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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, 2012

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 Glrart

Delaware 74-241569€
(State of other jurisdiction ¢ (LR.S. Employe
incorporation or organizatioi Identification No.)

110 Wild Basin Road, Suite 10!
Austin, Texas 78746
(Address of Principal Executive Office (Zip Code)

(512) 43-2700

(Registrar’s Telephone Number, including Area Co

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 405edb#turities Act. YeEl No[X]
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ord)5f the Act. Yedd No[X]

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Sewti8 or 15(d) of the Securities Exchange
of 1934 (“Exchange Act"fluring the preceding 12 months (or for such shgrégiod that the registrant was required to filehsteports), ar
(2) has been subject to such filing requirementsife past 90 days. YexI NoO

Indicate by check mark whether the registrant hdwnitted electronically and posted on its corpoifeb site, if any, every Interactive D
File required to be submitted and posted pursuaiule 405 of Regulation $8232.405 of this chapter) during the precedi@grionths (c
for such shorter period that the registrant wasired to submit and post such files). Ye$ NoO

Indicate by check mark if disclosure of delinquélings pursuant to Item 405 of RegulationKS(§ 229.405 of this chapter) is not contai
herein, and will not be contained, to the besth# tegistrants knowledge, in definitive proxy or information &ments incorporated
reference in Part Il of this Form 10-K or any amerent to this Form 10-KX]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer opa-accelerated filer, as defined in Rule 22b-
of the Exchange Act.

Large accelerated fileEl Accelerated filed Non-accelerated filéd Smaller reporting compa&y

Indicate by check mark whether the registrantshell company (as defined in Rule -2 of the Exchange Act). YeO No[X]



The aggregate market value of the 4,072,203 shafethe registrant's Common Stock held by raffikates on June 30, 2012 v
approximately $16,899,642. For purposes of thismaation all officers, directors and 5% benefi@alners of the registrant are deemed t

affiliates. Such determination should not be deem@ddmission that such officers, directors andefieial owners are, in fact, affiliates of -
registrant.

At March 28, 2013, there were 5,262,548 sharebefégistrant's Common Stock, $.01 par value, dsuml outstanding.

DOCUMENTS INCORPORATED BY REFERENCE
Portions of the registrant’s definitive Proxy Sta@t relating to its 2013 Annudleeting of Shareholders are incorporated by refarantc
Part 1l of this Annual Report on Form X0-where indicated. Such Proxy Statement, or an a@memnt to this report containing the Ite

comprising Part 1ll, will be filed with the U.S. 8arities and Exchange Commission within 120 dayerdhe end of the fiscal year to which
report relates.
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STOCK SPLIT

On April 30, 2012, we completed a 3-fdrstock split. We have adjusted all prior peripdssented to reflect the impact of this s
split, including the impact on basic and dilutedgited-average shares and shares issued and alirtgtan

PART I
IT EM 1. BUSINESS
GENERAL

Asure Software, Inc., a Delaware corporation, @avider of cloud-based software-as-a-service (S8pime & labor manageme
and workspace management solutions that enable atawpof all sizes and complexities to operate neffieiently and proactively mana
costs associated with their most expensive agseatisestate, labor and technology.

Asure serves approximately 5,000 clients worldwidaging from global Fortune 500 clients to smaildl anidsized businesses. \
focus on offering solutions to organizations in fimancial services, manufacturing, nprofit, healthcare, government organizations aail
services industries. Our clients include Dell, Ji@alesforce.com, Inc. Duke University, Cornell isity, the Centers for Disease Control,
Baker & McKenzie.

We currently offer two main product lines. Our AsBpace™ workplace management solutions enablaiaeg@ns to manage th
office environments and optimize real estate w@ilon. Our AsureForce™ time and labor managemelntisns help organizations optim
labor and labor administration costs and activities

Escalating labor, labor administration and reahtestosts typically represent an organizaidinree largest expenditures, yet i
business leaders remain unaware of how their ozgtians use resources in these areas. Assautions enable business leaders to app
these areas as a strategic opportunity to drivieieficies and collaboration and control costs bgvialing access to data that can hel
facilitate better real estate and labor decisiandeg by meaningful metrics.

Asure’s solutions also help businesses to prepare trakplace for the workforce of the future. Employese increasingly mobi
transient and connected to technology 24x7 viar tein mobile devices. The “employee backpaclkd eubicle, desktop PC and traditic
phone land line 4s not always necessary and in many companiescisnhieg obsolete. As a result, the workplace isngiy and evolving
with “hotel” (i.e., shared) cubicle spaces and mgpaces for social connections and collaboratidsure’s cloudbased solutions help cont
costs and optimize productivity in a highly mobigographically disparate and technically wiredkvemvironment.

We were incorporated in 1985 and our principal exge offices are located at 110 Wild Basin Roadis#n, Texas 78746. C
telephone number is (512) 42700 and our website is www.asuresoftware.comorinétion on our website is not part of this AnnRapor
on Form 10-K.

Asure makes available free of charge, on or thrdtgytvebsite, our annual report on Form 10-K, ouarterly reports on Form 1Q-
and our current reports on FornkK8and amendments to those reports filed or fuedsbursuant to Section 13(a) or 15(d) of the Exghakct
as soon as reasonably practicable after we elécaibnfile these materials or furnish them to ®ecurities and Exchange Commission.
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RECENT DEVELOPMENTS

In July 2012, we acquired the capital stock of Freyham, Massachusetts-based Meeting Makégnited States, Inc., doing busin
as PeopleCube ™. Using primarily a SasS deliveodel, PeopleCube deployed a hmmlity, flexible workplace solution enabling
customers to plan, schedule, measure and analgze simd resource utilization to attain new levésfi@ctiveness and efficiency.

On March 29, 2013, we amended our Senior Note Rayhbt provided for updated financial covenantsxnhange for an increase
the floor interest rate from 10% to 11.5%. SeeeN®in the accompanying financial statements forenmaformation.

PRODUCTS AND SERVICES

Asure’s solutions work together to help organizagidurn their three biggest expensdaber and labor administration, real estate
technology — into a strategic asset.

The AsureSpace™ product line provides simple affior@dble solutions to manage meeting room scheglwdimd to optimize re
estate utilization. Specific components of the merninclude our Meeting Room Manager, Resource @dke Workspace Manag
PeopleCounter and Workplace Business Intelligeacergy management and LCD displays.

Our Meeting Room Manager™ workspace solution autemshe entire facility scheduling process, inahgdroom reservatior
equipment requests, food orders, meeting invitatiand meeting environment reports. As a resulttoocusrs can more effectively man:
scheduling processes, increase utilization of aatgaassets, improve workplace productivity androbmeal estate costs. Our solution inclt
a Microsoft Outlook adan, which provides additional scheduling tools tBatlook does not provide. Customers can accessajftware fror
a browser, Microsoft Outlook, mobile devices oridated LCD panels provided by us. Asure is a Miofbo&old Certified Partner, which \
believe independently confirms the quality of owarkspace management solution.

Our Resource Scheduler, Workspace Manager, Peopte€roand Workplace Business Intelligence solutipraide intelligent on-
demand workplace management solutions that helpmess understand space utilization patterns, neatlagjr facilities and optimize re
estate, meeting services, travel and energy castsdon actual workspace usage.

AsureForce™ time and labor management solutions $iebplify the HR process and improve employee potiglity by optimizing
labor administration activities utilizing clolshsed SaaS software platform solutions. Our swistiaddress workforce scheduling, F
management and leave requests and payroll intenfiacemgement. Our time collection devices includenktric identification, time clocks a
mobile time collection applications for use on &ib] PCs and mobile phones. New to the Asure ptddagly is Asure GeoPunch™, a mot
time and attendance application that includes fae@ognition and GPS functionality to offer thexibility, security and validation needec
keep pace with today’s mobile workforce.

Support and professional services are other kapaiés of Asures software and services business. As an exten$ionrgerpetus
software product offerings, Asure offers our custosnmaintenance and support contracts that proeiady access to qualified support s
software patches and upgrades to our software pteduall without any additional cost to the customAt the customes’ request, we al
provide installation of and training on our prodycdd-on software customization and other prafessiservices.

PRODUCT DEVELOPMENT

We strive to quickly bring to market innovativepgti-based solutions that work when, where and how wocks are operating tod
Asure’s strategy is to deliver the right technolagyts customer base in order to realize efficiemndin the workplace.

Our industry is characterized by continuing imprmoests in technology, resulting in the frequentddtrction of new products, sh
product life cycles, changes in customer needscamiinual improvement in product performance chrégtics. Asure strives to be cost
effective and timely in enhancing our software &gtlons, developing new innovative software solusi that address the increasir
sophisticated and varied needs of an evolving rarigeistomers, and anticipating technological adearand evolving industry standards
practices.
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Asure development teams — located in Traverse @lighigan, Warwick, Rhode Island and Austin, Texaare staffed with softwa
developers, quality assurance engineers and suppecialists who work closely with our customerd aales and marketing teams to b
products and services based on market requireraadtsustomer feedback. We develop our new prahitiservice roadmaps based on in
from customers, competitive comparisons and releteainology innovations.

Our research and development strategy is to comtiowenhance the functionality of our software haddware products through n
releases and new feature developments. Asureaisitl continue to evaluate opportunities for devielgmew software so that organizati
may further streamline and automate the tasks ededowith administering their businesses. We deeftmultaneously allow organization:
improve their productivity while reducing the coatssociated with those business tasks.

We also actively search for potential product, meror business acquisitions that we believe vathplement our existing and plani
product and service offerings. We cannot assuaewe will make future acquisitions or that we carccessfully integrate acquired asse
businesses profitably into Asure.

Despite our efforts, we also cannot assure thatmllecomplete our existing and future developmeffors or that our new ai
enhanced software products will adequately meetdfjgirements of the marketplace and achieve madesgptance. Additionally, Asure n
experience difficulties that could delay or prevéérd successful development or introduction of wewnhanced software products. In the
of acquiring new or complementary software prodacttechnologies, we may not be able to integta¢eaicquisitions into our current proc
lines. Furthermore, despite extensive testingremay be found in new software products or releaster shipment, resulting in a diversio
development resources, increased service cossspfasvenue and/or delay in market acceptance.

SALES AND DISTRIBUTION

Asure’s software products and services are sold throudineat and channel (partner) model, which enabkeso sell our softwa
solutions in an efficient, cogtffective manner. Prospective customers learn aBsute through a variety of ways, including adwentj, wel
site searches, sales calls, public relations, dinecketing and social media. When prospectivéorners show an interest in Asure, we con
them with a sales representative via our web sitghone to discuss their needs and the solutians dhe interested in and make the sale.
track our marketing and sales activities in Salesf@om with immediate preview into activities,desaand pipeline opportunity. Asure accc
management teams also work with customers to pmmod sell additional solutions as relevant foheasstomer. In addition to this dire
inside sales model, we supplement these efforts euit partner programs described below. By workifitfh our partners, we expand the re
of our direct sales force and gain access to k@ppnities in major market segments worldwide urgshas two distinct levels of partner:
our Partner Program: Reseller Partners and Refearahers.

Reseller Partners. Reseller Partners are companies that represegiobally, as well as before the Federal governmantl ofte
offer complementary products to either the workspa@nagement product line or the workforce prodinet Reseller Partners commit t
minimum level of business per year with us andiveca channel discount for that commitment. Ousdfler Partners outside the United St
include Novera in Australia which represents thekspace product line. We also have several Redetieners that represent our softwal
the Federal government space. Resellers of oukfarae product line in the United States includesi®aDutsourcing, a large provider
human resource outsourcing solutions.

Referral Partners . Referral Partners provide us with the name artiqular information about a prospective customnad its neec
as a sales lead. If we accept the sales leadegister it for the referring Referral Partnerwk make a sale as a direct result of such a lee
will pay the Referral Partner a sales lead refdeal Currently, we have a number of Referral igat, including PolyVision Corp., Steelc
and e-Innovative Solutions for the workspace mamege: product line and several smaller firms for thme and attendance product line.

COMPETITION

We believe that Asure’ line of workspace management software solutigksureSpace™) has a competitive advantage i
marketplace. We compete both in the breadth ofcoumprehensive platform of workspace scheduling @ilization analytics as well as ¢
resources available for product development, ckemnvices, and customer support. The primary ctitopeto AsureSpace include Dean E\
& Associates, Inc., Emergingsoft Corporation, Agik3t Corporation and Condeco Ltd. (UK). In additio the features and available servi
the principal advantages of AsureSpace with resfeeits competitors includes its closgrvices model, extensive product integration og
and partner channel, scalable deployments, cordidernterfaces, mobile access and price.
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Asure’s workforce management line of time and alterce software (AsureForce®3s a competitive advantage in the marketpla
serving organizations seeking specific paiotutions as well as organizations desiring angiratied suite of solutions. By competing tactic
with point-solutions and strategically with an igitated suite of solutions, Asure can serve thesieéd broad spectrum of companies.

While Asure has the advantages of our flexibleyedasuse, Saa8elivered software model, affordability and prowvéeploymer
methodology, we face several categories of conpetithallenges:

« Vendors with face-to-face sales contdntthis highly relationship-based sales procesedues with a fieldbased sales team who n
and consult with prospects have an advantage. K&y Uendors who approach the market in this mammgude ADP, Krono:
PeopleSoft, Condeco and SteelCase. Asure doesanet dfield-based approach to sales but focusésaimhon highouch marketin
campaigns and leveraging relationships with chapaghers to build relationships with prospe

« National payroll processors with Ic-leader productsLarge brand and market share payroll processingomsn(such as ADP, Inc.) of
equivalent point solutions at little or no costpiaspects when in a competitive engagement bedhese loss leader products bec
inconsequential next to their core business offgri

« Single application vendord/endors that offer similar poirgelutions such as room scheduling, office hotelimgnagement, time a
attendance, employee/manager-service and paystub management can be perceidsgttas meeting an immediate and specific n

Because the market for our products and serviceshect to rapid technological change and thezer@atively low barriers to ent
in the workplace management software market, wémely encounter new entrants or competition froemdors in some or all aspects of
two product lines. Competition from these potentiarket entrants may take many forms. Some of oorpetitors, both current and futt
may have greater financial, technical and marketiegpurces than us and therefore may be able pmmdsquicker to new or emerg
technologies and changes in customer requiremekdsa result, they may compete more effectivelypdoe and other terms. Additiona
those competitors may devote greater resourcegvelabing products or in promoting and selling th@ioducts to achieve greater ma
acceptance. Asure is actively taking measuregdedito address our competitive challenges. Horyewe cannot assure that we will be
to achieve or maintain a competitive advantage vagipect to any of the competitive factors.

MARKETING

Asure’s marketing strategy has relied on the developnasot implementation of a comprehensive integratizsh pooted in ot
business objectives. The marketing plan includes primary objectives: 1) build brand awarene3sié¥elop lead generation programs
drive revenue, 3) launch products in a meaningfay wnd 4) develop an infrastructure that supparnts rmeasures marketing activities.
deploy multi-faceted, multseries direct marketing programs to drive awarerigtsrest and revenue. Marketing vehicles inclodeweb site
organic and paid search, advertising, public refetj direct marketing, events, social media, cammarketing and eMarketing. Our marke
plan addresses growth and retention goals foraaflet audiences, from small and medisized businesses to Fortune 500 companie
divisions of enterprise organizations throughoet tinited States, Europe and Asia/Pacific.

TRADEMARKS

We have registered Asure Softwara®a federal trademark with the U.S. Patent andeéfnark Office. Our other federal tradem:
include AsureForce®, Face Time Clock®, Legiant Téarel® and ADI Time®and we have pending applications for federal resfisin of the
marks AsureSpace and GeoPunch. We also use the @otam trademarks iEmployee™, Netsimplicty™, Asypa& ™, ADI™ and Legia
Express™.
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EMPLOYEES

As of December 31, 2012, we had a total of 120 eggas in the following departments:

NUMBER OF
FUNCTION EMPLOYEES
Research and developmt 23
Sales and marketir 38
Customer service and technical supj 37
Finance, human resources and administration 22
Total 12C

We continually evaluate and adjust the size andpasition of our workforce. We also periodicallyaigt contractors to support ¢
sales and marketing, information technology andiathtnative functions. None of our employees apresented by a collective bargair
agreement. Asure has not experienced any workpatms and we consider our relations with our engasyto be good. Additionally,
augment our workforce capacity in research and Idpugent and customer service and technical sugporontracting for services throt
third parties.

Our future performance depends largely on ourtghidi continually and effectively attract, trairetain, motivate and manage hig
qualified and experienced technical, sales, margedind managerial personnel. Asar&iture development and growth depend on thete
of key management personnel and technical employese uses incentives, including competitive cengation and stock options, to att
and retain welgualified employees. However, we cannot assure weatwill continue to attract and retain personnéthwthe requisit
capabilities and experience. The loss of one orenabAsures key management or technical personnel could aawaterial and adverse eff
on our business and operating results.

EXECUTIVE OFFICERS

The information regarding directors and corporatgegnance matters is incorporated herein by referdrom the section entitl
“Election of Directors” of the Company’s definitiveroxy Statement (the “Proxy Statemeritf)be filed pursuant to Regulation 14A of
Securities Exchange Act of 1934, as amended, rdgistrantsAnnual Meeting of Stockholders to be held on Ju@e 2013. The Pro»
Statement is anticipated to be filed within 120glafter the end of the registrant’s fiscal yeareshBecember 31, 2012.

The following table sets forth information regamglithe Company’s current executive officers as ofdfl&2, 2013:

Name Age Position

Patrick Goepe 51 Chief Executive Office
Steven Rodrigue 46 Chief Operating Office
Jennifer Crow 46 Chief Financial Office
Mike Kinney 43 Vice President of Sale

Patrick Goepel was elected to the CompasyBoard of Directors at its August 28, 2009 AnnMegeting of Shareholders. He v
subsequently appointed as Interim Chief Executitfic€ on September 15, 2009 and became Chief BxecOfficer of the Company as
January 1, 2010. Prior to his appointment, heeskas Chief Operating Officer of Patersons Glolzairél. Previously, he was the Presic
and Chief Executive Officer of Fidelity InvestmsnHuman Resource Services Division from 2006 t082@resident and Chief Execul
Officer of Advantec from 2005 to 2006; and ExecetWice President of Business Development and USddipaes at Ceridian from 1994
2005. A former board member of iEmployee, Mr. Gdepgrently serves on the board of directors ofoélr Media, APPD Investments, ¢
Safeguardworld International.
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Steven Rodriguezjoined the Company as Chief Operating Officer imeJ2011. From February through May 2011, the Coly
retained him as a consultant to evaluate and med@wmendations related to the Company's sales arkkting strategies and processes.
to that, he served as the Principal for HCS, awlting company he founded. His past roles alstughe Executive Vice President and Offi
at Perquest, a national workforce management comam 2008 to 2009; Senior Vice President of S#leSales Operations from at Ceric
Corporation, a human resource services company) #8001 to 2007; Regional Director for Epicor Softevdrom 2000 to 2001; and Vi
President of Sales at Automatic Data Processing?)ADnc., a provider of payroll and benefits admsiirdtion solutions, from 1990 to 2000.
Rodriguez holds a Bachelors of Business Administnafirom the University of Oklahoma.

Jennifer Crow joined the Company as Vice President and Chiefrigizh Officer in November 2012. Prior to joiningetfCompany
she served six years as Director of Finance awvAddower, Inc, a designer and manufacturer ofcatiffower backip systems. Prior to Acti
Power, Ms. Crow spent three years as finance aoduating consultant providing litigation supportdafinancial consulting services. Fr
1998 to 2003, she was Director of Financial Anayat Broadwing Communications, a telecommunicatimfiastructure provider. H
background also includes other financial positianth BellSouth, Southwestern Bell, and Arthur Anslar & Co. Ms. Crow is a Certifi
Public Accountant and holds a Bachelor of Busiredsinistration degree from Southwest Texas Stativésaity.

Mike Kinney joined the Company in May 2011 as the Vice Predidé®ales. Prior to joining the Company, he wdgegional Vict
President for the HR Payroll Division of Ceridianr@oration from 2006 to 2010, where he lead mudtiglgions, focusing on rebuilding mai
presence and driving tdpie revenue. From 2005 to 2006 he was Regiona Yiesident at KFORCE, a recruiting process outgotompan)
He was also Regional Vice President at Creativarkiial Staffing from 2001 to 2005. Mr. Kinney hol8achelors of Arts in Political Scier
with a concentration in Economics at the Universityrexas at Austin.

IT EM 1A. RISK FACTORS

We are a smaller reporting company as defined kg RRBb2 of the Exchange Act and are not required to pi@the informatio
required under this Item.

IT EM 1B. UNRESOLVED STAFF COMMENTS

We are a smaller reporting company as defined kg RRb2 of the Exchange Act and are not required to plethe informatio
required under this Item.

ITEM 2. PROPERTIES

Our principal offices are located in Austin, Texahere we occupy approximately 11,000 square featfiife space under o
operating lease that expires in December 2015.a&sel approximately 6,000 square feet in Framingassachusetts and 5,000 square
in Warwick, Rhode Island. We also lease officeesuit Michigan and the United Kingdom.

Management believes that the leased propertiesidedabove are adequate to meet Asucerrent operational requirements and
accommodate further physical expansion of officacepas needed

IT EM 3. LEGAL PROCEEDINGS

Asure is periodically the defendant or plaintiff actions arising in the normal course of busind$s.pending legal proceedings
which we are a party are material to us.

IT EM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART Il

| TEM 5. MARKET FOR REGISTRANT' S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

MARKET INFORMATION

Our common stock trades on the NASDAQ Capital Mafigestem under the symbol “ASURThe following table shows the high ¢
low sale prices of our common stock for each fuibder as reported by NASDAQ for the periods indidaas adjusted for the 3-f@rstocl
split of our common stock completed on April 30120

CALENDAR YEAR CALENDAR YEAR
2012 2011
HIGH LOW HIGH LOW
1st Quarte $ 597 $ 417 $ 211 $ 1.62
2nd Quarte $ 517 $ 401 $ 21 % 1.5C
3rd Quartel $ 8.0C $ 411 $ 26C $ 1.51
4th Quartel $ 747 % 47¢ $ 471 $ 1.9¢

DIVIDENDS

We have not paid cash dividends on our common slacikg fiscal years 2012 and 2011. We presentignid to continue a policy
retaining earnings for reinvestment in our businesther than paying cash dividends.

HOLDERS
As of March 26 , 2013, we had approximately 95Zdtolders of record of our common stock.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table provides information as of Deteer 31, 2012 with respect to shares of our comsback that we may issue un
our existing equity compensation plans.

A B C
Number of
Securities
Remaining
Available for
Future
Issuance
Number of Under Equity
Securities Compensation
to be Issued Plans
Upon Exercise Weighted Average (Excluding
of Exercise Price of Securities
Outstanding Outstanding Reflected in
Plan Category Options Options Column A)
Equity Compensation Plans Approved by
Stockholders (1 67¢ $ 3.1€ 221
Equity Compensation Plans Not Approved |
Stockholders (2) -0- $ -0- -0-
Total 67 $ 3.1€ 221-

(1) Consists of the 1996 Stock Option Plan and the Zfdty Plan.
(2)  Our stockholders have previously approved eachupegisting equity compensation pla
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ISSUER PURCHASES OF EQUITY SECURITIES

None.
IT EM 6. SELECTED FINANCIAL DATA

We are a smaller reporting company as defined hg RR-b2 of the Exchange Act and are not required to gi®the informatio
required under this Item.

ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

In April 2012, we effected a 3-fd@-stock split. Share and per share informatioroum financial statements and the follow
discussion reflect the impact of the stock split.

CAUTIONARY STATEMENT REGARDING FORWARD -LOOKING STATEMENTS

Certain statements in this Report represent ford@oking statements. These statements involve knawd unknown risk
uncertainties and other factors that may causeahctisults of operations, levels of activity, econo performance, financial condition
achievements to be materially different from futuesults of operations, levels of activity, econorperformance, financial condition
achievements as expressed or implied by such fdreaking statements.

Asure has attempted to identify these forward-logkistatements with the words “believes,” “estimitéplans,” “expects,”
“anticipates,” “may,” “could” and other similar esgssions. Although these forward-looking statemesfiect managemerst’current plans ai
expectations, which we believe reasonable as of filieg date of this Report, they inherently arebmct to certain risks ai
uncertainties. Additionally, Asure is under noightion to update any of the forward-looking sta¢ens after the date of this Form KOto

conform such statements to actual results.

RESULTS OF OPERATIONS

The following table sets forth, for the fiscal met$ indicated, the percentage of total revenuegsepted by certain items in Aswge’
Consolidated Statements of Comprehensive IncomssjLOperations:

Twelve Months  Twelve Months

Ended Ended
December 31, December 31,
2012 2011
Revenue: 100.(% 100.(%
Gross Margir 77.1 79.1
SG&A 59.1 56.7
R&D 11.€ 15.2
Amortization of Intangible Asse 8.6 6.2
Total Operating Expens: 79.7 78.2
Interest, Mark to Market & Original Issue Discol (9.9) (6.8)
Other Income (Loss), Ni (2.7 -
Net Loss (15.2% (5.9%

10
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Overview

Asure is a leading global provider of wbhsed workforce management solutions that enalglenarations to manage their oft
environment as well as their human resource andpayrocesses effectively and efficiently. Ouffta@re is delivered primarily as software-
as-aservice, or SaaS, and on premise. Asure markststa of hardware products that enable time anditfiacmanagement and are fu
integrated with our software offerings. We alsteof wide range of professional services for immatation and customer customization.
revenues consist of software subscription revehasjware revenue, maintenance revenue, onetimeasefiicense revenue and professi
services revenue.

Through acquisitions in 2011 of ADI Software, LLCADI") and the WG Ross Corp., doing business asiaeg(‘Legiant”), we
expanded our cloud computing time and attendanitea® and management services business. Addilyoina2012, Asure acquired Meeti
Maker — United States, Inc., doing business as IE€ojpe (“PeopleCube”)The PeopleCube product line includes software tredps
customers drive integrated facility managementféi€es, conference rooms, video conferencing, evamd training, alternative workspa
and lobby use.

Our product offerings consist of AsureSpace™ wakpl management solutions that enable organizatmmsanage their offic
environments and optimize real estate utilizatiamgd AsureForce®me and labor management solutions which help rozgdion optimiz:
labor and labor administration costs and activit& target our sales and marketing efforts to wialege of audiences, from small
mediumsized businesses to Fortune 500 companies andiotigiof enterprise organizations throughout theté¢hiStates, Europe &
Asia/Pacific. We generate sales of our solutiomsugh our direct sales teams and indirectly throaghchannel partners. We are expan
our investment in our direct sales teams to coetiouaddress our market opportunity.

Asure plans to continue to target small and mediwsinesses and divisions of enterprises. In additd continuing to develop
workforce management solutions and release newardtupdates and enhancements, we are continuedit@ly explore other opportunit
to acquire additional products or technologies ¢onplement our current software and services. Hes dverall workforce managem
solutions market continues to experience signifignowth in related to SaaS products, Asure inteladsontinue to focus on sales of
Meeting Room Manager, PeopleCube, and ADI SaaSdqarselucts.

In April 2012, we effected a 3-fd- stock split. We made cash payments based uggodasing price of our shares on the record
in lieu of the issuance of fractional shares. Slaae per share information in this report, inclygdin our financial statements, reflect the im,
of the stock split.

On March 29, 2013, we amended our Senior Note Payhht provided for updated financial covenantsxohange for an increase
the floor interest rate from 10% to 11.5%. SeeeN®in the accompanying financial statements forenmaformation.

Under the continued guidance and direction of owectors and Chief Executive Officer, Asure willntmue to implement i
corporate strategy for growing its software andises business. However, uncertainties and clgdigmemain and there can be no assur.
that Asure can successfully grow its revenues bieae profitability and positive cash flows durioglendar year 2013.

Revenues

Our revenues in 2012 were $20.0 million, as conpace$10.9 million for 2011. Revenues represent aamsolidated revenus
including sales of our scheduling software, timd attendance and human resource software, complarydrardware devices to enhance
software products, software maintenance and sugporices, installation and training services atteioprofessional services.

Revenues increased by $9.0 million, or 82%, in 288Zompared to 2011. This revenue increase igpdomrily to our ADI ani
Legiant acquisitions in the fourth quarter of 204rid our PeopleCube acquisition in July 2012. Webate $5.3 million of the reven
increase to the full year of ADI and Legiant revesuconsisting of $2.0 million increase in softwatdscription revenue, $1.4 million
hardware revenue, $1.3 million in maintenance raeei$443,000 in onetime software license revenae$222,000 in professional servi
revenue. We attribute $3.8 million of the revenmeréase to six months of revenues from PeopleGesisting primarily of $1.6 million
software subscription revenue, $1.2 million in nta@iance revenue, $637,000 in professional serveemnue, $180,000 in onetime softw
license revenue and $138,000 in hardware reveifiiraployee and Meeting Room Manager software satsti@venues remained level at ¢
million for 2012 and 2011.
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Meeting Room Manager revenues were $5.2 millio@0t2. This compares to revenues of $4.9 millio2G41. iEmployee revenu
were $4.4 million in 2012, as compared to $4.7iomllin 2011. Meeting Room Manager revenues irsemd&296,000 overall from 2011
iEmployee revenues decreased $333,000 from 20itaply driven by an increase in our “cloud-basedftware subscriptions and a decrt
in our software licenses, as we focused more omedsgloud-based software solutions.

We deliver our software to customers under the $Saadel on a subscription basis. In recent tim@s, type of software subscripti
has become known as “cloud-based” software sulisamipin addition to being referred to as a Saa8ehdVhen purchasing any of Asuse’
cloud-based software solutions, customers do not neédstall or maintain the software on their own sesveéAdditionally, purchasing
annual subscription may not require as stringept@ml requirements as purchasing a perpetualdeenhus, we believe that purchasing
products on a subscription basis is becoming mpmealing to customers as they try to meet operattigoals while reducing capi
expenditures. Our Meeting Room Manager clbaded software subscription revenue for 2012 iseea5578,000, or 47%, over 2
revenues, while our Meeting Room Manager softwi@enke revenues decreased $518,000, or 55%, gsaocetto 2011. iIEmployee softw
subscription revenue decreased by $223,000, or 3¥#is was due to turning focus away from the iEogpk software subscription product
focusing on the ADI software subscription solutiove attribute our Meeting Room Manager softwaresstiption increases to a combina
of new sales and the accretive nature of recusirzscription revenue.

During 2012, software license revenues increasédb$00 as compared 2011. The full year of reverfoesADI and Legiar
contributed to $443,000 of this increase. PeopleGedmprised $180,000 of the increase. Meeting Rbtanager software license reven
decreased $518,000, or 55%, as compared to 201T®hepany continues to focus efforts on the repetitiature of its Meeting Roc
Manager On Demand software subscription produenaalternative to the one time nature of its perein-house software solution. Meet
Room Manager software license revenues contribb4@®,000 to software license revenue in 2012, R€hie contributed $180,000 and /
and Legiant contributed $422,000 and $189,000 eisely. We continue to focus our efforts on obiiag software subscription revenue fi
our direct customers, as opposed to onetime sadtlic@nse revenue.

During 2012, hardware revenues increased $1.5omitiver 2011. We attribute this increase prindypial the $1.4 million increase
full year ADI and Legiant hardware revenues, alovith $138,000 in PeopleCube hardware revenues &2 2For iEmployee and Meeti
Room Manager, our hardware revenue remained staayproximately $200,000 in 2012.

During 2012, maintenance revenue increased by i®ilibn. ADI and Legiant contributed $1.3 millicto this increase. Peoplect
had $1.2 million of maintenance revenue in 201%atfby a slight decrease in iEmployee and Medlingm Manager maintenance revent
$90,000 as compared to 2011. Contributing to thirall increase was new onetime license salesaggdessive focus on both retaining
winning back maintenance customers, as well asdhénued enforcement of our autenew provision (absent sufficient notice) to onnaa
maintenance contracts.

Professional services revenue increased $1.1 millio2012 over 2011. ADI and Legiant contributed?$®00 to this increas
PeopleCube had $637,000 of professional servicesnue in 2012. iEmployee and Meeting Room Managefepsional services rever
increased $258,000 in 2012 as compared to 201éctiey price increases which were initiated inyea012.

Although our sales are concentrated in certaingtréks, including corporate, education, healthcgogernmental, legal and ngmefit,
our total customer base is widely spread acroassinés. Geographically, we sell our products dwitle, but sales are largely concentrate
the United States and Canada. Additionally, Adume a distribution partner in Australia. For 2082ure continued to target small i
medium businesses and divisions of enterprisebgnet same industries. As the overall workforce m@meent solutions market continue:
experience significant growth related to SaaS petsgjuAsure will continue to focus on sales of ite&¥lng Room Manager On Dema
PeopleCube and ADI SaaS products.

In addition to continuing to develop our workformenagement solutions and release new software egpdatd enhancements,
continue to actively explore other opportunities @oquire additional products or technologies to ple@ment our current software ¢
services. Through acquisitions in 2011 of ADI arebilant, we expanded our cloud computing time atehdance software and manager
services business. The 2012 acquisition of Peqfile@ave Asure a product line that includes sofviarassist customers in driving integr:
facility management of offices, conference roonidew conferencing, events and training, alternatieekspaces and lobby use.
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Gross Margin

Consolidated gross margin was $15.4 million in 26a4d $8.7 million in 2011, an increase of $6.7 i) or 77%. Consolidated gr«
margin percentages were 77.1% for 2012 and 79.1%0fb1.

Our cost of sales relates primarily to compensa#ind related consulting expenses, hardware expamskbshe amortization of ¢
purchased software development costs. These expeepresented approximately 76% and 79% of ttaé ¢ost of sales for 2012 and 2C
respectively. These expenses increased approdintites million in 2012 over 2011 levels, or 91%yedprimarily to our 2011 and 2C
acquisitions. Salary expense increased $622,000aply due to a full year of ADI and Legiant saw of $475,000 and PeopleCube salari
$239,000 offset by a reduction in iEmployee and fitgeRoom Manager salaries of $91,000 as compare2Di1l. We include intangit
amortization related to developed and acquiredntelclyy within cost of sales.

During 2013, we expect to continue proactively ngamg our cost of sales by maximizing efficienciesoughout our company.
Selling, General and Administrative

Selling, general and administrative (“SG&A&xpenses were $11.8 million in 2012 and $6.2 mmllio 2011, an increase of $
million, or 90%. SG&A expenses were 59.1% and %60f total revenues for 2012 and 2011, respectively

The $5.6 million increase is primarily due to appnaately $3.4 million of PeopleCube expenses, whidgkiness we acquired in
third quarter of 2012, as well as a full year of I1Adhd Legiant expenses, or approximately $1.6 omlliwhich business we acquired in
fourth quarter of 2011. The remaining increase asnprised of higher legal fees of approximately $260, increased audit fees
approximately $153,000 and increased professiooadudting fees of approximately $237,000 that wighatte to expenses of our April 2C
stock split, fees related to our new debt agreeraedtfees related to the PeopleCube acquisition.

We will incur significant additional legal expensasd/or professional servicestated expenses in the future if we pursue fu
acquisitions of products or businesses, even ifitmmately do not consummate any acquisition.

Research and Development

Research and development (“R&D&xpenses were $2.4 million in 2012 and $1.7 million2011, an increase of $700,00(
41.2%. R&D expenses were 11.9% and 15.3% of reeemu2012 and 2011, respectively.

The $700,000 increase is primarily due to a fuliryef ADI and Legiant R&D expenses of $755,000 BedpleCube R&D expens
of approximately $148,000 in 2012, offset by a dase of $205,000 in salaries and rent expensesoddesure of our India and Can:i
operations in 2012.

We continue to improve its products and technoldi®ough organic improvements and through acquiredlectual property. Tt
workforce product line continued to innovate by iaddmobile solutions, world class SaaS hostingaistitucture and a proprietary time cl
product set. The proprietary time clock productiseludes multiple models which incorporate keypad touch screen user interfaces, as
as proximity card, bar code card, and biometriad@aput. The workforce software product lines agmmtd to evolve through quarterly feat
releases and monthly maintenance releases. Thedacp releases continued to serve client requasts,maintain in managementview ¢
technological edge with competition.

Additionally, we continue to develop Meeting Roonamdger and released in June 2012 a new versiorethainced the Micros:
Outlook Plugin, Web and Interactive LCD interfaces, allowedigrssd delegates the ability to schedule meetingbetmalf of others, ai
provided more sophisticated conflict resolutioniops for scheduling recurring meetings via Micragoéitlook

Our development efforts for future releases andiroéments are driven by feedbaekeived from its existing and potential custor

and by gauging market trends. We believe it hasaffigopriate development team to design and fuithprove its workforce managem
solutions.
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Amortization of Intangible Assets

Amortization expenses were $1.7 million, or 8.6% reffenues, in 2012 as compared to $680,000, or 6GR%evenues, |
2011. Amortization expenses relate to the acqoistof ADI and Legiant in the fourth quarter ofl4d0and the acquisition of PeopleCube ir
third quarter of 2012 (see Note 6, in the accomjmanfinancial statements).

Other Income and Loss

Other Loss was $2.2 million for the year ended 2842ompared to $668,000 in the year ended 201Hier@oss in 2012 is primari
comprised of interest expense and amortizatiorrigfral issue discount from acquisition-related tdeb

Income Taxes

At December 31, 2012, we had federal net operatisg carryforwards of approximately $118.1 milliét&D credit carryforwards «
approximately $4.8 million and alternative minimuax credit carryforwards of approximately $161,000e net operating loss and R
credit carryforwards will expire in varying amouritem 2013 through 2033, if not utilized. Minimuraxt credit carryforwards carry forwe
indefinitely.

Income tax expense increased to $285,000 in 2@t@pared to an expense of $72,000 in 2011. Theseskgepresent an effective
rate of (10.4%) and (12.0%) in 2012 and 2011, respaly. The 2012 income tax expense, and the asmdrom 2011, is primarily due
deferred taxes on the amortization of goodwilltiot purposes and the results of foreign operations.

As a result of our various acquisitions in prioaye we may be subject to a substantial annuatdiion in the utilization of the n
operating losses and credit carryforwards due #o“tihange in ownershipprovisions of the Internal Revenue Code of 1986e &hnue
limitation may result in the expiration of net ogting losses before utilization.

Due to the uncertainty surrounding the timing ddlimng the benefits of our favorable tax attritaifa future tax returns, we he
placed a valuation allowance against our net defetax asset, exclusive of goodwill. During 2012, decreased the valuation allowanc:
approximately $3.3 million due primarily to opemts, including expiration of tax carryforwards. Theuation allowance also increasec
approximately $2.3 million in 2012 due to the asifion of PeopleCube. Approximately $8.3 milliontbe valuation allowance relates to
benefits for stock option deductions included im oat operating loss carryforward which we willogihte, if and when realized, directly
contributed capital to the extent the benefits edcamounts attributable to book deferred compensatipense.

We consider the undistributed earnings of our fpreubsidiaries permanently reinvested and, aaeglydiwe have not provided 1
U.S. federal or state income taxes thereon.

Net Loss

Net loss was $3.0 million and $649,000 in 2012 2041, respectively. The increase in net loss v#a4 fiillion or 367.2%. Net lo
as a percentage of total revenues was 15.2% af@if.9012 and 2011, respectively.

LIQUIDITY AND CAPITAL RESOURCES

For the year ended Decembe

31,
2012 2011
(in thousands)
Working capital (deficit’ $ (9,689 $ (4,315
Cash, cash equivalents and s-term investment 2,177 1,067
Cash provided by operating activiti 2,80¢ 3,35:
Cash used in investing activiti (10,979 (10,496
Cash provided by financing activiti 9,252 7,231

We had a working capital deficit of $9.7 millionBecember 31, 2012, an increase in our deficitsof $nillion from the $4.3 millio
deficit at December 31, 2011. The working capificit at December 31, 2012 includes $9.7 millcdrdeferred revenue. Deferred revent
an obligation to perform future services. It slibbe converted to future revenue, but does naesgnt future payments. We attribute
decrease in our working capital to $500,000 of payts on our line of credit and a $3.1 million irese in current notes payable, together
an increase in accounts payable of $1.6 million @mdhcrease in deferred revenue of $4.9 millio20i2 compared to 2011, primarily dut
our PeopleCube acquisition in July 2012.
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Cash provided by operating activities was $2.8iamllin 2012 and $3.4 million in 2011. The $2.8 ioifl of cash provided
operating activities during the year ended Decen®ier2012 was primarily driven by growth in defefnevenue of $940,000 and noast
depreciation and amortization of $2.3 million. €T$3.4 million of cash provided by operating atidd during the year ended Decembel
2011 was primarily driven by growth in deferredeaue of $1.5 million, norash depreciation and amortization of $1.0 milbor an increa:
in accounts payable of $0.4 million.

Cash used in investing activities during 2012 wd4.8 million. Components of this $11.0 million Inde the acquisition
PeopleCube for $9.8 million and purchases of $liliom of intangibles and property and equipmentffset by the collection of not
receivable of $77,000. Cash used in investing/éies during 2011 was $10.4 million. In 2011 weed $10.4 million to acquire the ADI ¢
Legiant businesses and invested $121,000 in pueshafsproperty and equipment. Although we believe @irrent operations are not cay
intensive, we anticipate approximately $400,008760,000 of 2013 capital expenditures to upgradeclmud infrastructure and position it
future growth.

Cash provided by financing activities during 2012sw$9.3 million. We incurred $14.5 million of deptincipally to fund th
PeopleCube acquisition, offset by note payment$3® million and $500,000 on our line of creditash provided by financing activiti
during 2011 was $7.2 million. We incurred $7.3limil of debt principally to fund the acquisitionsADI and Legiant.

As of December 31, 2012, Asuseprincipal source of liquidity consisted of approately $2.2 million of current cash and ¢
equivalents as well as future cash generated frperations. We believe that we currently have anditl generate sufficient cash for ¢
operational needs, including any required debt mts) for at least the next twelve months. We oomgtito reduce expenses and may u
some of our cash balances in the short-term toceedur longterm costs. We currently project that we can geregpasitive cash flows fro
our operating activities in 2013.

Our management team is focused on growing ouriegisbftware operations and is also seeking additistrategic acquisitions 1
the near future, although we have no current ageetsnto acquire any technology or business. Asgme we plan to fund any futi
acquisition with equity, existing cash, cash getestdrom future operations and/or cash or debedhfsom outside sources.

We have determined that we have not been in comgdiavith certain of our financial covenants, inaghgdminimum EBITDA, unde
our loan agreement with Deerpath Funding, LP aBaexfember 31, 2012. Deerpath did not declare the io default while we were not
compliance. On March 29, 2013, but effective aBetember 31, 2012, we amended our loan agreenimDeerpath Funding, LP. Unc
the amended agreement, Deerpath increased by $30@0Qto $10,000,000 in the aggregate) its comticcommitment to provide
additional single advance senior secured termsslé@am time to time for refinancing certain othedébtedness, funding permitted acquisit
or other growth initiatives and paying fees andemges of the term loans and permitted acquisitidnsaddition, Deerpath eliminated
requirement for us to maintain certain minimum EBA levels during the loan term and modified othieahcial covenants as discussed be

In exchange, we agreed to an increase in the wamihterest rate from a floating annual rate &QR plus 8% to LIBOR plus 9.5
and an increase in the floor interest rate from 16%1.5%. In addition to continuing our monthhtaérest payments and quarterly princ
payments, we further agreed to make a separat@CRR@D principal payment by October 31, 2013. Heweif we do not make the $2,000,(
principal payment by May 31, 2013, the interest i@t that portion of the entire term loan will ieaase by 3% until paid. In addition, we agi
to pay a $240,000 loan amendment fee.

We also agreed to revised financial covenants. ifbéng with the quarter ending March 31, 2013, vggead to a total debt
EBITDA ratio of not greater than 4.50 to 1.00 (femy 3.25 to 1.00 beginning with that period), witle levels stepping down thereafte
2.75 to 1.00 for the quarter ending March 31, 28ad thereafter (formerly 2.25 to 1.00 for thoseiqus). Beginning with the quarter ent
December 31, 2012, we agreed to a senior debt tdEB ratio of not greater than 2.66 to 1.00 (foritge2.50 to 1.00 beginning with tt
period) with the levels stepping down thereaftel f66 to 1.00 for the quarter ending December 8142and thereafter (formerly 1.00 to 1
for those periods). Other financial covenants iemachanged. We are in compliance with the ameicdgdnant requirements as of Decer
31, 2012 and expect to be incompliance over theemlient twelve month period.

We cannot assure that we can grow our cash balamdesit our cash consumption and thus maintaifficgent cash balances for ¢
planned operations or future acquisitions. Fuhusiness demands may lead to cash utilizatiorvetdeyreater than recently experienced.
may need to raise additional capital in the futune)uding making the required $2,000,000 principalyment to Deerpath Funding, L
However, we cannot assure that we will be ablaizeradditional capital on acceptable terms, aflat

CRITICAL ACCOUNTING POLICIES

We have prepared our consolidated financial statésria accordance with U.S. generally acceptedwatiang principles and includii
the accounts of Asure’wholly owned subsidiaries. We have eliminated sidinificant intercompany transactions and balaniceshe
consolidation. Preparation of the consolidatedrfaial statements in conformity with U.S. generallycepted accounting principles requ
management to make estimates and assumptionsffibett the reported amounts of the assets and iligisiland disclosure of contingent as
and liabilities at the date of the financial staterts and the reported amounts of revenues and se@eaturing the reporting period. Th
estimates are subjective in nature and involve melgs that affect the reported amounts of assetdialnilities, the disclosure of conting:
assets and liabilities at fiscal year end and éponted amounts of revenues and expenses durirfistiaéyear. The more significant estim:
made by management include the valuation allowdoceour gross deferred tax asset, lease impairmesgful lives of fixed assets, -
determination of the fair value of our lotiged assets and the fair value of assets acqainediabilities assumed during acquisitions. Wee
our estimates on historical experience and on uariother assumptions that management believes emgomable under the gi\
circumstances. These estimates could be matedé#figrent under different conditions and assummioAdditionally, the actual amou



could differ from the estimates made. Managemeribgieally evaluates estimates used in the prefaratf our financial statemet
for continued reasonableness. We prospectivelyyagmbropriate adjustments, if any, to our estimbtesed upon our periodic evaluation.
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We believe the following are our critical accougtipolicies:
Revenue Recognition

We recognize revenue when persuasive evidence afrangement exists, delivery has occurred, thesféi@ed or determinable a
collectability is probable. We recognize softwae®enue in accordance with Financial Accountingn8ards Board (“FASB”Accounting
Standards Codification (“ASC”) 98605, Revenue Recognition. Our revenues consisbffivare license, software subscription and se
fees. We earn revenue from the software elemenugi the licensing or right to use our softwarel &om the sale of specific softwi
products. We earn service fee income through ditee &f maintenance and technical support, traiming installation. We recognize reve
from the sale of hardware devices upon shipmetit@hardware. Asure also sells multiple elemeritisinva single sale.

Since we currently offer software both as a pergdicense and as software as a service, revesnagmition varies based on whict
these forms of software the customer purchases.

When we sell software licenses in a multiple eleima@rangement and we have vendor-specific objeaindence (“VSOE")of fair
value for the undelivered element, we recognizessedvenue on the date we ship the product, usengesidual method, deferring the unea
portion of revenue due to the applicable undelidegements. We base VSOE of fair value for our te@mance, training and installat
services on the prices charged for these servites\gold separately. Generally, we restrict theelimered elements for our multiple elem
arrangements with a customer to positract support, training and installation sersic@&/e apply the VSOE of fair value for the undelea
elements to allocate the amount of revenue to thW#mrecognize deferred revenue due to undelivelmdents ratably on a straiglite basi:
over the service period (typically one year) or wiee complete the service. When we cannot deterM8@E of fair value for the undeliver
element of a multiple element arrangement, we gdiyerecognize sales revenue on the entire arrapgénatably on a straiglitie basis ove
the service period of the undelivered element. B&lgeve that our training and installation serviees not essential to the functionality of
products, as third parties or customers themselaegrovide these services.

We also sell software subscriptions and may at girsell related setup, implementation and professi@ervices in the sar
arrangement. Setup and implementation servicasaiy occur at start of the software subscriptm@riod, while certain professional servi
may not occur until several months later dependindhe nature of the services and the customeireegants. We allocate the value of
arrangement to each separate unit of accountingdbas VSOE of selling price, when it exists, thirakty evidence of selling prices for |
services or an estimated selling price. We reca@geaftware subscription service revenues rpta-over the life of the software subscrip
contract, while we recognize the related setup/ementation or professional services revenues gporice completion.

We do not recognize revenue for agreements withtsigf return, refundable fees, cancellation rigitacceptance clauses until t
return, refund or cancellation rights have expioedhcceptance has occurred. Our arrangementsrestilers do not allow for any rights
return.

Deferred revenue includes amounts received fromomeys in excess of revenue recognized, and is gsetp of deferre
maintenance, service and other revenue. We repagleferred revenues when we complete the sermt@wer the terms of the arrangeme
primarily ranging from one to three years.

Intangible Assets and Goodwiill

We record the assets acquired and liabilities asgum business combinations at their respectiveviues at the date of acquisiti
with any excess purchase price recorded as goodieillation of intangible assets andprecess research and development entails signt
estimates and assumptions including, but not lisnite estimating future cash flows from producesaldeveloping appropriate discount r:
estimating probability rates for the continuatidrcastomer relationships and renewal of custometraats and approximating the useful li
of the intangible assets acquired. U.S. generalbegpted accounting principles (“GAAPIgquire that we not amortize intangible assetsr
than goodwill with an indefinite life until we detaine their life as finite. We must amortize ather intangible assets over their useful li
We currently amortize our acquired intangible asgéth definite lives over periods ranging from doaine years.

Impairment of Intangible Assets and Long-Lived Assts

In accordance with FASB ASC 350, we review and wat@ our londived assets for impairment whenever events or ghanr
circumstances indicate that we may not recover thati book value. When such factors and circuncgisumxist, including those noted abi
we compare the assetsarrying amounts against the estimated undiscoucdsti flows we expect to generate with those assets thei
estimated useful lives. If the carrying amounts greater than the undiscounted cash flows, wenasti the fair values of those asset
discounting the projected cash flows. We recordextess of the carrying amounts over the fair@slas impairments in that fiscal period.
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Goodwill represents the excess of the purchase jpmi@ business combination over the fair valueaiftangible and intangible as¢
acquired in a business combination. We test goddarilimpairment on an annual basis in the fouititdl quarter of each year, and betw
annual tests if indicators of potential impairmertst, using a fair-valubased approach. There has been no impairment awgibdor the
periods presented. See Notes 4 and 6 in the aceyimgafinancial statements for additional infornaatiregarding goodwill.

Recent Accounting Pronouncements

In May 2011, the FASB issued ASU 2004-(Topic 220): Fair Value Measurement. The newdgnce creates a uniform framew
for applying fair value measurement principlesliininates differences between GAAP and Internafi¢tinancial Reporting Standards iss
by the International Accounting Standards BoardwNgisclosures required by the guidance include:ntjtaive information about ti
significant unobservable inputs used for Level Zagueements; a qualitative discussion about thetaétysof recurring Level 3 measureme
to changes in the unobservable inputs disclosetlijdmg the interrelationship between inputs; andeacription of the compars/'valuatiol
processes. This guidance is effective for interimd annual periods beginning after December 15, 28tid companies apply all amendm
prospectively with any changes in measurementsgrézed in income in the period of adoption. The @bm of these standards did
materially affect our financial position or resuitsoperations.

In September 2011, the FASB issued ASU 20%1¢Topic 820): Comprehensive Income. The new gquidaamends disclost
requirements for the presentation of comprehensigeme. The amended guidance eliminates the optiopresent components of ot
comprehensive income (“OCI") as part of the statened changes in shareholdeegjuity. Companies must present all changes in Qférein
a single continuous statement of comprehensiveniecor in two separate but consecutive financidaestants. The guidance does not chi
the items that companies must report in OCI. Thiglance is effective for fiscal years and interieparting periods within those ye
beginning after December 15, 2011 with early adoppermitted. The adoption of this guidance did maitterially impact our consolidal
financial position, results of operations or cakiws and only impacts the presentation of OCI ia tlonsolidated financial statements.
adopted these standards in the first quarter c&ffid012.

In September 2011, the FASB issued ASU No. 201&0@nding accounting related to goodwill impairmisting. ASU 20118
allows an entity to first assess qualitative fagtir determine whether it is necessary to perférentivostep quantitative goodwill impairme
test. Under these amendments, an entity is nafinemtjto calculate the fair value of a reportingtwmless the entity determines, based
gualitative assessment, that it is more likely thabhthat its fair value is less than its carryamgount. The amendments include a numb
events and circumstances for an entity to condideonducting the qualitative assessment. ASU ATR 1s effective for impairment te:
performed for fiscal years beginning after Decenttier2011. We have not applied the optional regménts of ASU 20108 in our goodwi
impairment testing.

In July 2012, the FASB issued ASU 2012-02 amendicgounting standards related to impairment tesforgindefinitedived
intangible assets other than goodwill. ASU 2@R2allows an entity to first assess qualitativetdesc to determine whether it is necessai
perform the quantitative impairment test for indéé-ived intangible assets. An entity that elects éofgrm a qualitative assessment no lo
is required to perform the quantitative impairméssgt for an indefinitdived intangible asset if it is more likely thantnihat the asset
impaired. ASU 20132 is effective for annual and interim impairmesgts performed for fiscal years beginning aftert&aper 15, 2012, wi
early adoption permitted. We have not applieddpgonal requirements of ASU 2012-02 in our indiédidived intangible assets impairm
testing.

IT EM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are a smaller reporting company as defined g R2b-2 under the Exchange Act and are not redqugagrovide the information
required under this Item.

| TEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DA TA

The financial statements and supplementary datareztjby this Item 8 are listed in Items 15(a)(tyl 42) of Part Il of this Report
( Exhibits, Financial Statement Schedules
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUN TANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

IT EM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Control and Procedures

Based on an evaluation under the supervision aih thie participation of our management, our priatipxecutive officer ar
principal financial officer have concluded that alisclosure controls and procedures as defineduilesR13a-15(e) and 15kb(e) under tF
Exchange Act were effective as of December 31, 203#ovide reasonable assurance that informagqgnired to be disclosed by us in rep
that we file or submit under the Exchange Act )Jsdtorded, processed, summarized and reportednwiite time periods specified in 1
Securities and Exchange Commission rules and famnaks (i) accumulated and communicated to our mamagé including our princip
executive officer and principal financial officexs appropriate to allow timely decisions regardeguired disclosure.

Management’s Report on Internal Control over Finangal Reporting

Our management is responsible for establishingraaititaining adequate internal control over finahmgorting (as defined in Rt
13a415(f) under the Exchange Act. Management conduate@valuation of the effectiveness of our interaitrol over financial reportir
based on the criteria set forth in Internal Contrtitegrated Framework issued by the Committee ohSpong Organizations of the Tready
Commission (“COSO")Based on our assessment which excluded our cuyeantacquisition of PeopleCube, management hadudtet tha
our internal control over financial reporting wéteetive as of December 31, 2012 to provide realslenassurance regarding the reliabilit
financial reporting and the preparation of finahstatements in accordance with U.S. generally gteckaccounting principles.

This annual report does not include an attestatort of our independent registered public acdagnfirm regarding our intern
control over financial reporting. Managementeport was not subject to attestation by our pedéeent registered public accounting |
pursuant to the rules of the Securities and Exch&@mmmission that permit us to provide only manag#ta reporting in this annual report.
IT EM 9B. OTHER INFORMATION

None.
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PART Il
IT EM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

The information required under this Item is incaaded by reference from our definitive proxy statemnto be filed relating to o
2013 annual meeting of shareholders.

IT EM 11. EXECUTIVE COMPENSATION

The information required under this Item is incaaded by reference from our definitive proxy statemnto be filed relating to o
2013 annual meeting of shareholders.

IT EM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required under this Item is incagied by reference from our definitive proxy stageinto be filed relating to o
2013 annual meeting of shareholders.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSA CTIONS, AND DIRECTOR INDEPENDENCE

The information required under this Item is incaaded by reference from our definitive proxy statemnto be filed relating to o
2013 annual meeting of shareholders.

IT EM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required under this Item is incaaded by reference from our definitive proxy statemnto be filed relating to o
2013 annual meeting of shareholders.
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PART IV
| TEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDUL ES
€) Financial Statements and Financial Statements Schels
(1) The following financial statements of the Compay are filed as a part of this Report:
Report of Independent Registered Public Accountindrirm
Consolidated Financial Statements
Consolidated Balance Sheets as of December 31,£012011

Consolidated Statements of Comprehensive IncomasjLéor the twelve months ended December 31,
and December 31, 2011

Consolidated Statements of Changes in Stockhol&psity for the twelve months ended December 312241
December 31, 2011

Consolidated Statements of Cash Flows for the tvetenths ended December 31, 2012 and Decembe®381, 2
Notes to Consolidated Financial Statements
(2) Financial Statement Schedules:
All schedules for which provision is made in theplgable account regulation of the Securities andhang:
Commission are either not required under the rélatstructions, are inapplicable or the requirefbrimation is included elsewhere in
Consolidated Financial Statements and incorporiateein by reference.
(b) Exhibits

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

Report of Independent Registered Public AccourfEing

Financial Statement
Consolidated Balance Sheets as of December 31,&t12011
Consolidated Statements of Comprehensive IncomssjLfor the year ended December 31, 2012 and
Consolidated Statements of Changes in Stockh¢ Equity for the year ended December 31, 2012 and -
Consolidated Statements of Cash Flows for the geded December 31, 2012 and 2
Notes to the Consolidated Financial Statem
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REP ORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Shareholders of Asulféw®oe, Inc.

We have audited the accompanying consolidated balaheets of Asure Software, Inc. as of DecembefB12 and 2011, and the rele
consolidated statements of comprehensive inconss)(lchanges in stockholdeesjuity, and cash flows for each of the two yearth@perior
ended December 31, 2012. These financial stateraeatthe responsibility of the Compasyhanagement. Our responsibility is to expre:
opinion on these financial statements based omodits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those stand
require that we plan and perform the audit to ebta@asonable assurance about whether the finaptaggments are free of mate
misstatement. We were not engaged to perform ait afidhe Companys internal control over financial reporting. Ourdés includet
consideration of internal control over financiapogting as a basis for designing audit procedurasdre appropriate in the circumstances
not for the purpose of expressing an opinion onefffiectiveness of the Compasyinternal control over financial reporting. Accmgly, we
express no such opinion. An audit also includesmixiag, on a test basis, evidence supporting theusms and disclosures in the finan
statements, assessing the accounting principled asd significant estimates made by management,esatiiating the overall financ
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referrecabove present fairly, in all material respedtg tonsolidated financial position of As
Software, Inc. at December 31, 2012 and 2011, haddnsolidated results of its operations andashdlows for each of the two years in
period ended December 31, 2012, in conformity wit8. generally accepted accounting principles.

/sl Ernst & Young LLF

Austin, Texas
April 1, 2013
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AS URE SOFTWARE, INC.
CONSOLIDATED BALANCE SHEETS
(Amounts in thousands)

December, 31

2012 2011
Assets
Current asset:
Cash and cash equivale $ 2,17 1,067
Restricted cas 25( -
Accounts receivable, net of allowance for doubdfttounts of $182 and $19 at December 31, 20
and 2011, respective 3,04( 1,48
Inventory 26¢€ 11¢
Notes receivabl 19 96
Prepaid expenses and other current assets 1,49 33¢
Total current assets 7,24¢ 3,10(
Property and equipment, r 1,15¢ 414
Goodwill 15,52¢ 6,26¢
Intangible assets, n 12,17¢ 6,301
Other assets 41 -
Total assets $ 36,14¢ 16,08¢
Liabilities and Stockholde’ Equity
Current liabilities:
Line of credit $ = 50C
Current portion of notes payat 3,45( 34¢
Accounts payabl 2,71z 1,09
Accrued compensation and bene 78 141
Other accrued liabilitie 1,01: 53¢
Deferred revenue 9,684 4,792
Total current liabilities 16,93¢ 7,41F
Long-term liabilities:
Deferred revenu 19¢ 16¢
Notes payab- related party 80C 1,60(
Notes payabli 15,88 3,97(
Derivative liability - 83t
Other liabilities 164 32
Total long-term liabilities 17,05( 6,60¢
Stockholder equity:
Preferred stock, $.01 par value; 1,500 shares ggméth none issued or outstand - -
Common stock, $.01 par value; 11,000 shares aattirb,644 and 5,014 shares issued,
5,260 and 4,630 shares outstanding at Decemb@032,and 2011, respective 56 5C
Treasury stock at cost, 384 shares at Decemb&03?, and 201 (5,01%) (5,017
Additional paic-in capital 274,44! 271,34¢
Accumulated defici (267,22 (264,19()
Accumulated other comprehensive loss (102) (12¢)
Total stockholders’ equity 2,16( 2,06¢
$ 36,14¢ 16,08!

The accompanying notes are an integral part oktheasolidated financial statements.
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ASU RE SOFTWARE, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)

(Amounts in thousands, except share and per sladag d

Revenue:
Cost of sales

Gross Margin

Operating Expenses
Selling, general and administrati
Research and developm:
Amortization of intangible assets

Total Operating Expense:
Income (Loss) From Operations

Other Income (Loss)
Interest incom
Loss on disposal of assi
Loss on debt conversic
Foreign currency translation (loss) g
Interest expense and ott
Interest expense — amortization of OID and dgive mark-to-market

Total other income (loss)

Loss From Operations before Income Taxe
Provision for income taxes
Net Loss
Comprehensive Loss
Foreign currency (loss) gain
Comprehensive los:

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

Twelve Months
December 31,

Twelve Months

December 31,

2012 2011
$ 19,96¢ $ 10,94
4,57¢ 2,28¢

15,39: 8,65:

11,80: 6,20¢

2,37¢ 1,67¢

1,72¢ 68(

15,90¢ 8,561

(519) 91

3 1C

(28) -

(19¢) -

(27) 74

(1,169 (14)

(815 (60)

(2,239 (66€)

(2,747) (577)

(28¢) (72)

$ (3,03) $ (649)
2 ©

3 (3,00) $ (74)
$ (0.60 $ (0.14)
$ (0.60 $ (0.19)
5,048,00! 4,628,00!
5,048,00! 4,628,00!

The accompanying notes are an integral part cktitsensolidated financial statements.
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BALANCE AT
DECEMBER 31, 201(
Share based
compensatiol

Net loss

Stock issued upon
option exercist

Other comprehensive
income

BALANCE AT
DECEMBER 31, 201:
Share based
compensatiol

Stock issued upon
option exercist
Issuance of stock upc
debt conversiol
Issuance of stock upc
acquisition

Net loss

Other comprehensive
income

BALANCE AT
DECEMBER 31, 201:

A SURE SOFTWARE, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY
(Amounts in thousands)

Other
Common Common Additional Comprehensive Total
Stock Stock Treasury Paid-in  Accumulated Income Stockholder¢
Outstanding Amount Stock Capital Deficit (Loss) Equity
4,627 $ 50% (501)% 271,26! % (263,54) $ (300 $ 2,72¢
81 81
(649) (649
3 ! 6
(99) (98)
4,63( $ 50 % (501)$% 271,34¢$ (264,190) $ (12¢) $ 2,06
88 88
3C 2C 2C
34 2,24 2,247
25 : 744 747
(3,039 (3,039
26 2€
5,26( $ 56 $ (501)$ 27444'$ (267,22} $ (102) $ 2,16(

The accompanying notes are an integral part ottheasolidated financial statements.
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AS URE SOFTWARE, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Amounts in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss

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

Provision for doubtful accoun

Shar+-based compensatic

Amortization of original issue discount (Oll

Loss on sale of asse

Derivative markto market

Loss on debt conversic

Changes in operating assets and liabilit
Restricted cas

Accounts receivabl

Inventory

Prepaid expenses and other current a:

Accounts payabl

Accrued expenses and other I-term obligations
Deferred revenue

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Net purchases of property and equipn
Purchases of intangible ass

Collection of note receivab

Acquisitions net of cash acquired

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:

Payments on subordinated convertible notes payabémendment and conversi
Payments on capital leas

Net proceeds from exercise of stock opti

Proceeds from draw on line of cre

Payments on line of crec

Proceeds from notes payal

Payments on notes payal

Debt financing fees

Net cash provided by financing activities
Effect of translation exchange rate:

Net increase (decrease) in cash and equivalel
Cash and equivalents at beginning of perio:

Cash and equivalents at end of perio

SUPPLEMENTAL INFORMATION:
Cash paid for
Interest

Non-cash Investing and Financing Activitie
Conversion of subordinated convertible notes payabequity
Issuance of common stock upon acquisi

Twelve Months
December 31,

Twelve Months
December 31,

2012 2011
$ (3,03 $ (64
2,29t 1,05(

17¢ 10

88 81

35C 46

28 -

46F 561

19¢ :

(250) 5

1,09¢ 192

(150) (5

(229) (70)

692 371

14C 257

94( 1,50:

2,80¢ 3,35:

(904) (121)

(351) -

77 26

(9,800) (10,40.)
(10,979 (10,49¢)

(222) -

(33) (58)

20 6

: 50C

(500) 6,78:

14,50( -

(3,839) -

(680) -

9, 252 7,231

27 (91)

1,11C 3)

1,067 1,07(

$ 2177 $ 1,067
$ 797 $ 5
$ 2247 $ -
747 -

The accompanying notes are an integral part ottheasolidated financial statements.
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AS URE SOFTWARE, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except share and per shareth or otherwise noted)

NOTE 1 - THE COMPANY

Asure Software, Inc., a Delaware corporation inooaped in 1985, provides wdiased workforce management solutions that e
organizations to manage their office environmergtsvell as their human resource and payroll proseséectively and efficiently. Asu
develops, markets, sells and supports its offeringddwide through its principal office in Austiexas and through additional offices
Warwick, Rhode Island; Framingham, Massachusetterse City, Michigan and Staines, United Kingdom.
NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PRESENTATION

Asure has prepared its consolidated financial statgs in accordance with U.S. generally accepteduating principles and h
included the accounts of its wholly owned subsid&r We have eliminated all significant intercompamansactions and balances
consolidation. Asure has made certain reclassifinatto the prior yeas' financial statements to conform to the currerarywesentation. /
discussed in Note 8- Stockholders’ Equity, Asure adjusted all prior periods have to reflect ith32 stock split as if it had occurred at
earliest date presented in these financial statesnen

SEGMENTS

The chief operating decision maker is Asure’s CEeécutive Officer who reviews financial informatipresented on a compamyde
basis. Accordingly, in accordance with Financialcéunting Standards Board (“FASB”) Accounting Stards Codification (“*ASC")280
Asure determined that it has a single reportingreag and operating unit structure.

USE OF ESTIMATES

Preparation of the consolidated financial statesiant conformity with U.S. generally accepted acdown principles require
management to make estimates and assumptionsffiaett the reported amounts of the assets and ili@siland disclosure of contingent as
and liabilities at the date of the financial sta¢eits and the reported amounts of revenues and sxpeturing the reporting period. Th
estimates are subjective in nature and involve uelgs that affect the reported amounts of assetdialilities, the disclosure of conting:
assets and liabilities at fiscal year end and épemted amounts of revenues and expenses durirfistiabyear. The more significant estim
made by management include the valuation allowémcthe gross deferred tax assets, useful livefsxetl assets, the determination of the
value of its longlived assets, and the fair value of assets acquret liabilities assumed during acquisitions. Asbases its estimates
historical experience and on various other assumgtits management believes reasonable under tlem gircumstances. These estim
could be materially different under different caiahis and assumptions. Additionally, the actuabanis could differ from the estimates m:
Management periodically evaluates estimates usdtidrpreparation of the financial statements fanticmed reasonableness. Asure m
appropriate adjustments, if any, to the estimases yprospectively based upon such periodic evaluati

CONTINGENCIES

Asure was the defendant or plaintiff in variousi@ts that arose in the normal course of businessofADecember 31, 2012,
believe none of the pending legal proceedings tichwve are a party are material to us.

LIQUIDITY

As of December 31, 2012, Asuseprincipal source of liquidity consisted of $2,1@f7current cash and cash equivalents as wi
future cash generated from operations. Cash artd e@sivalents were $1,067 at December 31, 201h. M@rch 29, 2013, we amended
Senior Note Payable that provided for updated fir@rcovenants in exchange for an increase inrterest rate from 10% to 11.5%. See |
5 for more information. We believe that we have/an will generate sufficient cash for its shortddong term needs, including meeting
requirements of the amended Senior Note PayableaM/eontinuing to reduce expenses and thus mbzeutiur cash balances in the short
term to reduce long-term costs. Based on currdetnal projections, Asure’management expects that we can generate posésre flow:
from operating activities in the next twelve monésswell.

Management is focused on growing its existing safevoperations and exploring additional strategmugsitions in the near futu

although it has no agreements to do so at this. timehe shorterm, Asure plans to fund any acquisitions withigguavailable cash, futu
cash from operations, or cash or debt raised frotsicde sources.
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ASURE SOFTWARE, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except share and per shareth or otherwise noted)

We cannot assure that we can grow our cash balamdisit our cash consumption and thus maintaifficgent cash balances for ¢
planned operations or future acquisitions. Fuhusiness demands may lead to cash utilizatiorvatdeyreater than recently experienced.
may need to raise additional capital in the futimeluding making the required $2,000 principal eyt to Deerpath Funding, LP. Howe'
we cannot assure that we will be able to raisetahdil capital on acceptable terms, or at llhnagement believes that we have suffic
capital and liquidity to fund and cultivate the gitb of our current and future operations for atstethe next 12 months and to main
compliance with its revised debt.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents include cash deposithighly liquid investments with an original matyriof three months or less wr
purchased.

RESTRICTED CASH

Restricted cash represents a certificate of depesitin a cash collateral account as requiredAargan Chase Bank N.A. (“Bank”
to secure our obligations under our credit card Vith the Bank.

FAIR VALUE OF FINANCIAL INSTRUMENTS

We apply the authoritative guidance on fair valusasurements for financial assets and liabilities #ie measured at fair value ¢
recurring basis, and ndimancial assets and liabilities such as goodwillangible assets and property and equipment tieatm&asured at f
value on a non-recurring basis.

DERIVATIVE
Our convertible notes payable contained an embeddegative instrument related to the conversioatdee that we accounted
separately. We rmeasured the fair values of these instrumentséol eeporting period and recorded a gain or losghichange in fair valt

The eliminated embedded derivative was settlechdul2D12. See Note 5 for further details.

CONCENTRATION OF CREDIT RISK

We grant credit to customers in the ordinary cowfbusiness. We limit concentrations of crediknislated to our trade accou
receivable due to our large number of customedudting thirdparty resellers, and their dispersion across sevmgtastries and geograpl
areas. As noted above, we perform ongoing credituetions of our customers and maintain reservepdtential credit losses. We reqt
advanced payments or secured transactions wheredesecessary.

Asure reviews potential customers’ credit ratingevaluate customerability to pay an obligation within the paymentrterwhich i
usually net thirty days. If we receive reasonaidsurance of payment and know of no barriers talliegnforce the payment obligation,
may extend credit to customers. We place accounteoount “Credit Holdif a placed order exceeds the credit limit or sséheircumstance
warrant. We follow our credit policy consistendlgd routinely monitor our delinquent accounts fati¢ations of uncollectability.

ALLOWANCE FOR DOUBTFUL ACCOUNTS

Asure maintains an allowance for doubtful accoaitan amount we estimate sufficient to provide adég) protection against los
resulting from extending credit to our customéfge base this allowance, in the aggregate, on hisiocollection experience, age
receivables and general economic conditions. Tlogvahce for doubtful accounts also considers tredrfer specific customer reserves b
on the customer’s payment experience, credit-woetfs and age of receivable balances. Asweat debts have not been material and
been within management expectations. The allowdmceoubtful accounts as of December 31, 2011 dudsinclude $61 in Provision f
Doubtful accounts from our acquisitions in the ftbuguarter of 2011.
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ASURE SOFTWARE, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except share and per shareth or otherwise noted)

The following table summarizes the annual changear allowance for doubtful accounts:

Balance at December 31, 20 $ 46
Provision for doubtful accounts receiva 1C
Write-off of uncollectible accounts receivable (37
Balance at December 31, 2(C $ 19
Provision for doubtful accounts receiva 17¢
Write-off of uncollectible accounts receivable €D}
Balance at December 31, 2( $ 182

INVENTORY

Inventory consists of finished goods and is statethe lower of cost or market. Inventory inclugeschased LCD panels and a
range of biometric and card recognition clocks thatsell as part of our workforce management smhgtias well as our human resource
payroll processes to complement our NetSimplicitgt ime and labor management software producteotisply. We routinely assess our on
hand inventory for timely identification and measment of obsolete, slow-moving or otherwise imphireventory.

PROPERTY AND EQUIPMENT

We record property and equipment, including sofeydurniture and equipment, at cost less accunulildapreciation. We recc
internal support equipment, such as video telecenfing equipment used internally for purposes aagchales and marketing demonstrat
Company meetings, testing, troubleshooting custgmanlems and engineering, at manufactured cageitonstructed the asset, or at co:
purchased. We record depreciation using the stréiigh method over the estimated economic usefuklivkthe assets, which range from
to five years. Property and equipment also indutbasehold improvements and capital leases, wiviehrecord at cost less accumuls
amortization. We record amortization of leasehiolgrovements and capital leases using the stréiightmethod over the shorter of the le
term or over the life of the respective assetspgdicable. We recognize gains or losses relatedti@ments or disposition of fixed assets ir
period incurred. We expense repair and maintenanees as incurred. We periodically review the eatéd economic useful lives of «
property and equipment and make adjustments, #ssary, according to the latest information avéglab

BUSINESS COMBINATIONS

Asure has accounted for our acquisitions usingattguisition method of accounting based on ASC 8@Business Combinations
which requires recognition and measurement ofdahiifiable assets acquired and liabilities assuatettheir full fair value as of the date
obtain control. We have determined the fair valfiassets acquired and liabilities assumed based apoestimates of the fair values of as
acquired and liabilities assumed in the acquistidBoodwill represents the excess of the purchese pver the fair value of the net tang
and identifiable intangible assets acquired. Whigehave used our best estimates and assumptioneasure the fair value of the identifie
assets acquired and liabilities assumed at theigitqo date, our estimates are inherently uncertmd subject to refinement. As a re:
during the measurement period, not to exceed oaefyem the date of acquisition, any changes ineg$iimated fair values of the net as
recorded for thecquisitions will result in an adjustment to goodiwipon the conclusion of the measurement periofinal determination ¢
the values of assets acquired or liabilities assljmhichever comes first, we record any subseqaeéjuistments to our consolidated staten
of comprehensive income (loss) .
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ASURE SOFTWARE, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except share and per shareth or otherwise noted)

GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill represents the excess of the purchase jpmi@ business combination over the fair valueaiftangible and intangible ast
acquired in a business combination. We test goddarilimpairment on an annual basis in the fouiitdl quarter of each year, and betw
annual tests if indicators of potential impairmemtst, using a fair-valueased approach. There has been no impairment afwglbdor the
periods presented. See Notes 4 and 6 for additiof@mation regarding goodwill. We amortize intéllg assets not considered to haw
indefinite useful life using the straightte method over their estimated period of beneftijch generally ranges from one to ten years.
reporting period, we evaluate the estimated remginiseful life of intangible assets and assesshehatvents or changes in circumsta
warrant a revision to the remaining period of aimatton or indicate that impairment exists. We hawet identified any impairments of finite-
lived intangible assets during any of the periodssented. See Note 6 Goodwill and Other Intangible Assets for additiomaformatior
regarding intangible assets.

IMPAIRMENT OF LONG -LIVED ASSETS

In accordance with ASC 350, Asure reviews and etehi our londived assets for impairment whenever events or gbsntr
circumstances indicate that we may not recover thati book value. When such factors and circuncgtsmxist, including those noted abi
we compare the assetsarrying amounts against the estimated undiscourdst flows to be generated by those assets oggrestimate
useful lives. If the carrying amounts are gre#ttan the undiscounted cash flows, we estimateainevélues of those assets by discounting
projected cash flows. We record any excess ofdingy/ing amounts over the fair values as impairsménthat fiscal period. We have identi
no impairment of long-lived assets during any & fieriods presented.

ORIGINAL ISSUE DISCOUNTS

We recognize original issue discounts, when incloe the issuance of debt, as a reduction of tmeeguloan obligations that \
amortize to interest expense over the life of thlated indebtedness using the effective interdst meethod. We record the amortizatior
interest expense — amortization of OID and denwathark-tomarket in the Consolidated Statements of Comprébemscome (Loss). At tt
time of any repurchases or retirements of relatdat,dve will write off the remaining amount of ratginal issue discounts and include thel
the calculation of gain/(loss) on retirement in toasolidated statements of comprehensive incooss)(l

REVENUE RECOGNITION

We recognize revenue when persuasive evidence afrangement exists, delivery has occurred, thesféi@ed or determinable a
collectability is probable. We recognize softwaexenue in accordance with FASB ASC 985-6B&venue Recognition Our revenue
consist of software license, software subscriptind service fees. We earn revenue from the saftei@ment through the licensing or rigr
use our software and from the sale of specificveaf® products. We earn service fee income thrdhglsale of maintenance and techr
support, training and installation. We recognizeeraie from the sale of hardware devices upon shipmithe hardware. Asure also s
multiple elements within a single sale.

Since we currently offer software both as a perldicense and as software as a service, revermogméion varies based on whict
these forms of software the customer purchases.

When we sell software licenses in a multiple elemsrangement and vendor-specific objective evidefig SOE”) of fair value i
available for the undelivered element, we genenadyognize sales revenue on the date we ship tdupt;, using the residual method,
record a portion of revenue as deferred (uneardee)o the applicable undelivered elements. We W&RE of fair value for our maintenan
training and installation services on the pricearghd for the maintenance and services when splarately. Undelivered elements for
multiple element arrangements with a customer areeglly restricted to post contract support, trgirand install. We base the amoun
revenue allocated to these undelivered elementseol SOE of fair value for those undelivered eletaeWe recognize deferred revenue dt
undelivered elements ratably on a straigtg-basis over the service period (typically omany or when we complete the service. When V
of fair value is not available for the undeliverglément of a multiple element arrangement, we neieegsales revenue ratably, on a straigh
line basis over theervice period of the undelivered element. Ouniing and installation services are not essentidhe functionality of ot
products, as third parties or the customers therasalan provide these services.
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ASURE SOFTWARE, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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We also sell software subscriptions and may at girgell related setup, implementation and professi@ervices in the sar
arrangement. Setup and implementation servicasaiy occur at start of the software subscriptp®riod, while certain professional servi
may not occur several months later depending onn#itare of the services and the customer requiremmeWe allocate the value of
arrangement to each separate unit of accountingdbas VSOE of selling price, when it exists, thirakty evidence of selling prices for |
services or estimated selling price. We recognéwvare subscription service revenues pata over the life of the software subscrip
contract, while we recognize the related setup)ementation or professional services revenues gpamletion.

We do not recognize revenue for agreements withitsigf return, refundable fees, cancellation rigitscceptance clauses until s
rights of return, refund or cancellation have eggior acceptance has occurred. Our arrangemettisasellers do not allow for any rights
return.

Deferred revenue includes amounts received fronmtomeys in excess of revenue recognized, and is kdseap of deferre
maintenance, service and other revenue. We repegieferred revenues in our Consolidated Staten@n®omprehensive Income (Lo
when we complete the service and over the terntiseodrrangements, primarily ranging from one ted¢hyears.

ADVERTISING COSTS

We expense advertising costs as we incur them.eAiding expenses were $16 and $3 for 2012 and,2@%pectively. We record
these expenses as part of sales and marketingsegen our Consolidated Statements of Comprehehsivene (Loss) .

LEASE OBLIGATIONS

Asure recognizes its lease obligations with sctedivént increases over the term of the lease draiglstdiine basis. Accordingly, w
charge the total amount of base rentals over time ¢¢ our leases to expense on a stralglg-method, recording the amount of rental exp
in excess of lease payments as a deferred reiilitfialhs of December 31, 2012 and 2011, we hadedefd rent liabilities of $0 and ¢
respectively, which we classified as lotegm liabilities. We also recognize capital leas#igations and record the underlying assets
liabilities on our Consolidated Balance Sheets.oADecember 31, 2012 and 2011, Asure had $389 &6dir$ capital lease obligatiol
respectively.

FOREIGN CURRENCY TRANSLATION

We measure the financial statements of our forsigvsidiaries using the local currency as the foneti currency. Accordingly, v
translate the assets and liabilities of these doreiubsidiaries at current exchange rates at ealemde sheet date. We record transl:
adjustments arising from the translation of netetss$ocated outside of the United States into WniBates dollars in accumulated o
comprehensive income (loss) as a separate compohstdckholdersequity. We translate income and expenses fromdresgn subsidiarie
using monthly average exchange rates. We includegai@s and losses resulting from foreign exchaimgesactions in other income ¢
expenses, which were not significant in 2012 anti120

INCOME TAXES

We account for income taxes using the liability noet under FASB ASC 74CAccounting for Income Taxes,Which require
recognition of deferred tax assets and liabilif@sthe expected future tax consequences of evealisded in the financial statements. Ur
the liability method, we determine deferred taxeéssnd liabilities based on the difference betwtbenfinancial statement and tax base
assets and liabilities using enacted tax ratefféctein the years in which we expect the differemto reverse. We reduce deferred tax ass
a valuation allowance when it is more likely thant that we will not realize some component or alihe deferred tax assets.
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SHARE BASED COMPENSATION

We adopted Statement ASC 718 effective August 0520sing the modified prospective application $siion method. The modifie
prospective application method requires that congsarecognize compensation expense on dhasled payment awards that are modi
repurchased or cancelled after the effective ddéfe. estimate the fair value of each award grantech four stock option plans at the dat
grant using the Black-Scholes option pricing mofelring 2012 and 2011, we granted 260,000 and 400s@ck options, respectively.

As of December 31, 2012, we expect to recogniz&3b@Bf unrecognized compensation costs relateamavasted option grants o\
the course of the following three years.

We issued 30, 000 shares of common stock relategdrrises of stock options granted from our stgation plans for 2012 and 2,C
shares in 2011.

RECENT ACCOUNTING PRONOUNCEMENTS

In May 2011, the FASB issued ASU 2011-04 (Topic)2Zair Value MeasurementThe new guidance creates a uniform frame
for applying fair value measurement principlesliininates differences between GAAP and Internafi¢tinancial Reporting Standards iss
by the International Accounting Standards BoardwNsisclosures required by the guidance include:nttaive information about tl
significant unobservable inputs used for Level Zasueements; a qualitative discussion about thetaatysof recurring Level 3 measureme
to changes in the unobservable inputs disclosedijding the interrelationship between inputs; andeacription of the compars/valuatiol
processes. This guidance is effective for interid annual periods beginning after December 15, 28ad all amendments will be appl
prospectively with any changes in measurementsgreézed in income in the period of adoption. The @i of these standards did
materially affect our financial position or resuttsoperations.

In September, 2011, the FASB issued ASU 2011-05i€T820): Comprehensive IncomeThe new guidance amends disclo
requirements for the presentation of comprehensiceme. The amended guidance eliminates the opgtiopresent components of ot
comprehensive income (“OCI") as part of the statenod changes in shareholdeegjuity. Companies must present all changes in @#rein
a single continuous statement of comprehensiveniecor in two separate but consecutive financidestants. The guidance does not chi
the items that companies report in OCI. This guigais effective for fiscal years and interim repatperiods within those years beginr
after December 15, 2011 with early adoption perdittThe adoption of this guidance did not materiathpact our consolidated financ
position, results of operations cash flows and only impacts the presentation of @@he consolidated financial statements. We astbgtes
standards in the first quarter of fiscal 2012.
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In September 2011, the FASB issued ASU No. 201&0@nding accounting related to goodwill impairmisting. ASU 20118
allows an entity to first assess qualitative fagtior determine whether it is necessary to perférentivostep quantitative goodwill impairme
test. Under these amendments, an entity is natinetjto calculate the fair value of a reportingt wmless the entity determines, based
gualitative assessment, that it is more likely thahthat its fair value is less than its carryargount. The amendments include a numb
events and circumstances for an entity to condideonducting the qualitative assessment. ASU ATR 1s effective for impairment te:
performed for fiscal years beginning after Decenftier2011. We have not applied the optional regméents of ASU 20108 in our goodwi
impairment testing.

In July 2012, the FASB issued ASU 2012-02 amendicgounting standards related to impairment tesforgindefinitedived
intangible assets other than goodwill. ASU 2@P2allows an entity to first assess qualitativetdex to determine whether it is necessai
perform the quantitative impairment test for indéé-ived intangible assets. An entity that elects éofprm a qualitative assessment no lo
is required to perform the quantitative impairmésst for an indefinitdived intangible asset if it is more likely thantrihat the asset
impaired. ASU 20132 is effective for annual and interim impairmesgts performed for fiscal years beginning aftert&aper 15, 2012, wi
early adoption permitted. We have not applieddptonal requirements of ASU 2012-02 in our indiéfidived intangible assets impairm
testing.

NOTE 3 - FAIR VALUE MEASUREMENTS

Effective August 1, 2008, Asure adopted ASC 28y Value Measurements and Disclosur@SC 820 defines fair value, establis
a framework for measuring fair value in U.S. gelter@ccepted accounting principles and expanddaBsices about fair value measurements.

ASC 820 establishes a threr fair value hierarchy, which is based on thelglity of the inputs used in measuring fair vedu Thes
tiers include:

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

Level 2: Quoted prices in active markets for similar asseti#abilities; quoted prices in markets that ao¢ active for identical ¢
similar assets or liabilities; and mo-driven valuations whose significant inputs are obakle; anc

Level 3: Unobservable inputs that are supported by little@market activity and that are significant to fae value of the asse
or liabilities.

The following table presents the fair value hiehgréor our financial assets measured at fair valu@ recurring basis as of Decem
31, 2012 and 2011, 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 2012 (Level 1) (Level 2) (Level 3)
Cash and Cash Equivale $ 2,177 $ 2,171 $ - $ =
Restricted casheertificate
of deposit $ 25C $ - 9 25C $ -
Total $ 2,427 $ 2,177 $ 25C $ =
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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 2011 (Level 1) (Level 2) (Level 3)
Cash and Cash Equivale $ 1,067 $ 1,067 $ - $ =
Derivative Liability (83E) - (83E) -
Total $ 23z $ 1,067 $ (83F) $ =

Other Financial Assets and Liabilities

Financial assets and liabilities with carrying amisuapproximating fair value include cash, tradeoaats receivable, accou
payable, accrued expenses and other current tiabiliThe carrying amount of these financial asseid liabilities approximates fair va
because of their short maturities.

Our line of credit and notes payable, includingrent portion, as of December 31, 2012, had a aagryialue of $20,137. Tt
carrying value approximates fair value. The falue is based on interest rates that are curramtlifable to us for issuance of debt with sin
terms and remaining maturities.

See Note 5 for further discussion of the valuatbour derivative liability.
NOTE 4 - ACQUISITIONS
Fiscal 2012 Acquisition

In July 2012, Asure acquired the capital stock @etihg Maker -United States, Inc., doing business as PeopleGaba,combinatio
of cash and Asure common stock. The 2012 acquistdfdPeopleCube gave Asure a product line thatided software to assist customel
driving integrated facility management of officesnference rooms, video conferencing, events amidirig, alternative workspaces and lo
use.

The purchase price was composed of $9,800 in cadfject to a postlosing working capital adjustment, (i) 255 shacdsoul
common stock, par value $0.01 per share, repregejust under five percent of Asusebutstanding shares and valued at $2.94 per sia
(iii) an additional $3,000 note from us that is doe October 31, 2014, subject to offset of any am®wwed by the seller under
indemnification provisions of the stock purchaseeagent. The note was adjusted to a fair value 4@ based on the Compasy’
incremental borrowing rate. Details regardingfthancing of the acquisition are described in tkél Notes Payable table. Transactions «
for this acquisition were $905 and were expenseidaurred .
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Following is the purchase price allocations for éleguisition of PeopleCube in 2012. The preliminfaiy value estimate for the assets

acquired and liabilities assumed for this acquisitivas based upon preliminary calculations andataos and our estimates and assump
for each of these acquisitions are subject to chagywe obtain additional information for our esties during the respective measurel
periods (up to one year from the respective acipiisdates). The primary areas of those prelimirestymates that are not yet finalized rel.
to certain tangible assets and liabilities acquiregrtain legal matters and income and mwome based taxes. We expect to deduct goc
arising from this acquisition for tax purposes oyBryears.

We recorded the transaction using the acquisitiethod of accounting and recognized assets anditiebiassumed at their fair va
as of the date of acquisition. The $7.4 milliorirdhngible assets subject to amortization congi$6a@ million in Customer Relationships, $
million in Developed Technology, $338 in Trade Nana@d $23 in Covenant not-tmmpete. The fair value of the Customer Relatignssha:
been estimated using the excess earnings methornaof the income approach and cash flow projestiovere discounted using a rate of .
percent, which reflects the risk associated withititangible asset related to the other assetshendverall business operations to us. The
value of the Developed Technology and Trade nanasshbeen estimated using the relief from royaltyhoétbased upon a 5% roy:
rate. Covenant not-to-compete has been estimagiad a damages calculation, which is the fornhefincome approach.

Consideration paid:

Cash per stock purchase agreen $ 10,00(
Working capital adjustments (200
Total cash pait 9,80(
Fair value of note payab 2,40¢
Fair value of stock issued 747
Total consideration paid 12,95:
We based the allocations on fair values at the dfadéequisition:
PeopleCube
Assets Acquired
Accounts receivabl { 2,60¢
Fixed asset 117
Other asset 124
Goodwill 9,27¢
Intangibles 7,44¢
Total assets acquired 19,57(
Liabilities assumed
Accounts payabl (677)
Accrued other liabilitie (24%)
Subordinated notes payal (1,619
Deferred revenue (4,089
Total liabilities assumed (6,61¢)
Net assets acquirec 12,95;

Fiscal 2011 Acquisitions

During 2011, we made two acquisitions for approsteha $10,400 in aggregate purchase consideratioa. fided the 20:

acquisitions from available cash on hand, long-tdeit and promissory notes issued to the sellers.
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In October 2011, we purchased (through a whollyred subsidiary) substantially all of the asseid assumed certain liabilities
ADI Time, LLC relating to its time and attendanadt&are and management services business. Thaameqrice for the assets consiste
$6,000 in cash and a $1,095 promissory note fromrsobsidiary, guaranteed by us. The note beareesttat an annual rate of 0.16% and
mature on October 1, 2014. We may offset any indiération payments owed by ADI to us under the apsgchase agreement against L
$1,000 under the note. We funded the cash portidheopurchase price with our cash on hand andegae from our bank financing. Det
regarding the financing of the acquisition is ddsexat in the below Notes Payable table.

In December 2011, we purchased (through a whmlmed subsidiary) substantially all of the assets @assumed certain liabilities
WG Ross Corp., d/b/a Legiant, relating to its clamatnputing time and attendance software and manageservices. The purchase price
the assets was $4,000, consisting of approxim&®gl§11 in cash and three subordinated promissassrin the aggregate principal amour
approximately $2,489, as adjusted pursuant to ¢h@g of the asset purchase agreement. One of dmigsory notes is for an aggre¢
principal amount of $250, bears interest at an ahrate of 0.20%, matured on February 1, 2012 aasl paid in full. The second promiss
note is for an aggregate principal amount of apipnately $479, bears interest at an annual rate@ff%, and will mature on October 1, 2C
The third promissory note is for an aggregate fpeicamount of approximately $1,761, bears intee#¢san annual rate of 0.20%, and
mature on October 1, 2014. We may offset any indfication payments owed by Legiant to us underabget purchase agreement again
to $1,000 of the amount due on third promissoryend¥e have guaranteed all three promissory noggedsby our subsidiary, which
subordinated to our bank financing. We funded tashcportion of the purchase price with our casthand and proceeds from our b
financing. Details regarding the financing of thguaisition is described in the below Notes Pay#dite.

Transaction costs for these acquisitions were $t@Dwere expensed as incurred.
Following are the aggregate purchase price allonatfor the acquisitions of ADI and Legiant in 20A% of December 31, 2012,

have finalized the measurement period for thesaisitipns . We expect to deduct goodwill arisingrfr these acquisitions for tax purpc
over 15 years. We based the allocations on &ires at the dates of acquisition:

ADI Legiant Total
Consideration paid net of Cash received 6,697 3,70¢ 10,40:
Less: Original issue discou (2449) (382) (62€)
Total 6,45¢ 3,32: 9,77t
Assets Acquired:
Receivable! 437 5 44z
Inventories 31 56 87
Prepaid expenses and other current a: 5 11 1€
Property and equipment, net 157 3C 187
Total Assets 63C 10z 732
Liabilities Assumed:
Accounts payabl (139 a7 (151)
Other accrued liabilitie (6) (23 (29
Deferred revenue (69E) (692) (1,387)
Total Liabilities (835) (732) (1,567
Intangibles Acquired:
Developed technolog 671 - 671
Reseller relationship: 852 - 853
Trade name 37 - 37
Customer relationshiy 967 1,78¢ 2,75:
Non-compete agreemer 32 - 32
Goodwill 4,09¢ 2,16¢ 6,26¢
Total Intangibles 6,65¢ 3,952 10,61(
Total 6,45% 3,32: 9,77¢

F-15




Table of Content

ASURE SOFTWARE, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except share and per shareth or otherwise noted)

Unaudited Pro Forma Financial Information

The following unaudited summaries of pro forma cameld results of operation for 2012 and 2011, giffece to the acquisitions
ADI, Legiant and PeopleCube as if they had beenptetmd on January 1, 2011. These pro forma summmaienot reflect any operati
efficiencies, cost savings or revenue enhancentbatswe achieve by the combined companies. In dditertain nomecurring expense
such as legal expenses and other transactions segpéar the first 12 months after the acquisitame, not reflected in the pro forma summa
We present these pro forma summaries for informatipurposes only and they are not necessarilycatisie of what our actual results
operations would have been had the acquisitionsntagace as January 1, 2011, nor are they indeaifvfuture consolidated results
operations.

FOR THE YEARS ENDED

DECEMBER
DECEMBER 31 31,
2012 2011
Revenue: 24,42 23,01
Net (loss) (3,900 (5,409
Net (loss) per common sha
Basic and dilute: (0.74 (.17
Weighted average shares outstand
Basic and diluter 5,26( 4,88:
NOTE 5 - NOTES PAYABLE AND DERIVATIVE LIABILTY
The following table summarizes our outstanding debof the dates indicated:
Balance as o Balance as o

Stated Interest December 31, December 31,

Notes Payable Maturity Rate 2012 2011
Subordinated notes payable:

ADI - Acquisition Note 10/1/2014 0.1€% 69 87C
Subordinated notes payable: Legiant Acquisi- Note # 1 2/1/2012 0.2(% - 25C
Subordinated notes payable:

Legiant Acquisitior- Note # 2 10/1/2014 5.0(% 18¢€ 46¢
Subordinated notes payable:

Legiant Acquisitior- Note # 3 10/1/2014 0.2(% 1,51( 1,38¢
Subordinated Convertible Notes Paye— 9% Notes 9/30/2014 9.0(% 311 1,247
Subordinated Notes Payal- 15% Notes 9/30/2014 15.0(% 80C 1,70C
Subordinated Notes payable: PeopleCube Acquishiiate 10/31/201¢ 10.(% 2,49¢ -
Senior Note Payable 07/01/2016 11.5(% 14,13¢ -

Total Notes Payable 20,13" 5,91¢

Shor-term notes payab 3,45( 34¢
Lon¢-term notes payabl 16,68" 5,57(
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The following table summarizes the future principayments related to our outstanding debt, inclyidlire impact of the amendment
to the Senior Note Payable discussed below:

Unamortized

Original Issue Total Notes
Twelve Months Ended Gross Amount Discount Payable
December 31, 201 $ 3,45(
December 31, 201 8,391
December 31, 201 1,45(
December 31, 2016 7,78¢
$ 21,08° $ 94¢ % 20,137

Subordinated Notes Payable: ADI - Acquisition Note

In conjunction with the acquisition of the asset#\BI, our wholly-owned subsidiary issued a $1,095 note payablecta¢hler. Thi
note bears interest at an annual rate of 0.16%,mature on October 1, 2014 and is guaranteed byMegsmay offset any indemnificati
payments owed by the seller under the asset pwdgeement against up to $1,000 due under the Wéterecorded the note at fair ve
using a discount rate of 9%, which resulted in Agial issue discount of $244, which will accrefethe note to its aggregate principal am
over the course of the life of the loan using tfeative interest method. We recognized amortizatid the original issue discount of $68
$19 during 2012 and 2011, respectively. We madangipal payment of $245 in July 2012.

Subordinated Notes Payable: Legiant Acquisition

In conjunction with the acquisition of Legiant, owholly-owned subsidiary issued three separate promissugsno the seller. T
details of each of the notes are as follows:

Legiant Acquisitior- Note #1

Legiant Acquisition Note #1 was for an aggregate principal amount2&0$ bore interest at an annual rate of 0.20% aaiimed i
February 2012. We paid this note in full.
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Legiant Acquisitior- Note #2

Legiant Acquisition -Note #2 is for the principal amount of $478, beaterest at an annual rate of 5.00% and requiredtify
payments of $10 until June 2012. Asure made a ipahpayment for $235 in July 2012. No further caghrest or principal is payable until
maturity date of October 1, 2014.

Legiant Acquisitior- Note #3

Legiant Acquisition Note #3 is for an aggregate principal amount o761, bears interest at an annual rate of 0.20%jsadde in
single lump sum on October 1, 2014. We may offsgtindemnification payments owed by the seller urile asset purchase agreement
against up to $1,000 of Note #3. We recorded tite at fair value using a discount rate of 9%, ltegyin an original issue discount of $3
which will accrete up the note to its aggregategipgal amount over the course of the life of thenlaising the effective interest method.
recognized amortization of the original issue distmf $126 and $5 during 2012 and 2011, respdgtive

We guaranteed all three promissory notes, whiclsaberdinated to our senior note payable disculsskmiv.
Subordinated Convertible Notes Payable - 9% Notes

In September 2011, we sold $1,500 of our 9% subatdidl convertible notes (“9% Notest) a private placement to accred
investors to finance the ADI acquisition.

The 9% Notes - As Originally Issued

The 9% Notes pay interest on each of March 31, 3n&eptember 30 and December 31, beginning oeieer 31, 2011, atar
of 9% per year. The 9% Notes will mature on Sepemd, 2014. The 9% Notes are secured by all ofassets, but are subordinated to
obligations under the senior note payable and H3é Motes discussed below.

Beginning 12 months from the date of issuance, eeth holder may convert the 9% Notes into shafesup common stock at
conversion price of $5.00 per share, subject tasidjents for stock dividends and splits and certdhrer events. Additionally, if v
subsequently issue common stock at a price belevthien current conversion price, the conversiocepwiill be reset to the greater of $3.27
share (the closing price of our common stock ont&eper 30, 2011) or such lower price. In the evbat a holder of a 9% Note elect:
convert the 9% Note into equity, and we determhe such conversion would jeopardize our federalldas carryforward benefits, we n
elect to prepay any or all of such 9% Notes prioconversion, subject to certain limitations, giuschase price equal to the product of
number of shares into which the 9% Note is conblertand the volume weighted average closing prizsend the 20 day trading peri
beginning on the 10th day before the conversioicaas received by us, multiplied by the PremiumeRarhe Premium Rate is 1.1 if a ho
notifies us of an intention to convert the 9% Niott® equity prior to the date that is 90 days befibre maturity date and 1.5 if such notifica
is made within 90 days of the maturity date. The8tes also contain customary terms of default.

We also agreed that if we issue common stock b&®®5 per share, each holder of the 9% Notes malistg at that time will have tl
right to purchase such holder’s pro rata portiothefnew stock issuance.

The 9% Notes contained embedded derivative instntsmelated to the conversion feature that Asucewatted for separately. Asi
has remeasured the fair values of these instruments dch e@eporting period and recorded a gain or lossHe change in fair value.
inception, we valued the conversion feature at $2&9ulting in an original issue discount on theweatible debt accreting up the 9% Note
their aggregate principal amount over the courstheflife of the loan using the effective interestthod. We recognized amortization of
original issue discount of $21 during 2011. We uaédonte Carlo simulation in a riskeutral framework to simulate our market capitalaa
outcomes, including considerations of our projectkdre price volatility, to estimate the fair vabfethe embedded derivative. The fair vi
of the conversion feature was $835 at December2811, with $561 being recorded in the income statgnfor the mark-tonarke
impact. This amount of $561 was recorded in ireexpense — amortization of OID and derivative kviarmarket in our Consolidat
Statements of Comprehensive Income (LosS) .
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The 9% Notes - Amendments

In March 2012, we amended the terms of the 9% Ntmtesliminate the embedded derivative featuresltiaguin a settlement
extinguishment of the derivative liability. Undétetterms of the amendment, each holder of 9% Ne&sspermitted to convert the outstanc
principal balance due there under into shares pEommon stock at the conversion price originadly/ferth in the 9% Notes ($5.00 per shat
common stock) on or before March 15, 2012. As ichamation for agreeing to the terms of the amendmee made a ontme cash payme
in such amount as follows: (i) $211 for holder®98&% Notes who elected to convert their 9% Notes aammon stock prior to March 16, 20
an amount equal to 80% of the interest that sudtenavould have received by holding the 9% Notentturity and (ii) $11 for holders of ¢
Notes who did not elect to convert their 9% Notet® icommon stock prior to March 16, 2012, an amamqital to 3% of the outstand
principal amount of each 9% Note. In each casehtiiders of the 9% Notes agreed to the removéientiilution protection provision to re
the conversion price below $5.00 per share upotaicerssuances of our common stock below $5.00spare. Holders of approximat
$1,150 of the total $1,500 of principal amount & 8lotes converted their 9% Notes to common stock.

The amendment to the 9% Notes eliminated the d@érevdiability. Effective on March 10, 2012, we donger accounted for t
derivatives on a separate basis. Therefore, wenyger remeasure the value of the derivatives after the ament date. The fair value of
conversion feature was $1,300 at March 10, 201t $465 recorded in the income statement for theksttamarket impact. We recorded t
amount in interest expense — amortization of OlI@ darivative mark-tanarket in the Consolidated Statements of Compréberdacome
(Loss). The conversion of the 9% Notes and elinmmabf the derivative liability resulted in a losa debt conversion of $198, a reductio
the carrying value of the 9% Notes to $296 at M&@th2012 and an increase in additional paid irtabpf $2,244 for the issuance of @
shares of common stock issued upon conversion.@adtgnized amortization of the original issue distaf $34 during 2012.

Mr. Goepel, our Chief Executive Officer, purchag200 of the 9% Notes. Red Oak Fund, LP purchas@ $6the 9% Notes. V
Sandberg, our Chairman, is the controlling membeRed Oak Partners, LLC, which manages the Red laid. Both parties subsequel
converted the 9% Notes under the terms of the amend

Subordinated Notes Payable - 15% Notes

In September 2011, we sold $1,700 of our 15% subateld notes (“15% Notesth a private placement to accredited investors.
15% Notes pay interest on each of March 31, Jupn&8ptember 30 and December 31, beginning on Demegih 2011, at a rate of 15%
year. The 15% Notes have a maturity date of Septer@b, 2014. On July 1, 2012, Asure prepaid $90dnhfproceeds of the senior n
payable. Mr. Goepel, our Chief Executive Officenigmally purchased $500 of the 15% Notes. Pinm&alnd, LLLP originally purchased $:
of the 15% Notes. Mr. Sandberg, our Chairman, ésdbntrolling member of Red Oak Partners, LLC, Wwhigvns 50% of Pinnacle Partne
LLC, the general partner of the Pinnacle Fund, LLIFed Oak Partners, LLC is also the manager oPiheacle Fund, LLLP. We expen:
$115 of fees for this transaction during 2012. Th&b Notes are secured by all of our assets , lmusabordinated to our obligations to
senior note payable discussed below. The 15% Ndgescontain customary terms of default.

Subordinated Notes Payable: PeopleCube Acquisitibiote

In July 2012, we issued a $3,000 Note to the salléhe PeopleCube stock acquisition. The noteuis @ctober 31, 2014, subjec
offset of any amounts owed by the seller to us utitke indemnification provisions of the stock puash agreement. We recorded the nc
fair value using a discount rate of 10%, which hegliin an original issue discount of $622, whiclil wccrete up the note to its aggreg
principal amount over the course of the life of than using the effective interest method. We recoefdl amortization of the original iss
discount of $121 during 2012.

Senior note payable

In July 2012, we and our whollywned subsidiaries entered into a loan agreemeht Béerpath Funding, LP, a Delaware lim
partnership, as lender, administrative agent atidtecal agent (“Deerpath”).Under the loan agreement, we borrowed $14,500) tn@nce
the cash purchase consideration for the acquis@foReopleCube, (ii) pay outstanding indebtednesfeuthe 15% Notes (including par
interest and subordination consent payments of $434r. Goepel, our Chief Executive Officer, andl#® Pinnacle Fund, which is control
by David Sandberg, our Chairman) and our bankdineredit, and (iii) pay transaction costs and ewgas of the term loan and the acquis
of PeopleCube.

The loan agreement also provides for a conditicoaimitment to provide additional single advanceiaesecured term loans frc
time to time in an aggregate amount not to exc&@dP to be used for refinancing certain other lmeléness, funding permitted acquisition
other growth initiatives, and paying fees and esgsrof the term loans and permitted acquisitidie. have not borrowed any amounts ul
the conditional term loan commitment.

The senior note payable bears interest at a flgatimual rate equal to LIBOR plus 8.00%, subjea tdBOR floor of 2.00%, or
minimum of 10%,and requires monthly payments oér@s$t only beginning on August 1, 2012 and quartprincipal payments of $3i
beginning on October 1, 2012, with any remaininipgpal due on July 1, 2016. The interest ratetlm senior note payable was 109
September 30, 2012. We may prepay all or a podfdhe principal amount outstanding at any timdyject to a premium ranging from 1%
5% of the principal amount being prepaid dependingf the prepayment occurs on or before the fastond or third anniversary of the clos



date. The term loan requires annual mandatoryagrepnts beginning December 31, 2012 of outstanglimgipal with 75% of exce
cash flow as defined in the loan agreement (suotepéage to be reduced to 50% if a specified setebt to EBITDA ratio is achieved) and
Deerpath’s election, with proceeds from certaimésieincluding 100% of the net proceeds of anytasales and issuance of equity securities.
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The senior note payable is secured by a first joyidien on all of our and our subsidiariesssets and pledges of 100% of the el
interests in Asure’s domestic subsidiaries and 65%e equity interests in Asure’s foreign subgiidis.

The loan agreement contains customary covenardkiding but not limited to limitations with respeitt debt, liens, mergers &
acquisitions, sale of assets, loans or advanceantb investments in others, dividends or other ibistions, capital expenditures ¢
management compensation. We were required to ntalBBITDA, as defined of not less than $5,650 fug trailing twelve months beginni
with the quarter ending September 30, 2012, withamount stepping up thereafter; a total debt t6TEB ratio of not greater than 3.75
1.00 beginning with the quarter ending September28@2, with the levels stepping down thereaftesegaior debt to EBITDA ratio of n
greater than 2.75 to 1.00 beginning with the quaetaling September 30, 2012, with the levels steppiown thereafter; and a fixed che
coverage ratio of not less than 0.60 to 1.00 beggmvith the quarter ending September 30, 2012h hie levels stepping up thereal
Deerpath may designate one representative to atenbetings of our board of directors as a notirgoobserver.

We have determined that we have not been in comgdiavith certain of our financial covenants, inéghgdminimum EBITDA, unde
our loan agreement with Deerpath Funding, LP aBexfember 31, 2012. Deerpath did not declare the io default while we were not
compliance. On March 29, 2013, but effective aBetember 31, 2012, we amended our loan agreenitmbDeerpath Funding, LP. Unc
the amended agreement, Deerpath increased by $8@®800,000 in the aggregate) its conditional cam@nt to provide us additional sin
advance senior secured terms loans from time te tonrefinancing certain other indebtedness, faggiermitted acquisitions or other gro
initiatives and paying fees and expenses of tha teans and permitted acquisitions. In additiorefpath eliminated the requirement for L
maintain certain minimum EBITDA levels during tleah term and modified other financial covenantdissussed below.

In exchange, we agreed to an increase in the wamihterest rate from a floating annual rate &QR plus 8% to LIBOR plus 9.5
and an increase in the floor interest rate from 16%1.5%. In addition to continuing our monthhtaérest payments and quarterly princ
payments, we further agreed to make a separat®Cfncipal payment by October 31, 2013. Howevewe do not make the $2,0
principal payment by May 31, 2013, the interest i@t that portion of the entire term loan will iease by 3% until paid. In addition, we agi
to pay a $240 loan amendment fee.

We also agreed to revised financial covenants. ifbég with the quarter ending March 31, 2013, vggead to a total debt
EBITDA ratio of not greater than 4.50 to 1.00 (famy 3.25 to 1.00 beginning with that period), witle levels stepping down thereafte
2.75 to 1.00 for the quarter ending March 31, 2844 thereafter (formerly 2.25 to 1.00 for thoseiquks). Beginning with the quarter en
December 31, 2012, we agreed to a senior debt tdEB ratio of not greater than 2.66 to 1.00 (foritge2.50 to 1.00 beginning with tt
period) with the levels stepping down thereaftel f66 to 1.00 for the quarter ending December 8142and thereafter (formerly 1.00 to 1
for those periods). Other financial covenants riemachanged. We are in compliance with the amewrdgdnant requirements as of Decer
31, 2012 and expect to be incompliance over theequent twelve month period.

The loan agreement contains customary events efuliefncluding, among others, (i) payment defaulii} covenant defaults, (ii
incorrect representations or warranties, (iv) baptey and insolvency events, (v) certain cross wlefaand cross accelerations, (vi) cet
change of control or change of management eveuit$wih certain material adverse events. In sonsesathe defaults are subject to custol
notice and grace period provisions.

We paid our first principal payment of $362 on #emior note payable on October 1, 2012.
Line of Credit

In September 2011, we entered into a credit agreemi¢h JPMorgan Chase Bank N.A. (“BankProviding for a $500 line of cre:
(the “Line of Credit”),which we fully utilized as of December 31, 2011. éxgginally issued, the Line of Credit bore intarasa rate of 1.5'
above the CB Floating Rate and matured on Septe@$)e2012. The CB Floating rate is defined as thak® prime rate, as announced fi
time to time, provided that the CB Floating Rateymat be less than the adjusted one month LIBOR. rElte aggregate principal amoun
advances outstanding at any one time under the dfirieredit may not exceed 80% of eligible tradecarts and accounts receivable or
maximum principal amount then available, whichagdess.

Our Bank obligations are guaranteed by our ADI #&itian subsidiary and secured by all of our ass@&tse credit agreement conte
customary affirmative and negative covenants, wiolg but not limited to limitations with respectdebt, liens, sale of equity interests, mer
and acquisitions, sale of assets, and loans omadgato and investments in others. We are alsdreghto maintain total cash and market:
securities of not less than $300, beginning on B 31, 2011; a debt service coverage ratio ofgsstthan 1.2 to 1.0 for each period of
consecutive fiscal quarters beginning the twelventin® ending December 31, 2011; and EBITDA of nes ldkhan $100 for each fiscal qua
beginning the quarter ending December 31, 2011.w&i@ in compliance with these covenants at Decer®bg2011. The credit agreem
contains customary terms of default.

We repaid the $500 outstanding under the line eéliciin full in July 2012. The balance outstandimgler the credit agreemen
December 31, 2011 was $500. This line has expseaf ®ecember 31, 2012.
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NOTE 6 - GOODWILL AND OTHER INTANGIBLE ASSETS

Asure accounted for its historical acquisitionsaocordance with ASC 803usiness CombinationsWe recorded the amot
exceeding the fair value of net assets acquirdtieatiate of acquisition as goodwill. We recordedngible assets apart from goodwill if
assets had contractual or other legal rights ahef assets could be separated and sold, transfdéicedsed, rented or exchanged. Assire
goodwill relates to the acquisitions of ADI and iaag in 2011 and the acquisition of PeopleCubeuly 2012.

The following table summarizes the annual changesir goodwill:

Balance at December 31, 20 $ =
Gooduwill recognized upon acquisition of A 4,09¢
Goodwill recognized upon acquisition of Legiant 2,16¢
Balance at December 31, 2( $ 6,26¢
Goodwill recognized upon acquisition of Peoplb€ 9,69t
Adjustments to goodwill (43)
Balance at December 31, 2012 $ 15,52¢

In accordance with ASC 350ntangibles-Goodwill and Otheryve review and evaluate our lofiged assets, including intangil
assets with finite lives, for impairment wheneverems or changes in circumstances indicate thatmag not recover their net bc
value. Based on Asure’s impairment test, we idiextino impairment for our intangible assets foi2@nd 2011.

The gross carrying amount and accumulated amddizaf our intangible assets as of December 312201 2011, are as follows:

December 31, 201;

Weighted
Average
Amortization
Period (in Accumulated
Intangible Asset Years) Gross Amortization Net
Developed Technolog 5 $ 3,42¢ (1,113 2,311
Customer Relationshif 7.5 12,47¢ (3,519 8,96:
Reseller Relationshi 7 853 (152 701
Trade Name 5 663 (4949) 16¢
Covenant not-to-compete 4 20E (17€) 29
$ 17,620 $ (5,44% $ 12,17¢
December 31, 201.
Weighted
Average
Amortization
Period (in Accumulated
Intangible Asset Years) Gross Amortization Net
Developed Technolog 5 1,58¢ (7949 792
Customer Relationshif 8 6,761 (2,175 4,59;
Reseller Relationshi 7 853 (30 823
Trade Name 5 32t (259 72
Covenant not-to-compete 4 182 (154) 28
9,711 (3,406 6,307
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We record amortization expense using the strdightimethod over the estimated economic usefukligBthe intangible assets,
noted above. Amortization expenses were $1,726%680 for 2012 and 2011 respectively, included pefating Expenses. Amortizat
expenses recorded in Cost of Sales were $316 &0l f$2 2012 and 2011, of which $102 and $19, retbypsy, related to the acquisitions
those periods.

The following table summarizes the future estirdamortization expense relating to our intangilsiseés as of December 31, 2012:

Calendar Years

2013 $ 2,43¢
2014 2,25(
2015 2,09¢
2016 1,58¢
2017 1,572
Thereafter 2,23¢

$ 12,17¢

NOTE 7 - PROPERTY AND EQUIPMENT
Property and equipment and related depreciableiubegs as of December 31, 2012 and 2011 are csatpof the following:

December 31

2012 2011

Software: -5 years $ 3,86( $ 3,09¢
Furniture and equipment-5 years 4,102 3,07:
Internal support equipment-4 years 69¢ 70€
Vehicle- 7 years 42 42
Capital leases: lease term or life of the a 17¢ 204
Leasehold improvements: lease term or life of therovement 2,158 2,128
11,03« 9,24¢

Less accumulated depreciation (9,880 (8,837)
$ 1,15¢ $ 414

We record the amortization of our capital leaseslg@eciation expense on our Consolidated Statenmar@omprehensive Incor
(Loss). Depreciation and amortization expenses relatingroperty and equipment were approximately $25% $t65 for 2012 and 20!
respectively.

In October, 2012, we entered into a Code PurchadeParpetual License Agreement (“License Agreenm)emith FotoPunch, Inc.,
Delaware corporation (“FotoPunchthat owns and develops facial and voice recogniofiware for tracking employee time and l¢
management information for use with mobile and ottexices. Under the License Agreement, we acdwreorldwide, perpetual, right to
the code and software in the workforce managemendware, equipment and software solutions industie have the right to gre
sublicenses to resellers and third parties. Farmag@ of two years, FotoPunch has agreed to assist integrating and using the facial and v
recognition software with our solutions.

At the same time, we also entered into a RightsAgrent with FotoPunch under which FotoPunch gramsegh option to acquire it
its business and a right of first refusal to maaoly third party offer.
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NOTE 8 - STOCKHOLDERS'’ EQUITY
STOCK SPLIT

On March 27, 2012, the Board of Directors declame@-for2 stock split, payable April 30, 2012 to the ho&lef record of ot
common stock as of the close of business on ABril2D12. We made cash payments based upon theglugce of our shares on the rec

date in lieu of the issuance of fractional shar& prior periods have been adjusted to refleetithpact of the stock split.

SHARE REPURCHASE PROGRAM

Pursuant to Asure’stock repurchase plan, we may repurchase upa®@® shares of our common stock. We have repsgath
total of 256,000 shares for approximately $5.0 ionllover the life of the plan. Management will ipelically assess repurchasing additic
shares, depending on our cash position, marketitimmg] financial covenants and other factors. My/liie program remains in place, we
not repurchase any shares during 2012 or 2011.

STOCK AND STOCK OPTION PLANS

Asure has one active equity plan, the 2009 Equiy Rhe “2009 Plan”). The 2009 Plan provides far issuance of nogualified an
incentive stock options to our employees and caastd. We generally grant stock options with exargirices greater than or equal to the
market value at the time of grant. The optionsegalty vest over three to four years and are egebte for a period of five to ten ye
beginning with date of grant. Our shareholderpraped an amendment to the 2009 Plan in June 20irctease the number of she
reserved under the plan from 525,000 to 900,000 héie a total of 679,000 options granted and audétg pursuant to the 2009 Plan a
December 31, 2012.

Total compensation expense recognized in the Coladet! Statements of Comprehensive Income (Limssjtock based awards v
$88 and $81 for 2012 and 2011, respectively.

The following table summarizes the assumptions telkvelop their fair value for 2012 and 2011:

Year Ended December 31,

2012 2011
Risk-free interest rat 0.35(% 0.87%%
Expected volatility 0.91 0.91
Expected life in year 3.7 3.8¢

Dividend yield - -

As of December 31, 2012, Asure had reserved slodui@smmon stock for future issuance as follows:

Options outstandin 679,00(
Options available for future grant 221,00(
Shares reserved 900,00(
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The following table summarizes activity under dfis during 2012 and 2011.

For the Twelve months endec For the Twelve months endec
December 31, 2012 December 31, 2011

Weighted Weighted

Average Average

Exercise Exercise

Shares Price Shares Price

Outstanding at the beginning of the y 530,000 $ 2.3t 270,000 $ 2.04
Grantec 260,00( 6.4z 470,00( 2.4C
Exercisec (37,000 2.01 (3,000 2.0¢
Canceled (74,000 2.4: (207,000 2.0¢
Outstanding at the end of the year 679,000 g 3.1¢ 530,000 g 2.3t
Options exercisable at the end of the year 242,000 ¢ 2.32 122,000 ¢ 2.2(
Weighted average fair value of options grantedriythe yea 6.42 1.27

The following table summarizes the outstanding exetcisable options and their exercise prices &eotmber 31, 2012:

OPTIONS OUTSTANDING OPTIONS EXERCISABLE
NUMBER WEIGHTED - NUMBER
OUTSTANDING AVERAGE WEIGHTED - EXERCISABLE WEIGHTED -
RANGE OF AT REMAINING AVERAGE AND VESTED AT AVERAGE
EXERCISE DECEMBER 31, CONTRACTUAL EXERCISE DECEMBER 31, EXERCISE
PRICES 2012 LIFE (YEARS) PRICE 2011 PRICE

$ 1.5(--2.11 60 43 % 2.0z 28 % 1.9¢
2.3:—2.3¢ 467 3.4¢ 2.3¢ 20€ 2.3¢
2.57—6.4z 152 5.0z 6.12 6 3.72
$ 1.5(—6.42 67¢ 391 $ 3.1¢€ 242 % 2.32

The aggregate intrinsic value of options outstagidind options exercisable is $1,917 and $859, céispdy/, at December 31, 2012.
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NOTE 9 - DEFINED CONTRIBUTION PLAN

We sponsor a defined contribution 401(k) plan feavailable to substantially all employees. Ouaibof Directors may amend
terminate the plan at any time. We provided no hiatgcontributions to the plan for 2012 and 2011.

NOTE 10 - REVENUE CONCENTRATION
During 2012 and 2011, there were no customers wtioidually represented 10% or more of consolidataanue.
NOTE 11 - GAIN ON SALE OF INVESTMENT

In September 2010, we sold 1,312,014 shares of @asmstock in VTEL Products Corporation (VTEL) toMerritt Belisle for $13
with $10 due immediately, $60 due September 30.12&1d the remaining $60 due September 30, 20120fA3ecember 31, 2012, t
remaining balance on this note receivable was $t%ddition to the note receivable, Asure retdiresright to receive 3% of net proceed
the consideration received by VTEL or its sharebddn connection with a potential change of cdntibno such change of control happ
within five years, Asure has the right, with writtaotice, to request VTEL to repurchase this raghfair market value. Asure has not plac
value on this right due to the uncertainty surrangdhe future outcome.

NOTE 12 - NET LOSS PER SHARE

The following table sets forth the computation aefiz and diluted net loss per common share for 20t22011. On April 30, 201
we completed a 3-fo2-stock split. All prior periods have been adjusiedeflect the impact of the stock split, incluglithe impact on basic a
diluted net loss per share.

We have excluded stock options to acquire 679,0@0D580,000 shares for 2012 and 2011, respectifrelyy the computation of tl
dilutive stock options because the effect of inglgdhe stock options would have been anti-dilutive

Twelve Months  Twelve Months

Ended Ended
December 31, December 31,
2012 2011
Net Loss (3,037 (649)
Weightec-average shares of common stioutstanding 5,048,00! 4,628,001
Basic and diluted net loss per share (0.60) (0.14)
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NOTE 13 - INCOME TAXES

The components of pre-tax loss for the years efgEmember 31, 2012 and 2011 are as follows:

2012 2011
Domestic $ (1,867 $ (692)
Foreign (880) 11¢F
Total $ (2,747) (577)

The components of the provision for income taxasbatable to continuing operations for the yeardedd December 31, 2012 and
2011 are as follows:

2012 2011

Current:
Federa $ - $ -
State 1C 1
Foreign 79 43
Total current 89 44
Deferred:
Federa 197 25
State 23 3
Foreign (24) -
Total deferred 19¢€ 28

$ 28E 72

Deferred income taxes reflect the net tax effedteemporary differences between the carrying anmwaftassets and liabilities -
financial reporting purposes and the amounts usednicome tax purposes. Significant componentshef Companys deferred taxes
December 31, 2012 and 2011 are as follows:

2012 2011
DEFERRED TAX ASSETS:
Current deferred tax asst
Deferred revenu $ 85¢ $ 454
Accrued expenst 3C 91
Other 31 7
91¢ 552
Valuation allowance (1,007%) (543)
Net current deferred tax assets (84) 9
Noncurrent deferred tax ass
Net operating loss¢ 40,40( 40,71¢
Research and development credit carryforw 4,35: 3,87¢
Minimum tax credit carryforward 161 161
Fixed assel 171 367
Share based compensation 67 65
45,15 45,18¢
Valuation allowance (42,955 (44,449
Net noncurrent deferred tax assets 2,19 737
Noncurrent deferred tax liabilitie
Acquired intangible (2,089 (74¢€)
Goodwill (24¢) 2)
Total noncurrent deferred tax liabilities (2,337) (774
Net current deferred tax asset (liability) (84) 9

Net noncurrent deferred tax liability $ (140 $ (370
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At December 31, 2012, we had federal net operdtiag carryforwards of approximately $118,135, rese@nd development cre
carryforwards of approximately $4,792 and alteretninimum tax credit carryforwards of approximgtéll61. The net operating loss .
research and development credit carryforwards &piire in varying amounts from 2013 through 2033at utilized. Minimum tax crec
carryforwards carry forward indefinitely.

As a result of our various acquisitions in prioaye we may be subject to a substantial annuatdiian in the utilization of the n
operating losses and credit carryforwards due ¢ “tithange in ownershipprovisions of the Internal Revenue Code of 1986e @hnu:
limitation may result in the expiration of net ogting losses before utilization.

Due to the uncertainty surrounding the timing ddli@ng the benefits of its favorable tax attribatia future tax returns, we he
placed a valuation allowance against our net defetax asset, exclusive of goodwill. During 201#% waluation allowance decreasec
approximately $3,339 due primarily to operationsgluding expiration of tax carryforwards. The vdlaa allowance also increased
approximately $2,304 in 2012 due to the acquisitbRPeopleCube. Approximately $8,251 of the vahmillowance relates to tax benefits
stock option deductions included in our net oparatoss carryforward which we will allocate, if amthen realized, directly to contribu
capital to the extent the benefits exceed amoutrtbutable to book deferred compensation expense.

We consider undistributed earnings of our foreighsidiaries as permanently reinvested and, acaglydime have made no provisi
for U.S. federal or state income taxes thereon.

Our provision for income taxes attributable to @omihg operations differs from the expected taxemge (benefit) amount compu
by applying the statutory federal income tax rdt84%b to income before income taxes as a resutiefollowing:

For the Year For the Year
Ended Ended
December 31, December 31,

2012 2011
Computed at statutory ra $ 939 $ (296)
State taxes, net of federal ben 61 3
Permanent items and ot 24¢ 26
Credit carryforward: 667 -
Foreign income taxed at different ra 354 -
Tax carryforwards not benefitted (117) 23¢
$ 28t $ 72

In August 2007, we adopted ASC 740-regarding uncertain tax positions. We did eobrd any additional tax liability as a resul
the adoption of ASC 7400 and no adjustment was required to the Augus?0D7 balance of retained earnings. The total amot
unrecognized tax benefits as of January 1, 2012appsoximately $1,051. The reconciliation of ouragognized tax benefits at the begini
and end of the year is as follows:

Balance at January 1, 20 $ 1,051
Additions based on tax positions related to theeniryeal 34
Additions for tax positions of prior yea 11C
Balance at December 31, 2012 $ 1,19t

As of December 31, 2012, we had $1,195 of unreeeghiax benefits, which would affect the effectiar rate if recognized.

Our practice is to recognize interest and/or péslelated to income tax matters in income taxeagp. During 2012, we recogni.
$5 of interest and penalties in our income tax azpe

Asure files tax returns in the U.S. federal jurgsidin and in several state and foreign jurisdictioWe are no longer subject to L
federal income tax examinations for years endinfprieeJuly 31, 2009 and are no longer subject teesémd local or foreign income 1
examinations by tax authorities for years endinfptge July 31, 2008. Asure is not currently undediafor federal, state or any fore
jurisdictions.
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NOTE 14 - LEASE COMMITMENTS

Asure’s future minimum lease payments under altajieg and capital leases as of December 31, 2f¥ asfollows:

OPERATING CAPITAL
LEASE LEASE
CALENDAR YEAR ENDING: OBLIGATIONS  OBLIGATIONS

2013 72E 82
2014 604 80
2015 43¢ 80
2016 59 85
2017 -- 62
Thereafter -- --
TOTAL $ 1,82¢ $ 38¢
Less current portion of obligations (82
Long-term portion of obligations $ 307

Total rent expense under all operating leases @@ 2and 2011 were $589 and $433, respectively2Bd? and 2011, approximat
51% and 76.0%, respectively, of our total operal@age obligations relates to our corporate offidity at Wild Basin in Austin, Texas.

NOTE 15 - SUBSEQUENT EVENT

On March 29, 2013, we amended our Senior Note Payhat provided for updated financial covenantexohange for an increase
the floor interest rate from 10% to 11.5%. SeeeNofor more information.
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Pursuant to the requirements of Section 13 or)1&{dhe Securities Exchange Act of 1934, the Regyig has duly caused this report tc
signed on its behalf by the undersigned, theredatyp authorized.

ASURE SOFTWARE, INC.

April 1, 2013 By /s/ PATRICK GOEPEI

Patrick Goepe
Chief Executive Office

Pursuant to the requirements of the Securities &xgl Act of 1934, this report has been signed byfdHowing persons on behalf of 1
Registrant and in the capacities and on the ddiedted.

Signature Title Date
/s/ PATRICK GOEPE Chief Executive Officer April 1, 2013
Patrick Goepe (Principal Executive Officer
and Directol
/sl JENNIFER CRO\ Chief Financial Officer April 1, 2013
Jennifer Crow (Principal Financial and

Accounting Officer)

/s/ DAVID SANDBERC Chairman of the Board April 1, 2013
David Sandber

Is/ ADRIAN PERTIERR/ Director April 1, 2013
Adrian Pertierre

Is/ J. RANDALL WATERFIELLC Director April 1, 2013
J. Randall Waterfield

/sl MATTHEW BEHREN?1 Director April 1, 2013
Matthew Behren
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Amended and Restated Employment Letter with Daeiog8o, dated as of August 15, 2011
Employment Letter with Mike Kinney, dated as of Aisg15, 2011 (2

Employment Letter with Steve Rodriguez, dated a&wgfust 15, 2011 (Z

Credit Agreement between Asure Software, Inc. &dargan Chase Bank, N.A. (

Fourth Amendment to Lease Agreement with WB Oneweo TTD (15)

Lease Agreement to Premises located at 200 CrasBioglevard, Warwick, Rhode Island |
Sixth Amendment to Lease Agreement with Wild Bdstnll Investors, LP (2)

First Amendment to Loan Agreement dated March Pa3%y and among Asure Software Inc., ADI Softwate;, Asure
Legiant, LLC Meeting Make- United States, Inc. and Deerpath Funding, L

Code of Business Conduct and Ethics

Subsidiaries of the Compan

Consent of Ernst & Young LLP

Certification pursuant to Section 302 of the Sads-Oxley Act of 2002*

Certification pursuant to Section 302 of the Sads-Oxley Act of 2002*

Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002*
Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002*
The following materials from Asure Softwaneg.Is Annual Report on Form 10-K for the year enBedember 31, 2012,
formatted in XBRL (Extensible Business Reportingngaage): (1) the Consolidated Balance Sheetshé€fbnsolidated

Statements of Comprehensive Income (Loss), (3Ctmsolidated Statements of Cash Flows, and (4)dNot€onsolidated
Financial Statements, tagged as blocks of
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1)

(@)

(3)
(4)
(5)

(6)
(7)
(8)
(9)

(10)
(11)

(12)

(13)
(14)

(15)

Incorporated by reference to the Companylar@erly Report on Form 10-Q for the three montideel September 30, 2011 filed with
the SEC on November 14, 20:

Incorporated by reference to the Company’suahiReport on Form 18-for the year ended December 31, 2011 filed with $EC or
March 30, 2012

Incorporated by reference to the Com(’'s Current Report on Forn-K filed with the SEC on July 6, 201
Incorporated by reference to the Com’s Current Report on Forn-K filed with the SEC on October 15, 20:

Incorporated by reference to the Companyiaierly Report on Form 1Q-for the three months ended October 31, 2004 filitll the
SEC on December 15, 20(

Incorporated by reference to the Com’'s Current Report on Forn-K filed with the SEC on December 29, 20
Incorporated by reference to Appendix C to the Camny' s 2012 Proxy Statement filed with the SEC on MayZZR 2.
Incorporated by reference to the Comg's Current Report on Forn-K filed with the SEC on September 27, 20

Incorporated by reference to Exhibit 4.1 te @ompany’s Registration Statement on Form S-d fitéh the SEC on December 13,
2012.

Incorporated by reference to the Com(’s Current Report on Forn-K filed with the SEC on October 28, 20(
Incorporated by reference to the Com(’'s Current Report on Forn-K filed with the SEC on March 12, 201

Incorporated by reference to the Compa@usarterly Report on Form 10-Q for the three momthded April 30, 2006 filed with the
SEC on June 14, 200

Incorporated by reference to the Com’s Current Report on Forn-K filed with the SEC on September 25, 20
Incorporated by reference to Appendix B to the Cany s 2012 Proxy Statement filed with the SEC on MayZZR 2.

Incorporated by reference to the Compa@usarterly Report on Form 10-Q for the three momthded March 31, 2010 filed with the
SEC on May 17, 201(

Filed herewith
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EXHIBIT 10.14
FIRST AMENDMENT TO LOAN AGREEMENT

THIS FIRST AMENDMENT TO LOAN AGREEMENT (this First Amendment ") is entered into and made effective as of Dece
31, 2012 (the ‘First Amendment Date "), by and among AurRe SOFTWARE, INC ., a Delaware corporation (theCompany "), ADI SOFTWARE,
LLC , a Delaware limited liability company (ADI "), ASURE LEGIANT, LLC, a Delaware limited liability company (egiant "), MEETING
MAKER — UNITED STATES, INC ., a Delaware corporation doing business as PE€ople (“PeopleCube ), and the other borrowers from time
time party to the Loan Agreement (defined belowgéther with the Company, ADI, Legiant and Peopla&weach, a ‘Borrower " and
collectively, “Borrowers "), DEERPATH FUNDING, LP , a Delaware limited partnership@éerpath Funding "), and the other lenders from ti
to time party to the Loan Agreement (together vidierpath Funding, each, aL'ender ” and, collectively, the ‘Lenders ), and Deerpat
Funding, as administrative agent and collaterahtifm itself and the other Lenders (in such capatiAgent ). Capitalized terms used, |
not defined, in this First Amendment have the reBpe meanings given such terms in the Loan Agregme

RECITALS

A. Borrowers, Lenders and Agent have entered tima certain Loan Agreement dated effective adubf 1, 2012 (the ‘Closing
Date ") (as amended, restated, supplemented or modifted time to time, the L.oan Agreement "), pursuant to which Lenders have mad
a single advance senior secured term loan on their@ Date in the amount of $14,500,000, and (ioaditional commitment to provi
additional single advance senior secured term Ideora time to time following the Closing Date in @ggregate amount not to exc
$5,000,000.

B.  Borrowers have requested that Lenders (i) incré@sédditional Term Loan Commitment from $5,000,86($10,000,000 at
(i) agree to make certain other modificationshe t.oan Agreement, and Lenders have agreed tcetiwest of Borrowers on the terms
subject to the conditions set forth herein.

NOW THEREFORE, for good and valuable consideratibe, receipt and sufficiency of which are acknowled, the undersign
hereby agree as follows:

Section 1. Amendments to Loan Agreement.

1.1  The Recitals to this First Amendment are lipocated into and made a part of the Loan Agreement
1.2  Section 1.1 of the Loan Agreement is amended to add the foligvdefinitions:

First Amendment means that certain First Amendment to this Agredrdated the First Amendment Date, by and amon
Borrowers, Lenders and Agent.

First Amendment Date means December 31, 2012.




Mandatory 2013 Prepayment is defined inSection 2.5(d) .

1.3 Section 1.1 of the Loan Agreement is amended to delete thenitiefi of “Additional Term Loa
Commitment” in its entirety and replace it with tiedlowing:

Additional Term Loan Commitment means $10,000,000.
1.4  Sections 2.4(b) and2.4(c) of the Loan Agreement are deleted in their entiestgt replaced with the followin

“(b) Concurrently with (and in addition tajly and all payments of the Term Loan PrincipabtDbat ar
funded on or prior to the third anniversary of Biesst Amendment Date other than (x) Annual ExceashOFlow Prepaymen
(y) required quarterly amortization payments punsuia Section 3.2(b) , and (z) as set forth iBections 2.5(b)(i) , 2.5(b)(iii) ,
2.5(b)(v) , 2.5(d) , 3.7 and3.8 , Borrowers shall pay to Lenders a premium in casHpllows:

(0 five percent (5.00%) of the amount of Term Loam®&pal Debt paid
such prepayment occurs on or prior to the firstvaamsary of the First Amendment Date;

(i) four percent (4.00%) of the amount of Term Loaméipal Debt paid
such prepayment occurs after the first anniversdryhe First Amendment Date and on or prior to feeon
anniversary of the First Amendment Date; or

(iii) one percent (1.00%) of the amount of Term Loandiyal Debt paid |
such prepayment occurs after the second anniversdfatige First Amendment Date and on or prior to thied
anniversary of the First Amendment Date.

Borrowers acknowledge and agree that the foregpiegayment premiums shall be made regardless aofhehéhe
applicable prepayment was made voluntarily or iomtdrily, or before or after acceleration of theli@dttion, and regardle
of whether the payment is made in connection witBhange of Control or Liquidity Event, as liquiddtdamages ai
compensation for the costs of making funds avaglaivider this Agreement, and as a consequenceeafsanmable calculati
of the Lenderslost profits in view of the difficulties and imprigcability of determining actual damages resultfrgm sucl
payment.

(c) From and after the first day immeelptafter the third anniversary of the First AmerhhDate, Borrowe
may make optional prepayments of the Term Loancipral Debt without premium or penalty, subject thsection (e
above. Amounts repaid or prepaid in respect of Teem Notes may not be re-borrowed without the lezsdwritten
consent.”




1.5 A newSection 2.5(d) of the Loan Agreement is added to the Loan Agreénaefollows:

“(d) Mandatory 2013 PrepaymentOn or prior to October 31, 2013, Borrowers shmllke a mandato
prepayment of the Term Loan Principal Debt in armant equal to $2,000,000 (theM'andatory 2013 Prepayment "), which
prepayment shall be applied to reduce the Term IRyarctipal Debt in the reverse order of maturitggimning with the Ter
Loan Principal Debt due at the Maturity Date.”

1.6  Section 3.4(a) of the Loan Agreement is deleted in its entiretyl eeplaced with the following:

“(a) Except as otherwise provided in thgge®ement, the Term Loan Principal Debt shall acénterest at
floating annual rate equal to the LIBOR Rate (aingéd in Section 1.1 of this Agreementplus nine and 50/100 perce
(9.50%) per annum (the Term Loan Interest Rate ”); provided, however, that if the Mandatory 2013 Prepayment is
made by May 31, 2013, then the Term Loan Interesé Rhall be equal to the LIBOR Rate (as defineSeation 1.1 of this
Agreement)plus twelve and 50/100 percent (12.50%) per annum ferpiriod commencing on June 1, 2013 and endil
the date of payment of the Mandatory 2013 Prepaymiatwithstanding the foregoing, the Term Loatetest Rate shall n
at any time be (i) less than eleven and 50/100gmrd 1.50%) per annum nor (ii) greater than theimiam Rate.”

1.7  Section 10.1 of the Loan Agreement is deleted in its entiretgl eeplaced with the following:

“10.1 Intentionally Deleted

1.8  Section 10.2 of the Loan Agreement is deleted in its entiretgl egplaced with the following:

“10.2 Total Debt to EBITDA Ratio The Total Debt to EBITDA Ratio may not exceed thtio set out belc
as of any of the following testing dates:
(@  September 30, 2012 3.751t0 1.00
(b) December 31, 2012 3.50to0 1.00
(c) March 31, 2013 4.50to0 1.00
(d)  June 30, 2013 4.00 t0Q.
(e)  September 30, 2013 3.50t0 1.00

(H December 31, 2013 3.00to 1.00




(9)
(h)

March 31, 2014

The last day of each fiscal quarter thereafte

2.7510 1.00

2.75t0 1.00”

1.2  Section 10.3 of the Loan Agreement is deleted in its entiretgl egplaced with the following:

“10.3 Senior Debt to EBITDA RatioThe Senior Debt to EBITDA Ratio may not excebd tatio set ol
below as of any of the following testing dates:
(@  September 30, 2012 2.751t0 1.00
(b) December 31, 2012 2.66 to 1.00
(¢) March 31, 2013 3.25101.00
(d)  June 30, 2013 2.75 t0Q.
(e)  September 30, 2013 2.50t0 1.00
(H December 31, 2013 2.251t0 1.00
(@) March 31, 2014 2.00to0 1.00
(h)  June 30, 2014 2.00 t0Q.
(i)  September 30, 2014 1.75t0 1.00
)] December 31, 2014 1.75t0 1.00
(k)  The last day of each fiscal quarter thereafte 1.75to0 1.00”
Section 2. Potential AcquisitianBorrowers have informed Lenders and Agent thatrd®vers are contemplating an acquisi

of a third-party company (the Potential Acquisition ). Lenders and Agent agree to evaluate any requeBobywers that Lenders a
Agent approve the Potential Acquisition and inceetiee Term Loan to fund the Potential Acquisitipngvided, that, for the avoidance
doubt, Lenders reserve the right to decide in thele and absolute discretion whether Lenders apifirove the Potential Acquisition ¢
increase the Term Loan to fund the Potential Adtjais (and if so on what terms), and nothing comtai in this First Amendment shall
construed as an agreement or commitment by anydresrdby Agent to approve the Potential Acquisit@nany such increase in the T¢

Loan.

Section 3. Fees and Expense8oncurrently with the execution and deliverytlo First Amendment, Borrowers shall pa
Lenders (i) an amendment fee in an amount equ&l89,914.58 (the First Amendment Fee ") and (ii) any other fees and exper

provided for inSection 8.11 of the Loan Agreement.




Section 4. Conditions This First Amendment shall be effective onceheafcthe following have been received by Agentha
closing of the transactions contemplated by thistAmendment:

4.1  this First Amendment, duly executed by Bomosy Agent and Lenders;
4.2  the First Amendment Fee and any other fed®apenses payable under Section 3;

4.3 a certificate of the secretary of the Company,ifgémg the resolutions of the boards of directorsneanagers,
applicable, of each Borrower approving this Firetéhdment; and

4.4  such other documents and instruments as Agdrdgnders may reasonably request.

Section 5. Representations and WarrantiBsrrowers represent and warrant to Lenderstljoand severally, that:

(&) (i) Borrowers possess all requisite power and aitthto execute, deliver and comply w
the terms of this First Amendment, (ii) this Filshendment has been duly authorized and approvedl bgquisite corpora
and company action on the part of Borrowers, anddeers will provide Lenders with evidence of sumbproval upo
request, (iii) no other consent of any Person (othen Agent and Lenders and consents that have digtained) is require
for this First Amendment to be effective, (iv) tegecution and delivery of this First Amendment daes violate any ¢
Borrowers’ organizational documents, (v) assuming the due wimt and delivery by Agent and Lenders, this |
Amendment constitutes a valid and binding agreemérmorrowers, enforceable against Borrowers inoagance with it
terms, except as such enforcement may be limitdobbkruptcy, insolvency, reorganization, moratorionother similar lawn
affecting enforcement of creditorsghts generally and by general principles of eg@ithether applied in a proceeding at
or in equity); (vi) the representations and wariesin each Loan Document to which any Borrowea igarty are true al
correct in all material respects on and as of i Rmendment Date as though made on the Firstdiment Date (except
the extent that such representations and warraspiesk to a specific date, in which case such septations and warrant
shall be true and correct in all material respextsof such specific date), (vii) each Borrowerriscompliance with a
covenants and agreements contained in each Loaaniot to which it is a party, and (viii) no Defaolt Potential Defau
has occurred and is continuing.

(b) After giving effect to this First Amendment and ttrensactions contemplated hereby
Default or Potential Default will exist.

Section 6. Scope of Amendment; Reaffirmationgasé.

6.1 From and after the First Amendment Date, all refees to the Loan Agreement shall refer to the
Agreement as amended by this First Amendment. ba®affected by this First Amendment, the Loacudeents are unchanged .
continue in full force and effect. However, in ent of any inconsistency between the termset than Agreement (as amende(
this First Amendment) and any other Loan Documidmat terms of the Loan Agreement shall control amchother document shall
deemed to be amended to conform to the terms dfdha Agreement.




6.2 Each Borrower hereby (a) ratifies and reaffirmsoldigations under the Loan Documents to whicls it
party and (b) confirms and agrees that all Loanubments to which it is a party, including, but niatited to, all Liens granted in fav
of Agent or Lenders pursuant to the Security Doausieremain in full force and effect and continoebe legal, valid, and bindi
obligations, enforceable in accordance with therimis (as the same are affected by this First Amentim

6.3  Borrowers and their respective representatives;easors and assigns hereby jointly and severaitywlngly
and voluntarily RELEASE, DISCHARGE and FOREVER WAVand RELINQUISH any and all claims, demands, alians
liabilities, defenses, affirmative defenses, satofiounterclaims, actions and causes of actionhaftswever kind or nature, whet
known or unknown, which each of them has, may rawmight have or may assert now or in the futurairsgf Agent or any Lend
directly or indirectly, arising out of, based upanin any manner connected with any transactioangwircumstance, action, failure
act or occurrence of any sort or type, in each cals¢ed to, arising from or in connection with thaans, whether known or unknov
and which occurred, existed, was taken, permittedegun prior to the First Amendment Date. BorrmssMeereby acknowledge &
agree that the execution of this First AmendmenAbgnt and Lenders shall not constitute an ackndgvteent of or an admission
Agent or Lenders of the existence of any such damof liability for any matter or precedent upghich liability may be asserted.

Section 7. Miscellaneous.

7.1 No Waiver of Defaults This First Amendment does not constitute (a)aaver of, or a consent to, (i) a
provision of the Loan Agreement or any other Loatiiment not expressly referred to in this First Adraent, or (ii) any present
future violation of, or Default under, any provisiof the Loan Documents, or (b) a waiver of Agemt'sany Lendes right to insis
upon future compliance with each term, covenaniditmn and provision of the Loan Documents.

7.2 Loan Document This First Amendment is a Loan Document.

7.3 Form. Each agreement, document, instrument or othigingito be furnished to Agent under any provit
of this First Amendment must be in form and substasatisfactory to Agent and its counsel.

7.4 Headings The headings and captions used in this First#ment are for convenience only and will no
deemed to limit, amplify or modify the terms ofghitirst Amendment, the Loan Agreement or the dtloan Documents.




7.5 _Costs, Expenses and Attorridyses. Borrowers agree to pay or reimburse Agent armttlees on demand 1
all their reasonable and documented oupadket costs and expenses incurred in connectitin the preparation, negotiation, i
execution of this First Amendment, including, witthdimitation, the reasonable fees and disbursesneftAgent’s and Lenders’
counsel.

7.6 Successors and Assign$his First Amendment shall be binding upon amatre to the benefit of each of
undersigned and their respective successors andtfest assigns.

7.7 Multiple Counterparts This First Amendment may be executed in any remolb counterparts with the sa
effect as if all signatories had signed the sammuohent. All counterparts must be construed togettheonstitute one and the se
instrument. This First Amendment may be transmhitted signed by facsimile and in .pdf or other tetetc format. The effectivene
of any such documents and signatures shall, sutgjeagiplicable law, have the same force and effeehanuallysigned originals ar
shall be binding on Borrowers, Agent and Lendékgent may also require that any such documentssaymatures be confirmed b
manually-signed originaprovided, that, the failure to request or deliver the same shdlllinat the effectiveness of any facsirr
document or signature.

7.8 Governing Law This First Amendment shall be a contract madgeuand governed by the internal law
the State of New York applicable to contracts made to be performed entirely within such statehuwiit regard to conflict of la
principles.

7.9 Arbitration. Upon the demand of any party to this First Ammaadt, any dispute shall be resolved by bin
arbitration as provided for ifection 14.11 of the Loan Agreement.

7.10 Entirety. THE LOAN DOCUMENTS (AS AMENDED HEREBY) REPRESENT THE FINAL AGREEMENT BETWEEN
BORROWERS, AGENT AND LENDERS AND MAY NoT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT
ORAL AGREEMENTS BY THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES.

[Signatures appear on the next page]




This First Amendment to Loan Agreement is execatedf the date set forth in the opening paragrapédi.
AGENT:
DEERPATH FUNDING, LP
a Delaware limited partnership,

as Agent

By: Deerpath Funding General Partner, Inc.
its general partner
By: /s/ James H. Kirby

Name: James H. Kirby
Title: President

LENDER:
DeerPATH FUNDING, LP
a Delaware limited partnership,

as Lender

By: Deerpath Funding General Partner, Inc.
its general partner
By: /s/ James H. Kirby

Name: James H. Kirby
Title: President




BORROWERS:

ASURE SOFTWARE, INC.

a Delaware corporation

By: /s/ Patrick Goepel

Name: Patrick Goepel
Title: Chief Executive Officer

ADI SoFTwARE, LLC

a Delaware limited liability company

By: /s/ Patrick Goepel

Name: Patrick Goepel
Title: Chief Executive Officer

ASURE LEGIANT, LLC

a Delaware limited liability company

By: /s/ Patrick Goepel

Name: Patrick Goepel
Title: Chief Executive Officer

MEETING MAKER — UNITED STATES, INC.

a Delaware corporation

By: /s/ Patrick Goepel

Name: Patrick Goepel
Title: Chief Executive Officer



LIST OF SUBSIDIARIES

Subsidiary Location
Compression Labs, In Delaware
Forgent Networks Canada, Ir Canade
iSarla Software Solutions Private India
Limited

VTEL Australia, PTY LTD Australia
VTEL Germany, GmbkF Germany
ADI Software, LLC Delaware
Asure Legiant, LLC Delaware
Meeting Makel- United States, Inc Delaware

Meeting Maker LTC
Business Solve LTI

United Kingdom
United Kingdom
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EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference a fthilowing registration statements, and in theated prospectuses thereto
Asure Software, Inc. (Form S-3 Nos. 333-185488 388-182828 and Form S-8 Nos. 333-77733, 333-44333;48885, 333-28499, 333-
64212, and 333:10239) of our report dated April 1, 2013, withpest to the consolidated financial statements afrd$Software, Inc. includs
in this Annual Report (Form 10-K) for the year edd®ecember 31, 2012.

/s| _Ernst & Young LLP

Austin, Texas
April 1, 2013



EXHIBIT 31.1

CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Patrick Goepel, certify that:

1.

| have reviewed the Annual Report on FormKl0f the Company for the calendar year ended Deeerfi, 2012 (th
“Repor”);

Based on my knowledge, the Report does not comataynuntrue statement of a material fact or omistede a material fa
necessary to make the statements made, in lighteofircumstances under which such statements made, not misleadir
with respect to the periods covered by this Rej

Based on my knowledge, the financial statementd,cher financial information included in the Refpdairly present in a
material respects the financial condition, reswoitsoperations and cash flows of the Company asanfl for, the perioc
presented in the Repo

The Companyg' other certifying officer and | are responsibleg festablishing and maintaining disclosure contraisd
procedures (as defined in Exchange Act Rules 13a)}Hnd 15dt5(e)) and internal control over financial repagtifas define:
in Exchange Act Rules 1-15(f) and 15-15(f)) for the Company and we hay

(a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurés wesigne
under our supervision, to ensure that material rinfdion relating to the Company, including its caidated
subsidiaries, is made known to us by others withese entities, particularly during the period ihieth the Report i
being preparec

(b) Designed such internal control over financial réipgy, or caused such internal control over finahmggorting to be
designed under our supervision, to provide readeradsurance regarding the reliability of finanecgorting and th
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the Compsrdisclosure controls and procedures and present#te Report ou
conclusions about the effectiveness of the discosantrols and procedures, as of the end of thegeovered by th
Report based on such evaluation;

(d) Disclosed in the Report any change in then@anys internal control over financial reporting thatooed during th
Companys most recent calendar year ended December 31,tB@fAas materially affected, or is reasonablgl{iko
materially affect, the Compa’s internal control over financial reporting; &

The Companyg' other certifying officer and | have disclosedsdxh on our most recent evaluation of internal cbrdrer
financial reporting, to the Compg’s auditors and to the Audit Committee of the BaafrDirectors:

(@) All significant deficiencies or material weaknessethe design or operation of internal control iofieancial reporting
which are reasonably likely to adversely affect thempanys ability to record, process, summarize and re
financial information; ani

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significd@tin the
Compan’s internal control over financial reportir

/s PATRICK GOEPEL

Patrick Goepe

Chief Executive Office

April 1, 2013



EXHIBIT 31.2

CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jennifer Crow, certify that:

1.

| have reviewed the Annual Report on FormKl10f the Company for the calendar year ended Deeerfi, 2012 (th
“Repor”);

Based on my knowledge, the Report does not comataynuntrue statement of a material fact or omistede a material fa
necessary to make the statements made, in lighteofircumstances under which such statements made, not misleadir
with respect to the periods covered by this Rej

Based on my knowledge, the financial statementd,cher financial information included in the Refpdairly present in a
material respects the financial condition, reswoitsoperations and cash flows of the Company asanfl for, the perioc
presented in the Repo

The Companyg' other certifying officer and | are responsibleg festablishing and maintaining disclosure contraisd
procedures (as defined in Exchange Act Rules 13a)}Hnd 15dt5(e)) and internal control over financial repagtifas define:
in Exchange Act Rules 1-15(f) and 15-15(f)) for the Company and we hay

(a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurés wesigne
under our supervision, to ensure that material rinfdion relating to the Company, including its caidated
subsidiaries, is made known to us by others withese entities, particularly during the period ihieth the Report i
being preparec

(b) Designed such internal control over financial réipgy, or caused such internal control over finahmggorting to be
designed under our supervision, to provide readeradsurance regarding the reliability of finanecgorting and th
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the Compsrdisclosure controls and procedures and present#te Report ou
conclusions about the effectiveness of the discosantrols and procedures, as of the end of thegeovered by th
Report based on such evaluation;

(d) Disclosed in the Report any change in then@anys internal control over financial reporting thatooed during th
Companys most recent calendar year ended December 31,tB@fAas materially affected, or is reasonablgl{iko
materially affect, the Compa’s internal control over financial reporting; &

The Companyg' other certifying officer and | have disclosedsdxh on our most recent evaluation of internal cbrdrer
financial reporting, to the Compg’s auditors and to the Audit Committee of the BaafrDirectors:

(@) All significant deficiencies or material weaknessethe design or operation of internal control iofieancial reporting
which are reasonably likely to adversely affect thempanys ability to record, process, summarize and re
financial information; ani

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significd@tin the
Compan’s internal control over financial reportir

/s/ JENNIFER CROV

Jennifer Crow

Chief Financial Office

April 1, 2013



EXHIBIT 32.1

CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Patrick Goepel, do hereby certify, pursuant8dULS.C. Section 1350, as adopted by Section 9€edSarbanes-Oxley Act of 2002, that:
1. The Annual Report on Form 10-K of the Compdaory the calendar year ended December 31, 2012 “Rleport”) fully
complies with the requirements of section 13(a)%(d) of the Securities Exchange Act of 1934 asrated, anc

The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operatio
of the Company

/s PATRICK GOEPEL
Patrick Goepe

Chief Executive Office
April 1, 2013

A signed original of this written statement reqdifey Section 906 has been provided to Asure So#wlaic. and will be retained by Asi
Software, Inc. and furnished to the Securities Brchange Commission or its staff upon request. féregoing certification is being furnish
solely pursuant to 18 U.S.C. Section 1350 and isemg filed as part of the Report or as a sepatsiclosure document.



EXHIBIT 32.2

CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Jennifer Crow, do hereby certify, pursuant toll8.C. Section 1350, as adopted by Section 9@6eoBarbanes-Oxley Act of 2002, that:

1. The Annual Report on Form 10-K of the Comp#orythe fiscal year ended December 31, 2012 (Bepbrt”) fully complies

with the requirements of section 13(a) or 15(djhef Securities Exchange Act of 1934 as amended

The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operatio
of the Company

/s/ JENNIFER CROVWV
Jennifer Crow

Chief Financial Office
April 1, 2013

A signed original of this written statement reqdifey Section 906 has been provided to Asure So#wlaic. and will be retained by Asi
Software, Inc. and furnished to the Securities Brchange Commission or its staff upon request. féregoing certification is being furnish
solely pursuant to 18 U.S.C. Section 1350 and isemg filed as part of the Report or as a sepatsiclosure document.



