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ASURE SOFTWARE, INC.
3700 N. Capital of Texas Hwy, Suite 350
Austin, TX 78746

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 29, 2019

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders (the “Annual Meeting”) of Asure Software, Inc., a Delaware corporation (the
“Company”), to be held at 3700 N. Capital of Texas Hwy, Suite 350, Austin, Texas 78746, on Wednesday, May 29, 2019 at 9:30 a.m. Central Time for the
following purposes:

1. To elect five directors to the board of directors, each to hold office until the next Annual Meeting of stockholders or until his respective
successor is duly elected and qualified;

2. To ratify the Audit Committee’s appointment of Marcum LLP as our independent registered public accounting firm for the year ending
December 31, 2019;

3. To approve the Asure Software, Inc. Second Amended and Restated Rights Agreement;

4. To approve an amendment to the Asure Software, Inc. 2018 Incentive Award Plan to increase the number of shares of our common stock
authorized for issuance by 600,000 shares;

5. To approve a one-time program to exchange underwater options to purchase shares of our common stock held by eligible employees for a
lesser number of restricted stock units under the Asure Software, Inc. 2018 Incentive Award Plan; and

6. To transact such other business as may properly come before the Annual Meeting or any adjournment thereof.

All holders of record of shares of our common stock at the close of business on April 2, 2019 are entitled to vote at the Annual Meeting and at any
postponements or adjournments of the Annual Meeting. Stockholders are cordially invited to attend the Annual Meeting in person; however, regardless of
whether you plan to attend the Annual Meeting in person, please cast your vote as instructed in the Proxy as promptly as possible. Please complete, sign, date
and promptly return the proxy card in the postage-prepaid return envelope provided, or follow the instructions set forth on the proxy card to authorize the
voting of your shares over the Internet or by telephone. Your prompt response is necessary to ensure that your shares are represented at the Annual Meeting.
Submitting your proxy by Internet, telephone or mail will not affect your right to vote in person if you decide to attend the Annual Meeting. Stockholders
holding stock in brokerage accounts will receive instructions from the holder of record that you must follow in order for your shares to be voted. Certain of
these institutions offer Internet and telephone voting.




IF YOU PLAN TO ATTEND THE ANNUAL MEETING:

Registration will begin at 9:00 a.m. Central Time and seating will begin at 9:30 a.m. Central Time. Each stockholder will need to bring a proof of
ownership and valid picture identification, such as a driver’s license or passport, for admission to the Annual Meeting. If you hold your shares in a brokerage
account, you will need to bring a copy of a brokerage statement reflecting stock ownership as of the record date. Cameras, recording devices and other
electronic devices will not be permitted at the Annual Meeting, and all cellular phones must be silenced during the Annual Meeting. We realize that many
cellular phones have built-in digital cameras, and, while these phones may be brought into the Annual Meeting, the camera function may not be used at any
time.

By Order of the Board of Directors,
/s/ PATRICK GOEPEL

Patrick Goepel

Chief Executive Officer

April 29, 2019

Austin, Texas

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be Held on May 29, 2019

This proxy statement and our annual report to stockholders are available online
at https://investor.asuresoftware.com/financial-information
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ASURE SOFTWARE, INC.
3700 N. Capital of Texas Hwy, Suite 350
Austin, TX 78746
PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS ON MAY 29, 2019

GENERAL

This proxy statement contains information relating to our Annual Meeting to be held on Wednesday, May 29, 2019, beginning at 9:30 a.m. Central
Time, at 3700 N. Capital of Texas Hwy, Suite 350, Austin, Texas 78746 and at any postponements or adjournments of the Annual Meeting. Your proxy for the
Annual Meeting is being solicited by our board of directors.

The proxy materials relating to the Annual Meeting are first being mailed to stockholders entitled to vote at the meeting on or about April 29, 2019.
A copy of our annual report on Form 10-K for the year ended December 31, 2018 has been mailed concurrently with this proxy statement.

All holders of record of shares of our common stock at the close of business on April 2, 2019 are entitled to vote at the Annual Meeting and at any
postponements or adjournments of the Annual Meeting. Stockholders are cordially invited to attend the Annual Meeting in person; however, regardless of
whether you plan to attend the Annual Meeting in person, please cast your vote as instructed in the Notice as promptly as possible. Please complete, sign, date
and promptly return the proxy card in the postage-prepaid return envelope provided, or follow the instructions set forth on the proxy card to authorize the
voting of your shares over the Internet or by telephone. Your prompt response is necessary to ensure that your shares are represented at the Annual Meeting.
Submitting your proxy by Internet, telephone or mail will not affect your right to vote in person if you decide to attend the Annual Meeting. Stockholders
holding stock in brokerage accounts will receive instructions from the holder of record that you must follow in order for your shares to be voted. Certain of
these institutions offer Internet and telephone voting.

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be Held on May 29, 2019

This proxy statement and annual report to stockholders are available online at
https://investor.asuresoftware.com/financial-information

1




ABOUT THE ANNUAL MEETING AND VOTING
Purposes - At the Annual Meeting, you will be asked:

1. To elect five directors to the board of directors, each to hold office until the next Annual Meeting of stockholders or until his respective
successor is duly elected and qualified,;

2. To ratify the Audit Committee’s appointment of Marcum LLP as our independent registered public accounting firm for the year ending
December 31, 2019;

3. To approve the Asure Software, Inc. Second Amended and Restated Rights Agreement;

4. To approve an amendment to the Asure Software, Inc. 2018 Incentive Award Plan to increase the number of shares of our common stock
authorized or issuance by 600,000 shares;

5. To approve a one-time program to exchange underwater options to purchase shares of our common stock held by eligible employees for a
lesser number of restricted stock units under the Asure Software, Inc. 2018 Incentive Award Plan; and

6. To transact such other business as may properly come before the Annual Meeting or any adjournment thereof.

The board knows of no other matters to be presented for action at the Annual Meeting. If any other matters properly come before the Annual
Meeting, however, the persons named in the proxy will vote on such other matters in accordance with their best judgment.

Record Date; Stockholders Entitled to Vote- Only holders of record of our shares of common stock at the close of business on April 2, 2019 will be
entitled to vote at the Annual Meeting or any adjournment thereof. Each share of common stock will be entitled to one vote. As of April 2, 2019, there were
15,404,865 shares of our common stock outstanding.

Quorum - A majority of the issued and outstanding shares of our common stock entitled to vote, represented in person or by proxy, will be required
to constitute a quorum for the Annual Meeting.

Vote Required - Directors are elected by a plurality of the votes cast at the Annual Meeting by the stockholders entitled to vote on the election of
directors. If more than five director nominees are properly presented to the stockholders at the Annual Meeting, the five nominees receiving the highest
number of affirmative votes of the shares which are present or represented by proxy at the Annual Meeting and entitled to vote for the election of directors
will be elected to our board. Each of the remaining proposals must be approved by a majority of the shares of our common stock present in person or
represented by proxy at the Annual Meeting and voting thereon.

Dissenters’ Rights - No dissenters’ rights are provided under the Delaware General Corporation Law, our Restated Certificate of Incorporation or
our Third Amended and Restated Bylaws (“Bylaws”) with respect to any of the proposals described in this proxy statement.

Board Recommendation - Your Board of Directors has unanimously approved and recommends that an affirmative vote be cast “FOR” the election
of each of our director nominees, “FOR” the ratification of our independent registered accounting firm, “FOR” the approval of the Second Amended and
Restated Rights Agreement, “FOR” approval of an amendment to the Asure Software, Inc. 2018 Incentive Award Plan to increase the number of shares of
common stock authorized for issuance by 600,000 shares and “FOR” the approval of a plan to exchange outstanding stock options by eligible employees into
restricted stock units under the Asure Software, Inc. 2018 Incentive Award Plan.

Voting Your Shares - If you own shares registered directly in your name (a “registered stockholder”), you may submit your proxy by US Mail,
Internet or telephone and following the instructions in the Notice. The deadline for submitting your proxy by Internet or telephone is 11:59 p.m. Eastern Time

on May 28, 2019. The designated proxy will vote according to your instructions. You may also attend the Annual Meeting and vote in person.
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If you hold your shares in the name of a broker or other nominee, then your broker or other nominee is considered to be the registered stockholder.
However, you are still considered the beneficial owner of those shares and your shares are said to be held in “street name.” If you hold shares in street name,
your broker or nominee firm may provide you with a Notice. Follow the instructions on the Notice to access our proxy materials and vote by Internet or to
request a paper or email copy of our proxy materials. If you receive these materials in paper form, the materials include a voting instruction card so that you
can instruct your broker or nominee how to vote your shares. Please check your Notice or voting instruction card or contact your broker or other nominee to
determine whether you will be able to deliver your voting instructions by Internet or telephone. If you hold your shares in street name and you want to vote at
the Annual Meeting, you will need to obtain a signed proxy from the broker or nominee that holds your shares, because the broker or nominee is the legal,
registered owner of the shares.

Changing Your Vote by Revoking Your Proxy - If you are a registered stockholder, you may revoke or change your vote at any time before the proxy
is voted by filing with our Secretary either a written notice of revocation or a duly executed proxy bearing a later date. If you attend the Annual Meeting in
person, you may ask the judge of elections to suspend your proxy holder’s power to vote, and you may submit another proxy or vote by ballot. Your
attendance at the Annual Meeting will not by itself revoke a previously granted proxy.

If your shares are held in street name or you hold shares through a retirement or savings plan or other similar plan, please check your voting
instruction card or contact your broker, nominee, trustee or administrator to determine whether you will be able to revoke or change your vote.

How Proxies are Counted - All shares that have been properly voted by proxy and not revoked will be voted at the Annual Meeting in accordance
with the instructions contained in the proxy. If you return a signed and dated proxy card but do not indicate how your shares are to be voted, those shares will
be voted “FOR” each of the director nominees, “FOR” each of the other listed proposals and in the discretion of the named proxy holders as to any other
matter properly brought before the Annual Meeting. Votes cast by proxy or in person at the Annual Meeting will be tabulated by the election inspectors
appointed for the Annual Meeting. Only the latest dated proxy you submit will be counted.

Shares voted as withheld from the election of directors under proposal 1 will be counted for purposes of determining the presence of a quorum at the
Annual Meeting but will have no effect on the election of director nominees. Shares voted as abstentions on proposals 2, 3, 4 and 5 will similarly be counted
for purposes of determining the presence of a quorum at the Annual Meeting but treated as unvoted with respect to the proposal as to which a stockholder has
abstained and will have no effect on the outcome of the vote because abstentions are not treated as votes cast.

Broker Non-Votes - A broker non-vote occurs when a broker submits a proxy card with respect to shares held in a fiduciary capacity (typically
referred to as being held in “street name”) but declines to vote on a particular matter because the broker has not received voting instructions from the
beneficial owner. Under the rules that govern brokers who are voting with respect to shares held in street name, brokers have the discretion to vote such
shares on routine matters, but not on non-routine matters. Only the vote on ratification of our independent registered public accounting firm is considered a
routine matter that brokers may cast discretionary votes upon.

Additional Information

Additional information about our Company is contained in our current and periodic reports filed with the SEC. These reports, their accompanying
exhibits and other documents filed with the SEC may be inspected without charge at the Public Reference Room maintained by the SEC at 100 F. Street,
N.E., Washington, D.C. 20549. You can obtain information about the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The
SEC also maintains an Internet site that contains reports, proxy and information statements and other information regarding issuers that file electronically
with the SEC at www.sec.gov. Copies of such materials can be obtained from the public reference section of the SEC at prescribed rates.

Your vote is important!
Please submit your proxy or voting instructions today.
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ELECTION OF DIRECTORS
(ITEM 1)

The first proposal to be voted on at the Annual Meeting is the election of directors. Our board of directors currently consists of six members, each
with a term expiring at the Annual Meeting. One current director, Adrian Pertierra, has previously informed our board of directors that he does not intend to
stand for reelection at the Annual Meeting. The decision of Mr. Pertierra not to stand for reelection was not due to any disagreement with us on any matter.
Our Nominating and Governance Committee has recommended, and our board has nominated, the other five incumbent directors for election at the Annual
Meeting. The Board has also reduced the size of the board to five members as of the date of the Annual Meeting. Directors are elected annually and serve a
one-year term or until their successors are duly elected and qualified. Each of our director nominees has consented to being named in this proxy statement and
has consented to serve as a director of the Company if elected. There are no family relationships among our directors and executive officers.

The Board of Directors recommends voting “FOR” each of our five director nominees presented in this proposal.

The Nominating and Governance Committee recommends director nominations and reviews nominees against the skills and characteristics that are
required of our board members. The Committee focuses on a candidate’s expertise in the Company’s industry and experience in technology, business, legal
matters and finance. We look at a candidate’s education, skills, business experience, administration experience and other appropriate factors given the current
needs of the board and the Company. Our goal is to maintain a balance among board members of industry knowledge, experience and ability to map out
successful strategies for the Company’s business. Nominees for the board should have the highest personal and professional ethics, integrity and values and
be committed to representing the long-term interests of stockholders. They should be forward-thinking, possess critical analysis skills and exhibit
independence and practical judgment on issues. Evaluation of candidates for all nominees, whether submitted by a board member or a stockholder, generally
involves reviewing background materials, internal discussions among committee members and interviewing selected candidates as appropriate.
Upon selecting a qualified candidate, the Committee recommends the candidate for the board’s consideration.

Stockholders may recommend a candidate for our board by writing to attention of the Corporate Secretary, Asure Software, Inc., 3700 N. Capital of
Texas Hwy, Suite 350, Austin, TX 78746, specifying the candidate’s name and qualifications for board membership. All recommendations are submitted to
the Nominating Committee. For the board to consider a candidate for nomination at the 2020 Annual Meeting, stockholders must submit a written
recommendation by March 3, 2020 but not earlier than February 1, 2020. Each submission must include (i) a brief description of the candidate, (ii) the
candidate’s name, age, business address and residence address, (iii) the candidate’s principal occupation, (iv) the number of shares of common stock of the
Company beneficially owned, and (v) any other information required by the rules of FINRA and the SEC to list the candidate as a nominee for director in a
proxy statement. Recommended candidates may be required to provide additional information. While our board of directors has not adopted a formal
diversity policy or specific standards with regard to the selection of director nominees, the board of directors believes it is important to consider diversity of
race, ethnicity, gender, age, education, cultural background and professional experiences in evaluating board candidates.

The full board then selects and recommends candidates for nomination as directors for stockholders to consider and vote upon at the Annual
Meeting. The board reviews and considers any candidates submitted by a stockholder or stockholder group in the same manner as all other candidates. Each
nominee has consented to serve until the next annual stockholder meeting, if elected, or until his or her successor is elected and qualified.

If any director is unable to stand for re-election after distribution of this proxy statement, the board may reduce its size or designate a substitute. If
the board designates a substitute, proxies voting on the original director candidate will be cast for the substituted candidate. Proxies cannot be voted for a
greater number of persons than the number of nominees named on the enclosed form of proxy. A plurality of the votes cast in person or by proxy by the
holders of common stock represented at the Annual Meeting is required to elect a director. If more than five nominees are properly presented to the
stockholders at the Annual Meeting, the five nominees receiving the highest number of affirmative votes of the shares which are present or represented by
proxy at the Annual Meeting and entitled to vote for the election of director will be elected to our board.
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BIOGRAPHICAL INFORMATION REGARDING NOMINEES

The following table sets forth certain information concerning the director nominees.

Nominee Age Present Office(s) Held In Our Company Director Since
David Sandberg (1)(2)(3)(4) 46 Chairman of the Board 2009

Daniel Gill (1)(2)(3)(4) 55 None 2017

Patrick Goepel 57 President and Chief Executive Officer 2009

Bradford Oberwager (1)(2)(3)(4) 49 None 2018

J. Randall Waterfield(1)(2)(3)(4) 45 None 2011

) Independent board member as determined by the Board of Directors of the Company

) Audit Committee Member
3) Compensation Committee Member
4) Governance and Nominating Committee Member

The following information regarding the principal occupations and other employment of the nominees during the past five years and their
directorships in certain companies is as reported by the respective nominees.

David Sandberg has served as a director and Chairman of the Board since August 2009. Mr. Sandberg is the managing member and founder of Red
Oak Partners, LLC, an SEC registered investment firm founded in 2003 which manages funds investing in both public and private companies. Previously,
Mr. Sandberg co-managed JH Whitney & Co.’s Green River Fund from 1998 to 2002. Mr. Sandberg received a B.A. in Economics and a B.S. in Industrial
Management from Carnegie Mellon University. Mr. Sandberg presently serves as a director of SMTC Corporation and as Chairman of Cord Blood America,
Inc., both of which are public companies. In the past five years, he has served on the Board of Directors of Planar Systems, Inc., EDCI, Inc., RF Industries,
Ltd. and Issuer Direct Corporation.

Mr. Sandberg brings to our board strong leadership experience and financial expertise; experience as a Chair of Audit, Compensation and
Governance committees of public company boards; and knowledge of the Company’s financial position, strategy and industry through board and committee
service.

Daniel Gill has served as a director since June 2017. Mr. Gill is a founding managing partner of Silver Oak Services Partners, a private equity
limited partnership with over $600M of capital under management, which focuses exclusively on business, consumer and healthcare services companies.
Prior to the formation of Silver Oak Services Partners in 2005, Mr. Gill was a founding partner and managing director of Willis Stein & Partners, a private
equity limited partnership with approximately $3B of capital under management. Mr. Gill and four other partners formed the firm in 1995 after successful
careers together at CIVC, a subsidiary of Bank of America (formerly Continental Bank). Prior to CIVC, Mr. Gill worked in the Corporate Finance
Department of Kidder, Peabody & Co. Mr. Gill currently serves as chairman of The Josselyn Center and is past president of the Board of Trustees of the
llinois chapter of the Leukemia and Lymphoma Society. In addition, he periodically teaches a class to Physician CEO’s at Northwestern University Kellogg
School of Management.

Mr. Gill received an M.B.A. from the University of Chicago, Graduate School of Business and holds a B.A. degree in Economics from Bucknell
University.

Mr. Gill brings to our board strong leadership experience combined with strategic and financial expertise. In addition, Mr. Gill brings extensive
advisory experience as he currently sits on eight boards of directors and has previously been on the boards of an additional nineteen companies including
iSystems, which was acquired by Asure in 2017.

Patrick Goepel was elected to our Board of Directors in August 2009. He was subsequently appointed as Interim Chief Executive Officer on
September 15, 2009 and became Chief Executive Officer as of January 1, 2010. Prior to joining Asure, he served as Chief Operating Officer of Patersons
Global Payroll. Previously, he was the President and Chief Executive Officer of Fidelity Investment’s Human Resource Services Division from 2006 to 2008;
President and Chief Executive Officer of Advantec from 2005 to 2006; and Executive Vice President of Business Development and US Operations at
Ceridian from 1994 to 2005. A former board member of iEmployee, Mr. Goepel currently serves on the board of directors of APPD Investments and
SafeGuard World International.




Mr. Goepel brings to our board extensive knowledge and experience in the Company’s industry; deep knowledge of the Company’s day-to-day
operations, strategic priorities and markets; and extensive experience as a board member of private emerging growth companies.

Bradford Oberwager has served as a director since November 2018. Mr. Oberwager is founder and CEO of Jyve, a Silicon Valley based,
technology company revolutionizing labor, staffing and merchandising functions in the consumer goods vertical. Prior to Jyve, Mr. Oberwager owned Bare
Snacks, acquired in 2018 by PepsiCo. Previously, he was CEO of the SaaS company, OpenWebs. Brad received his BS in Finance from Georgetown
University and his MBA in Strategic and Entrepreneurial Management from the Wharton School of Business, University of Pennsylvania.

Mr. Oberwager brings financial expertise combined with strategic experience and strong leadership skills. Mr. Oberwager is a co-founder and
director of five companies and has founded and successfully sold two companies.

J. Randall Waterfield has served as a director since June 2011. Mr. Waterfield is a board member of Red Oak Partners, LLC. Since 2000,
Mr. Waterfield has been the Chairman of WTI, a software development firm focused on hosted and on-premise custom applications for the financial services,
telecommunications and energy sectors. Since 1999, Mr. Waterfield has also served as the Chairman of Waterfield Group, a diversified financial services
holding company. Mr. Waterfield is a Chartered Financial Analyst, the 2017-2018 Chairman of YPO, a member of Mensa and a graduate of Harvard
University in 1996. Mr. Waterfield currently also serves on the Board of Directors of Waterfield Enterprises, LLC, Action Labor, and SMTC Corporation.
Previously, Mr. Waterfield was at Goldman Sachs & Co. LLC, where he worked as an institutional asset manager from May 1996 through March 1999,
primarily responsible for the small capitalization growth portfolios. Additionally, through his efforts at the Waterfield Foundation, Mr. Waterfield supports a
variety of charitable organizations with a focus on the environment and Midwestern-based causes.

Mr. Waterfield brings to our board extensive business leadership experience as chairman of a diversified financial services holding company and
chairman of a software development firm; strong strategic and financial expertise; and knowledge of the Company’s compensation arrangements, strategy and
industry through board and committee service.

No family relationships exist between any of the Company’s nominees or executive officers.
COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

Director Independence - Our board of directors consists of a majority of independent directors as such term is defined under the rules of the Nasdaq
Stock Market. The board of directors has determined that Messrs. Sandberg, Gill, Oberwager, Pertierra and Waterfield are independent. The board of directors
has also determined that all of the members of the board’s committees are independent as defined under the rules of the Nasdaq Stock Market, including in the
case of all members of the Audit Committee, the independence requirements contemplated by Rule 10A-3 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”).

Board Meetings and Attendance - The board of directors met seven times during the calendar year ended December 31, 2018. No director attended
fewer than 75% of the aggregate of (i) the total number of meetings of the board of directors and (ii) the total number of meetings held by all committees of
the board of directors on which such director served. The Board of Directors requires that directors make a reasonable effort to attend the Company’s annual
stockholder meeting.

Committees - Committees of the board of directors include the Compensation Committee, the Governance and Nominating Committee and the Audit
Committee. Each Committee operates under a charter that has been approved by the board of directors and current copies of these charters are posted on our
website, http://www.asuresoftware.com/about-us/corporate-governance/.

Compensation Committee - The Compensation Committee is responsible for approving the compensation arrangements of senior management and
recommending approval by the board of directors of amendments to our benefit plans. The current members of the Compensation Committee are Messrs.
Sandberg, Gill, Oberwager, Waterfield and Pertierra. Mr. Waterfield currently serves as the Compensation Committee’s Chairperson. Under its charter, the
Compensation Committee may delegate any or all of its responsibilities to a subcommittee of the Compensation Committee. The Compensation Committee
held one meeting during the calendar year ended December 31, 2018. The Compensation Committee may engage an independent consultant to assist in
compensation matters, but has not done so.




Governance and Nominating Committee - - The current members of the Governance and Nominating Committee are Messrs. Sandberg, Gill,
Oberwager, Pertierra and Waterfield. Mr. Pertierra currently serves as the Governance and Nominating Committee’s Chairperson. The Board will appoint a
new chairman for the Governance and Nominating Committee following the expiration of Mr. Pertierra’s term. Under its charter, the Governance and
Nominating Committee monitors significant developments in the law and practice of corporate governance and of the duties and responsibilities of directors
of public companies. The Governance and Nominating Committee also is responsible for identifying and recommending the nominees for election to the
board. The Governance and Nominating Committee held one meeting during the calendar year ended December 31, 2018.

Audit Committee - The current members of the Audit Committee are Messrs. Sandberg, Gill, Oberwager, Pertierra and Waterfield. The Audit
Committee operates under a charter adopted by the board of directors in accordance with the rules and regulations of the SEC, Section 3(a)(58)(A) of the
Exchange Act and the Nasdaq Stock Market. The Board of Directors believes that all of these directors are independent as defined under the rules of the
Nasdaq Stock Market. Mr. Oberwager currently serves as the Audit Committee’s Chairperson. The board of directors has determined that Mr. Oberwager has
the qualifications and experience necessary to serve as an “audit committee financial expert,” as defined by the SEC. The Audit Committee met four times
during the calendar year ended December 31, 2018. The Audit Committee is the communication link between our board of directors and our independent
registered public accounting firm. In addition to approving the appointment of the independent registered public accounting firm, the Audit Committee
reviews the scope of the audit, the accounting policies and reporting practices, internal auditing and internal control, compliance with our policies regarding
business conduct and other matters as deemed appropriate.

Report of the Audit Committee - The following is the “Report of the Audit Committee” with respect to our audited financial statements for calendar
year 2018 which include our consolidated balance sheets as of December 31, 2018 and 2017, and the related consolidated statements of comprehensive
income (loss), changes in stockholders’ equity and cash flows and the notes thereto for the calendar years ended December 31, 2018 and 2017. The
information contained in this report shall not be deemed to be “soliciting material” or to be “filed” with the SEC, nor shall such information be incorporated
by reference into any future filing under the Securities Act of 1933, as amended, or the Exchange Act, except to the extent that we specifically incorporate it
by reference in such filing.

1. The Audit Committee has reviewed and discussed the above-referenced audited financial statements with management.

2. The Audit Committee has discussed with Marcum LLP, our independent registered public accounting firm for calendar year 2018, the matters
required to be discussed by Public Company Accounting Oversight Board Auditing Standard No. 1301, Communications with Audit
Committee that includes, among other items, matters related to the conduct of the audit of our above-referenced financial statements.

3. The Audit Committee has received the written disclosures and the letter from Marcum LLP required by applicable requirements of the Public
Company Accounting Oversight Board regarding Marcum LLP’s communications with the Audit Committee concerning independence, and has
discussed with Marcum LLP its independence from the Company.

4, Based on the review and discussions referred to above, the Audit Committee recommended to the Board of Directors that our above-referenced
audited financial statements be included in our annual report on Form 10-K for calendar year 2018.

This report is submitted by the Audit Committee,

Bradford Oberwager, Chair
Daniel Gill

Adrian Pertierra

David Sandberg

J. Randall Waterfield

Board Leadership Structure and Role in Risk Oversight - Our board is led by our non-executive Chairman, Mr. Sandberg. We believe this
leadership structure enhances the oversight responsibility of the board and strengthens the board’s independence from management. In addition, this structure
allows Mr. Goepel to focus his efforts on managing our business.




Our board of directors as a whole has responsibility for overseeing our risk management. The board of directors exercises this oversight
responsibility directly and through its committees. The oversight responsibility of the board of directors and its committees is informed by reports from our
management team that are designed to provide visibility to the board of directors about the identification and assessment of key risks and our risk mitigation
strategies. The full board of directors has primary responsibility for evaluating strategic and operational risk management, cybersecurity risks and succession
planning. Our audit committee has the responsibility for overseeing our major financial and accounting risk exposures and the steps our management has
taken to monitor and control these exposures, including policies and procedures for assessing and managing risk. Our audit committee also reviews programs
for promoting and monitoring compliance with legal and regulatory requirements. Our compensation committee evaluates risks arising from our
compensation policies and practices. The audit committee and the compensation committee provide reports to the full board of directors regarding these and
other matters.

NON-EMPLOYEE DIRECTOR COMPENSATION TABLE

The following table sets forth information concerning the compensation earned by the non-employee directors for the year ended December 31,

2018:

Fees Earned or

Paid in Cash (a) Stock Awards (b)(c) Option Awards (b)(c) Total
Name %) %) (%) $)
David Sandberg (a) 35,600 28,640 54,856 119,096
Daniel Gill 24,200 28,640 54,856 107,696
Bradford Oberwager (c) 2,500 44,160 43,383 90,043
Adrian Pertierra (a) 28,100 28,640 54,856 111,596
J. Randall Waterfield 29,200 28,640 54,856 112,696

(@) Reflects amounts paid for director fees during fiscal year 2018. Director fees payable to David Sandberg and Adrian Pertierra were, at their
request, paid to The Red Oak, LP, The Red Oak Long Fund, L.P. Pinnacle Opportunities L.P. and The Red Oak Institutional Founders Long Fund,
L.P,, all of whom are affiliates of Red Oak Partners, LLC. Mr. Sandberg serves as the managing member and Mr. Pertierra serves as a senior
officer of Red Oak Partners, LLC.

(b)  On August 24, 2018, each director (other than Bradford Oberwager who was appointed to our board of directors on November 8, 2018) was
granted stock options to purchase 10,000 shares of our common stock at an exercise price of $14.32 per share and 2,000 restricted stock units. All
of the options and restricted stock units vested in one installment on March 31, 2019. The amounts in this column represent the fair value of the
award as of the grant date as computed in accordance with FASB ASC Topic 718 (“ASC 718”) and the SEC disclosure rules, excluding the impact
of estimated forfeitures related to service-based vesting. Refer to Note 8, “Stockholders’ Equity,” in the Notes to the Consolidated Financial
Statements on Form 10-K filed March 19, 2019, for the relevant assumptions used to determine the valuation of our awards. These option award
amounts represent awards that are paid in options to purchase shares of our common stock and do not reflect the actual amounts that may be
realized by the directors.

(c)  Bradford Oberwager was appointed to our board of directors on November 8, 2018. He was granted stock options to purchase 10,000 shares of our
common stock at an exercise price of $11.04 per share. Such options vested in one installment on March 31, 2019. On November 8, 2018, Mr.
Oberwager was also granted 4,000 restricted stock units, 2,000 of which vested upon grant and the remaining 2,000 vest in one installment on
March 31, 2019. Effective March 30, 2019, Mr. Oberwager agreed to voluntarily surrender and cancel the remaining 2,000 unvested restricted
stock units without payment of any additional consideration by the Company.
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The following table shows the aggregate number of stock and option awards outstanding for each of our non-employee directors as of December 31,

2018.
Stock Awards Option Awards

Name #) #)

David Sandberg 2,000 15,000
Daniel Gill 2,000 10,000
Bradford Oberwager 2,000 10,000
Adrian Pertierra 2,000 15,000
J. Randall Waterfield 2,000 15,000

Pursuant to our non-employee director compensation policy adopted in January 2017, the non-employee members of our board of directors are
compensated using a combination of annual retainers, paid quarterly in arrears, and per meeting fees. While our non-employee director compensation policy
does not provide for stock option or other equity award grants, our board of directors has retained the discretion to make such grants in the future. Under the
non-employee director compensation policy, each of our non-employee directors is entitled to receive an annual retainer of $22,500, as well as meeting fees
of $700 for each meeting attended in person and $200 for each meeting attended via telephone. We also provide the following additional annual retainers for
service as chair:

Chairman of the Board $10,000 per annum
Audit Committee Chair $7,500 per annum
Compensation Committee Chair $4,500 per annum
Nominating and Governance Committee Chair $2,500 per annum

Mr. Goepel, as a director who is also our employee, does not receive any separate cash or equity compensation for his service as a director.
STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECTORS

A stockholder who wishes to communicate with the board of directors may do so by directing a written request addressed to the Chairman of the
Board at the address appearing on the first page of this proxy statement.

CODE OF BUSINESS CONDUCT AND ETHICS

The Company has adopted a Code of Business Conduct and Ethics that applies to all of its directors, officers and employees, including the Chief
Executive Officer, Chief Financial Officer and Principal Accounting Officer. These individuals are required to abide by the Code of Business Conduct and
Ethics to insure that its business is conducted in a consistently legal and ethical manner. The Company’s Code of Business Conduct and Ethics covers all
areas of professional conduct, including employment policies, conflicts of interest, intellectual property and the protection of confidential information, as well
as strict adherence to all laws and regulations applicable to the conduct of its business. Any waivers of the Code of Business Conduct and Ethics for directors
or executive officers must be approved by the board of directors. The full text of the Company’s Code of Business Conduct and Ethics is published on its
website at http://www.asuresoftware.com/about-us/corporate-governance/. The Company intends to disclose future amendments to, or waivers from,
provisions of its Code of Business Conduct and Ethics on its website within four business days following the date of such amendment or waiver.

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS
(ITEM 2)

The Audit Committee has appointed Marcum LLP, independent registered public accountants, to audit the Company’s consolidated financial
statements for the calendar year ending December 31, 2019. We are advised that no member of Marcum LLP has any direct financial interest or material
indirect financial interest in the Company or any of its subsidiaries or, during the past three years, has had any connection with the Company or any of its
subsidiaries in the capacity of promoter, underwriter, voting trustee, director, officer or employee.
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Stockholder ratification is not required for the selection of Marcum LLP, because the Audit Committee has the responsibility for the selection of the
Company’s independent registered public accounting firm. Nonetheless, the selection is being submitted for ratification at the Annual Meeting solely with a
view toward soliciting the stockholders’ opinion thereon, which opinion will be taken into consideration in future deliberations. Even if the selection of
Marcum LLP is ratified by the stockholders, the Audit Committee has the discretion to select a different independent registered public accounting firm at any
time if it determines that a change would be in the best interests of the Company and its stockholders.

A representative of Marcum LLP will be attending the Annual Meeting and will be available for questions.

The Board of Directors unanimously recommends voting “FOR” ratification of the appointment of Marcum LLP as the Company’s independent
registered public accounting firm for the year ending December 31, 2019.

AUDIT COMMITTEE POLICY ON PRE-APPROVAL OF FEES

Consistent with SEC policies regarding auditor independence, the Audit Committee has responsibility for appointing, setting compensation and
overseeing the work of our independent registered public accounting firm. In recognition of this responsibility, the Audit Committee has established a policy
to pre-approve all audit and permissible non-audit services provided by our independent registered public accounting firm.

Prior to engagement of the independent registered public accountants for the next year’s audit, management submits an aggregate of services
expected to be rendered during that year for each of four categories of services to the Audit Committee for approval. The first category (Audit Fees) includes
audit work performed in the preparation of financial statements, as well as work that generally only our independent registered public accounting firm can
reasonably be expected to provide, including comfort letters, statutory audits and attest services and consultation regarding financial accounting and/or
reporting standards. The second category (Audit-Related Fees) includes assurance and related services that are traditionally performed by our independent
registered public accounting firm, including due diligence related to mergers and acquisitions, employee benefit plan audits, and special procedures required
to meet certain regulatory requirements. The third category (Tax Fees) includes all services performed by our independent registered public accountants’ tax
personnel, except those services specifically related to the audit of the financial statements, and includes fees in the areas of tax compliance, tax planning and
tax advice. The fourth category (All Other Fees) includes items associated with services not captured in the other categories. We generally do not request
services other than audit, audit-related and tax services from our independent registered public accounting firm.

Prior to engagement, the Audit Committee pre-approves these services by category of service. The fees are budgeted and the Audit Committee
requires our independent registered public accountants and management to report actual fees versus the budget at least annually by category of service.
During the year, circumstances may arise when it may become necessary to engage our independent registered public accountants for additional services not
contemplated in the original pre-approval. In those instances, the Audit Committee requires specific pre-approval before such engagement.

The Audit Committee may delegate pre-approval authority to one or more of its members. The member to whom such authority is delegated, reports
for informational purposes only, any pre-approval decisions to the Audit Committee at its next scheduled meeting.

FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

Audit Fees - The Company incurred aggregate fees in the amount of $410,000 and $350,300 for professional audit services rendered by Marcum
LLP for the audit of the Company’s annual financial statements and the reviews of the financial statements included in the Company’s Quarterly Reports on
Form 10-Q, for the calendar years ended December 31, 2018 and December 31, 2017, respectively

Audit-Related Fees - The Company incurred $190,607 and $407,960 for assurance and related services rendered by Marcum LLP that are
reasonably related to the performance of the audit or review of the Company’s financial statements and not reported under “Audit Services” above for the

calendar years ended December 31, 2018 and December 31, 2017, respectively.

Tax Fees - The Company incurred no fees for professional services rendered by Marcum LLP for tax compliance, tax advice and tax planning for the
calendar years ended December 31, 2018 and December 31, 2017, respectively.

All Other Fees — All fees paid to Marcum LLP by the Company are reported under the fee categories listed above.
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The Audit Committee has determined that the provision of services covered by the four preceding paragraphs is compatible with maintaining our
independent registered public accounting firm’s independence from the Company.

APPROVAL OF THE SECOND AMENDED AND RESTATED RIGHTS AGREEMENT
(ITEM 3)

BACKGROUND

The Company entered into a Rights Agreement on December 19, 2005 with American Stock Transfer & Trust Company LLC (the “Rights
Agreement”). The Company amended and restated the Rights Agreement as of October 28, 2009 (the “First Amended Rights Agreement”) to protect the
Company’s ability to carry forward its net operating losses (the “NOLs”). Stockholders approved the First Amended Rights Agreement at the 2009 annual
meeting. The First Amended Rights Agreement is scheduled to expire in October 2019.

On April 17, 2019, our board of directors adopted a Second Amended and Restated Rights Agreement (the “Second Amended Rights Agreement”).
The Second Amended Rights Agreement, among other things:

e extends the final expiration date from October 28, 2019 to October 28, 2022; and
e provides a process for stockholders to seek an exemption request.

The Second Amended Rights Agreement is designed to assist in limiting the number of 5% or more beneficial owners and thus reduce the risk of a
possible “change of ownership” under Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”). Any such “change of ownership” under
these rules would limit or eliminate our ability to use our existing NOLs for federal income tax purposes.

As of December 31, 2018, we had federal net operating loss carryforwards of approximately $110.0 million and research and development credit
carryforwards of approximately $6.2 million, which will expire in varying amounts in years 2019 through 2038. Federal net operating losses generated in
2018 and after are carried forward indefinitely. Because the amount and timing of our future taxable income cannot be predicted, we cannot predict the
amount of these NOLs that will ultimately be used to reduce our income tax liability. In addition, as a result of various acquisitions by us in prior years, we
may be subject to a substantial annual limitation in the utilization of the net operating losses and credit carryforwards due to the “change in ownership”
provisions of the Code. Although we are unable to quantify an exact value, we believe that the NOLs are a very valuable asset. The Second Amended Rights
Agreement has not been adopted as an anti-takeover measure.

We are seeking stockholder approval of the Second Amended Rights Agreement. If stockholders do not approve the Second Amended Rights
Agreement, the First Amended Rights Agreement will expire on October 28, 2019.

SUMMARY OF THE SECOND AMENDED RIGHTS AGREEMENT

A summary of the principal provisions of the Second Amended Rights Agreement is set forth below. The summary is qualified in its entirety by
reference to the full text of the Second Amended Rights Agreement, which is attached as Appendix A to this proxy statement.

General

The Second Amended Rights Agreement imposes a significant penalty upon any person or group that acquires 4.9% or more (but less than 50%) of
the Company’s then-outstanding common stock. Stockholders who beneficially own 4.9% or more of the Company’s then-outstanding shares of common
stock as of the close of business on October 28, 2009 (the “Record Date”) will not trigger the Second Amended Rights Agreement so long as they do not
increase their ownership of common stock after the Record Date by more than one-half of 1% of the then-outstanding shares of common stock. A person or
group that acquires shares of the Company’s common stock in excess of the above-mentioned applicable threshold, subject to certain limited exceptions, is
called an “Acquiring Person.”
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However, a person will not be an “Acquiring Person” if our board of directors determines that such person who would otherwise be an “Acquiring
Person,” has become such inadvertently and such person divests as promptly as practicable (as our board of directors determines) a sufficient number of
shares of common stock so that such person would no longer be an Acquiring Person. Our board may, in its sole discretion, exempt any person or group from
being deemed an Acquiring Person for purposes of the Second Amended Rights Agreement if it determines the acquisition by such person or group will not
jeopardize our NOLs or other tax benefits or is otherwise in the Company’s best interests.

The Rights

On October 28, 2009, our board of directors declared a dividend of one right for each outstanding share of common stock that was distributed to
stockholders of record on the Record Date. Each right entitles the registered holder to purchase from us one one-thousandth of a share of Series A Junior
Participating Preferred Stock of the Company, $0.01 par value (the “Preferred Stock”), at a price of $1.7465 per one thousandth of a share of Preferred Stock,
subject to adjustment. For example, the exercise price would increase tenfold if the reverse split is approved. The rights are not exercisable until the
Distribution Date (defined below). Until the rights are exercised, the holders will not have rights as stockholders of the Company, including, without
limitation, the right to vote or to receive dividends. Any rights held by an Acquiring Person are void and may not be exercised.

Exercisability of Rights

The rights will not be exercisable until 10 days after a public announcement by us or an Acquiring Person that a person or group has become an
Acquiring Person. Until the date that the rights become exercisable (the “Distribution Date”), common stock certificates will evidence the rights and will
contain a notation to that effect. Any transfer of shares of common stock prior to the Distribution Date will constitute a transfer of the associated rights. If the
rights become exercisable, each right would allow its holder to purchase from us one one-thousandth of a share of Preferred Stock for a purchase price of
$1.7465. Each fractional share of Preferred Stock would give the stockholder approximately the same dividend, voting and liquidation rights as one share of
common stock. After the Distribution Date, the rights will be separated from the common stock and be evidenced by a rights certificate, which the Company
will mail to all holders of the rights that are not void.

In addition, if a person or group becomes an Acquiring Person after the Distribution Date or already is an Acquiring Person and acquires more shares
after the Distribution Date, all holders of rights, except the Acquiring Person, may exercise their rights to purchase a number of shares of the common stock
(in lieu of Preferred Stock) with a market value of twice the exercise price, upon payment of the purchase price.

Expiration of Rights

The rights will expire on the earliest of:

e the close of business on October 28, 2022 (or October 28, 2019 if stockholders don’t approve the Second Amended Rights before October 28,
2019);

e the exchange or redemption of the Rights;
e consummation of a transaction contemplated by Section 13(d);

e the consummation of a reorganization transaction entered into by the Company resulting in the imposition of stock transfer restrictions that our
board of directors determines will provide protection for the Company’s NOLs;

e the repeal of Section 382 of the Code or any successor statute if our board of directors determines the Second Amended Rights Agreement is no
longer necessary for the preservation of tax benefits; or

e the beginning of a taxable year to which our board determines that no tax benefits may be carried forward.
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Redemption of Rights

The Company may redeem all of the then outstanding rights at a redemption price of $0.01 per right, subject to adjustment., at any time prior to the
close of business on the tenth day following the first date of public announcement that a person has become an Acquiring Person or such later date as may be
determined by a majority of the members of our board of directors and publicly announced by us. We may pay the redemption price either in common stock
or cash.

Exchange of Rights

After a person becomes an Acquiring Person, we may exchange the rights (other than rights owned by the Acquiring Person or its affiliates), in
whole or in part, at an exchange ratio of one common share per right, subject to adjustment.

Anti-Dilution Adjustments

We may adjust the purchase price of the Preferred Stock, the number of shares of the preferred shares issuable and the number of outstanding Rights
to prevent dilution that may occur as a result of certain events, including a stock dividend, a stock split or a reclassification of the Preferred Stock or common
stock.

Amendments

Before the Distribution Date, we may amend or supplement the Second Amended Rights Agreement without the consent of the holders of the Rights.
At any time thereafter, we may amend or supplement the Second Amended Rights Agreement only to cure an ambiguity, to alter time period provisions, to
correct defective or inconsistent provisions or to make any additional changes that do not adversely affect the interests of the holders of Rights.

CERTAIN FACTORS STOCKHOLDERS SHOULD CONSIDER

Our board of directors believes that continuing to attempt to safeguard the Company’s NOLs is in the Company’s best interests. However, you
should consider the factors below when making your decision with respect to the ratification of the Second Amended Rights Agreement.

Continued Risk of Ownership Change. Although the Second Amended Rights Agreement is intended to diminish the likelihood of an “ownership
change,” we cannot assure you that it will be effective. The amount by which an ownership interest may change in the future could be affected by many
factors, including purchases and sales of shares by stockholders holding 5% or more of our outstanding common stock, decisions over which we have little or
no effective control.

Anti-Takeover Effect. While the Second Amended Rights Agreement is not intended to prevent, or even discourage, a proposal to acquire our
Company, it may have a potential anti-takeover effect because an Acquiring Person may have his ownership interest diluted upon the occurrence of a
triggering event. Accordingly, the overall effects of the Second Amended Rights Agreement may be to render more difficult or discourage a merger, tender
offer, or assumption of control by a substantial holder of our securities.

Potential Impact on Value. The Second Amended Rights Agreement could have a negative impact on the trading price and intrinsic value of our
common stock by deterring persons or groups of persons from acquiring our common stock, including in acquisitions for which some stockholders might
receive a premium above market value.

Potential Effects on Liquidity. The Second Amended Rights Agreement is intended to deter persons or groups of persons from acquiring beneficial
ownership of our common stock in excess of the specified limitations. A stockholder’s ability to dispose of our common stock may be limited if the Second
Amended Rights Agreement reduces the number of persons willing to acquire our common stock or the amount they are willing to acquire. A stockholder
may become an Acquiring Person upon actions taken by persons related to, or affiliated with, them.

The Board of Directors unanimously recommends that you vote “FOR” approval of the Second Amended Rights Agreement.
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APPROVAL OF AN AMENDMENT TO THE ASURE SOFTWARE, INC. 2018 INCENTIVE AWARD PLAN
(ITEM 4)

Subject to stockholder approval, our board of directors approved an amendment (the “Amendment”) to the Asure Software, Inc. 2018 Incentive
Award Plan (“2018 Plan”) to increase the number of shares of our common stock authorized for issuance under the 2018 Plan by 600,000, or from 750,000 to
1,350,000 shares. The 2018 Plan was previously adopted by our board on April 6, 2018, which replaced our 2009 Equity Incentive Plan, as amended, and was
approved by our stockholders at the annual meeting held on May 16, 2018. The 2018 Plan, as amended by the Amendment, is referred to as the “Amended
2018 Plan.”

As of April 17, 2019, approximately 7,000 shares of our common stock are available for future issuance under the 2018 Plan, which could increase
to as high as 612,000 shares if the option exchange described in Item 5 is approved and all eligible employees elect to participate. Our board believes that
increasing the number of authorized shares of our common stock under the Amended 2018 Plan is necessary to insure that a sufficient reserve of shares
remains available for issuance to allow us to continue to use equity incentives at the levels we have deemed necessary to attract and retain the services of
individuals we believe are essential to our long-term growth and financial success. We rely on equity incentives primarily in the form of stock options and
RSUs to attract and retain employees and believe that such equity incentives are necessary for us to remain competitive in the marketplace for executive talent
and other employees. In determining the appropriate number of shares to reserve under the Amended 2018 Plan, our board of directors considered the number
of shares currently issued and outstanding and the future needs of our company in trying to attract and retain the services of key individuals to our strategic
plan, as well as the potential impact of the option exchange for which we are seeking stockholder approval in Item 5. Pursuant to the exchange, eligible
employees would be able to surrender certain underwater stock options for cancelation in exchange for a lesser number of restricted stock units. In
determining the requested number of shares, our board of directors assumed plan for exchange will be adopted by our stockholders and that, based on an
assumed 100% participation rate in the program, approximately 605,000 shares would be returned to our Amended 2018 Plan and made available for future
grant (after taking into account the grant of restricted stock units in exchange for options under the program). However, in the event the plan for exchange is
not adopted, or if the rate of participation in the program is significantly lower than we expect, it may be necessary for us to seek stockholder approval for
additional shares under our Amended 2018 Plan in order to meet our compensation objectives. Our board of directors also took into account certain additional
criteria relating to the potential impact of the amendments to our 2018 Plan on our stockholders. For example, our board of directors considered the amount of
the share increase relative to both the total number of shares of our common stock outstanding, as well as our fully-diluted shares outstanding. Our board of
directors also took into consideration that 68% of the stock options granted under our stock incentive award plans (including our 2018 Plan) are currently
“out-of-the-money” and therefore do not provide any meaningful incentive or retention benefits to our current employees and non-employee directors. In light
of the foregoing, our board of directors believes the additional share request to be appropriate and necessary to meet the objectives of our equity
compensation program.

Assuming that this proposal is adopted, and further assuming that the plan for exchange is approved and approximately 605,000 shares would be
returned to our 2018 Amended Plan and made available for future grant (after taking into account the grant of restricted stock units in exchange for options
under the program), we estimate the shares authorized for issuance under our 2018 Amended Plan would be sufficient to grant awards for approximately one
year. However, our actual share usage is dependent on a number of important variables, including the future trading price of our common stock, our hiring
and promotion activity, our retention needs, and market practices within our industry and geographic region. As a result, the share reserve under our 2018
Amended Plan could last for a longer or shorter period of time than we currently expect.

The 2018 Plan does not contain an annual “evergreen” provision. The 2018 Plan authorizes a fixed number of shares, so that stockholder approval is
required to issue any additional shares, allowing our stockholders to have direct input on our equity compensation programs. If the Amendment is approved,
an additional 600,000 shares of common stock will be available for future issuances under the Amended 2018 Plan.

DESCRIPTION OF THE PRINCIPAL FEATURES OF THE AMENDED 2018 PLAN

The following is a summary of the principal features of the Amended 2018 Plan. The summary is qualified in its entirety by reference to the
Amended 2018 Plan, which is set forth in Appendix B to this proxy statement.
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Administration

The Amended 2018 Plan may be administered by our board of directors, compensation committee or other committee designated by our board of
directors. To the extent required to comply with Rule 16b-3 of the Exchange Act, it is intended that each member of the committee will be a “non-employee
director” within the meaning of Rule 16b-3. The committee or our board of directors may delegate its powers under the Amended 2018 Plan to one or more
members of our board of directors or one or more officers of the Company or any subsidiary. However, no officer may be delegated the authority to grant
awards to or amend awards held by senior executives of the Company who are subject to Section 16 of the Exchange Act or any officer or director to whom
authority to grant or amend awards has been delegated. The board, committee or delegate thereof, as applicable, are referred to herein as the “plan
administrator.”

The plan administrator has the authority to administer the Amended 2018 Plan, including the power to determine eligibility, the types and sizes of
awards, the price and vesting schedule of awards, the methods for settling awards, the method of payment for any exercise or purchase price, any rules and
regulations the plan administrator deems necessary to administer the Amended 2018 Plan, and the acceleration, amendment or waiver of any vesting
restriction.

Eligibility

As of April 17, 2019, persons eligible to participate in the 2018 Plan include all members of our board of directors, currently comprised of 5 non-
employee directors and approximately 529 employees (including 1 executive employee on our board of directors and 4 executive officers who are not on our
board of directors), and 12 consultants.

Limitation on Awards and Stock Available

If our stockholders approve the Amended 2018 Plan, the number of shares of our common stock authorized for issuance under the 2018 Plan is equal
to the sum of (i) 1,350,000 shares, and (ii) any shares subject to issued and outstanding awards under the 2009 Plan as of the effective date of the 2018 Plan
that expire, are cancelled or otherwise terminate following the effective date of the 2018 Plan; provided, that no more than 2,000,000 shares may be issued
pursuant to the exercise of incentive stock options. The stock issued pursuant to an award under the 2018 Plan may be authorized but unissued stock, stock
purchased by the Company on the open market or treasury stock.

If any shares subject to an award under the 2018 Plan or the 2009 Plan are forfeited, expire or are settled for cash, any shares deemed subject to such
award may, to the extent of such forfeiture, expiration or cash settlement, be used again for new grants under the 2018 Plan. In addition, the following shares
may be used again for grant under the 2018 Plan: (1) shares tendered or withheld to satisfy the exercise price of an option under the 2018 Plan or 2009 Plan;
(2) shares tendered or withheld to satisfy the tax withholding obligations with respect to an award under the 2018 Plan or 2009 Plan; (3) shares subject to a
SAR that are not issued in connection with the stock settlement of the SAR on its exercise; and (4) shares purchased on the open market with the cash
proceeds from the exercise of options. Awards granted under the 2018 Plan in connection with the assumption or substitution of outstanding equity awards
previously granted by a company or other entity in the context of a corporate acquisition or merger will not reduce the stock authorized for grant under the
2018 Plan.

The maximum aggregate value of awards that may be granted to any non-employee director pursuant to the Amended 2018 Plan during any calendar
year cannot exceed $1,000,000 for such individual’s first year of service as a non-employee director and $500,000 for each year thereafter. The closing price
of our common stock on April 17, 2019 was $7.66 per share.

Awards

The Amended 2018 Plan provides for the grant of ISOs, NQSOs, SARs, restricted stock, restricted stock units, performance bonus awards,
performance stock units awards, dividend equivalents and other stock or cash-based awards. All awards under the Amended 2018 Plan will be set forth in
award agreements, which will detail all terms and conditions of the awards, including any applicable vesting and payment terms and post-termination exercise
limitations. The plan administrator may, in its discretion, limit exercise with respect to fractional shares and require that any partial exercise of an option or
SAR be with respect to a minimum number of shares.
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Options. Options provide for the purchase of common stock in the future at an exercise price set on the grant date. ISOs, by contrast to NQSOs, may
provide tax deferral beyond exercise and favorable capital gains tax treatment to their holders if certain holding period and other requirements of the Code are
satisfied. The exercise price of an option may not be less than 100% of the fair market value of the underlying stock on the date of grant (or 110% in the case
of ISOs granted to certain significant stockholders), except with respect to certain substitute options granted in connection with a corporate transaction. The
term of an option may not be longer than ten years (or five years in the case of ISOs granted to certain significant stockholders). Vesting conditions
determined by the plan administrator may apply to options and may include continued service, performance and/or other conditions.

Stock Appreciation Rights. SARs entitle their holder, upon exercise, to receive an amount equal to the appreciation of the stock subject to the award
between the grant date and the exercise date. The exercise price of a SAR may not be less than 100% of the fair market value of the underlying stock on the
date of grant (except with respect to certain substitute SARs granted in connection with a corporate transaction) and the term of a SAR may not be longer than
ten years. Vesting conditions determined by the plan administrator may apply to SARs and may include continued service, performance and/or other
conditions. SARs under the 2018 Plan will be settled in cash or, common stock, or via a promissory note or any other lawful consideration, or a combination
of the preceding, as determined by the plan administrator.

Restricted Stock. A restricted stock award is an award of nontransferable common stock that remains forfeitable unless and until specified vesting
conditions are met. Vesting conditions applicable to restricted stock may be based on continuing service, the attainment of performance goals and/or such
other conditions as the plan administrator may determine. In general, restricted stock may not be sold or otherwise transferred until restrictions are removed
or expire. Holders of restricted stock will have voting rights and will have the right to receive dividends; however, dividends may not be paid until the
applicable restricted stock vests.

Restricted Stock Units. RSUs are contractual promises to deliver common stock (or the fair market value of such stock in cash) in the future, which
may also remain forfeitable unless and until specified vesting conditions are met. RSUs generally may not be sold or transferred until vesting conditions are
removed or expire. The stock underlying RSUs will not be issued until the RSUs have vested, and recipients of RSUs generally will have no voting or
dividend rights prior to the time the RSUs are settled in stock, unless the RSU includes a dividend equivalent right (in which case the holder may be entitled
to dividend equivalent payments under certain circumstances). Delivery of the stock underlying RSUs may be deferred under the terms of the award or at the
election of the participant, if the plan administrator permits such a deferral. On the settlement date or dates, we will unrestricted, fully transferable common
stock (or the fair market value of such stock in cash) for vested and nonforfeited RSUs.

Performance Stock Units and Performance Bonus Awards. Performance stock unit awards are denominated in stock or unit equivalents, and
performance bonus awards are denominated in cash. Each may be linked to one or more performance or other criteria as determined by the plan administrator.

Dividend Equivalents. Dividend equivalents represent the right to receive the equivalent value of dividends paid on common stock and may be
granted alone or in tandem with awards. Dividend equivalents may accrue on awards, but shall not be payable unless and until the applicable award vests.
Dividend equivalents are not payable with respect to options or SARs.

Other Stock or Cash Based Awards. Other stock or cash based awards are awards of cash, fully vested common stock and other awards valued
wholly or partially by referring to, or otherwise based on, our common stock. Other stock or cash based awards may be granted to participants and may also
be available as a payment form in the settlement of other awards, as standalone payments and as payment in lieu of base salary, bonus, fees or other cash
compensation otherwise payable to any individual who is eligible to receive awards. The plan administrator will determine the terms and conditions of other
stock or cash based awards, which may include vesting conditions based on continued service, performance and/or other conditions.

Amendment and Termination

Our board may amend or terminate the Amended 2018 Plan at any time; however, except in connection with certain changes in our capital structure,
stockholder approval will be required for any amendment that increases the aggregate number of shares available under the Amended 2018 Plan. However,
stock options and SARs may not be repriced without stockholder approval, and stockholder approval will be needed to cancel any stock option or SAR in
exchange for cash or another award when the option or SAR price per share exceeds the fair market value of the underlying shares of common stock. In
addition, no amendment, suspension or termination of the Amended 2018 Plan may, without the consent of the affected participant, materially and adversely
affect the participant’s rights. No award may be granted pursuant to the Amended 2018 Plan after the tenth anniversary of the date the 2018 Plan was adopted
by our board.
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Corporate Transactions

The plan administrator has broad discretion to take action under the Amended 2018 Plan, as well as make adjustments to the terms and conditions of
existing and future awards, to prevent the dilution or enlargement of intended benefits and facilitate necessary or desirable changes in the event of certain
transactions and events affecting our common stock, such as stock dividends, stock splits, mergers, acquisitions, consolidations and other corporate
transactions. In addition, in the event of certain non-reciprocal transactions with our stockholders known as “equity restructurings,” the plan administrator
will make equitable adjustments to the Amended 2018 Plan and outstanding awards.

If a Change in Control of the Company occurs (as defined in the Amended 2018 Plan), unless the plan administrator elects to (i) terminate an award
in exchange for cash, rights or property, or (ii) cause an award to become fully exercisable and no longer subject to any forfeiture restrictions prior to the
consummation of a Change in Control, (A) such award (other than any portion subject to performance-based vesting) shall continue in effect or be assumed or
an equivalent award substituted by the successor corporation or a parent or subsidiary of the successor corporation and (B) the portion of such award subject
to performance-based vesting shall be subject to the terms and conditions of the applicable award agreement and, in the absence of applicable terms and
conditions, the plan administrator’s discretion.

U.S. FEDERAL INCOME TAX CONSEQUENCES

With respect to NQSOs, the Company is generally entitled to deduct and the optionee recognizes ordinary income in an amount equal to the
difference between the option exercise price and the fair market value of the shares of common stock issued at the time of exercise. The gain or loss (in an
amount equal to the difference between the fair market value on the date of sale and the exercise price) upon disposition of such shares of common stock will
be treated as a long-term capital gain or loss, and the Company will not be entitled to any deduction.

With respect to ISOs, if applicable holding period requirements are met (i.e., the shares acquired upon exercise of an ISO is held for a minimum of
two years from the date of grant and one year from the date of exercise), the participant will not recognize taxable income at the time of exercise of the ISO.
However, the excess of the fair market value of the common stock issued over the exercise price is an item of tax preference income potentially subject to the
alternative minimum tax. The gain or loss (in an amount equal to the difference between the fair market value on the date of sale and the exercise price) upon
disposition of such shares of common stock will be treated as a long-term capital gain or loss, and the Company will not be entitled to any deduction. If the
holding period requirements described above are not met, the ISO will be treated as one which does not meet the requirements of the Code for incentive stock
options and the tax consequences described for NQSOs will apply, although the amount of income recognized by the participant will be the lesser of (a) the
excess of the fair market value of the stock at the time of exercise over the exercise price, or (b) the excess of the amount realized on the disposition over the
exercise price.

The current federal income tax consequences of other awards authorized under the Amended 2018 Plan generally follow certain basic patterns:
SARs are taxed and deductible in substantially the same manner as NQSOs; nontransferable restricted stock subject to a substantial risk of forfeiture and
restricted stock units will result in income recognition equal to the excess of the fair market value over the price paid, if any, only at the time the restrictions
applicable to such awards lapse (unless, with respect to an award of restricted stock, the recipient elects to accelerate recognition as of the date of grant);
stock-based performance awards, dividend equivalents and other types of awards are generally subject to tax at ordinary income rates at the time of payment.
In each of the foregoing cases, the Company will generally have a corresponding deduction at the time the participant recognizes income, subject to Section
162(m) of the Code with respect to covered employees.

NEW PLAN BENEFITS
No awards have been granted pursuant to the 2018 Plan that are contingent upon the approval by our stockholders of the Amendment to the 2018
Plan. Future awards under the Amended 2018 Plan will be granted at the discretion of the board. As a result, the number of future awards under the Amended

2018 Plan to be received by particular employees or consultants is presently not determinable.
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AWARDS GRANTED UNDER THE 2018 PLAN

The following table shows the number of shares of our common stock underlying options and restricted stock units granted under the 2018 Plan to
date by certain individuals and certain groups of individuals.

Shares underlying Restricted Stock

2018 NEOs Stock Options Units
Pat Goepel 50,000 10,000
Kelyn Brannon 50,000 10,000
Eyal Goldstein 50,000 10,000
Joe Karbowski 50,000 10,000
All current executive officers as a group(1) 250,000 50,000
All current non-employee directors as a group (2) 50,000 12,000
All non-executive employees as a group 272,000 84,200
(@)) Includes shares underlying stock options and restricted stock units granted to our chief operating officer, Rhonda Parouty, in connection with her
employment with us on January 7, 2019.
) Includes a grant of 2,000 restricted stock units that effective March 30, 2019, Mr. Oberwager agreed to voluntarily surrender and cancel without

payment of any additional consideration by the Company.

The Board of Directors unanimously recommends voting “FOR” approval of the amendment to the Asure Software, Inc. 2018 Incentive Award Plan
to increase the number of shares of our common stock authorized for issuance by 600,000 shares.

APPROVAL OF A ONE-TIME PROGRAM TO EXCHANGE UNDERWATER OPTIONS TO PURCHASE SHARES OF OUR COMMON
STOCK HELD BY ELIGIBLE EMPLOYEES FOR A LESSER NUMBER OF RESTRICTED STOCK UNITS UNDER THE ASURE SOFTWARE,
INC. 2018 INCENTIVE AWARD PLAN
(ITEM 5)

We are seeking stockholder approval of a one-time stock option exchange program for employees other than members of our board of directors and
our chief executive officer (“CEO”). If implemented, this one-time stock option exchange program (the “option exchange”), would permit our employees to
surrender certain outstanding stock options that are “underwater” (i.e., those options with an exercise price that is greater than our current trading price) for
cancellation in exchange for a lesser number of restricted stock units (“RSUs”) to be granted under the 2018 Plan. Each RSU issued in the option exchange
will represent an unfunded right to receive one share of our common stock on one or more specified future dates when the RSU vests.

We believe this option exchange program, as designed, is in the best interests of our stockholders and our employees. If approved by stockholders,
we believe the option exchange would enable us to:

e Motivate and engage our eligible employees to continue to build stockholder value;

e Reduce the total number of our shares underlying outstanding equity awards, or overhang, since a substantially smaller number of RSUs will be
granted for the surrendered stock options; and

e Recapture retentive and incentive value from the compensation expense that we record in our financial statements with respect to our equity
awards.

In designing our option exchange, we have taken into account our stockholders’ interests by focusing on the following exchange principles:

e Our chief executive officer and members of our board of directors will be excluded from participating in the option exchange. All other
employees holding eligible grants of stock options will generally be eligible to participate.
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e To ensure that only those stock options that are underwater may be exchanged, only stock options with a per share exercise price higher than the
greater of $8.50 or the closing trading price of our common stock on the date of the exchange will be eligible to be exchanged.

e Employees will receive one RSU for every 2.5 shares underlying stock options that are exchanged, lowering the dilutive effect of our equity
incentive program.

e None of the new RSUs will be vested on the date of the exchange and will require at least three years continuous service following the exchange
in order to be fully vested.

Stockholder approval of the option exchange is required under the Nasdaq listing rules and the terms of our 2018 Plan.

If our stockholders approve this proposal, and our board of director determines to implement the option exchange, the option exchange will
commence within 12 months following the date of the Annual Meeting. Stockholder approval of this proposal requires the affirmative vote of a majority of
the shares present in person or represented by proxy and entitled to vote on this proposal at the Annual Meeting.

OVERVIEW

We have experienced a significant decline in our stock price over the last year in light of competition for our products and services and market
conditions over which we have little or no control. As a result, a considerable number of our employees hold stock options with exercise prices significantly
above the recent trading prices of our common stock. Nevertheless, the market for key employees remains extremely competitive.

We believe that these underwater stock options are no longer effective as incentives to motivate and retain our employees, and that employees
perceive that these options have little or no value. In addition, although these stock options are not likely to be exercised as long as our stock price is lower
than the applicable exercise price, they will remain on our books with the potential to dilute stockholders’ interests for up to the full remaining term of these
options and will continue to be expensed for financial statement purposes as if they had value, while delivering no economic value to employees and having
no real retentive or incentive value to our employees, and no opportunity for the Company to recapture value from or get relief from the associated
compensation expense, unless they are surrendered or cancelled.

The objective of our equity incentive plans has been, and continues to be, to link the personal interests of equity incentive plan participants to those
of our stockholders. We believe that, if approved by our stockholders, the option exchange would be an important component in our efforts to:

e Motivate eligible employees to continue to build stockholder value and achieve future stock price growth by exchanging underwater stock
options for RSUs with new vesting periods, which would have a value that moves directly in line with our stock price. As of April 17, 2019,
when the per share trading price of our common stock was $7.66 per share, approximately 68% of stock options held by our employees were
underwater. We believe that the option exchange would aid both motivation and retention of those employees participating in the option
exchange, while better aligning the interests of our employees with the interests of our stockholders.

e Reduce our total overhang because a substantially smaller number of RSUs will be granted for the surrendered stock options. As of April 17,
2019, the number of shares underlying underwater stock options that would be eligible for the option exchange is approximately 1,008,000,
while approximately 403,000 new RSUs would be granted in exchange for eligible options. Because we will be granting a substantially smaller
number of RSUs for those options surrendered, our overhang and the potential dilution of stockholders’ interests provided by these awards,
including the newly issued RSUs, would represent an appropriate balance between the objectives of our equity incentive plans and our
stockholders’ interest in minimizing overhang and potential dilution.
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Recapture value from the compensation expense that we record with respect to certain eligible options. Regardless of whether this proposal is
approved by our stockholders, we will be obligated to recognize approximately $2.4 million of remaining compensation expense over the next
three years with respect to the significantly underwater options that we expect to be eligible for the option exchange, even if these stock options
are never exercised. Because we will be replacing surrendered stock options with RSUs that have a slightly lower fair value than the surrendered
stock options, we believe that we can provide an incentive to retain and motivate our participating employees without materially increasing the
compensation expense we already must recognize (other than increases in compensation expense that may result from decreases in our stock
price before the exchange actually occurs). Based on the assumptions below, and assuming our stock price does not fluctuate, then, as a result of
the option exchange, we would expect to recognize an incremental non-cash accounting credit of approximately $632,000 over the vesting
periods of the new RSUs, assuming a closing share price on the date of the exchange at $7.66. Furthermore, even if our stock price fluctuates
before the date the exchange actually occurs, we would not expect to recognize any material non-cash accounting charges as a result of the
option exchange.

The table below reflects information as of April 17, 2019 regarding the outstanding options that would be eligible for the option exchange when the
per share closing trading price of our common stock was $7.66.

Number of Shares

Underlying Weighted Average  Weighted Average
Eligible Per Share Remaining Life
Exercise Price Options Exercise Price (1) of Options
$7.67 - $12.00 362,835 $ 9.46 3.18
$12.01 - $14.00 250,000 $ 12.32 3.38
$14.01 and above 394,750 $ 14.72 3.94
Total 1,007,585 $ 12.23 3.66

(1) Represents the weighted average per share exercise price of all eligible options.

If our stockholders do not approve this proposal to provide for the option exchange, eligible options will remain outstanding in accordance with their
existing terms.

Summary of Material Terms

The option exchange, if approved by our stockholders, would provide for the following:

The option exchange will be open to all eligible employees who are employed by us or one of our majority-owned subsidiaries as of the start of
the option exchange and remain employed by us or one of our majority-owned subsidiaries through the completion date of the option exchange.
Eligible employees will be permitted to elect which of their eligible options they wish to exchange for new RSUs on a grant-by-grant basis.

Our chief executive officer and members of our board of directors will not be eligible to participate in the option exchange.

Only stock options that have a per share exercise price higher than the greater of $8.50 per share or the per share closing trading price of our
common stock on the date of the exchange will be eligible for exchange.

Every 2.5 shares underlying an eligible option would be exchanged for 1 RSU (the “Exchange Ratio”). Accordingly, participating employees
will receive a substantially smaller number of RSUs than the number of shares that are underlying the surrendered eligible options.
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e The Exchange Ratio was determined so as to ensure that the grant of new RSUs have an aggregate fair value less than or equal to the fair value
of the eligible options for which they are exchanged and to ensure that the exchange is value neutral from an accounting standpoint.

e  None of the new RSUs will be vested on the date of grant. For all non-executive employees, the new RSUs will vest over three years, with the
first installment vesting on the six-month anniversary of the option exchange, and the remainder vesting quarterly thereafter. For our executive
officers, other than our chief executive officer who is not eligible to participate in the option program, the new RSUs will vest over a period of
either (a) one year, vesting in full on the first anniversary of the option exchange, or (b) three years, with the first installment vesting on the first
anniversary of the option exchange, and the remainder vesting quarterly thereafter, subject to certain stock price performance goals. In each
case, vesting will be subject to the participant’s continued service with us through the applicable vesting date. With respect to the new RSUs
issued to executive officers, the vesting period will be determined by the number of options the executive officer elects to exchange. Additional
details regarding the vesting of the new RSUs is provided under the heading “Details of the Stock Option Exchange Program—Vesting of New
RSUs” below.

e If our stockholders approve this option exchange proposal, and our board of directors determines to implement the option exchange, the option
exchange will commence within 12 months of the date of the Annual Meeting. If the option exchange does not commence within 12 months of
the date of the Annual Meeting, we would consider any future option exchange or similar program to require new stockholder approval before it
can be implemented.

While the terms of the option exchange are expected to be materially similar to the terms described in this proposal, our board of directors
will have the discretion to change the terms of the option exchange to take into account a change in circumstances or local regulations and to
determine not to implement the option exchange even if stockholder approval of this proposal is obtained.

Reasons for the Option Exchange

We believe that to be successful, our employees need to think like owners. Consistent with this philosophy, our equity program continues to be
broad-based. This broad-based equity program is necessary in order for us to be competitive in our efforts to hire and retain top talent in technology-related
fields.

Due to the significant decline of our stock price during the last year, many of our employees now hold stock options with exercise prices
significantly higher than the current market price of our common stock. For example, the closing price of our common stock on the Nasdaq stock exchange on
April 17, 2019 was $7.66, whereas the weighted average exercise price of all outstanding options held by our employees on that date was $10.69. As of that
same date, approximately 68% of outstanding stock options held by our employees were underwater. Although we continue to believe that equity awards are
an important component of our employees’ total incentive benefits and provide us with a competitive advantage, we also believe that many of our employees
view their existing options as having little or no value due to the significant difference between the exercise prices and the current market price of our
common stock. In addition, the market for key employees remains extremely competitive. While we need the motivation, skill and effort of our employees,
our emphasis on stock options as compensation is demotivating when the options are significantly underwater through no fault of the employee. As a result,
for many employees, we believe that those stock options that are significantly underwater are no longer effective at providing the incentives that our board of
directors and compensation committee believe are necessary to motivate and retain our employees. We believe that the proposed underwater option exchange
will reinvigorate our equity award program and allow us to recapture its motivational, incentivizing and retention benefits.

21




Alternatives Considered

When considering how best to continue to provide incentives to and reward our employees who hold options that are significantly underwater, we
considered the following alternatives:

Increase cash compensation. To replace equity incentives, we considered whether we could substantially increase base and target bonus cash
compensation. However, significant increases in cash compensation would substantially increase our cash compensation expenses and reduce
our cash flow from operations, which could adversely affect our business and operating results. In addition, these increases would not reduce our
overhang and would not necessarily best align the interests of our employees with those of our stockholders.

Grant additional equity awards. We also considered special grants of additional stock options at current market prices or separate grants of
RSUs. However, these additional grants would substantially increase our overhang and dilute the interests of our stockholders.

Exchange options for cash. We also considered implementing a program to exchange significantly underwater options for cash payments.
However, an exchange program where options are generally exchanged for cash would substantially increase our compensation expenses and
reduce our cash flow from operations, which could adversely affect our business and operating results. In addition, we do not believe that such a
program would have significant long-term retention value.

Exchange options for options with lower exercise prices. We also considered implementing a program to exchange significantly underwater
options for options having an exercise price equal to the market price of our common stock on the date of the consummation of the exchange
offer. We believe, however, that implementing an option-for-RSU exchange program would have two relative advantages versus an option-for-
option exchange program with an equivalent accounting impact. First, an option-for-RSU exchange program would require the grant of
substantially fewer RSUs than options in an option-for-option exchange program (i.e., fewer shares will be subject to the replacement RSU
awards granted than replacement option awards). Second, our overhang and stockholder dilution would decrease more significantly in an option-
for-RSU exchange program as compared to the amount of such decrease resulting from an option-for-option exchange program. In addition,
granting RSUs will provide value to our employees even if current economic conditions affecting our business continue and our stock price fails
to increase after the exchange program is completed.

The Option Exchange

After weighing each of these alternatives, subject to the exceptions described in this proposal, we have decided to pursue an option-for-RSU
exchange. We have determined that a program under which our employees generally could exchange significantly underwater stock options for a substantially
smaller number of RSUs was the most attractive alternative for a number of reasons, including the following:

The option exchange offers a reasonable, balanced and meaningful incentive for our eligible employees. Under the option exchange,
participating employees would surrender eligible options (which are significantly underwater) for a substantially smaller number of RSUs that
will vest over a minimum of three years.

The option exchange will reduce our equity award overhang. Not only do the underwater options have little or no retention value, they cannot
be removed from our equity award overhang until they are exercised, expire, or the employee who holds them leaves our employment. The
option exchange will reduce our overhang while eliminating the ineffective options that are currently outstanding. Because a lesser number of
shares will be subject to awards granted in exchange for eligible options, the number of shares of stock subject to all outstanding equity awards
will be reduced, thereby reducing our overhang. If all eligible options are exchanged, options to purchase approximately 1,008,000 shares would
be surrendered and cancelled, while approximately 403,000 new RSUs would be granted in exchange for eligible options, resulting in a net
reduction in the equity award overhang by approximately 605,000 shares (approximately 60%). As of April 17, 2019, the total number of shares
of our common stock outstanding was approximately 15,421,000. All eligible options that are not exchanged will remain outstanding and in
effect in accordance with their existing terms.
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e  Our chief executive officer and members of our board of directors will not be eligible to participate in the option exchange. Although our chief
executive officer and members of our board of directors also hold options that are significantly underwater, these individuals are not eligible to
participate in the option exchange because we believe that their compensation should be impacted by our stock price.

DETAILS OF THE STOCK OPTION EXCHANGE PROGRAM
Implementing the Option Exchange

Our board of directors authorized the option exchange on April 17, 2019, subject to stockholder approval, and we will not commence the option
exchange unless our stockholders approve this proposal. If this option exchange proposal is approved, and our board of directors determines to implement the
option exchange, the option exchange will commence within 12 months of the date of the Annual Meeting.

If stockholders approve this proposal, and our board of directors determines to commence the option exchange, eligible employees will be offered
the opportunity to participate in the option exchange pursuant to a written offer that will be distributed to all eligible employees. Eligible employees will be
given at least 20 business days in which to accept the offer of the new RSUs in exchange for the surrender of their eligible options. The surrendered options
will be cancelled as of the date upon which this election period expires. The new RSUs will be granted under the 2018 Plan on the date of cancellation of the
surrendered options. The shares of our common stock subject to surrendered options will be available for future issuance under our 2018 Plan once the
surrendered options are cancelled.

Prior to commencement of the option exchange, we will file the offer to exchange with the SEC as part of a tender offer statement on Schedule TO.
Eligible employees, as well as stockholders and members of the public, will be able to review the offer to exchange and other related documents filed by us
with the SEC free of charge on the SEC’s website at www.sec.gov.

Eligibility

If implemented, the option exchange will be open to all of our employees, worldwide, including any employees of our majority-owned subsidiaries,
who hold options with a per share exercise price higher than the greater of $8.50 or the closing trading price of our common stock on the date of the
exchange. Our chief executive officer and members of the board of directors will not be eligible to participate in the option exchange. Based on the
assumptions described below, as of April 17, 2019, we estimate that approximately 60 of our employees holding options would be eligible to participate in the
option exchange. The program will not be available to any former employees. An employee who tenders his or her options for exchange must also remain an
eligible employee through the date the new RSU grant is made upon the completion of the option exchange in order to receive the new RSUs. If an option
holder is no longer our employee for any reason, including layoff, termination, voluntary resignation, death or disability, on the date that the option exchange
is commenced, that option holder cannot participate in the option exchange. If an option holder is no longer our employee for any reason on the date that the
new RSU grant is made upon the completion of the offer, even if he or she had elected to participate and had tendered his or her options for exchange, such
employee’s tender will automatically be deemed withdrawn and he or she will not participate in the option exchange. He or she will retain his or her
outstanding options in accordance with their original terms and conditions, and he or she may exercise them during a limited period of time following
termination of employment in accordance with their terms and to the extent that they are vested. A vote by an employee in favor of this proposal at the
Annual Meeting does not constitute an election to participate in the option exchange.

Of the outstanding options held by eligible employees as of April 17, 2019, the maximum number of shares of common stock underlying options
which could be surrendered for exchange is 1,008,000, and the maximum number of shares of common stock which would be subject to RSUs granted under
the proposed option exchange would be 403,000.

Exchange Ratio

In the option exchange, every 2.5 shares underlying an eligible option would be exchanged for 1 RSU. New RSU grants will be rounded down to the
nearest whole share on a grant-by-grant basis. Fractional RSUs will not be issued.
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Election to Participate

Participation in the option exchange will be voluntary. Under the option exchange, eligible employees may make an election to surrender eligible
stock options that have an exercise price per share higher than the greater of $8.50 or the closing trading price of our common stock on the date of the
exchange in exchange for new RSUs.

Vesting of New RSUs

New RSUs granted in the option exchange will not be vested on their date of grant regardless of whether the surrendered option was fully vested.

For all non-executive employees, the new RSUs will vest over three years, with the first installment of 1/6™ of the RSUs vesting on the six-month
anniversary of the option exchange, and the remainder vesting in substantially equal quarterly installments thereafter.

For our executive officers who are eligible to participate in the option exchange, the new RSUs will vest based on the number of options that the
executive officer elects to exchange. If the executive officer elects to exchange 1/3rd of all shares, subject to an eligible option grant, regardless of whether
such grant is vested or unvested, those new RSUs will vest in full on the first anniversary of the option exchange. If the executive officer elects to exchange
all of the shares subject to an eligible option grant, regardless of whether such grant is vested or unvested, the new RSUs will vest over a minimum of three
years, with the first installment of 1/3rd of the RSUs vesting on the first anniversary of the option exchange, and the remaining 2/3rds of the RSUs will vest in
equal quarterly installments over a period of two years based on the average of our per share closing trade price for the 120 day period immediately preceding
the applicable vesting date (the “Average Price”). For quarterly vesting dates occurring after the first anniversary of the grant date and ending on the second
anniversary of the grant date, the Average Price must be at least $7.50 on the applicable vesting date or at any time thereafter. For quarterly vesting dates
occurring after the second anniversary of the grant date and ending on the third anniversary of the grant date, the Average Price must be at least $9.00 on the
applicable vesting date or at any time thereafter. If an eligible executive officer’s employment with the Company ends after the third anniversary of the grant
date of the RSUs, but before the $7.50 or the $9.00 Average Price threshold has been satisfied, such remaining RSUs will remain unvested and be forfeited in
accordance with the terms of the 2018 Plan. Further, if there is an event constituting a change in control under our 2018 Plan, any unvested RSUs issued to
our eligible executive officers will not immediately vest unless the Board, in its discretion, determines that the vesting of such unvested RSUs should
accelerate.

Terms and Conditions of New RSUs

The new RSUs will be governed by the terms and conditions of the 2018 Plan and the RSU agreement to be entered into thereunder.
U.S. Federal Income Tax Consequences and Other Tax Consequences

The option exchange should be treated as a non-taxable exchange for U.S. federal income tax purposes, and our participating employees should not
recognize income for U.S. federal income tax purposes upon the grant of the new RSUs. The tax consequences of the option exchange in foreign jurisdictions
will depend on applicable foreign tax rules and regulations but will be fully disclosed to participants subject to the tax laws of foreign jurisdictions as part of

the offer to exchange options.
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Accounting Impact

The intent of the option exchange is that it will not result in us incurring significant additional compensation expenses. The unamortized
compensation expense from the surrendered options and incremental compensation expense, if any, associated with the new awards under the option
exchange will be recognized over the service period of the new awards. If any portion of the new awards granted is forfeited due to termination of
employment, the compensation cost for the forfeited portion of the award generally will not be recognized. Assuming that our stock price does not materially
fluctuate before the date the exchange actually occurs, then, as a result of the option exchange, we would expect to recognize an incremental non-cash
accounting credit of approximately $632,000 over the vesting period of the new RSUs. However, even if our stock price fluctuates before the date the
exchange actually occurs, we would not expect to recognize any material non-cash accounting charges as a result of the option exchange.

Potential Modification to Terms to Comply with Governmental Requirements
The terms of the option exchange will be described in a tender offer document that will be filed with the SEC.

Although we do not anticipate that the SEC would require us to modify the terms materially, it is possible that we will need to alter the terms of the
option exchange to comply with potential SEC comments. In addition, it is currently our intention to make the program available to our eligible employees,
including eligible employees of our majority-owned subsidiaries who are located outside of the United States, where permitted by local law and where we
determine it is feasible and practical to do so. It is possible that we will make modifications to the terms offered to employees in countries outside the United
States to comply with local requirements, or for tax or accounting reasons.

Benefits of the Option Exchange to Eligible Employees

Because the decision whether to participate in the option exchange is completely voluntary, we are not able to predict who will participate, how
many options any particular group of employees will elect to exchange, or the number of new RSUs that we may grant. As noted above, our chief executive
officer and members of our board of directors are not eligible to participate in the option exchange. The option exchange also will not be available to any
former employees of ours or of our majority-owned subsidiaries.

Effect on Stockholders

The option exchange was designed to provide renewed incentives and motivate the eligible employees to continue to create stockholder value and
reduce the number of shares currently subject to outstanding options, thereby avoiding the dilution in ownership that normally results from supplemental
grants of new stock options or other awards. We are unable to predict the precise impact of the option exchange on our stockholders because we cannot
predict which or how many employees will elect to participate in the option exchange, and which or how many eligible options such employees will elect to
exchange. Please see the “Details of Stock Option Exchange Program—Eligibility” section above for the approximate reduction in the number of shares
underlying options outstanding assuming that 100% of eligible options are exchanged for RSUs.

The Board of Directors unanimously recommends voting “FOR” approval of a one-time program to exchange underwater options to purchase
shares of our common stock held by eligible employees for a lesser number of restricted stock units under the Asure Software, Inc. 2018 Incentive

Award Plan.
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EXECUTIVE COMPENSATION
INFORMATION CONCERNING EXECUTIVE OFFICERS

The following table sets forth information as of April 18, 2019 concerning the executive officers of the Company (other than Mr. Goepel, whose
biographical information appears in the table under the Election of Directors section above).

Name Age Present Office(s) Held In Our Company
Patrick Goepel 56 President and Chief Executive Officer
Kelyn Brannon 60 Chief Financial Officer

Eyal Goldstein 43 Chief Revenue Officer

Joe Karbowski 51 Chief Technical Officer

Rhonda Parouty 44 Chief Operating Officer

There are no family relationships among any of the Company’s executive officers and directors.

Kelyn Brannon joined Asure as Chief Financial Officer in October 2017. Prior to joining Asure, Ms. Brannon held positions as a CFO as well as a
CEO at several leading enterprises, including Amazon, Calypso Technology, Calix, and most recently, Arista Networks, where she served as CFO from 2013-
2015. Brannon also held senior finance positions at Sun Microsystems, Lexmark International, and Ernst & Young, and is a member of the American Institute
of Certified Public Accountants. Ms. Brannon earned a Bachelor’s degree in Political Science from Murray State University.

Eyal Goldstein joined Asure as Chief Revenue Officer in December 2016. Prior to joining Asure, Mr. Goldstein served as Chief Revenue Officer of
Insight Venture Partner’s FilmTrack, a global rights management platform, from 2013-2016. He previously served as Executive Vice President of DAZ
Systems. Prior to DAZ he was Regional Vice President at Oracle Corp. and also served as Vice President at Ceridian Corporation. Mr. Goldstein earned a
Bachelor’s degree in English from University of Nevada, Las Vegas.

Joe Karbowski has served as our Chief Technical Officer since September 2016 and previously served as our Chief Operating Officer from
September 2016 to January 2019. He joined Asure in 2012 when we acquired PeopleCube, where he also served as Chief Technical Officer, evolving it
from a startup he co-founded in 1999 to be a leader in the Agile Workspace market. With more than 25 years of experience in building commercial software
companies, he is a featured speaker and has published numerous articles on software development techniques and methodologies. Mr. Karbowski earned a
Bachelor of Science degree in Computer Science from Michigan Technological University, Houghton.

Rhonda Parouty joined Asure as Chief Operating Officer in January 2019. Prior to joining Asure, Ms. Parouty was an advisor to various start-ups,
including Trivie, Inc. and ZenYala. From 2016 to 2017, Ms. Parouty served as Executive Vice President, Channel Management & Consumer Brands at
BrandeMuscle, a global leader in precision local marketing solutions. From 2007 until 2016, Ms. Parouty held various positions with HP Software,
including as Head of Revenue, Global Business Development & Strategy Director (2014-2016); Global Business Strategy & Operations Director (2012-
2014); and Global Application Owner & Consulting Services Leader (2007-2012). Ms. Parouty holds a degree in Business Administration Studies from
Oakland Community College.
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SUMMARY COMPENSATION TABLE

The following table shows the compensation awarded or paid to, or earned by, our Chief Executive Officer and our three most highly compensated
executive officers serving in such capacity at December 31, 2018. We refer to these employees collectively as our “named executive officers.”

Non-Equity
Stock Option Incentive Plan All Other
Salary Bonus Awards Awards Compensation Compensation Total
Name and Principal Position Year (%) % %) % %) (%) %
(@ (b) (b) ©
Patrick Goepel 2018 350,000 110,500 143,200 356,274 -0- 9,265 969,239
Chief Executive Officer 2017 345,629 190,561 -0- 153,028 -0- 7,161 696,379
Kelyn Brannon 2018 298,958 70,000 143,200 356,274 -0- 8,144 876,576
Chief Financial Officer 2017 57,291 -0- -0- 437,037 -0- 14,031 508,359
Eyal Goldstein 2018 297,500 70,000 143,200 356,274 -0- 5,063 872,037
Chief Revenue Officer 2017 237,002 30,000 -0- 91,817 -0- 5,610 364,429
Joe Karbowski 2018 297,500 60,000 143,200 356,274 -0- 10,275 867,699
Chief Technology Officer(d) 2017 237,002 86,114 -0- 45,908 -0- 9,472 378,496

(@)  Constitutes annual performance based bonuses paid to the named executive officer pursuant to the Company’s performance-based cash bonus program
in which each of our named executive officers participates and includes amounts earned in 2017, but paid in 2018.

(b)  The amounts reported in this column represent the aggregate value of the restricted stock units and stock option awards granted based on their grant
date fair value, as determined in accordance with the share-based payment accounting guidance under ASC 718. Refer to Note 8, “Stockholders’
Equity,” in the Notes to the Consolidated Financial Statements appearing in our annual report on Form 10-K filed March 19, 2019 for the relevant
assumptions used to determine the valuation of our stock awards.

(c) Includes the dollar value of any matching contributions made by the Company to the 401(k) account of the named executive officer during the calendar
year, as well as relocation costs for Ms. Brannon in 2017 of $13,000.

(d)  Mr. Karbowski served as our Chief Operating Officer and Chief Technology Officer during 2018. His title was changed to Chief Technology Officer on
January 7, 2019, when we hired Rhonda Parouty as Chief Operating Officer.

Narrative to Summary Compensation Table
2018 Salaries

The named executive officers receive a base salary to compensate them for services rendered to our company. The base salary payable to each named
executive officer is intended to provide a fixed component of compensation reflecting the executive’s skill set, experience, role and responsibilities.
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For fiscal year 2018, Messrs. Goepel, Goldstein and Karbowski had annual base salaries of $350,000, $300,000 and $300,000, respectively, and Ms.
Brannon had an annual base salary of $300,000. The annual base salaries were determined by our Compensation Committee. The Compensation Committee
approved an annual base salary increase for each of Ms. Brannon and Mr. Goldstein, effective January 1, 2019. The base salary of Ms. Brannon will increase
from $300,000 to $325,000 and the base salary of Mr. Goldstein will increase from $300,000 to $325,000.

2018 Bonuses

We maintain an annual performance-based cash bonus program in which each of our named executive officers participated in 2018. Each of our
named executive officers’ target bonus is equal to 50% of base salary for 2018 and can be earned subject to the achievement of certain performance criteria,
as determined by the Compensation Committee. The 2018 annual bonuses paid to Messrs. Goepel, Goldstein and Karbowski and Ms. Brannon were
$110,500, $70,000, $60,000 and $70,000, respectively.

Equity Compensation

Historically, we have granted options to purchase our common stock to our named executive officers in connection with their commencement of
employment and have a practice of granting options to purchase our common stock to our named executive officers annually after their year of hire. Our
stock options generally vest over 3 or 4 years, with the first installment vesting on the first anniversary of the date of grant and then quarterly thereafter. The
exercise price per share of the options we grant to our named executive officers equals the closing trading price of our common stock on the date of grant or,
if our stock is not traded on that date, the immediately preceding trading date.

In 2018, we began granting restricted stock units. Restricted stock units typically vest 173" on the first anniversary of the grant date and the
remaining 2/3rds vest over a period of two years in equal quarterly installments, with the last such vesting date being the third anniversary of the grant date.

Other Elements of Compensation
Retirement Savings and Health and Welfare Benefits

We maintain a 401(k) retirement savings plan for our employees, including our named executive officers, who satisfy certain eligibility
requirements. Our named executive officers are eligible to participate in the 401(k) plan on the same terms as other full-time employees. In addition, all of our
full-time employees, including our named executive officers, are eligible to participate in our health and welfare plans, including medical, dental and vision
benefits; medical and dependent care flexible spending accounts; short-term and long-term disability insurance; and life and AD&D insurance.
Perquisites, Tax Gross-Ups and Other Personal Benefits

We do not provide perquisites, tax gross-ups or other personal benefits to our named executive officers.
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OUTSTANDING EQUITY AWARDS AT YEAR END TABLE

The following table sets forth information concerning unexercised options and stock awards for each of the named executive officers listed in the
Summary Compensation Table, outstanding as of the end of the Company’s last completed calendar year:

Option Awards Stock Awards
Number of
Number of Securities
Securities Underlying Market Value
Underlying Unexercised Number of of Shares or
Unexercised Options or Shares or Units of Stock
Options or Stock Awards Option Option Units of Stock  That Have Not
Stock Awards #) Exercise Price Expiration That Have Not Vested
Name Grant Date (#) Exercisable = Unexercisable %) Date Vested (#) %)
Pat Goepel 03/31/2015 (1) 30,000 -0- 5.76 3/31/2020
04/12/2016 (1) 41,669 8,331 5.31 4/12/2021
04/06/2017 (2) 25,001 24,999 9.86 4/6/2022
05/16/2018 (3) 12,500 37,500 14.20 12/15/2022
08/24/2018 (4) = - - -- 10,000 50,800
Kelyn Brannon 10/02/2017 (2) 25,000 75,000 12.61 10/2/2022
05/16/2018 (3) 12,500 37,500 14.20 12/15/2022
8/24/2018 (4) = = -- -- 10,000 50,800
Eyal Goldstein 12/15/2016 (1) 66,670 33,330 8.62 12/15/2021
04/06/2017 (2) 15,000 15,000 9.86 4/6/2022
05/16/2018 (3) 12,500 37,500 14.20 12/15/2022
08/24/2018 (4) -- -- -- -- 10,000 50,800
Joe Karbowski 07/03/2014 (2) 50,000 -0- 6.04 7/3/2019
04/12/2016 (1) 16,669 3,331 5.31 4/12/2021
04/06/2017 (2) 7,500 7,500 9.86 4/6/2022
05/16/2018 (3) 12,500 37,500 14.20 12/15/2022
08/24/2018 (4) -- -- -- -- 10,000 50,800

(1) Option vests and becomes exercisable in respect of 33% of the shares of Company common stock underlying the option on the first anniversary
of the grant date and in respect of 8.33% of the shares of Company common stock underlying the option on each quarterly anniversary of the
vesting commencement date thereafter, in each case, subject to the executive’s continued service to the Company through the applicable vesting
date.

(2) Option vests and becomes exercisable in respect of 25% of the shares of Company common stock underlying the option on the first anniversary
of the grant date and in respect of 25% of the shares of Company common stock underlying the option on each annual anniversary of the vesting
commencement date thereafter, in each case, subject to the executive’s continued service to the Company through the applicable vesting date.

(3) Option vests and becomes exercisable in four equal annual installments beginning December 15, 2018, subject to the executive’s continued
service to the Company through the applicable vesting date.

(4) Represents grant of restricted stock units that vest 1/3' on the first anniversary of the grant date and the remaining 2/3rds vest over a period of
two years in equal quarterly installments, with the last such vesting date being the third anniversary of the grant date. The market value of the
restricted stock units reported in these columns is based on the closing market price of our stock on December 31, 2018, which was $5.08.
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Executive Compensation Arrangements

We are party to an offer letter with each of our named executive officers, other than Mr. Goepel, pursuant to which we require our named executive
officers to enter into our standard confidentiality agreement and establish the named executive officer’s initial base salary, discretionary bonus eligibility and
benefit entitlements.

We entered into an amended and restated employment agreement with Mr. Goepel in August 2011. Under the employment agreement, we provided
for Mr. Goepel to be paid an annual base salary of $200,000, which was increased to $350,000 effective October 1, 2016, to be eligible to receive a
discretionary annual bonus, for certain benefit entitlements and for an initial equity award grant in the form of a stock option. Under the employment
agreement, in the event Mr. Goepel’s employment is terminated by us for other than cause, he is entitled to receive six months of base salary.

In December 2017, our compensation committee adopted the Company’s Executive Change in Control Severance Plan (the “CIC Plan”). Under the
CIC Plan, in the event we terminate the employment of a named executive officer without cause or a named executive officer resigns for good reason, in each
case, during the twelve month period commencing on a change in control (or within 90 days prior to the change in control if such termination is at the request
of the third party effecting the change in control), the Company will (i) continue to pay the named executive officer his or her base salary for 12 months, (ii) a
pro-rated target bonus, (iii) continued health care coverage for up to 12 months, (iv) full accelerated vesting of all outstanding equity awards and (v) each
option shall remain exercisable for its full term. Any such severance benefits are subject to the named executive officer providing the Company a general
release of claims. Severance payable to Mr. Goepel under the CIC Plan will be reduced by any severance paid in connection with his amended and restated
employment agreement.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows the amount of our common stock beneficially owned as of April 2, 2019 by each person who is known by us to
beneficially own more than five percent of our common stock, each of our directors, director nominees and named executive officers, and all directors and
executive officers as a group.

Shares Beneficially Owned(1)(2)

Name of Beneficial Owner Number Percent

Arrow Mark Colorado Holdings, LL.C 1,829,582 (3) 11.9%
iSystems Holdings, LLC 1,026,332 (4) 6.7%
Red Oak Partners, LLC 942,970 (5) 6.1%
David Sandberg 980,385 (6) 6.4%
Daniel Gill 1,038,332  (7) 6.7%
Patrick Goepel 781,765 (8) 5.0%
Bradford Oberwager 12,000 (9) e
Adrian Pertierra 36,447 (10) *

J. Randall Waterfield 163,136 (11) 1.1%
Eyal Goldstein 105,004 (12) *
Joe Karbowski 112,151 (13) &
Kelyn Brannon 37,500 (14) *
Rhonda Parouty -0- &
All directors and executive officers as a group (9 persons) 3,266,720 20.6%

* Indicates ownership of less than 1% of the total outstanding shares
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Beneficial ownership as reported in the above table has been determined in accordance with Rule 13d-3 under the Exchange Act. The persons and
entities named in the table have sole voting and investment power with respect to all shares shown as beneficially owned by them, except as noted
below. Amounts shown include shares of our common stock issuable upon exercise of outstanding options within 60 days after April 2, 2019.

Except for the percentages of certain parties that are based on presently exercisable options which are indicated in the footnotes to the table, the
percentages indicated are based on 15,404,532 shares of our common stock issued and outstanding on April 2, 2019. In the case of parties holding
presently exercisable options, the percentage ownership is calculated on the assumption that the shares presently held or purchasable within the next
60 days underlying such options are outstanding.

Pursuant to Schedule 13G (amendment No. 1) filed with the SEC on February 14, 2019 and represents the number of shares beneficially owned as of
December 31, 2018. The business office of ArrowMark Colorado Holdings, LLC (“Arrowmark”) is 100 Fillmore Street, Suite 325, Denver, Colorado
80206. ArrowMark is an investment advisor registered under the Investment Advisors Act of 1940 and beneficially owns shares of our common stock
on behalf of investment funds or accounts it manages. We have granted a waiver from the operation of our Rights Plan to ArrowMark’s ownership of
our common stock; provided that, among other things, ArrowMark ensure that none of the investment funds or accounts it manages own more than
4.9% of our common stock

Pursuant to a Schedule 13D filed by iSystems Holdings, LLC (“Holdings”) with the SEC on June 18, 2018, Silver Oak iSystems, LLC (“iSystems
LLC”) is the owner of a controlling interest in Holdings and has the right to appoint a majority of the managers of Holdings. Silver Oak Services
Partners II, L.P. (“SOSP II”) is the sole member of iSystems LLC. Silver Oak Management II, L.P. (“SOM II”) is the general partner of SOSP II. Silver
Oak Services Partners, LLC (“SOSP LLC”) is the general partner of SOM II. Daniel M. Gill and Gregory M. Barr are the sole members of SOSP LLC,
each owning a 50% interest in SOSP LLC, who acting together, have the power to direct the decisions of SOSP II regarding the vote and disposition of
securities held directly by Holdings. As such, iSystems LLC, SOSP II, SOM II, SOSP LLC, Mr. Gill and Mr. Barr may be deemed to be indirect
beneficial owners of the shares held directly by Holdings. Each of iSystems LLC, SOSP II, SOM II, SOSP LLC, Mr. Gill and Mr. Barr expressly
disclaim beneficial ownership of the shares held directly by Holdings. The principal business address of each beneficial owner is 1560 Sherman
Avenue, Suite 1200, Evanston, Illinois 60201.

Pursuant to a Schedule 13D (Amendment No. 13) filed by Red Oak Partners, LL.C with the SEC on December 8, 2016. Includes 606,193 shares held by
The Red Oak Fund, LP (including 272,303 shares previously held by Pinnacle Opportunities Fund, L.P. prior to its merger with The Red Oak Fund, LP
as of December 31, 2018), 146,777 shares held by The Red Oak Long Fund, LP, and 190,000 shares held by The Red Oak Institutional Founders Long

Fund, LP. The funds are each controlled by Red Oak Partners, LLC. The business address is 150 E. Palmetto Park Road, Boca Raton, FL 33432.

Pursuant to a Schedule 13D (Amendment No. 13) filed by Red Oak Partners, LLC with the SEC on December 8, 2016, Mr. Sandberg, as the managing
member, founder, and portfolio manager of Red Oak, LLC may be deemed to beneficially own 942,970 shares beneficially owned by Red Oak
Partners, LLC. Mr. Sandberg directly owns 22,415 shares and 15,000 shares issuable upon exercise of options exercisable within 60 days of April 2,
2019.

Pursuant to a Schedule 13D filed by Holdings with the SEC on June 18, 2018, Mr. Gill may be deemed to be indirect beneficial owner of the shares
held directly by Holdings. Mr. Gill expressly disclaims beneficial ownership of the shares held directly by Holdings. Mr. Gill also holds 10,000 shares

issuable upon exercise of options exercisable within 60 days of April 2, 2019.

Consists of 660,097 shares held directly by Mr. Goepel and 121,668 shares issuable upon exercise of options exercisable within 60 days of April 2,
2019.

Consists of 2,000 shares held directly by Mr. Oberwager and 10,000 shares issuable upon exercise of options exercisable within 60 days of April 2,
2019.

Consists of 21,447 shares held directly by Mr. Pertierra and 15,000 shares issuable upon exercise of options exercisable within 60 days of April 2,
2019.

Consists of 148,136 shares held directly by Mr. Waterfield and 15,000 shares issuable upon exercise of options exercisable within 60 days of April 2,
2019.

Consists of 105,004 shares issuable upon exercise by Mr. Goldstein of options exercisable within 60 days of April 2, 2019.

Consists of 20,901 shares held directly by Mr. Karbowski and 91,250 shares issuable upon exercise of options exercisable within 60 days of April 2,
2019.

Consists of 37,500 shares issuable upon exercise by Ms. Brannon of options exercisable within 60 days of April 2, 2019.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of December 31, 2018 with respect to the shares of the Company’s common stock that may be issued
under the Company’s existing equity compensation plans.

Number of
Securities
Remaining
Available for
Future Issuance
Number of Under
Securities Equity
to be Issued upon Weighted Compensation
Exercise of Average Plans (Excluding
Outstanding Exercise Price of Securities
Options and Outstanding Reflected in
Plan Category Awards Options First Column)
Equity Compensation Plans Approved by Stockholders (1) 1,639,000 $ 10.02 108,000
Equity Compensation Plans Not Approved by Stockholders - N/A -
Total 1,639,000 $ 10.02 108,000

(1) Consists of the 2018 Plan.

APPROVAL OF TRANSACTIONS WITH RELATED PARTIES

The board of directors reviews all transactions involving the Company in which any of our directors, director nominees, significant stockholders and
executive officers and their immediate family members are participants to determine whether such person has a direct or indirect material interest in the
transaction. All directors, director nominees and executive officers must notify us of any proposed transaction involving us in which such person has a direct
or indirect material interest. Such proposed transaction is then reviewed by either the Audit Committee or a special committee of independent directors,
which determines whether or not to approve the transaction. After such review, the reviewing body approves the transaction only if it determines that the
transaction is in, or not inconsistent with, the best interests of the Company and its stockholders. Review and approval of such transactions fall under Section
D (2) of the Company’s Audit Committee Charter.

OTHER MATTERS

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires the Company’s officers, directors and persons who beneficially own more than 10% of the Company’s
common stock (“10% Stockholders”) to file reports of ownership and changes in ownership with the SEC and Nasdaq. Such officers, directors and 10%
Stockholders are also required by SEC rules to furnish the Company with copies of all Section 16(a) forms that they file. Based solely upon information
provided to the Company by individual officers, directors and 10% Stockholders, Asure believes that all of these filing requirements were satisfied by the
Company’s officers, directors and 10% Stockholders in calendar year 2018.

STOCKHOLDER PROPOSALS

A stockholder seeking to include a proposal in our proxy statement and form of proxy card for the 2020 Annual Meeting must submit such proposal
to us by December 3, 2019. Shareholder proposals for inclusion in our proxy statement must comply with SEC Rule 14a-8 and should be addressed to Kelyn
Brannon, Corporate Secretary, Asure Software, Inc., 3700 N. Capital of Texas Hwy, Suite 350, Austin, Texas 78746. If the date of the 2020 Annual Meeting
is changed by more than 30 days from the date of the 2019 Annual Meeting, then the deadline for inclusion of proposals in our proxy statement is a
reasonable time before we begin to print and mail our proxy materials.
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A stockholder may also nominate a director or bring other business before the stockholders at the 2020 Annual Meeting but must comply with the
advance notice procedures in our Bylaws. In general, the Bylaws require written notice of any stockholder proposals for other business or director
nominations to be delivered or mailed to and received by the Corporate Secretary at our principal executive offices between February 1, 2020 and March 3,
2020 and the written notice must contain the specific information required in our Bylaws. If the date of the 2020 Annual Meeting changes by more than 30
days from the anniversary date of the 2019 Annual Meeting, the written notice must be received by us no later than the close of business on the 10th day
following the earlier of the date on which we first mail notice of the date of the 2020 Annual Meeting or otherwise make public disclosure of the date.
Proposals for director nominees and other business submitted through this process will not be included in our proxy materials sent to stockholders prior to the
meeting.

Under our Bylaws, the stockholder’s notice of a director nomination must set forth (a) as to each person whom the stockholder proposes to nominate
for election as director, all information relating to the person that would be required to be disclosed in solicitations of proxies for election of directors pursuant
to Section 14 of the Exchange Act, including such person’s written consent to being named as a nominee and to serve as a director if elected; (b) as to the
stockholder giving notice, the name and address of the person as they appear on our books and the class and number of shares beneficially owned and owned
of record by the person; and (c) as to the beneficial owner, if any, on whose behalf the nomination is made, the name and address of the person and the class
and number of share beneficially owned by the person.

Under our Bylaws, the stockholder’s notice of a proposal for other business must set forth (i) a brief description of the business desired to be brought
before the meeting and the reasons for conducting such business at the meeting; (ii) the name and address, as they appear on our books, of the stockholder
proposing the business and the name and address of the beneficial owner, if any, on whose behalf the proposal is made; (iii) the class and number of our
shares of our common stock that are owned beneficially and of record by the stockholder and by the beneficial owner, if any, on whose behalf the proposal is
being made; and (iv) any material interest of the stockholder of record and the beneficial owner, if any, on whose behalf the proposal is made in such
business.

The above summary of our Bylaws is qualified in its entirety by reference to the full text of our Bylaws.
PROXY SOLICITATION AND COSTS

The enclosed proxy is being solicited by the board of directors of the Company. We will bear the entire cost of solicitation of proxies on behalf of
the Company, including preparation, assembly, printing and mailing of this proxy statement, the enclosed proxy card, and the enclosed annual report for
calendar year 2018. We will reimburse banks, brokers and other custodians, nominees and fiduciaries for their costs of sending the proxy soliciting material to
our beneficial owners. Our officers, directors and other regular employees may, without additional compensation, solicit consents personally or by facsimile,
telephone, e-mail or special letter.

HOUSEHOLDING

Some banks, brokers and other record holders have begun the practice of “householding” proxy statements and annual reports. “Householding” is the
term used to describe the practice of delivering a single set of proxy statements and annual reports to any household at which two or more stockholders reside
if a company reasonably believes the stockholders are members of the same family. This procedure reduces the volume of duplicate information stockholders
receive and also reduces a company’s printing and mailing costs. We will promptly deliver an additional copy of either document to any stockholder who
writes or calls us at the following address or phone number: Investor Relations, Asure Software, Inc., 3700 N. Capital of Texas Hwy, Suite 350, Austin, Texas
78746, (512) 437-2678. Stockholders may also use the above contact information for requests from (i) individual stockholders in households currently
receiving a single copies of annual reports and proxy statements who wish to receive separate copies in the future and (ii) two or more stockholders in
households receiving multiple copies of annual reports and proxy statements who wish to receive a single copy of annual reports and proxy statements in the
future.
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ANNUAL REPORT ON FORM 10-K

We will provide to any stockholder without charge a copy of our 2018 annual report on Form 10-K upon written request to our Secretary at Asure
Software, Inc., 3700 N. Capital of Texas Hwy, Suite 350, Austin, TX 78746. Our annual report booklet and this proxy statement are also available online at
https://investor.asuresoftware.com/financial-information.

OTHER BUSINESS

As of the date of this proxy statement, we know of no business that will be presented for consideration at the Annual Meeting other than the items
referred to in this proxy statement. If any other matter is properly brought before the Annual Meeting for action by stockholders, proxies will be voted in
accordance with the recommendation of the board or, in the absence of such a recommendation, in accordance with the judgment of the proxy holder.

By order of the Board of Directors

/s/ PATRICK GOEPEL

Patrick Goepel

Chief Executive Officer
Austin, Texas
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SECOND AMENDED AND RESTATED RIGHTS AGREEMENT

This SECOND AMENDED AND RESTATED RIGHTS AGREEMENT (the “Agreement”) is dated effective April 17, 2019, by and between
Asure Software, Inc., a Delaware corporation (f/k/a Forgent Networks, Inc.) (the “Company”), and American Stock Transfer & Trust Company LLC, a New
York limited liability trust company (the “Rights Agent”).

RECITALS

A. The Company has experienced substantial operating losses in previous years, and under the Internal Revenue Code of 1986, as amended (the
“Code”), and rules promulgated by the Internal Revenue Service, the Company may “carry forward” its net operating losses (the “NOLs”) in
certain circumstances to offset current and future earnings, and thus reduce its federal income tax liability (subject to certain requirements and
restrictions).

B. If the Company experiences an “ownership change,” as defined in Section 382 of the Code, its ability to use its NOLs could be substantially
limited or lost altogether.

C. The Company believes that its NOLs are a substantial asset of the Company and that it is in the best interest of the Company and its
stockholders that the Company provide for the protection of the Company’s NOLs on the terms and conditions set forth in this Agreement.

D. The Company entered into a Rights Agreement with the Rights Agent on December 19, 2005 (the “Prior Rights Agreement”).

E. Effective as of December 15, 2005, (the “Rights Dividend Declaration Date”), the Board of Directors of the Company authorized and
declared a dividend of one Preferred Share purchase right (a “Prior Right”) for each Common Share (as hereinafter defined) of the Company
outstanding as of the Close of Business (as hereinafter defined) on December 31, 2005.

F.  Effective as of October 28, 2009 (the “Record Date”), the Board of Directors of the Company approved modifications to the terms and
conditions of the Prior Right (as modified, the “Right”) and entered into an Amended and Restated Rights Agreement (the “Amended Rights
Agreement”) with the Rights Agent in accordance with the rights, preferences and privileges set forth in the form of Amended and Restated
Certificate of Designation of Rights, Preferences and Privileges of Series A Junior Participating Preferred Stock attached to this Agreement as
Exhibit A subject to the terms and subject to the conditions set forth in this Agreement.

G. Each Right represents the right to purchase one one-thousandth (1/1000) of a share of Series A Junior Participating Preferred Stock (as such
number may be adjusted pursuant to the provisions of this Agreement). The Board of Directors of the Company further authorized and directed
the issuance of one Right (as such number may be adjusted pursuant to the provisions of this Agreement) with respect to each Common Share
that shall become outstanding between the Record Date and the earlier of the Distribution Date and the Expiration Date (as such terms are
hereinafter defined), and in certain circumstances after the Distribution Date.

H. The Company desires to amend and restate the Amended Rights Agreement to extend the expiration date and to amend certain other provisions
in the Amended Rights Agreement.
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AGREEMENT
NOW, THEREFORE, in consideration of the promises and the mutual agreements set forth in this Agreement, the parties hereby agree as follows:
SECTION 1. CERTAIN DEFINITIONS. For purposes of this Agreement, the following terms have the meanings indicated:
(a) “Adjustment Shares” shall have the meaning set forth in Section 11(a) of this Agreement.

(b) “Acquiring Person” shall mean any Person (other than the Company, any Related Person or any Exempt Person) who, itself or together
with all Affiliates and Associates of such Person, shall be the Beneficial Owner of 4.9% or more of the Common Shares then outstanding; and provided,
however, that (i) if, as of the Record Date, any Person is the Beneficial Owner of 4.9% or more of the outstanding Common Shares, such Person shall not be
deemed to be an Acquiring Person unless and until such time as (A) such Person or Affiliate or Associate of such Person thereafter becomes the Beneficial
Owner of additional Common Shares representing one-half of 1% or more of the then outstanding Common Shares, other than as a result of a stock dividend,
stock split or similar transaction effected by the Company in which all holders of Common Shares are treated substantially equally, or (B) any other Person
who is the Beneficial Owner of Common Shares thereafter becomes an Affiliate or Associate of such Person; provided that the foregoing exclusion shall
cease to apply with respect to any Person at such time as such Person, together with all Affiliates and Associates of such Person, ceases to Beneficially Own
4.9% or more of the then outstanding Common Shares, and (ii) a Person will not be deemed to have become an Acquiring Person solely as a result of an
acquisition of Common Shares by the Company which reduces the number of Common Shares outstanding unless and until such time as (A) such Person or
any Affiliate or Associate of such Person thereafter becomes the Beneficial Owner of additional Common Shares, other than as a result of a stock dividend,
stock split or similar transaction effected by the Company in which all holders of Common Shares are treated substantially equally, or (B) any other Person
who is the Beneficial Owner of Common Shares thereafter becomes an Affiliate or Associate of such Person. Notwithstanding the foregoing, if the Board
determines that a Person who would otherwise be an “Acquiring Person” as defined pursuant to the foregoing provisions of this Section 1(b) (i) has become
such inadvertently (including, without limitation, because (A) such Person was unaware that it Beneficially Owned a percentage of Common Shares that
would otherwise cause such Person to be an Acquiring Person or (B) such Person was aware of the extent of its Beneficial Ownership of Common Shares but
had no actual knowledge of the consequences of such Beneficial Ownership under this Agreement), and such Person divests as promptly as practicable (as
determined by the Board) a sufficient number of Common Shares so that such Person would no longer be an “Acquiring Person” as defined pursuant to the
foregoing provisions of this Section 1(b), or (ii) but characterizing such Person as an “Acquiring Person” would adversely impact the availability of the
Company’s NOLs to a greater extent than not characterizing such Person as an “Acquiring Person”, then in each case, such Person shall not be deemed, and
shall never have been deemed, to be an “Acquiring Person” for any purposes of this Agreement unless and until such Person shall again become an
Acquiring Person.

(c) “Affiliate” and “Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2 of the General Rules and
Regulations under the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), as in effect on the date of this Agreement, and to the extent
not included within the foregoing clause of this Section 1(c), shall also include, with respect to any Person, any other Person (other than a Related Person or
an Exempt Person) whose Common Shares would be deemed constructively owned by such first Person pursuant to the provisions of Section 382 of the
Code, or any successor provision or replacement provision, provided, however, that a Person will not be deemed to be
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the Affiliate or Associate of another Person solely because either or both Persons are or were Directors of the Company.
(d) “Agreement” shall have the meaning set forth in the recitals at the beginning of this Agreement.
(e) A Person shall be deemed the “Beneficial Owner” of and shall be deemed to “Beneficially Own” any securities:

(i) which such Person or any of such Person’s Affiliates or Associates beneficially owns, directly or indirectly, for purposes of
Section 13(d) of the Exchange Act and Rule 13d-3 thereunder (or any comparable or successor law or regulation);

(ii) which such Person or any of such Person’s Affiliates or Associates has (A) the right to acquire (whether such right is
exercisable immediately or only after the passage of time) pursuant to any agreement, arrangement or understanding (other than customary agreements with
and between underwriters and selling group members with respect to a bona fide public offering of securities), or upon the exercise of conversion rights,
exchange rights, rights (other than the Rights), warrants or options, or otherwise; provided, that a Person shall not be deemed pursuant to this Section 1(e)(ii)
(A) the Beneficial Owner of, or to beneficially own, (1) securities tendered pursuant to a tender or exchange offer made by or on behalf of such Person or any
of such Person’s Affiliates or Associates until such tendered securities are accepted for purchase or exchange, or (2) securities which a Person or any of such
Person’s Affiliates or Associates may be deemed to have the right to acquire pursuant to any merger or other acquisition agreement between the Company and
such Person (or one or more of its Affiliates or Associates) if such agreement has been approved by the Board of Directors of the Company prior to there
being an Acquiring Person; or (B) the right to vote pursuant to any agreement, arrangement or understanding; provided, that a Person shall not be deemed the
Beneficial Owner of, or to beneficially own, any security under this Section 1(e)(ii)(B) if the agreement, arrangement or understanding to vote such security
(1) arises solely from a revocable proxy or consent given to such Person in response to a public proxy or consent solicitation made pursuant to, and in
accordance with, the applicable rules and regulations of the Exchange Act and (2) is not also then reportable on Schedule 13D under the Exchange Act (or
any comparable or successor report); or

(iii) which are beneficially owned, directly or indirectly, by any other Person (or any Affiliate or Associate thereof) with which
such Person or any of such Person’s Affiliates or Associates has any agreement, arrangement or understanding (whether or not in writing) (other than
customary agreements with and between underwriters and selling group members with respect to a bona fide public offering of securities) for the purpose of
acquiring, holding, voting (except to the extent contemplated by the proviso to Section l(e)(ii)(B)) or disposing of any securities of the Company; provided,
that in no case shall an officer or director of the Company be deemed (x) the Beneficial Owner of any securities beneficially owned by another officer or
director of the Company solely by reason of actions undertaken by such persons in their capacity as officers or directors of the Company or (y) the Beneficial
owner of securities held of record by the trustee of any employee benefit plan of the Company or any Subsidiary of the Company for the benefit of any
employee of the Company or any Subsidiary of the Company, other than the officer or director, by reason of any influence that such officer or director may
have over the voting of the securities held in the plan. Notwithstanding anything herein to the contrary, to the extent not within the foregoing provisions of
this Section 1(e), a Person shall be deemed the “Beneficial Owner” of and shall be deemed to “beneficially own” or have “beneficial ownership” of,
securities which such Person (i) would be deemed to constructively own pursuant to Section 382 of the Code, or any successor or replacement provision; or
(ii) would be deemed to have a direct or indirect economic or pecuniary interest, including, without limitation, interests or rights acquired through derivative,
hedging or




similar transactions relating to such securities with a counterparty, as determined by the Company’s Board of Directors in its sole and absolute discretion.

(f) “Business Day” shall mean any day other than a Saturday, Sunday or a day on which banking institutions in New York, New York are
authorized or obligated by law or executive order to close.

(g) “Close Of Business” on any given date shall mean 5:00 P.M., New York, New York time, on such date; provided, that if such date is not
a Business Day it shall mean 5:00 P.M., New York, New York time, on the next succeeding Business Day.

(h) “Code” shall have the meaning set forth in the recitals at the beginning of this Agreement.

(i) “Common Shares” when used with reference to the Company shall mean the shares of Common Stock of the Company, $0.01 par
value. “Common Shares” when used with reference to any Person other than the Company shall mean the capital stock (or equity interest) with the greatest
voting power of such other Person or, if such other Person is a Subsidiary of another Person, the Person or Persons which ultimately control such first-
mentioned Person.

(j) “Common Stock Equivalents” shall have the meaning set forth in Section 11(a) of this Agreement.

(k) “Company” shall have the meaning set forth in the recitals at the beginning of this Agreement.

(1) “Current Per Share Market Price” shall have the meaning set forth in Section 11(d) of this Agreement.
(m) “Current Value” shall have the meaning set forth in Section 11(a) of this Agreement.

(n) “Distribution Date” shall mean the earlier of (i) the Close of Business on the tenth day (or such later date as may be determined by
action of a majority of the members of the Board of Directors then in office) after the Shares Acquisition Date (or, if the tenth day after the Shares Acquisition
Date occurs before the Record Date, the Close of Business on the Record Date) or (ii) the Close of Business on the tenth day (or such later date as may be
determined by action of a majority of the members of the Board of Directors then in office) after the date that a tender or exchange offer by any Person (other
than the Company, any Subsidiary of the Company, any employee benefit plan of the Company or of any Subsidiary of the Company, or any Person or entity
organized, appointed or established by the Company for or pursuant to the terms of any such plan) is first published or sent or given within the meaning of
Rule 14d-2(a) of the General Rules and Regulations under the Exchange Act, if, assuming the successful consummation thereof, such Person would be the
Beneficial Owner of 4.9% or more of the shares of Common Stock then outstanding.

(o) “Equivalent Shares” shall mean Preferred Shares and any other class or series of capital stock of the Company that is entitled to
participate in dividends and other distributions, including distributions upon the liquidation, dissolution or winding up of the Company, on a proportional
basis with the Common Shares. In calculating the number of any class or series of Equivalent Shares for purposes of Section 11 of this Rights Agreement, the
number of shares, or fractions of a share, of such class or series




of capital stock that is entitled to the same dividend or distribution as a whole Common Share shall be deemed to be one share.
(p) “Exchange Act” shall have the meaning set forth in Section 1(b) of this Agreement.
(q) “Exchange Fraction” shall have the meaning set forth in Section 11(p) of this Agreement
(r) “Exchange Ratio” shall have the meaning set forth in Section 11(a) of this Agreement.

(s) “Exempt Person” means a Person whose Beneficial Ownership (together with all Affiliates and Associates of such Person) of 4.9% or
more of the then- outstanding Common Shares will not, as determined by the Company’s Board of Directors in its sole discretion, jeopardize or endanger the
availability to the Company of its NOLs, provided, however, that such a Person will cease to be an “Exempt Person” if the Board of Directors makes a
contrary determination with respect to the effect of such Person’s Beneficial Ownership (together with all Affiliates and Associates of such Person) upon the
availability to the Company of its NOLs.

(t) “Exemption Request” shall have the meaning set forth in Section 35.

(u) “Expiration Date” shall mean the earliest of (i) the Close of Business on the Final Expiration Date, (ii) the Redemption Date, (iii) the
time at which the Board of Directors orders the exchange of the Rights as provided in Section 24 of this Agreement, (iv) the consummation of a transaction
contemplated by Section 13(d) of this Agreement, (v) the consummation of a reorganization transaction entered into by the Company resulting in the
imposition of stock transfer restrictions, that the Board of Directors determines will provide protection for the Company’s NOLs similar to that provided by
this Agreement, (vi) the repeal of Section 382 of the Internal Revenue Code or any successor statute, or any other change, if the Board of Directors
determines that this Agreement is no longer necessary for the preservation of tax benefits, or (vii) the beginning of a taxable year of the Company to which
the Board of Directors determines that no tax benefits may be carried forward.

(v) “Final Expiration Date” shall mean October 28, 2022; provided that if this Agreement shall not have been approved by the Company’s
stockholders at a meeting of stockholders held prior to October 28, 2019, the Final Expiration Date shall be October 28, 2019.

(w) “NOLs” shall have the meaning set forth in the recitals at the beginning of this Agreement.
(x) “OTC” shall have the meaning set forth in Section 11(d) of this Agreement.

(y) “Permitted Offer” shall mean a tender offer for all outstanding Common Shares made in the manner prescribed by Section 14(d) of the
Exchange Act and the rules and regulations promulgated thereunder; provided, that a majority of the members of the Board of Directors then in office has
determined that the offer is both adequate and otherwise in the best interests of the Company and its stockholders (taking into account all factors that such
members of the Board of Directors deem relevant, including without limitation prices that could reasonably be achieved if the Company or its assets were
sold on an orderly basis designed to realize maximum value).




(z) “Person” shall mean any individual, firm, limited liability company, corporation, partnership or other entity, and shall include any
successor (by merger or otherwise) of such entity.

(aa) “Post Transferee” shall have the meaning set forth in Section 7(e) of this Agreement.

(bb) “Preferred Shares” shall mean shares of Series A Junior Participating Preferred Stock of the Company.
(cc) “Prior Transferee” shall have the meaning set forth in Section 7(e) of this Agreement.

(dd) “Purchase Price” shall have the meaning set forth in Section 4(a) of this Agreement.

(ee) “Ratio of Exchange” shall have the meaning set forth in Section 24(a).

(ff) “Record Date” shall have the meaning set forth in the recitals at the beginning of this Agreement.

(gg) “Redemption Date” shall mean the time at which the Board of Directors of the Company orders redemption of the Rights as provided
in Section 23 of this Agreement.

(hh) “Redemption Price” shall have the meaning set forth in Section 23(a).

(ii) “Related Person” means (i) any Subsidiary of the Company or (ii) any employee benefit or stock ownership plan of the Company or of
any Subsidiary of the Company or any entity holding Common Shares for or pursuant to the terms of any such plan.

(4j) “Requesting Person” shall have the meaning set forth in Section 35.

(kk) “Rights Agent” shall have the meaning set forth in the recitals at the beginning of this Agreement.

(1) “Rights Certificate” shall have the meaning set forth in Section 3(a) of this Agreement.

(mm) “Rights Dividend Declaration Date” shall have the meaning set forth in the recitals at the beginning of this Agreement.

(nn) “Section 11(a)(ii) Trigger Date” shall have the meaning set forth in Section 11(A) of this Agreement.

(00) “Securities Act” shall have the meaning set forth in Section 9(c) of this Agreement.

(pp) “Security” shall have the meaning set forth in Section 11(d) of this Agreement.

(qq) “Shares Acquisition Date” shall mean the first date of public announcement (which, for purposes of this definition, shall include,

without limitation a report filed pursuant to Section 13(d) under the Exchange Act) by the Company or an Acquiring Person that an Acquiring Person has
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become such; provided, that if such Person is determined not to have become an Acquiring Person pursuant to Section 1(b)(ii) of this Agreement, then no
Shares Acquisition Date shall be deemed to have occurred.

(rr) “Spread” shall have the meaning set forth in Section 11(a) of this Agreement.

(ss) “Subsidiary” of any Person shall mean any corporation or other entity of which an amount of voting securities or other ownership
interests sufficient to elect a majority of the directors or Persons having similar authority of such corporation or other entity is beneficially owned, directly or
indirectly, by such Person, or any corporation or other entity otherwise controlled by such Person.

(tt) “Substitution Period” shall have the meaning set forth in Section 11(a) of this Agreement.
(uu) “Summary of Rights” shall have the meaning set forth in Section 3(b) of this Agreement.
(vv) “Total Exercise Price” shall have the meaning set forth in Section 4(a) of this Agreement.
(ww) “Trading Day” shall have the meaning set forth in Section 11(d) of this Agreement.

(xx) “Triggering Event” shall mean an event pursuant to which any Person (other than the Company, any Subsidiary of the Company, any
employee benefit plan of the Company or any Subsidiary of the Company, or any entity holding Common Shares for or pursuant to the terms of any such
plan), together with all Affiliates and Associates of such Person, becomes an Acquiring Person.

SECTION 2. APPOINTMENT OF RIGHTS AGENT. The Company hereby appoints the Rights Agent to act as agent for the Company in
accordance with the terms and conditions of this Agreement, and the Rights Agent hereby accepts such appointment. The Company may from time to time
appoint such co-Rights Agents as it may deem necessary or desirable and shall notify promptly the Rights Agent in writing of any such appointment. The
Rights Agent shall have no duty to supervise, and shall in no event be liable for the acts or omissions of any such co-Rights Agent.

SECTION 3. ISSUANCE OF RIGHTS CERTIFICATES.

(a) Until the Distribution Date, (i) the Rights will be evidenced (subject to the provisions of Sections 3(b) and 3(c) of this Agreement) by
the certificates for Common Shares registered in the names of the holders thereof (which certificates shall also be deemed to be Rights Certificates) and not
by separate Rights Certificates and (ii) the right to receive Rights Certificates will be transferable only in connection with the transfer of Common Shares.
Until the earlier of the Distribution Date or the Expiration Date, the surrender for transfer of such certificates for Common Shares shall also constitute the
surrender for transfer of the Rights associated with the Common Shares represented thereby. As soon as practicable after the Distribution Date, the Company
will prepare and execute, the Rights Agent will countersign, and the Company will send or cause to be sent (and the Rights Agent will, at the request and
expense of the Company, send) by first-class, postage-prepaid mail, to each record holder of Common Shares as of the close of business on the Record Date,
at the address of such holder shown on the records of the Company, a Rights Certificate, in substantially the form of Exhibit B hereto (a “Rights
Certificate”), evidencing one Right for each Common Share so held, subject to adjustment as provided herein. In the event that an adjustment in the number
of Rights per Common Share has been made pursuant to Section 11(a)(i), Section 11(i) or Section 11(p) of this Agreement, then at the time of distribution of
the Rights




Certificates, the Company shall make the necessary and appropriate rounding adjustments (in accordance with Section 14(a) of this Agreement) so that Rights
Certificates representing only whole numbers of Rights are distributed and cash is paid in lieu of any fractional Rights. As of the Distribution Date, the Rights
will be evidenced solely by such Rights Certificates and may be transferred by the transfer of the Rights Certificates as permitted hereby, separately and apart
from any transfer of one or more Common Shares, and the holders of such Rights Certificates as listed in the records of the Company or any transfer agent or
registrar for the Rights shall be the record holders thereof.

(b) On the Record Date or as soon as practicable thereafter, the Company will send a copy of a Summary of Rights in substantially the form
of Exhibit C hereto (the “Summary of Rights”), by first-class, postage-prepaid mail, to each record holder of Common Shares as of the close of business on
the Record Date, at the address of such holder shown on the records of the Company.

(c) Unless the Board of Directors by resolution adopted at or before the time of the issuance (including pursuant to the exercise of rights
under the Company’s benefit plans) of any Common Shares specifies to the contrary, Rights shall be issued in respect of all Common Shares that are issued
after the Record Date but prior to the earlier of the Distribution Date or the Expiration Date or, in certain circumstances provided in Section 22 of this
Agreement, after the Distribution Date. Certificates representing such Common Shares shall also be deemed to be certificates for Rights, and shall bear the
following legend:

THIS CERTIFICATE ALSO EVIDENCES AND ENTITLES THE HOLDER OF THIS AGREEMENT TO CERTAIN RIGHTS AS SET FORTH
IN THE SECOND AMENDED AND RESTATED RIGHTS AGREEMENT BETWEEN ASURE SOFTWARE, INC. (f’/k/a FORGENT NETWORKS, INC.)
AND AMERICAN STOCK TRANSFER & TRUST COMPANY LLC AS THE RIGHTS AGENT, DATED AS OF APRIL 17, 2019, AS IT MAY BE
AMENDED FROM TIME TO TIME (THE “RIGHTS AGREEMENT”), THE TERMS OF WHICH ARE HEREBY INCORPORATED HEREIN BY
REFERENCE AND A COPY OF WHICH IS ON FILE AT THE PRINCIPAL EXECUTIVE OFFICES OF ASURE SOFTWARE, INC. UNDER CERTAIN
CIRCUMSTANCES, AS SET FORTH IN THE RIGHTS AGREEMENT, SUCH RIGHTS WILL BE EVIDENCED BY SEPARATE CERTIFICATES AND
WILL NO LONGER BE EVIDENCED BY THIS CERTIFICATE. ASURE SOFTWARE, INC. WILL MAIL TO THE HOLDER OF THIS CERTIFICATE
A COPY OF THE RIGHTS AGREEMENT WITHOUT CHARGE AFTER RECEIPT OF A WRITTEN REQUEST THEREFOR. UNDER CERTAIN
CIRCUMSTANCES SET FORTH IN THE RIGHTS AGREEMENT, RIGHTS ISSUED TO, OR HELD BY, ANY PERSON WHO IS, WAS OR BECOMES
AN ACQUIRING PERSON OR ANY AFFILIATE OR ASSOCIATE THEREOF (AS SUCH TERMS ARE DEFINED IN THE RIGHTS AGREEMENT),
WHETHER CURRENTLY HELD BY OR ON BEHALF OF SUCH PERSON OR BY ANY SUBSEQUENT HOLDER, MAY BECOME NULL AND
VOID.

With respect to such certificates containing the foregoing legend, until the earlier of (i) the Distribution Date or (ii) the Expiration Date, the Rights
associated with the Common Shares represented by such certificates shall be evidenced by such certificates alone, and the surrender for transfer of any such
certificate shall also constitute the transfer of the Rights associated with the Common Shares represented thereby. In the event that the Company purchases or
acquires any Common Shares after the Record Date but prior to the Distribution Date, any Rights associated with such Common Shares shall be deemed
canceled and retired so that the Company shall not be entitled to exercise any Rights associated with the Common Shares which are no longer outstanding.




SECTION 4. FORM OF RIGHTS CERTIFICATES.

(a) The Rights Certificates (and the forms of election to purchase Common Shares and of assignment to be printed on the reverse thereof)
shall be substantially in the form of Exhibit B hereto and may have such marks of identification or designation and such legends, summaries or endorsements
printed thereon as the Company may deem appropriate and as are not inconsistent with the provisions of this Agreement, or as may be required to comply
with any applicable law or with any rule or regulation made pursuant thereto or with any rule or regulation of any stock exchange on which the Rights may
from time to time be listed, or to conform to usage. Subject to the provisions of Section 11 and Section 22 of this Agreement, the Rights Certificates,
whenever distributed, shall be dated as of the Record Date (or in the case of Rights issued with respect to Common Shares issued by the Company after the
Record Date, as of the date of issuance of such Common Shares), shall show the date of countersignature, and on their face shall entitle the holders thereof to
purchase such number of one-thousandths of a Preferred Share as shall be set forth therein at the price set forth therein (such exercise price per one one-
thousandth of a Preferred Share being hereinafter referred to as the “Purchase Price” and the aggregate exercise price of all Preferred Shares issuable upon
exercise of one Right being hereinafter referred to as the “Total Exercise Price”), but the number and type of securities purchasable upon the exercise of each
Right and the Purchase Price shall be subject to adjustment as provided herein.

(b) Any Rights Certificate issued pursuant to Section 3(a) or Section 22 of this Agreement that represents Rights beneficially owned by: (i)
an Acquiring Person or any Associate or Affiliate of an Acquiring Person, (ii) a transferee of an Acquiring Person (or of any such Associate or Affiliate) who
becomes a transferee after the Acquiring Person becomes such or (iii) a transferee of an Acquiring Person (or of any such Associate or Affiliate) who
becomes a transferee prior to or concurrently with the Acquiring Person becoming such and receives such Rights pursuant to either (A) a transfer (whether or
not for consideration) from the Acquiring Person to holders of equity interests in such Acquiring Person or to any Person with whom such Acquiring Person
has any continuing agreement, arrangement or understanding regarding the transferred Rights or (B) a transfer that the Board of Directors of the Company has
determined is part of a plan, arrangement or understanding that has as a primary purpose or effect avoidance of Section 7(e) of this Agreement, and any
Rights Certificate issued pursuant to Section 6 or Section 11 of this Agreement upon transfer, exchange, replacement or adjustment of any other Rights
Certificate referred to in this sentence, shall contain (to the extent feasible) the following legend:

THE RIGHTS REPRESENTED BY THIS RIGHTS CERTIFICATE ARE OR WERE BENEFICIALLY OWNED BY A PERSON WHO WAS OR
BECAME AN ACQUIRING PERSON OR AN AFFILIATE OR ASSOCIATE OR AN ACQUIMMG PERSON (AS SUCH TERMS ARE DEFINED IN
THE RIGHTS AGREEMENT). ACCORDINGLY, THIS RIGHTS CERTIFICATE AND THE RIGHTS REPRESENTED HEREBY MAY BECOME NULL
AND VOID IN THE CIRCUMSTANCES SPECIFIED IN SECTION 7(E) OF THE RIGHTS AGREEMENT.

In the event that the Rights become exercisable, the Rights Agent and the Company will agree upon a procedure for determining which Rights will
be so legended.

SECTION 5. COUNTERSIGNATURE AND REGISTRATION.

(a) The Rights Certificates shall be executed on behalf of the Company by its Chairman of the Board, its Chief Executive Officer, Chief
Financial Officer, President or any Vice President, either manually or by facsimile signature, and by the Secretary or an Assistant Secretary of the Company,
either manually or by facsimile signature, and shall have affixed thereto the Company’s seal (if any) or a facsimile thereof. The Rights Certificates shall be
manually countersigned by an authorized signatory of the Rights Agent and shall not be valid for any purpose unless countersigned. In case any




officer of the Company who shall have signed any of the Rights Certificates shall cease to be such officer of the Company before countersignature by the
Rights Agent and issuance and delivery by the Company, such Rights Certificates, nevertheless, may be countersigned by the Rights Agent and issued and
delivered by the Company with the same force and effect as though the person who signed such Rights Certificates had not ceased to be such officer of the
Company; and any Rights Certificate may be signed on behalf of the Company by any person who, at the actual date of the execution of such Rights
Certificate, shall be a proper officer of the Company to sign such Rights Certificate, although at the date of the execution of this Rights Agreement any such
person was not such an officer.

(b) Following the Distribution Date, the Rights Agent will keep or cause to be kept, at its office designated for such purposes, books for
registration and transfer of the Rights Certificates issued hereunder. Such books shall show the names and addresses of the respective holders of the Rights
Certificates, the number of Rights evidenced on its face by each of the Rights Certificates and the date of each of the Rights Certificates.

SECTION 6. TRANSFER, SPLITUP, COMBINATION AND EXCHANGE OF RIGHTS CERTIFICATES; MUTILATED, DESTROYED,
LOST OR STOLEN RIGHTS CERTIFICATES.

(a) Subject to the provisions of Sections 7(e), and 24 of this Agreement at any time after the Close of Business on the Distribution Date, and
at or prior to the Close of Business on the Expiration Date, any Rights Certificate or Rights Certificates may be transferred, split up, combined or exchanged
for another Rights Certificate or Rights Certificates, entitling the registered holder to purchase a like number of one-thousandths of a Preferred Share (or,
following a Triggering Event, other securities, cash or other assets, as the case may be) as the Rights Certificate or Rights Certificates surrendered then
entitled such holder to purchase. Any registered holder desiring to transfer, split up, combines or exchanges any Rights Certificate or Rights Certificates shall
make such request in writing delivered to the Rights Agent, and shall surrender the Rights Certificate or Rights Certificates to be transferred, split up,
combined or exchanged at the office of the Rights Agent designated for such purpose. Neither the Rights Agent nor the Company shall be obligated to take
any action whatsoever with respect to the transfer of any such surrendered Rights Certificate until the registered holder shall have completed and signed the
certificate contained in the form of assignment on the reverse side of such Rights Certificate and shall have provided such additional evidence of the identity
of the Beneficial owner (or former Beneficial owner) or Affiliates or Associates thereof as the Company shall reasonably request. Thereupon the Rights
Agent shall, subject to Sections 7(e), 14 and 24 of this Agreement, countersign and deliver to the person entitled thereto a Rights Certificate or Rights
Certificates, as the case may be, as so requested. The Company may require payment of a sum sufficient to cover any tax or governmental charge that may be
imposed in connection with any transfer, split up, combination or exchange of Rights certificates.

(b) Upon receipt by the Company and the Rights Agent of evidence reasonably satisfactory to them of the loss, theft, destruction or
mutilation of a Rights Certificate, and, in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to them, and, at the Company’s or
the Rights Agent’s request, reimbursement to the Company and the Rights Agent of all reasonable expenses incidental thereto, and upon surrender to the
Rights Agent and cancellation of the Rights Certificate if mutilated, the Company will make and deliver a new Rights Certificate of like tenor to the Rights
Agent for delivery to the registered holder in lieu of the Rights Certificates so lost, stolen, destroyed or mutilated.

SECTION 7. EXERCISE OF RIGHTS; PURCHASE PRICE; EXPIRATION DATE OF RIGHTS.

(a) Subject to Section 7(e) of this Agreement, the registered holder of any Rights Certificate may exercise the Rights evidenced thereby
(except as otherwise provided herein) in whole or in




part at any time after the Distribution Date upon surrender of the Rights Certificate, with the form of election to purchase on the reverse side thereof duly
executed, to the Rights Agent at the office of the Rights Agent designated for such purpose, together with payment of the Purchase Price for each one-
thousandth of a Preferred Share as to which the Rights are exercised and an amount equal to any applicable transfer tax required to be paid by the holder of
such Rights Certificate in accordance with Section 9 of this Agreement, at or prior to the Expiration Date.

(b) The Purchase Price for each one-thousandth of a Preferred Share issuable pursuant to the exercise of a Right shall initially be $1.7465
and shall be subject to adjustment from time to time as provided in Section 11 of this Agreement and shall be payable in lawful money of the United States of
America in accordance with paragraph (c) below.

(c) Upon receipt of a Rights Certificate representing exercisable Rights, together with the form of election to purchase duly executed,
accompanied by payment of the Purchase Price for the number of one-thousandths of a Preferred Share (or other securities or property, as the case may be) to
be purchased and an amount equal to any applicable transfer tax required to be paid by the holder of such Rights Certificate in accordance with Section 9 of
this Agreement in cash, or by certified check or cashier’s check payable to the order of the Company, the Rights Agent shall, subject to Section 20(k) of this
Agreement, thereupon promptly (i)(A) requisition from any transfer agent of the Preferred Shares (or make available, if the Rights Agent is the transfer agent
for the Preferred Shares) a certificate or certificates for the number of one-thousandths of a Preferred Share to be purchased and the Company hereby
irrevocably authorizes its transfer agent to comply with all such requests or (B) if the Company shall have elected to deposit the total number of one-
thousandths of a Preferred Share issuable upon exercise of the Rights hereunder with a depository agent, requisition from the depository agent of depository
receipts representing such number of one-thousandths of a Preferred Share as are to be purchased (in which case certificates for the Preferred Shares
represented by such receipts shall be deposited by the transfer agent with the depository agent) and the Company hereby directs the depository agent to
comply with such request, (ii) when appropriate, requisition from the Company the amount of cash to be paid in lieu of issuance of fractional shares in
accordance with Section 14 of this Agreement, (iii) after receipt of such certificates or depository receipts, cause the same to be delivered to or upon the order
of the registered holder of such Rights Certificate, registered in such name or names as may be designated by such holder and (iv) when appropriate, after
receipt thereof, deliver such cash to or upon the order of the registered holder of such Rights Certificate. The payment of the Purchase Price (as such amount
maybe reduced (including to zero) pursuant to Section 11(a)(iv) of this Agreement) may be made in cash or by certified check or cashier’s check payable to
the order of the Company. In the event that the Company is obligated to issue other securities of the Company, pay cash and/or distribute other property
pursuant to Section 11(a) of this Agreement, the Company will make all arrangements necessary to that such other securities, cash and/or other property are
available for distribution by the Rights Agent, if and when appropriate.

(d) In case the registered holder of any Rights Certificate shall exercise less than all the Rights evidenced thereby, a new Rights Certificate
evidencing Rights equivalent to the Rights remaining unexercised shall be issued by the Rights Agent to the registered holder of such Rights Certificate or to
his or her duly authorized assigns, subject to the provisions of Section 14 of this Agreement.

(e) Notwithstanding anything in this Agreement to the contrary, from and after the first occurrence of a Triggering Event, any Rights
beneficially owned by (i) an Acquiring Person or an Associate or Affiliate of an Acquiring Person, (ii) a transferee of an Acquiring Person (or of any such
Associate or Affiliate) who becomes a transferee after the Acquiring Person becomes such (a “Post Transferee), (iii) a transferee of an Acquiring Person (or
of any such Associate or Affiliate) who becomes a transferee prior to or concurrently with the Acquiring Person becoming such and receives such Rights
pursuant to either (A) a transfer (whether or not for consideration) from the Acquiring Person to holders of




equity interests in such Acquiring Person or to any Person with whom the Acquiring Person has any continuing agreement, arrangement or understanding
regarding the transferred Rights or (B) a transfer which the Board of Directors of the Company has determined is part of a plan, arrangement or understanding
which has as a primary purpose or effect the avoidance of this Section 7(e) (a “Prior Transferee”) or (iv) any subsequent transferee receiving transferred
Rights from a Post Transferee or a Prior Transferee, either directly or through one or more intermediate transferees, shall become null and void without any
further action and no holder of such Rights shall have any rights whatsoever with respect to such Rights, whether under any provision of this Agreement or
otherwise. The Company shall use all reasonable efforts to insure that the provisions of this Section 7(e) and Section 4(b) of this Agreement are complied
with, but shall have no liability to any holder of Rights Certificates or to any other Person as a result of its failure to make any determinations with respect to
an Acquiring Person or any of such Acquiring Person’s Affiliates, Associates or transferees hereunder.

(f) Notwithstanding anything in this Agreement to the contrary, neither the Rights Agent nor the Company shall be obligated to undertake
any action with respect to a registered holder upon the occurrence of any purported exercise as set forth in this Section 7 unless such registered holder shall
have (i) completed and signed the certificate contained in the form of election to purchase set forth on the reverse side of the Rights Certificate surrendered
for such exercise and (ii) provided such additional evidence of the identity of the Beneficial Owner (or former Beneficial Owner) or Affiliates or Associates
thereof as the Company shall reasonably request.

SECTION 8. CANCELLATION AND DESTRUCTION OF RIGHTS CERTIFICATES. All Rights Certificates surrendered for the purpose of
exercise, transfer, split up, combination or exchange shall, if surrendered to the Company or to any of its agents, be delivered to the Rights Agent for
cancellation or in canceled form, or, if surrendered to the Rights Agent, shall be canceled by it, and no Rights Certificates shall be issued in lieu thereof
except as expressly permitted by any of the provisions of this Agreement. The Company shall deliver to the Rights Agent for cancellation and retirement, and
the Rights Agent shall so cancel and retire, any other Rights Certificate purchased or acquired by the Company otherwise than upon the exercise thereof. The
Rights Agent shall deliver all canceled Rights Certificates to the Company, or shall, at the written request of the Company and consistent with the internal
policies of the Rights Agent, destroy such canceled Rights Certificates, and in such case shall deliver a certificate of destruction thereof to the Company.

SECTION 9. RESERVATION AND AVAILABILITY OF PREFERRED SHARES.

(a) The Company covenants and agrees that it will use its best efforts to cause to be reserved and kept available out of and to the extent of
its authorized and unissued Preferred Shares not reserved for another purpose (and, following the occurrence of a Triggering Event, out of its authorized and
unissued shares of Common Stock and/or other securities), the number of Preferred Shares (and, following the occurrence of the Triggering Event, Common
Stock and/or other securities) that will be sufficient to permit the exercise in full of all outstanding Rights in accordance with Section 7.

(b) If the Company shall hereafter list any of its Preferred Shares on a national securities exchange, then so long as the Preferred Shares
(and, following the occurrence of a Triggering Event, Common Shares and/or other securities) issuable and deliverable upon exercise of the Rights may be
listed on a national securities exchange, the Company shall use its best efforts to cause, from and after such time as the Rights become exercisable (but only to
the extent that it is reasonably likely that the Rights will be exercised), all shares reserved for such issuance to be listed on such exchange upon official notice
of issuance upon such exercise.
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(c) If the Company determines that registration under the Securities Act of 1933, as amended (the “Securities Act”) is required, then the
Company shall use its best efforts to (i) file, as soon as practicable following the first occurrence of a Triggering Event in which the consideration to be
delivered by the Company upon exercise of the Rights has been determined in accordance with Section 11(a)(iv) of this Agreement, or as soon as is required
by law following the Distribution Date, as the case may be, a registration statement under the Securities Act with respect to the securities purchasable upon
exercise of the Rights on an appropriate form, (ii) cause such registration statement to become effective as soon as practicable after such filing and (iii) cause
such registration statement to remain effective (with prospectus at all times meeting the requirements of the Securities Act) until the earlier of (A) the date as
of which the Rights are no longer exercisable for such securities and (B) the date of expiration of the Rights. The Company may temporarily suspend, for a
period not to exceed ninety (90) days after the date set forth in clause (i) of the first sentence of this Section 9(c), the exercisability of the Rights in order to
prepare and file such registration statement and permit it to become effective. Upon any such suspension, the Company shall issue a public announcement
stating, and notify the Rights Agent, that the exercisability of the Rights has been temporarily suspended, as well as a public announcement and notification to
the Rights Agent at such times the suspension is no longer in effect. The Company will also take such action as may be appropriate under, or to ensure
compliance with, the securities or “blue sky” laws of the various states in connection with the exercisability of the Rights. Notwithstanding any provision of
this Agreement to the contrary, the Rights shall not be exercisable in any jurisdiction, unless the requisite qualification in such jurisdiction shall have been
obtained, or an exemption therefrom shall be available, and until a registration statement has been declared effective. The Company will notify the Rights
Agent in writing of the jurisdictions in which Rights shall not be exercisable pursuant to the preceding sentence.

(d) The Company covenants and agrees that it will take all such action as may be necessary to ensure that all Preferred Shares delivered
upon exercise of Rights shall, at the time of delivery of the certificates for such Preferred Shares (subject to payment of the Purchase Price), be duly and
validly authorized and issued and fully paid and nonassessable shares.

(e) The Company further covenants and agrees that it will pay when due and payable any and all federal and state transfer taxes and charges
which may be payable in respect of the original issuance or delivery of the Rights Certificates or of any Preferred Shares upon the exercise of Rights. The
Company shall not, however, be required to pay any transfer tax which may be payable in respect of any transfer or delivery of Rights Certificates to a person
other than, or the issuance or delivery of certificates or depository receipts for the Preferred Shares in a name other than that of, the registered holder of the
Rights Certificate evidencing Rights surrendered for exercise or to issue or to deliver any certificates or depository receipts for Preferred Shares upon the
exercise of any Rights until any such tax shall have been paid (any such tax being payable by the holder of such Rights Certificate at the time of surrender) or
until it has been established to the Company’s satisfaction that no such tax is due.

SECTION 10. PREFERRED SHARES RECORD DATE. Each person in whose name any certificate for a number of one-thousandths of a
Preferred Share is issued upon the exercise of Rights shall for all purposes be deemed to have become the holder of record of Preferred Shares represented
thereby on, and such certificate shall be dated, the date upon which the Rights Certificate evidencing such Rights was duly surrendered and payment of the
Purchase Price multiplied by the number of one-thousandths of a Preferred Share with respect to which the Rights have been exercised (and any applicable
transfer taxes) was made; provided, that if the date of such surrender and payment is a date upon which the Preferred Shares transfer books of the Company
are closed, such person shall be deemed to have become the record holder of such shares on, and such certificate shall be dated, the next succeeding Business
Day on which the Preferred Shares transfer books of the Company are open. Prior to the exercise of the Rights evidenced thereby, the holder of a Rights
Certificate shall not be entitled to any rights of a holder of Preferred Shares for which the Rights shall be exercisable, including, without limitation, the right
to vote, to receive




dividends or other distributions or to exercise any preemptive rights, and shall not be entitled to receive any notice of any proceedings of the Company, except
as provided herein.

SECTION 11. ADJUSTMENT OF PURCHASE PRICE, NUMBER OF SHARES OR NUMBER OF RIGHTS. The Purchase Price, the
number and kind of shares or other property covered by each Right and the number of Rights outstanding are subject to adjustment from time to time as
provided in this Section 11.

(a) (i) In the event the Company shall at any time after the Record Date but prior to the Distribution Date (A) declare a dividend on the
Common Shares payable in Common Shares, (B) subdivide the outstanding Common Shares, (C) combine the outstanding Common Shares (by reverse stock
split or otherwise) into a smaller number of Common Shares, or (D) issue any shares of its capital stock in a reclassification of the Common Shares (including
any such reclassification in connection with a consolidation or merger in which the Company is the continuing or surviving corporation),thee, in each such
event, except as otherwise provided in this Section 11(a) and Section 7(e) of this Agreement: (1) each of the Rights outstanding at the time of the record date
for such dividend or the effective date of such subdivision, combination or reclassification shall be proportionately adjusted to that number of Right
(calculated to the nearest one ten-thousandth (1/10,000) of a Right) equal to a fraction (the “Exchange Ratio”), the numerator of which shall be the total
number of Common Shares or shares of capital stock issued in such reclassification of the Common Shares outstanding immediately following such time and
the denominator of which shall be the total number of Common Shares outstanding immediately prior to such time, and the number of Rights that shall
thereafter be issued with respect to each Common Share or share of such other capital stock that shall become outstanding thereafter prior to the Distribution
Date shall be equal to the total number of outstanding Rights immediately after such event (as adjusted pursuant to this clause (1)) divided by the total number
of outstanding Common Shares or shares of such other capital stock immediately after such event (subject to further adjustment pursuant to the provisions of
this Agreement); (2) the Purchase Price in effect at the time of the record date for such dividend or of the effective date of such subdivision, combination or
reclassification shall be adjusted so that the Purchase Price thereafter shall equal the result obtained by dividing the Purchase Price in effect immediately prior
to such time by the Exchange Ratio; provided, that in no event shall the consideration to be paid upon the exercise of one Right be less than aggregate par
value of the shares of capital stock of the Company issuable upon exercise of such Right; and (3) the number of Preferred Shares or shares of such other
capital stock issuable upon the exercise of each Right shall remain unchanged immediately after such event, but, in the event of a reclassification, the kind of
shares issuable upon the exercise of each Right immediately after such reclassification shall be adjusted to be the kind of shares of such other capital stock
issued in such reclassification, rather than Preferred Shares. If an event occurs which would require an adjustment under both this Section 11(a)(i) and Section
11(a)(ii) of this Agreement, the adjustment provided for in this Section 11(a)(i) shall be in addition to, and shall be made prior to, any adjustment required
pursuant to Section 11(a)(ii) of this Agreement.

(i) Subject to Section 24 of this Agreement, in the event a Triggering Event shall have occurred, then promptly following such
Triggering Event, proper provision shall be made so that each holder of a Right, except as provided in Section 7(e) of this Agreement, shall thereafter have
the right to receive for each Right, upon exercise thereof in accordance with the terms of this Agreement and payment of the then-current Total Exercise
Price, in lieu of a number of one-thousandths of a Preferred Share, such number of Common Shares of the Company as shall equal the result obtained by
multiplying the then-current Purchase Price by the then number of one-thousandths of a Preferred Share for which a Right was exercisable (or would have
been exercisable if the Distribution Date had occurred) immediately prior to the first occurrence of a Triggering Event, and dividing that product by 50% of
the Current Per Share Market Price (as defined and determined pursuant to Section 11(d) of this Agreement) for Common Shares on the




date of occurrence of the Triggering Event (such number of shares being hereinafter referred to as the “Adjustment Shares”).

(ii) The right to buy Common Shares of the Company pursuant to Section 11(a)(ii) of this Agreement shall not arise as a result of
any Person becoming an Acquiring Person through an acquisition of Common Shares pursuant to a Permitted Offer.

(iii) In lieu of issuing Common Shares in accordance with Section 11(a)(ii) of this Agreement, the Company may, if the Board of
Directors determines that such action is necessary or appropriate and not contrary to the interest of holders of Rights (and, in the event that the number of
Common Shares which are authorized by the Company’s Certificate of Incorporation but not outstanding or reserved for issuance for purposes other than
upon exercise of the Rights are not sufficient to permit the exercise in full of the Rights, or if any necessary regulatory approval for such issuance has not
been obtained by the Company, the Company shall): (A) determine the excess of (1) the value of the Common Shares issuable upon the exercise of a Right
(the “Current Value”) over (2) the Purchase Price (such excess, the “Spread”) and (B) with respect to each Right, make adequate provision to substitute for
such Common Shares, upon exercise of the Rights, (1) cash, (2) a reduction in the Purchase Price, (3) other equity securities of the Company (including,
without limitation, shares or units of shares of any series of Preferred Stock which the Board of Directors of the Company has deemed to have the same value
as Common Shares (such shares or units of shares of Preferred Stock are herein called “Common Stock Equivalents”)),except to the extent that the
Company has not obtained any necessary stockholder or regulatory approval for such issuance, (4) debt securities of the Company, except to the extent that
the Company has not obtained any necessary stockholder or regulatory approval for such issuance, (5) other assets or (6) any combination of the foregoing,
having an aggregate value equal to the Current Value, where such aggregate value has been determined by the Board of Directors of the Company based upon
the advice of a nationally recognized investment banking firm selected by the Board of Directors of the Company; provided, that if the Company shall not
have made adequate provision to deliver value pursuant to clause (B) above within thirty (30) days following the later of (x) the first occurrence of a
Triggering Event and (y) the date on which the Company’s right of redemption pursuant to Section 23(a) of this Agreement expires (the later of (x) and (y)
being referred to herein as the “Section 11(A)(ii) Trigger Date”), then the Company shall be obligated to deliver, upon the surrender for exercise of a Right
and without requiring payment of the Purchase Price, Common Shares (to the extent available), except to the extent that the Company has not obtained any
necessary stockholder or regulatory approval for such issuance, and then, if necessary, cash, which shares and/or cash have an aggregate value equal to the
Spread. If the Board of Directors of the Company shall determine in good faith that it is likely that sufficient additional Common Shares could be authorized
for issuance upon exercise in full of the Rights or that any necessary regulatory approval for such issuance will be obtained, the thirty (30) day period set forth
above may be extended to the extent necessary, but not more than ninety (90) days after the Section 11(a)(ii) Trigger Date, in order that the Company may
seek stockholder approval for the authorization of such additional shares or take action to obtain such regulatory approval (such period, as it may be extended,
the “Substitution Period”). To the extent that the Company determines that some action need be taken pursuant to the first and/or second sentences of this
Section 11(a)(iv), the Company (x) shall provide, subject to Section 7(e) of this Agreement, that such action shall apply uniformly to all outstanding Rights
and (y) may suspend the exercisability of the Rights until the expiration of the Substitution Period in order to seek any authorization of additional shares, to
take any action to obtain any required regulatory approval and/or to decide the appropriate form of distribution to be made pursuant to such first sentence and
to determine the value thereof. In the event of any such suspension, the Company shall issue a public announcement stating, and shall notify the Rights
Agent, that the exercisability of the Rights has been temporarily suspended, as well as a public announcement, and notification to the Rights Agent, at such
time as the suspension is no longer in effect. For purposes of this Section 11(a)(iv), the value of the Common Shares shall be the Current Per Share Market
Price (as defined and determined pursuant to Section 11(d) of this Agreement) of the Common Shares on the Section 11(a)(ii) Trigger Date and the value
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of any Common Stock Equivalent shall be deemed to have the same value as the Common Shares on such date.

(b) In case the Company shall, at any time after the date of this Agreement, fix a record date for the issuance of rights, options or warrants
to all holders of Common Shares or of any class or series of Equivalent Shares entitling such holders (for a period expiring within forty-five (45) calendar
days after such record date) to subscribe for or purchase Common Shares or Equivalent Shares or securities convertible into Common Shares or Equivalent
Shares at a price per share (or having a conversion price per share, if a security convertible into Common Shares or Equivalent Shares) less than the then
Current Per Share Market Price (as defined in Section 11(d) of this Agreement) of the Common Shares or Equivalent Shares on such record date, then, in each
such case, the Purchase Price to be in effect after such record date shall be determined by multiplying the Purchase Price in effect immediately prior to such
record date by a fraction, the numerator of which shall be the number of Common Shares and Equivalent Shares (if any) Outstanding on such record date,
plus the number of Common Shares or Equivalent Shares, as the case may be, which the aggregate offering price of the total number of Common Shares or
Equivalent Shares, as the case may be, so to be offered (and/or the aggregate initial conversion price of the convertible securities so to be offered) would
purchase at such current market price, and the denominator of which shall be the number of Common Shares and Equivalent Shares (if any) outstanding on
such record date, plus the number of additional Common Shares or Equivalent Shares, as the case may be, to be offered for subscription or purchase (or into
which the convertible securities so to be offered are initially convertible). In case such subscription price may be paid in a consideration part or all of which
shall be in a form other than cash, the value of such consideration shall be as determined in good faith by the Board of Directors of the Company, whose
determination shall be described in a statement filed with the Rights Agent and shall be binding on the Rights Agent and the holders of the Rights.

Common Shares and Equivalent Shares owned by or held for the account of the Company shall not be deemed outstanding for the purposes of any
such computation. Such adjustment shall be made successively whenever such a record date is fixed, and in the event that such rights, options or warrants are
not so issued, the Purchase Price shall be adjusted to the Purchase Price which would then be in effect if such record date had not been fixed.

(c) In the case the Company shall, at any time after the date of this Agreement, fix a record date for the making of a distribution to all
holders of the Common Shares or of any class or series of Equivalent Shares (including any such distribution made in connection with a consolidation or
merger in which the Company is the continuing or surviving corporation) of evidences of indebtedness or assets (other than a regular quarterly cash dividend,
if any, or a dividend payable in Common Shares) or subscription rights, options or warrants (excluding those referred to in Section 11(b) of this Agreement),
then, in each such case, the Purchase Price to be in effect after such record date shall be determined by multiplying the Purchase Price in effect immediately
prior to such record date by a fraction, the numerator of which shall be the current market price (as determined pursuant to Section 11(d) of this Agreement)
of a Common Share or an Equivalent Share on such record date, less the fair market value (as determined in good faith by the Board of Directors of the
Company, whose determination shall be described in a statement filed with the Rights Agent) of the portion of the cash, assets or evidences of indebtedness so
to be distributed or of such subscription rights or warrants applicable to a Common Share or Equivalent Share, as the case may be, and the denominator of
which shall be such current market price (as determined pursuant to Section 11(d) of this Agreement) of a Common Share or Equivalent Share on such record
date . Such adjustments shall be made successively whenever such a record date is fixed, and in the event that such distribution is not so made, the Purchase
Price shall be adjusted to be the Purchase Price which would have been in effect if such record date had not been fixed.
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(d) For the purpose of any computation hereunder, other than computations made pursuant to Section 11(a)(iv) of this Agreement, the “Current Per Share
Market Price” of any security (a “Security” for the purpose of this Section 11(d)) on any date shall be deemed to be the average of the daily closing prices
per share of such Security for the thirty (30) consecutive Trading Days (as such term is hereinafter defined) immediately prior to such date, and for purposes
of computations made pursuant to Section 11(a)(iv) of this Agreement, the Current Per Share Market Price of any Security on any date shall be deemed to be
the average of the daily closing prices per share of such Security for the ten (10) consecutive Trading Days immediately prior to such date; provided, that in
the event that the Current Per Share Market Price of the Security is determined during a period following the announcement by the issuer of such Security of
(i) a dividend or distribution on such Security payable in shares of such Security or securities convertible into such shares or (ii) any subdivision, combination
or reclassification of such Security, and prior to the expiration of the requisite thirty (30) Trading Day or ten (10) Trading Day period, after the ex-dividend
date for such dividend or distribution, or the record date for such subdivision, combination or reclassification, then, and in each such case, the Current Per
Share Market Price shall be appropriately adjusted to reflect the current market price per share equivalent of such Security. The closing price for each day
shall be the last sale price, regular way, or, in case no such sale takes dace on such day, the average of the closing bid and asked prices, regular way, in either
case as reported in the principal consolidated transaction reporting system with respect to securities listed or admitted to trading on the Nasdaq Global Market
or, if the Security is not listed or admitted to trading on the Nasdaq Global Market, as reported in the or in principal consolidated transaction reporting system
with respect to securities listed on the principal national securities exchange on which the Security is listed or admitted to trading or, if the Security is not
listed or admitted to trading on any national securities exchange, the last sale price or, if such last sale price is not reported, the average of the high bid and
low asked prices in the over-the-counter market, as reported by the National association of Securities Dealers Automated Quotation (the “OTC”) system or
such other system then in use, or, if on any such date the Security is not quoted by any such organization, the average of the closing bid and asked prices as
furnished by a professional market maker making a market in the Security selected by the Board of Directors of the Company. If on any such date no market
maker is making a market in the Common Shares, the fair value of such shares on such date as determined in good faith by the Board of Directors of the
Company shall be used. The term “Trading Day” shall mean a day on which the principal national securities exchange on which the Security is listed or
admitted to trading is open for the transaction of business or, if the Security is not listed or admitted to trading on any national securities exchange, a Business
Day. If the Common Shares are not publicly held or so listed or traded, “Current Per Share Market Price” shall mean the fair value per share as determined
in good faith by the Board of Directors of the Company, whose determination shall be described in a statement filed with the Rights Agent and shall be
conclusive for all purposes.

(e) Anything herein to the contrary notwithstanding, no adjustment in the Purchase Price shall be required unless such adjustment would
require an increase or decrease of at least 1% in the Purchase Price; provided, that any adjustments which by reason of this Section 11(e) are not required to
be made shall be carried forward and taken into accou