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PART I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

ASURE SOFTWARE, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except per share amounts)

June 30, 2021 December 31, 2020
ASSETS (unaudited)
Current assets:

Cash and cash equivalents $ 20,292 $ 28,577 
Accounts receivable, net of allowance for doubtful accounts of $2,411 and $2,194 at June 30, 2021 and December 31, 2020, respectively 3,482 3,354 
Inventory 279 449 
Prepaid expenses and other current assets 3,202 3,284 
Total current assets before funds held for clients 27,255 35,664 
Funds held for clients 207,432 321,069 
Total current assets 234,687 356,733 

Property and equipment, net 8,617 8,281 
Goodwill 73,958 73,958 
Intangible assets, net 58,739 64,552 
Operating lease assets, net 5,396 6,450 
Other assets, net 4,225 3,953 

Total assets $ 385,622 $ 513,927 

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Current portion of notes payable $ 3,277 $ 12,310 
Accounts payable 1,272 1,288 
Accrued compensation and benefits 1,588 2,916 
Operating lease liabilities, current 1,694 1,833 
Other accrued liabilities 1,319 1,380 
Contingent purchase consideration 2,096 3,880 
Deferred revenue 1,279 4,343 

Total current liabilities before client fund obligations 12,525 27,950 
Client fund obligations 207,326 320,577 

Total current liabilities 219,851 348,527 
Long-term liabilities:

Deferred revenue 66 111 
Deferred tax liability 1,246 888 
Notes payable, net of current portion 10,088 12,225 
Operating lease liabilities, noncurrent 4,360 5,366 
Other liabilities 592 1,157 

Total long-term liabilities 16,352 19,747 
Total liabilities 236,203 368,274 
Commitments
Stockholders’ equity:

Preferred stock, $0.01 par value; 1,500 shares authorized; none issued or outstanding — — 
Common stock, $0.01 par value; 44,000 and 22,000 shares authorized; 19,483 and 19,354 shares issued, 19,099 and 18,970 shares
outstanding at June 30, 2021 and December 31, 2020, respectively 195 193 
Treasury stock at cost, 384 shares at June 30, 2021 and December 31, 2020 (5,017) (5,017)
Additional paid-in capital 421,633 419,827 
Accumulated deficit (267,788) (269,954)
Accumulated other comprehensive income 396 604 

Total stockholders’ equity 149,419 145,653 

Total liabilities and stockholders’ equity $ 385,622 $ 513,927 

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements. 
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ASURE SOFTWARE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(in thousands, except per share amounts)

Three Months Ended
June 30,

Six Months Ended
June 30,

2021 2020 2021 2020
(unaudited) (unaudited)

Revenue:
Recurring $ 16,072 $ 13,733 $ 35,314 $ 32,168 
Professional services, hardware and other 1,096 382 1,656 893 

Total revenue 17,168 14,115 36,970 33,061 
Cost of Sales 7,223 6,008 14,533 13,848 

Gross profit 9,945 8,107 22,437 19,213 
Operating expenses:

Sales and marketing 3,622 2,769 7,233 6,344 
General and administrative 6,821 5,193 13,319 11,646 
Research and development 1,343 1,377 2,467 2,551 
Amortization of intangible assets 2,528 2,349 5,056 4,698 

Total operating expenses 14,314 11,688 28,075 25,239 
Loss from operations (4,369) (3,581) (5,638) (6,026)

Interest (expense) income and other, net (223) 14 (447) 710 
Gain on extinguishment of debt 8,654 — 8,654 — 

Income (loss) from operations before income taxes 4,062 (3,567) 2,569 (5,316)
Income tax (benefit) expense 298 377 403 395 

Net income (loss) 3,764 (3,944) 2,166 (5,711)
Other comprehensive income:

Unrealized gain (loss) on marketable securities (69) 562 (208) 627 

Comprehensive income (loss) $ 3,695 $ (3,382) $ 1,958 $ (5,084)

Basic and diluted earnings (loss) per share
Basic $ 0.20 $ (0.25) $ 0.11 $ (0.36)
Diluted $ 0.20 $ (0.25) $ 0.11 $ (0.36)

Weighted average basic and diluted shares
Basic 19,040 15,779 19,033 15,753 
Diluted 19,203 15,779 19,198 15,753 

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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ASURE SOFTWARE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

(in thousands)
(unaudited)

Common
Stock

Outstanding

Common
Stock

Amount
Treasury

Stock

Additional
Paid-in
Capital

Accumulated
Deficit

Other
Comprehensive
Income (Loss)

Total
Stockholders’

Equity
Balance at December 31, 2020 18,970 $ 193 $ (5,017) $ 419,827 $ (269,954) $ 604 $ 145,653 
Stock issued upon option exercise and vesting
of restricted stock units 51 1 — 131 — — 132 
Share based compensation — — — 626 — — 626 
Share issuance costs — — — (23) — — (23)
Net loss — — — — (1,598) — (1,598)
Other comprehensive loss — — — — — (139) (139)

Balance at March 31, 2021 19,021 $ 194 $ (5,017) $ 420,561 $ (271,552) $ 465 $ 144,651 

Stock issued upon option exercise and vesting
of restricted stock units 49 1 — 188 — — 189 
Stock issued, ESPP 29 — — 170 — — 170 
Share based compensation — — — 714 — — 714 
Net income — — — — 3,764 — 3,764 
Other comprehensive income — — — — — (69) (69)

Balance at June 30, 2021 19,099 $ 195 $ (5,017) $ 421,633 $ (267,788) $ 396 $ 149,419 

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements. 
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ASURE SOFTWARE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

(in thousands)
(unaudited)

Common
Stock 

Outstanding

Common
Stock

Amount
Treasury

Stock

Additional
Paid-in 
Capital

Accumulated
Deficit

Other
Comprehensive
Income (Loss)

Total
Stockholders’

Equity
Balance at December 31, 2019 15,714 $ 161 $ (5,017) $ 396,102 $ (253,642) $ (25) $ 137,579 
Stock issued upon option exercise and vesting
of restricted stock units 29 — — 106 — — 106 
Share based compensation — — — 438 — — 438 
Net loss — — — — (1,767) — (1,767)
Other comprehensive income — — — — — 65 65 
Balance at March 31, 2020 15,743 $ 161 $ (5,017) $ 396,646 $ (255,409) $ 40 $ 136,421 

Stock issued, ESPP 32 — — 157 — — 157 
Stock issued upon option exercise and vesting
of restricted stock units 66 1 — 301 — — 302 
Share based compensation — — — 588 — — 588 
Net loss — — — — (3,944) — (3,944)
Other comprehensive income — — — — — 562 562 
Balance at June 30, 2020 15,841 $ 162 $ (5,017) $ 397,692 $ (259,353) $ 602 $ 134,086 

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements. 
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ASURE SOFTWARE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
Six Months Ended June 30,

2021 2020
(unaudited)

Cash flows from operating activities:
Net income (loss) $ 2,166 $ (5,711)
Adjustments to reconcile income (loss) to net cash (used in) provided by operations:

Depreciation and amortization 7,905 7,033 
Amortization of operating lease assets 830 750 
Amortization of debt financing costs and discount 60 170 
Net amortization of premiums and accretion of discounts on available-for-sale securities 31 112 
Provision for doubtful accounts 1 142 
Provision for deferred income taxes 358 71 
Gain on modification of debt — (134)
Gain on extinguishment of debt (8,654) — 
Net realized gains on sales of available-for-sale securities (269) (286)
Share-based compensation 1,340 1,025 
(Gain) loss on disposals of long-term assets (21) 52 
Changes in operating assets and liabilities:

Accounts receivable (129) (226)
Inventory 107 58 
Prepaid expenses and other assets (190) 2,278 
Operating lease right-of-use assets (277) (1,051)
Accounts payable (16) 426 
Accrued expenses and other long-term obligations (1,440) (2,553)
Operating lease liabilities (591) 275 
Deferred revenue (3,109) (2,781)

Net cash used in operating activities (1,898) (350)
Cash flows from investing activities:

Acquisition of intangible asset — (1,823)
Purchases of property and equipment (86) (547)
Software capitalization costs (2,311) (1,342)
Purchases of available-for-sale securities (236) (10,052)
Proceeds from sales and maturities of available-for-sale securities 7,813 5,634 

Net cash provided by (used in) investing activities 5,180 (8,130)
Cash flows from financing activities:

Proceeds from notes payable — 8,856 
Payments of notes payable (3,090) (2,359)
Payments of contingent purchase consideration (1,784) — 
Debt financing fees — (20)
Net proceeds from issuance of common stock 468 566 
Net change in client fund obligations (113,251) (17,393)

Net cash used in financing activities (117,657) (10,350)
Net decrease in cash, cash equivalents, restricted cash, and restricted cash equivalents (114,375) (18,830)
Cash, cash equivalents, restricted cash and restricted cash equivalents, beginning of period 324,985 134,060 

Cash, cash equivalents, restricted cash and restricted cash equivalents, end of period $ 210,610 $ 115,230 

Reconciliation of cash, cash equivalents, restricted cash, and restricted cash equivalents to the Condensed Consolidated Balance Sheets
Cash and cash equivalents $ 20,292 $ 29,259 
Restricted cash and restricted cash equivalents included in funds held for clients 190,318 85,971 
Total cash, cash equivalents, restricted cash, and restricted cash equivalents $ 210,610 $ 115,230 
Supplemental information:

Cash paid for interest $ 449 $ 589 
Cash paid for income taxes $ 378 $ 381 

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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ASURE SOFTWARE, INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

(in thousands, except per share amounts)

NOTE 1 – THE COMPANY AND BASIS OF PRESENTATION

Asure Software, Inc., (“Asure”, the “Company”, “we” and “our”), a Delaware Corporation, is a leading provider of Human Capital Management
(“HCM”) software solutions. We help small- and medium-sized companies grow by assisting them in building better teams with skills to stay compliant
with ever-changing federal, state, and local tax jurisdictions and labor laws, and better allocate cash so they can spend their financial capital on growing
their business rather than back-office overhead expenses. Asure’s Human Capital Management suite, named Asure HCM, includes cloud-based Payroll,
Tax Services, and Time & Attendance software as well as human resources (“HR”) services ranging from HR projects to completely outsourcing payroll
and HR staff. We also offer these products and services through our network of reseller partners.

Our platform vision is to help clients grow their business and become the most trusted HCM resource to entrepreneurs everywhere. Our product
strategy is driven by three primary challenges that prevent businesses from growing: HR complexity, allocation of both human and financial capital, and the
ability to build great teams. The Asure HCM suite includes four product lines: Asure Payroll & Tax, Asure HR, Asure Time & Attendance, and Asure
HRServices.

We develop, market, sell and support our offerings nationwide through our principal office in Austin, Texas and from our processing hubs in
California, Tennessee, Nebraska, New York, Florida, and Vermont. In May 2021, we closed our Washington office where we provided our HR consulting
services as employees from that office now work remotely.

We have prepared the accompanying unaudited Condensed Consolidated Financial Statements in accordance with the rules and regulations of the
Securities and Exchange Commission (the “SEC”) and accordingly, they do not include all information and footnotes required under U.S. generally
accepted accounting principles (“U.S. GAAP”) for complete financial statements.

In the opinion of management, these interim financial statements contain all adjustments, consisting of normal, recurring adjustments, necessary
for a fair presentation of our financial position as of June 30, 2021 and the results of operations, statements of changes in stockholders’ equity for the three
and six months ended June 30, 2021 and June 30, 2020, and our statements of cash flows for the six months ended June 30, 2021 and June 30, 2020.

These unaudited Condensed Consolidated Financial Statements should be read in conjunction with our audited Consolidated Financial Statements
and notes thereto filed with the SEC in our annual report on Form 10-K for the fiscal year ended December 31, 2020 (our “2020 Annual Report on Form
10-K”). The results for the interim periods are not necessarily indicative of results for a full fiscal year.

NOTE 2 – SIGNIFICANT ACCOUNTING POLICIES

USE OF ESTIMATES

Preparation of the Condensed Consolidated Financial Statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of the assets and liabilities, the disclosure of contingent assets and liabilities at the date of the Condensed
Consolidated Financial Statements and the reported amounts of revenues and expenses during the reporting period. These estimates are subjective in nature
and involve judgments. The more significant estimates made by management include the valuation allowance for the gross deferred tax assets, useful lives
of fixed assets, the determination of the fair value of its long-lived assets, and the fair value of assets acquired and liabilities assumed during acquisitions.
We base our estimates on historical experience and on various other assumptions management believes reasonable under the given circumstances. These
estimates could be materially different under different conditions and assumptions. Additionally, the actual amounts could differ from the estimates made.
Management periodically evaluates estimates used in the preparation of the Condensed Consolidated Financial Statements for continued reasonableness.
We make appropriate adjustments, if any, to the estimates used prospectively based upon such periodic evaluation.

6
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ASURE SOFTWARE, INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

(in thousands, except per share amounts)

CASH EQUIVALENTS

The Company considers all highly liquid investments with an original maturity of 90 days or less at the time of purchase to be cash equivalents.
Cash equivalents include investments in an institutional money market fund, which invests in U.S. Treasury bills, notes and bonds, and/or repurchase
agreements, backed by such obligations. Carrying value approximates fair value. Cash and cash equivalents are deposited at various area banks, which at
times may exceed federally insured limits. The Company monitors the viability of the banking institutions carrying its assets on a regular basis, and has the
ability to transfer cash to various institutions during times of risk. The Company has not experienced any losses related to these cash balances, and believes
its credit risk to be minimal.

SIGNIFICANT RISKS AND UNCERTAINTIES

The coronavirus (“COVID-19”) pandemic has resulted in a global economic slowdown and disruptions that have and could continue to negatively
impact our business. The pandemic and numerous measures implemented to contain the virus such as business shutdowns, shelter-in-place orders and travel
bans and restrictions have caused businesses, especially small- and medium-sized businesses, some of whom are our customers, to reduce headcount or
cease operations as customer demand decreased. Given the economic slowdown and other risks and uncertainties associated with the pandemic, we expect
that our business, financial condition, results of operations and growth prospects will be adversely affected in the future. Our business is impacted by
employment levels as we have contracts that charge clients on a per-employee basis. In addition, the conditions caused by the COVID-19 pandemic could
adversely affect our customers’ ability or willingness to purchase our offerings, delay prospective customers’ purchasing decisions, delay the provisioning
of our offerings, lengthen payment terms, reduce the value or duration of customer subscription contracts, or affect attrition rates, all of which could
adversely affect our future sales, operating results and overall financial performance.

The duration and extent of the impact from the COVID-19 pandemic depends on future developments that cannot be accurately predicted at this
time, such as the severity and transmission rate of the virus and potential variants, the extent and effectiveness of containment actions, including the
administration of vaccinations and the impact of these and other factors on our employees, customers, partners and vendors. If we are not able to respond to
and manage the impact of such events effectively, our business will be harmed.

RECENT ACCOUNTING PRONOUNCEMENTS

In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes, which
simplifies the accounting for income taxes by removing certain exceptions to the general principles in Topic 740. The amendments also improve consistent
application of and simplify GAAP for other areas of Topic 740 by clarifying and amending existing guidance. The standard became effective for interim
and annual periods beginning after December 15, 2020, with early adoption permitted. We adopted ASU 2019-12 during the quarter beginning January 1,
2021, using the prospective approach except for hybrid tax regimes, which we adopted using the modified retrospective approach. The adoption of ASU
2019-12 resulted in no material impact to the Company’s financial statements.

RECLASSIFICATION

The Company reclassified its presentation of restricted cash and restricted cash equivalents included in funds held for clients as of June 30, 2020
in the Condensed Consolidated Statements of Cash Flows to conform to the current period presentation. Such reclassification had no effect on the
consolidated financial position or consolidated results of operations of the Company.

LEGAL PROCEEDINGS

Although we have been, and in the future may be, the defendant or plaintiff in various actions arising in the normal course of business, as of
June 30, 2021, we were not a party to any pending legal proceedings that are material to our business.

7
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ASURE SOFTWARE, INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

(in thousands, except per share amounts)

ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)

As of June 30, 2021 and December 31, 2020, accumulated other comprehensive income (loss) consisted of net unrealized gains and losses on
available-for-sale securities.

NOTE 3 – INVESTMENTS AND FAIR VALUE MEASUREMENTS

Accounting Standards Codification (ASC) 820 “Fair Value Measurement” (ASC 820) defines fair value, establishes a framework for measuring
fair value under U.S. GAAP and enhances disclosures about fair value measurements. Fair value is defined as the exchange price that would be received for
an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between
market participants on the measurement date. Valuation techniques used to measure fair value must maximize the use of observable inputs and minimize
the use of unobservable inputs. ASC 820 describes a fair value hierarchy based on the following three levels of inputs that may be used to measure fair
value, of which the first two are considered observable and the last unobservable:

Level 1:    Quoted prices in active markets for identical assets or liabilities;

Level 2:    Quoted prices in active markets for similar assets or liabilities; quoted prices in markets that are not active for identical or similar assets
or liabilities; and model-driven valuations whose significant inputs are observable; and

Level 3:    Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.

8
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ASURE SOFTWARE, INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

(in thousands, except per share amounts)

The following table presents the fair value hierarchy for our financial assets and liabilities measured at fair value on a recurring basis as of
June 30, 2021 and December 31, 2020, respectively (in thousands):

Total Carrying
Value Level 1 Level 2 Level 3

June 30, 2021
Assets:     
Cash equivalents     

Money market funds $ 3,551 $ 3,551 $ — $ — 
Funds held for clients

Money market funds 2,375 2,375 — — 
Available-for-sale securities 19,076 — 19,076 — 

Total $ 25,002 $ 5,926 $ 19,076 $ — 

Liabilities:
Contingent purchase consideration $ 2,096 $ — $ — $ 2,096 
Total $ 2,096 $ — $ — $ 2,096 

December 31, 2020
Assets:
Cash equivalents

Money market funds $ 5,204 $ 5,204 $ — $ — 
Funds held for clients

Money market funds 63,999 63,999 — — 
Available-for-sale securities 25,919 — 25,919 — 

Total $ 95,122 $ 69,203 $ 25,919 $ — 

Liabilities:
Contingent purchase consideration $ 3,880 $ — $ — $ 3,880 
Total $ 3,880 $ — $ — $ 3,880 

In July 2020, we acquired certain assets of a payroll tax business (the “Asset Purchase Agreement”). The initial purchase price for the assets was
$4,250, which we paid in cash at closing. The Asset Purchase Agreement set forth two subsequent purchase consideration payments, which are contingent
on certain thresholds. The first contingent purchase consideration of $1,975, was offset by certain net amounts owed to us by the seller related to transition
services in the amount of $191, was paid in June 2021 (a total payment of $1,784). The second and final contingent purchase consideration, will be based
on the trailing twelve-month revenue at October 31, 2021, and will generally be made by April 30, 2022. We utilized a Monte Carlo simulation to
determine the fair value of the contingent consideration. There was no adjustment to the fair value of the contingent consideration at June 30, 2021.

9
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ASURE SOFTWARE, INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

(in thousands, except per share amounts)

Restricted cash equivalents and investments classified as available-for-sale within funds held for clients consisted of the following (in thousands):

Amortized
Cost

Gross
Unrealized

Gains 

Gross
Unrealized
Losses 

Aggregate
Estimated
Fair Value

June 30, 2021
Restricted cash equivalents $ 1,962 $ — $ — $ 1,962 
Available-for-sale securities:

Certificates of deposit 5,399 137 — 5,536 
Corporate debt securities 7,398 205 (9) 7,594 
Municipal bonds 3,427 62 — 3,489 
U.S. Government agency securities 500 — (5) 495 

Total available-for-sale securities 16,724 404 (14) 17,114 

Total $ 18,686 $ 404 $ (14) $ 19,076 

December 31, 2020
Restricted cash equivalents $ 1,258 $ — $ — $ 1,258 
Available-for-sale securities:

Certificates of deposit 7,370 204 — 7,574 
Corporate debt securities 8,914 295 (1) 9,208 
Municipal bonds 7,276 103 (1) 7,378 
U.S. Government agency securities 500 1 — 501 

Total available-for-sale securities 24,060 603 (2) 24,661 

Total $ 25,318 $ 603 $ (2) $ 25,919 

(1) Unrealized gains and losses on available-for-sale securities are included as a component of comprehensive loss. As of June 30, 2021 and December 31, 2020, there
were 53 and 69 securities, respectively, in an unrealized gain position and there were 2 securities in an unrealized loss position for both periods. As of June 30, 2021,
these unrealized losses were less than $9 individually and $14 in the aggregate. As of December 31, 2020, these unrealized losses were less than $2 individually and
$2 in the aggregate. These securities have not been in a continuous unrealized gain or loss position for more than 12 months. We do not intend to sell these
investments and we do not expect to sell these investments before recovery of their amortized cost basis, which may be at maturity. We review our investments to
identify and evaluate investments that indicate possible other-than-temporary impairment. Factors considered in determining whether a loss is other-than-temporary
include the length of time and extent to which fair value has been less than the cost basis, the financial condition and near-term prospects of the investee, and our
intent and ability to hold the investment for a period of time sufficient to allow for any anticipated recovery in market value.

(2) At June 30, 2021 and December 31, 2020, none of these securities were classified as cash and cash equivalents on the accompanying Condensed Consolidated
Balance Sheets.

Funds held for clients represent assets that the Company has classified as restricted for use solely for the purposes of satisfying the obligations to
remit funds relating to the Company’s payroll and payroll tax filing services, which are classified as client funds obligations on our Condensed
Consolidated Balance Sheets.

(1) (1)

(2)

(2)
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ASURE SOFTWARE, INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

(in thousands, except per share amounts)

Funds held for clients have been invested in the following categories (in thousands):
June 30, 2021 December 31, 2020

Restricted cash and cash equivalents held to satisfy client funds obligations $ 190,318 $ 296,408 
Restricted short-term marketable securities held to satisfy client funds obligations 2,027 4,249 
Restricted long-term marketable securities held to satisfy client funds obligations 15,087 20,412 
Total funds held for clients $ 207,432 $ 321,069 

Expected maturities of available-for-sale securities as of June 30, 2021 are as follows (in thousands):
One year or less $ 3,487 
After one year through five years 15,589 
 $ 19,076 

NOTE 4 – GOODWILL AND OTHER INTANGIBLE ASSETS

As of June 30, 2021 and December 31, 2020, goodwill was $73,958. As of June 30, 2021, there has been no impairment of goodwill based on the
qualitative assessments performed by the Company.

The gross carrying amount and accumulated amortization of our intangible assets as of June 30, 2021 and December 31, 2020 are as follows (in
thousands, except weighted average periods):

Weighted Average
Amortization

Period 
(in Years) Gross

Accumulated
Amortization Net

June 30, 2021
Customer relationships 8.9 $ 88,310 $ (33,803) $ 54,507 
Developed technology 6.6 12,001 (8,365) 3,636 
Reseller relationships 7.0 853 (853) — 
Trade names 3.0 880 (446) 434 
Noncompete agreements 5.2 1,032 (870) 162 
 8.5 $ 103,076 $ (44,337) $ 58,739 

December 31, 2020
Customer relationships 8.9 $ 88,310 $ (28,898) $ 59,412 
Developed technology 6.6 12,001 (7,608) 4,393 
Reseller relationships 7.0 853 (853) — 
Trade names 3.0 880 (312) 568 
Noncompete agreements 5.2 1,032 (853) 179 

8.5 $ 103,076 $ (38,524) $ 64,552 

We record amortization expenses using the straight-line method over the estimated useful lives of the intangible assets, as noted above.
Amortization expenses recorded in Operating Expenses were $2,528 and $2,349 for the three months ended June 30, 2021 and 2020, respectively.
Amortization expenses recorded in Cost of Sales were $379 and $397 for the three months ended June 30, 2021 and 2020, respectively.
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Amortization expenses recorded in Operating Expenses were $5,056 and $4,698 for the six months ended June 30, 2021 and 2020, respectively.
Amortization expenses recorded in Cost of Sales were $757 and $828 for the six months ended June 30, 2021 and 2020, respectively. There was no
impairment of intangibles during the six months ended June 30, 2021 based on the qualitative assessment performed by the Company.

The following table summarizes the future estimated amortization expense relating to our intangible assets as of June 30, 2021 (in thousands):
2021 (six months) $ 5,788 
2022 11,068 
2023 9,942 
2024 9,682 
2025 8,896 
2026 5,785 
Thereafter 7,578 
 $ 58,739 

NOTE 5 – NOTES PAYABLE

The following table summarizes our outstanding debt as of the dates indicated (in thousands):
 Maturity Stated Interest Rate June 30, 2021 December 31, 2020
Subordinated Notes Payable – acquisitions 7/1/2021 – 7/1/2022 2.00% - 3.00% $ 3,933 $ 6,182 
PPP Loan – Pinnacle Bank 6/30/2021 1.00 % — 8,856 
Term Loan – Wells Fargo Syndicate Partner 12/31/2024 5.25 % 9,750 9,875 
Total Notes Payable  $ 13,683 $ 24,913 
Short-term Notes Payable  3,398 12,388 
Long-term Notes Payable  $ 10,285 $ 12,525 

(1) See the PPP Loan section that follows in this Note 5 — Notes Payable.

The following table summarizes the debt issuance costs as of the dates indicated (in thousands):

 Gross Notes Payable
Debt Issuance Costs
and Debt Discount Net Notes Payable

June 30, 2021
Current portion of notes payable $ 3,398 $ (121) $ 3,277 
Notes payable, net of current portion 10,285 (197) 10,088 
Total $ 13,683 $ (318) $ 13,365 

December 31, 2020
Current portion of notes payable $ 12,388 $ (78) $ 12,310 
Notes payable, net of current portion 12,525 (300) 12,225 
Total $ 24,913 $ (378) $ 24,535 

(1) Current portion of notes payable includes $0 and $6,866 of Gross Notes Payables and $0 and $0 of Debt Issuance Cost and Debt Discount for the periods ended
June 30, 2021 and December 31, 2020, respectively, related to our PPP loan with Pinnacle Bank. See the PPP Loan section that follows in this Note 5 — Notes
Payable.

 

(1)

(1)

(2)

(1)

(2)
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(2) Notes Payable, net of current portion includes $0 and $1,989 of Gross Notes Payables and $0 and $0 Debt Issuance Cost and Debt Discount for the periods ended
June 30, 2021 and December 31, 2020, respectively, related to our PPP loan with Pinnacle Bank. See the PPP Loan section that follows in this Note 5 — Notes
Payable.

The following table summarizes the future principal payments related to our outstanding debt as of June 30, 2021 (in thousands):
Year Ending Amount
2021 (six months) $ 3,148 
2022 1,410 
2023 500 
2024 8,625 
Total $ 13,683 

Senior Credit Facility with Wells Fargo N.A.

In March 2014, we entered into a credit agreement (the “Credit Agreement”) with Wells Fargo, as administrative agent, and the lenders that are
party thereto. The Credit Agreement contains customary events of default, including, among others, payment defaults, covenant defaults, judgment
defaults, bankruptcy and insolvency events, cross defaults to certain indebtedness, incorrect representations or warranties, and change of control. In some
cases, the defaults are subject to customary notice and grace period provisions. In March 2014 and in connection with the Credit Agreement, we and our
wholly owned active subsidiaries entered into a Guaranty and Security Agreement with Wells Fargo Bank. Under the Guaranty and Security Agreement,
we and each of our wholly owned active subsidiaries have guaranteed all obligations under the Credit Agreement and granted a security interest in
substantially all of our and our subsidiaries’ assets. The Credit Agreement has been amended and restated multiple times, with the most recent amendment
and restatement effective December 31, 2019. The Credit Agreement was also amended, but not restated, on August 10, 2020.

Following the amendment, the Credit Agreement provided for $10,000 in term loans and a $5,000 revolver and provided for new applicable
margin rates for determining the interest payable on loans and amended certain of our financial covenants as described in our 2020 Annual Report on Form
10-K. We expect to be in compliance with these amended financial covenants over the next twelve months. For both periods ending June 30, 2021, and
December 31, 2020, no amount was outstanding and $4,500 was available for borrowing under the revolver.

PPP Loan

Due to the effects of COVID-19 on our business and the related need to support our operations, we received an unsecured Paycheck Protection
Program loan in the amount of $8,856 (the “PPP Loan”) in April 2020 from Pinnacle Bank (the “Lender”) under the Coronavirus Aid, Relief and Economic
Security Act. In June 2021, we received notice from our Lender that the Small Business Administration (“SBA”) had approved our application for
forgiveness of our PPP Loan. The amount forgiven of $8,560 was the amount we requested in our forgiveness application but was less than the original
principal balance due, in part, to changes in SBA guidance following the date of our original loan application. Following the grant of forgiveness, we had
an outstanding principal balance of $296 and an additional immaterial amount of accrued interest in our PPP Loan, both of which we paid in full in June
2021. During the three months ended June 30, 2021 the Company recorded a gain on the forgiveness of the PPP Loan and accrued interest in the amount of
$8,654. The gain on the forgiveness of the PPP Loan is reflected on our Condensed Consolidated Statements of Comprehensive Income, and is a non-
taxable event.

NOTE 6 – CONTRACTS WITH CUSTOMERS AND REVENUE CONCENTRATION

Receivables

Receivables from contracts with customers, net of allowance for doubtful accounts of $2,411, were $3,482 at June 30, 2021. Receivables from
contracts with customers, net of allowance for doubtful accounts of $2,194, were $3,354 at December 31, 2020. No customers represented more than 10%
of our net accounts receivable balance as of June 30, 2021 and December 31, 2020, respectively.
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Deferred Commissions

Deferred commission costs from contracts with customers were $4,388 and $3,792 at June 30, 2021 and December 31, 2020, respectively. The
amount of amortization recognized for the three and six months ended June 30, 2021 was $307 and $539, respectively, and for the three and six months
ended June 30, 2020 was $190 and $471, respectively.

Deferred Revenue

During the three and six months ended June 30, 2021, revenue of $442 and $3,848, and the three and six months ended June 30, 2020, revenue of
$689 and $3,393, respectively, was recognized from the deferred revenue balance at the beginning of each period.

Transaction Price Allocated to the Remaining Performance Obligations

As of June 30, 2021, approximately $24,801 of revenue is expected to be recognized from remaining performance obligations. We expect to
recognize revenue on approximately 71% of these remaining performance obligations over the next 12 months, with the balance recognized thereafter.

Revenue Concentration

During the three and six months ended June 30, 2021 and 2020, there were no customers that individually represented 10% or more of
consolidated revenue.

NOTE 7 – LEASES

We have entered into office space lease agreements, which qualify as operating leases under ASU No. 2016-02, “Leases (Topic 842)”. Under such
leases, the lessors receive annual minimum (base) rent. The leases have original terms (excluding extension options) ranging from one year to ten years.
Our lease agreements do not contain any material residual value guarantees or material restrictive covenants.

We record base rent expense under the straight-line method over the term of the lease. In the accompanying Condensed Consolidated Statements of
Comprehensive Loss, rent expense is included in operating expenses under general and administrative expenses. The components of the rent expense for
the three and six months ended June 30, 2021 and 2020 were as follows (in thousands):
 Three Months Ended June 30, Six Months Ended June 30,
 2021 2020 2021 2020
Operating lease cost $ 544 $ 521 $ 1,114 $ 1,073 
Sublease income (11) (48) (21) (96)
Net rent expense $ 533 $ 473 $ 1,093 $ 977 

For purposes of calculating the operating lease assets and lease liabilities, extension options are not included in the lease term unless it is
reasonably certain we will exercise the option, or the lessor has the sole ability to exercise the option. The weighted average discount rate of our operating
leases is 9% as of June 30, 2021 and December 31, 2020, respectively. The weighted average remaining lease term is five years and six years as of June 30,
2021 and December 31, 2020, respectively.
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Supplemental cash flow information related to operating leases for the six months ended June 30, 2021 and 2020 are as follows (in thousands):
 Six Months Ended June 30,
 2021 2020
Cash paid for amounts included in the measurement of lease liabilities:   

Operating cash outflows from operating leases $ 1,198 $ 1,117 
Non-cash operating activities:

Operating lease assets obtained in exchange for new operating lease liabilities $ 325 $ 1,052 

Future minimum commitments over the life of all operating leases, which exclude variable rent payments, are as follows (in thousands):
Operating Leases

2021 (six months) $ 1,086 
2022 1,632 
2023 1,148 
2024 1,037 
2025 828 
2026 610 
Thereafter 1,192 
Total minimum lease payments 7,533 
Less: imputed interest (1,479)
Total lease liabilities $ 6,054 

NOTE 8 – SHARE-BASED COMPENSATION

We have one active equity plan, the 2018 Incentive Award Plan (the “2018 Plan”). The 2018 Plan, approved by our shareholders, replaced our
2009 Equity Incentive Plan, as amended (the “2009 Plan”), however, the terms and conditions of the 2009 Plan continue to govern any outstanding awards
previously granted under the 2009 Plan.

The number of shares available for issuance under the 2018 Plan is equal to the sum of (i) 2,350,000 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 canceled or otherwise terminate following the effective
date of the 2018 Plan. We have outstanding options to purchase 1,910,803 shares at a weighted average exercise price of $7.95. During the three and six
months ending June 30, 2021 we issued 596,000 and 903,500 of employee stock options, respectively. The weighted average exercise price of these awards
was $7.86 and $7.75 for the three and six months ended June 30, 2021, respectively. These awards will vest over a three year period. We also had 261,616
outstanding restricted stock units as of June 30, 2021.

As of June 30, 2021, we had 1,607,763 shares available for grant pursuant to the 2018 Plan.

Share based compensation for our stock option plans for the three months ended June 30, 2021 and June 30, 2020 was $714 and $587, respectively
and for the six months ended June 30, 2021 and June 30, 2020 was $1,340 and $1,025, respectively. We issued 84,829 and 58,479 shares of common stock
related to exercises of stock options for the three months ended June 30, 2021 and 2020, respectively. We issued 27,793 and 7,213 shares of common stock
related to the issuance of vested restricted stock units for the three months ended June 30, 2021 and 2020, respectively.
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NOTE 9 – NET EARNINGS (LOSS) PER SHARE

We compute net earnings (loss) per share based on the weighted average number of common shares outstanding for the period. Diluted net
earnings (loss) per share reflects the maximum dilution that would have resulted from incremental common shares issuable upon the exercise of stock
options. We compute the number of common share equivalents, which includes stock options, using the treasury stock method. We have excluded stock
options and restricted stock units of approximately 2,172 and 2,172 shares for the three and six months ended June 30, 2021 and 2020, respectively, from
the computation of the diluted shares because the effect of including the stock options and restricted stock units would have been anti-dilutive.

The following table sets forth the computation of basic and diluted net earnings (loss) per common share for the three and six months ended
June 30, 2021 and June 30, 2020 (in thousands, except per share amounts):

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 2021 2020

Basic:
Net income (loss) $ 3,764 $ (3,944) $ 2,166 $ (5,711)
Weighted-average shares of common stock outstanding 19,040 15,779 19,033 15,753 
Basic earnings (loss) per share $ 0.20 $ (0.25) $ 0.11 $ (0.36)

Diluted:
Net income (loss) $ 3,764 $ (3,944) $ 2,166 $ (5,711)
Weighted-average shares of common stock outstanding 19,203 15,779 19,198 15,753 
Diluted earnings (loss) per share $ 0.20 $ (0.25) $ 0.11 $ (0.36)

NOTE 10 – SUBSEQUENT EVENTS

On August 9, 2021, we entered into a commitment letter (the “Commitment Letter”) with Structural Capital Investments III, LP (“Structural”)
pursuant to which Structural has agreed, subject to the conditions set forth in the Commitment Letter, to provide us up to $50 million in acquisition and
term loan financing to support our growth needs (the “New Credit Facility”). The Loan and Security Agreement and Ancillary Terms attached to the
Commitment Letter provide the material terms and conditions of the New Credit Facility. Subject to the satisfaction of certain closing conditions, the
parties are expected to close and fund up to $25 million of the New Credit Facility on or around September 15, 2021; however the closing may be extended
to September 30, 2021 upon our request, and at Structural’s reasonable discretion. If the closing conditions are not satisfied by September 30, 2021 (if the
extension is granted), the Commitment Letter will expire.

The New Credit Facility would replace our existing facility with Wells Fargo N.A. and on August 9, 2021, we provided Wells Fargo N.A. with
notice of our intent to terminate the existing facility. We expect to pay off all of our outstanding obligations to Wells Fargo N.A. in connection with the
closing of the New Credit Facility.

See Item 5. Other Information for an expanded explanation of this event.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Form 10-Q contains forward-looking statements about our financial results, which may include expected U.S GAAP and non-U.S. GAAP
financial and other operating and non-operating results, including revenue, net income, diluted earnings per share, operating cash flow growth, operating
margin improvement, deferred revenue growth, expected revenue run rate, expected tax rates, stock-based compensation expenses, amortization of
purchased intangibles, amortization of debt discount and shares outstanding. The achievement or success of the matters covered by such forward-looking
statements involves risks, uncertainties and assumptions. If any such risks or uncertainties materialize or if any of the assumptions prove incorrect, the
Company’s results could differ materially from the results expressed or implied by the forward-looking statements we make. The risks and uncertainties
referred to above include—but are not limited to—risks associated with possible fluctuations in the Company’s financial and operating results; the
Company’s rate of growth and anticipated revenue run rate, including impact of the current environment, the spread of major pandemics or epidemics
(including COVID-19) and other related uncertainties such as government-imposed travel restrictions, interruptions to supply chains and extended shut
down of businesses, reductions in employment and an increase in business failures, specifically among our clients, the Company’s ability to convert
deferred revenue and unbilled deferred revenue into revenue and cash flow, and ability to maintain continued growth of deferred revenue and unbilled
deferred revenue; errors, interruptions or delays in the Company’s services or the Company’s Web hosting; breaches of the Company’s security measures;
domestic and international regulatory developments, including changes to or applicability to our business of privacy and data securities laws, money
transmitter laws and anti-money laundering laws; the financial and other impact of any previous and future acquisitions; the nature of the Company’s
business model, including risks related to government contracts; the Company’s ability to continue to release, gain customer acceptance of and provide
support for new and improved versions of the Company’s services; successful customer deployment and utilization of the Company’s existing and future
services; changes in the Company’s sales cycle; competition; various financial aspects of the Company’s subscription model; unexpected increases in
attrition or decreases in new business; the Company’s ability to realize benefits from strategic partnerships and strategic investments; the emerging markets
in which the Company operates; unique aspects of entering or expanding in international markets, including the compliance with United States export
control laws, the Company’s ability to hire, retain and motivate employees and manage the Company’s growth; changes in the Company’s customer base;
technological developments; litigation and any related claims, negotiations and settlements, including with respect to intellectual property matters or
industry-specific regulations; unanticipated changes in the Company’s effective tax rate; factors affecting the Company’s term loan and revolving credit
facility; fluctuations in the number of Company shares outstanding and the price of such shares; collection of receivables; interest rates; factors affecting
the Company’s deferred tax assets and ability to value and utilize them; the potential negative impact of indirect tax exposure; the risks and expenses
associated with the Company’s real estate and office facilities space; and general developments in the economy, financial markets, credit markets and the
impact of current and future accounting pronouncements and other financial reporting standards.

Further information on these and other factors that could affect the Company’s financial results is included in the reports on Forms 10-K, 10-Q and
8-K, and in other filings we make with the SEC from time to time. These documents are available on the SEC Filings section of the Investor Information
section of the Company’s website at investor.asuresoftware.com.

Asure assumes no obligation and does not intend to update these forward-looking statements, except as required by law.

OVERVIEW

The following review of Asure’s financial position as of June 30, 2021 and December 31, 2020, and results of operations for the three and six
months ended June 30, 2021 and 2020 should be read in conjunction with our 2020 Annual Report on Form 10-K filed with the SEC on March 11, 2021.
Asure’s internet website address is www.asuresoftware.com. Our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-
K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 are available through the
investor relations page of our internet website free of charge as soon as reasonably practicable after they are electronically filed, or furnished to, the SEC.
Asure’s internet website and the information contained in our website or connected to our website is not incorporated into this Quarterly Report on Form
10-Q.
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Asure is a leading provider of cloud-based Human Capital Management (“HCM”) software and services. We help small- and medium-sized
businesses grow by offering the HR tools necessary to build a better workforce, providing the resources to stay compliant with ever changing federal, state,
and local tax jurisdictions and labor laws, ultimately freeing their cash flows so they can spend their financial capital on growing their business rather than
back-office overhead that suffocates growth. Asure’s Human Capital Management suite, named AsureHCM, includes cloud-based Payroll & Tax, HR, and
Time & Attendance software as well as HR Services ranging from HR projects to completely outsourcing payroll and HR staff. We also offer these
products and services through our network of reseller partners.

We are a leading provider of cloud-based HCM solutions, delivered as a software-as-a-service (SaaS) for small- and medium-sized businesses
(SMBs). From recruitment to retirement, our solutions help more than 80,000 SMBs across the United States grow their businesses. About 10,000 of our
clients are direct and approximately 70,000 remaining clients are indirect as they have contracts with Reseller Partners that white label our solutions.

We strive to be the most trusted HCM resource to entrepreneurs and are focused on less densely populated U.S. metropolitan cities where fewer of
our competitors have a presence. Our solution strategy solves three primary challenges that prevent businesses from growing: HR complexity, allocation of
human and financial capital, and the ability to build great teams. We have invested in, and intend to continue to invest in, research and development to
expand our solution. Asure HCM, our user-friendly solution, reduces the administrative burden on employers and increases employee productivity while
managing the complete employment lifecycle.

Impact of the COVID-19 Pandemic

On March 11, 2020, the World Health Organization declared the COVID-19 outbreak to be a global pandemic. In response, federal, state and local
governments imposed various restrictions on social and commercial activity to promote social distancing in an effort to slow the spread of the disease, and
certain restrictions remain in place. Beginning in February 2020, we took various actions in order to minimize the risk of COVID-19 to our employees, our
clients, and the communities in which we operate, and in March 2020, we prohibited all business-related travel until further notice and began transitioning
our employees to work-from-home arrangements. As of June 1, 2021, we have opened our offices and resumed in person work. We continue to take
proactive measures, including regular cleaning of the offices, and monitoring of the Center for Disease Control guidelines for return to work. We will
continue to actively monitor the situation and may take further actions that alter our business operations as may be required by federal, state or local
authorities or that we determine are in the best interests of our employees and clients.

Beginning in 2020, the COVID-19 pandemic disrupted the operations of our clients and client prospects and may continue to do so for an
indefinite period of time. Across many industries, temporary and permanent business closures as well as business occupancy limitations have resulted in
significant layoffs and employee furloughs since late March 2020. Because we charge our clients on a per-employee basis for certain services we provide,
decreases in the headcounts of our clients as of the onset of the pandemic negatively impacted our recurring revenue during 2020, and we expect that our
recurring revenue in future periods will continue to be negatively impacted by such headcount reductions until employment levels among such client base
return to pre-pandemic levels. Further, at the onset of the COVID-19 pandemic, a limited number of new clients temporarily delayed service
implementation. As the COVID-19 pandemic continues to create uncertainty and the potential for ongoing business disruptions, we may experience similar
client-driven delays in service implementation in the future.

In 2020, we continued to aggressively invest in sales and marketing and in research and development to drive future growth and expand our
market share. Lower headcount at our clients and the other pandemic-related factors described above, which had and may continue to have, a negative
impact on recurring revenue, combined with increased sales and marketing and research and development expenses, cumulatively had an adverse impact on
our operating results for the year ended December 31, 2020. We expect net income to be negatively affected by the impact of the pandemic on our recurring
revenue and our deliberate, increased level of investment in sales and marketing and research and development to drive the growth of our business.

Prior to the COVID-19 pandemic, our sales force historically traveled frequently to market our solution set. The current remote work environment
presents a unique opportunity for our sales force because each sales employee is able to meet virtually with a greater number of client prospects in a given
day than he or she would if conducting in-person meetings. Although we have not experienced such challenges to date, if clients and client prospects are
not as willing or available to engage by video conference and teleconference, the shift from in-person to virtual sales meetings could negatively affect our
sales efforts, impede client acquisition and lengthen our sales cycles, which would negatively impact our business and results of operations and could
impact our financial condition in the future.
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We are unable to estimate the full impact that the COVID-19 pandemic could have on our business and results of operations in the future due to
numerous uncertainties, including the severity of the disease, the occurrence of variant strains, the duration of the outbreak, actions that may be taken by
governmental authorities, the impact it may have on the business of our clients and other factors identified in Part I, Item 1A “Risk Factors” in our Form
10-K. As a result, the effect of the ongoing COVID-19 pandemic may not be fully reflected in our results of operations and overall financial performance
until future periods.

RESULTS OF OPERATIONS
($ in thousands)

Three and Six Months Ended June 30, 2021 Compared to Three and Six Months Ended June 30, 2020

The following table sets forth, for the fiscal periods indicated, the percentage of total revenues represented by certain items in the Company’s
Condensed Consolidated Statements of Comprehensive Income (Loss):
 Three Months Ended June 30, Six Months Ended June 30,
 2021 2020 2021 2020
Revenues 100 % 100 % 100 % 100 %
Gross margin 58 % 57 % 61 % 58 %
Sales and marketing 21 % 20 % 20 % 19 %
General and administrative 40 % 37 % 36 % 35 %
Research and development 8 % 10 % 7 % 8 %
Amortization of intangible assets 15 % 17 % 14 % 14 %
Total operating expenses 83 % 83 % 76 % 76 %
Interest expense and other, net (1)% — % (1)% 2 %
Gain on extinguishment of debt 50 % — % 23 % — %
Gain (loss) from operations before income taxes 24 % (25)% 7 % (16)%
Net gain (loss) from continuing operations 22 % (28)% 6 % (17)%

Revenue

Revenues are comprised of recurring revenues, professional services, hardware, and other revenues. We expect our revenues to increase as we
introduce new applications, expand our client base and renew and expand relationships with existing clients. As a percentage of total revenues, we expect
our mix of recurring revenues, and implementation and other revenues to remain relatively constant.

Recurring Revenues

Recurring revenues include fees for our payroll, payroll tax, time and labor management, and other Asure solutions as well as fees charged for
form filings and delivery of client payroll checks and reports. These revenues are derived from (i) fixed amounts charged per billing period plus a fee per
employee or transaction processed or (ii) fixed amounts charged per billing period. We do not require clients to enter into long-term contractual
commitments with us. Our billing period varies by client based on when each client pays its employees, which may be weekly, bi-weekly, semi-monthly or
monthly. We also generate recurring revenue from our reseller partners that license our solutions. Because recurring revenues are based, in part, on fees for
use of our applications and the delivery of checks and reports that are levied on a per-employee basis, our recurring revenues increase as our clients hire
more employees. Recurring revenues are recognized in the period services are rendered.

Recurring revenues include revenues relating to the annual processing of payroll forms, such as Form W-2 and Form 1099, and revenues from
processing unscheduled payroll runs (such as bonuses) for our clients. Because payroll forms are typically processed in the first quarter of the year and
many of our clients are subject to ACA form filing requirements in the first quarter, first quarter revenues and margins are generally higher than in
subsequent quarters. We anticipate our revenues will continue to exhibit this seasonal pattern related to ACA form filings for so long as the ACA (or
replacement legislation) includes employer reporting requirements. In addition, we often experience increased revenues during the fourth quarter due to
unscheduled payroll runs for our clients that occur before the end of the year. Therefore, we expect the seasonality of our revenue cycle to decrease to the
extent clients utilize more of our non-payroll applications.
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This revenue line also includes interest earned on funds held for clients. We collect funds from clients in advance of either the applicable due date
for payroll tax submissions or the applicable disbursement date for employee payment services. These collections from clients are typically disbursed from
one to 30 days after receipt, with some funds being held for up to 120 days. We typically invest funds held for clients in money market funds, demand
deposit accounts, commercial paper, fixed income securities and certificates of deposit until they are paid to the applicable tax or regulatory agencies or to
client employees. The amount of interest we earn from the investment of client funds is also impacted by changes in interest rates.

Professional Services, Hardware and Other Revenues

Professional Services, Hardware and Other Revenues represents implementation fees, one-time consulting projects, on-premise maintenance, and
hardware devices to enhance our software products.

Our revenue was derived from the following sources (in thousands):
 Three Months Ended June 30, Variance
 2021 2020 $ %
Recurring $ 16,072 $ 13,733 $ 2,339 17.0 %
Professional services, hardware and other 1,096 382 714 186.9 %
Total $ 17,168 $ 14,115 $ 3,053 21.6 %

 Six Months Ended June 30, Variance
 2021 2020 $ %
Recurring $ 35,314 $ 32,168 $ 3,146 9.8 %
Professional services, hardware and other 1,656 893 763 85.4 %
Total $ 36,970 $ 33,061 $ 3,909 11.8 %

Total revenue represents our consolidated revenues, including sales of our payroll and tax services, time and attendance and human resource
software, as well as complementary hardware devices to enhance our software products. Recurring revenue consists of cloud revenue, recurring HR
consulting revenue, hardware as a service, maintenance and support revenue and interest earned on client funds. Professional services, hardware and other
revenue consists of hardware revenue, on-premise software license revenue as well as installation services and other professional services revenue. While
revenue mix varies by product, recurring revenue represented over 90% of total revenue in the second quarter.

Revenue for the three months ended June 30, 2021 was $17,168, an increase of $3,053, or 21.6%, from $14,115 for the three months ended
June 30, 2020. Revenue increased evenly, approximately, between organic and inorgranic growth. The inorganic growth was driven by an increase in
clients from our acquisitions in the second half of 2020. Higher account balances in funds held for clients increased interest revenue compared to the prior
year. Professional services, hardware and other revenue increased $714, or 186.9%, for the three months ended June 30, 2021 from the similar period in
2020 due to the continued success of our Employee Retention Tax Credit (“ERTC”) service launch, which we anticipate to have a positive impact on our
operating results through 2021. Revenue for the three months ended June 30, 2021, decreased sequentially $2,634 or 13.3%, from $19,802 for the three
months ended March 31, 2021 primarily due to year end W-2/ACA revenue that is recognized in the first quarter, offset by Professional services, hardware
and other revenue.

Revenue for the six months ended June 30, 2021 was $36,970, an increase of $3,909, or 11.8%, from $33,061 for the six months ended June 30,
2020. Recurring revenue increased primarily due to an increase in clients due to our acquisitions in 2020 and higher account balances in funds held for
clients and correlated interest revenue. Professional services, hardware and other revenue increased $763, or 85.4%, for the six months ended June 30, 2021
from the similar period in 2020, due to the implementation of our ERTC service in 2021.

Although our total customer base is widely spread across industries, our sales are concentrated in small- to medium-sized businesses. We continue
to target small- and medium-sized businesses across industries as prospective customers. Geographically, we sell our products primarily in the United
States.

In addition to continuing to develop our workforce solutions and release of new software updates and enhancements, we continue to actively
explore other opportunities to acquire additional products or technologies to complement our current software and services.
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Gross Profit and Gross Margin

Consolidated gross profit for the three months ended June 30, 2021 was $9,945, an increase of $1,838, or 22.7%, from $8,107 for the three months
ended June 30, 2020. Gross margin as a percentage of revenue was 57.9% for the three months ended June 30, 2021 as compared to 57.4% for the three
months ended June 30, 2020. Our increase in gross margin is primarily attributable to the increase in revenue and more efficient operations.

Consolidated gross profit for the six months ended June 30, 2021 was $22,437, an increase of $3,224, or 16.8%, from $19,213 for the six months
ended June 30, 2020. Gross margin as a percentage of revenue was 60.7% for the six months ended June 30, 2021 as compared to 58.1% for the six months
ended June 30, 2020. Our increase in gross margin is primarily attributable to the increase in revenue and more efficient operations.

Our cost of sales relates primarily to direct product costs, compensation for operations and related consulting expenses, hardware expenses,
facilities and related expenses and the amortization of our purchased software development costs. We include intangible amortization related to developed
and acquired technology within cost of sales.

Sales and Marketing Expenses

Sales and marketing expenses primarily consist of salaries and related expenses for sales and marketing staff, including stock-based expenses,
commissions, as well as marketing programs, which include events, corporate communications and product marketing activities.

Selling and marketing expenses for the three months ended June 30, 2021 were $3,622, an increase of $853, or 30.8%, from $2,769 for for the
three months ended June 30, 2020. The increase in sales and marketing is primarily due to increased personnel costs offset by lower discretionary
marketing spend as we focus on hiring direct sales personnel. Sales and marketing expenses as a percentage of revenue increased to 21.1% for the three
months ended June 30, 2021 from 19.6% for the same period in 2020.

Selling and marketing expenses for the six months ended June 30, 2021 were $7,233, an increase of $889, or 14.0%, from $6,344 for the six
months ended June 30, 2020, primarily due to increased personnel costs offset by lower discretionary marketing spend as we focus on hiring direct sales
personnel. Selling and marketing expenses as a percentage of revenue increased to 19.6% for the six months ended June 30, 2021 from 19.2% for the same
period in 2020.

We continue to expand and increase selling costs as we focus on hiring direct sales personnel, expanding recognition of our brand, and lead
generation.

General and Administrative Expenses

General and administrative expenses primarily consist of salaries and related expenses, including stock-based expenses for finance and
accounting, legal, internal audit, human resources and management information systems personnel, legal costs, professional fees, and other corporate
expenses such as transaction costs for acquisitions.

General and administrative expenses for the three months ended June 30, 2021 were $6,821, an increase of $1,628, or 31.3%, from $5,193 for the
three months ended June 30, 2020, primarily attributable to increased personnel, contracting and placement costs. General and administrative expenses as a
percentage of revenue increased to 39.7% for the three months ended June 30, 2021 from 36.8% for the same period in 2020.

General and administrative expenses for the six months ended June 30, 2021 were $13,319, an increase of $1,673, or 14.4%, from $11,646 for the
six months ended June 30, 2020, primarily attributable to increased personnel, contracting and placement costs. General and administrative expenses as a
percentage of revenue increased to 36.0% for the six months ended June 30, 2021 from 35.2% for the same period in 2020.

We continue to drive efficiencies within our payroll operations and continually reevaluate our vendor relationships.

Research and Development Expenses

Research and development (“R&D”) expenses consist primarily of salaries and related expenses, including stock-based expenses for employees
supporting our R&D activities.
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R&D expenses for the three months ended June 30, 2021 were $1,343, a decrease of $34, or 2.5%, from $1,377 for the three months ended
June 30, 2020. The decrease in R&D expense is primarily attributable to an increase in investment costs offset by an increase in capitalization costs. R&D
expenses as a percentage of revenues decreased to 7.8% for the three months ended June 30, 2021 from 9.8% for the same period in 2020.

R&D expenses for the six months ended June 30, 2021 were $2,467, a decrease of $84, or 3.3%, from $2,551 for the six months ended June 30,
2020. The decrease in R&D expense is primarily attributable to an increase in investment costs offset by an increase in capitalization costs. R&D expenses
as a percentage of revenues decreased to 6.7% for the six months ended June 30, 2021 from 7.7% for the same period in 2020.

We will continue to enhance our products and technologies through expansion of our technological resources by increasing headcount and
development partnerships, as well as through organic improvements and acquired intellectual property. We will continue to expand the breadth of
integration between our solutions, allowing direct clients and resellers the ability to easily add and implement components across our entire solution set. We
believe that our expanded investment in product, engineering, SaaS hosting, mobile and hardware technologies lays the groundwork for broader market
opportunities and represents a key aspect of our competitive differentiation. Native mobile applications, common user interface, expanded web service
integration and other technologies are all part of our initiatives.

Our development efforts for future releases and enhancements are driven by feedback received from our existing and potential customers and by
gauging market trends. We believe we have the appropriate development team to design and enhance our solution suite and integrated platform. We have
also made significant investments outside of core R&D into compliance and certifications, including SOC I Type 1 and SOC II Type 2 certifications,
GDPR, CCPA, and other initiatives.

Amortization of Intangible Assets

Amortization expense in operating expenses for the three months ended June 30, 2021 was $2,528, an increase of $179, or 7.6%, from $2,349 for
the three months ended June 30, 2020. Amortization expense as a percentage of revenue was 14.7% and 16.6% for the three months ended June 30, 2021
and 2020, respectively.

Amortization expense in operating expenses for the six months ended June 30, 2021 was $5,056, an increase of $358, or 7.6%, from $4,698 for for
the six months ended June 30, 2020. Amortization expense as a percentage of revenue was 13.7% and 14.2% for the six months ended June 30, 2021 and
2020, respectively.

Interest (Expense) Income and Other, Net

Interest (expense) income and other, net for the three months ended June 30, 2021 was a loss of $223 compared to a gain of $14 for the three
months ended June 30, 2020. Interest (expense) income and other, net as a percentage of revenue was at (1.3)% and 0.1% for the three months ended
June 30, 2021 and June 30, 2020, respectively. Interest (expense) income and other, net for the three months ended June 30, 2021 and 2020 is composed
primarily of interest expense on notes payable.

Interest (expense) income and other, net for the six months ended June 30, 2021 was a loss of $447 compared to a gain of $710 for the six months
ended June 30, 2020. Interest (expense) income and other, net as a percentage of revenue was at (1.2)% and 2.1% for the six months ended June 30, 2021
and June 30, 2020, respectively. Interest (expense) income and other, net for the six months ended June 30, 2021 and 2020 is composed primarily of
interest expense on notes payable.

Income Taxes

For the three months ended June 30, 2021 and 2020, we recorded an income tax expense attributable to continuing operations of $298 and $377,
respectively, a decrease of $79 or 21.0%.

For the six months ended June 30, 2021 and 2020, we recorded an income tax expense attributable to continuing operations of $403 and $395,
respectively, an increase of $8 or 2.0%.

Loss From Operations

We incurred a loss from operations of $4,369, or $0.23 per share, during the three months ended June 30, 2021, compared to a loss from
operations of $3,581, or $0.25 per share, during the three months ended June 30, 2020. Loss from continuing operations as a percentage of total revenues
was 21.9% and 27.9% for the three months ended June 30, 2021 and 2020, respectively.
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We incurred a loss from operations of $5,638, or $0.30 per share, during the six months ended June 30, 2021, compared to a loss from operations
of $6,026, or $0.36 per share, during the six months ended June 30, 2020. Loss from continuing operations as a percentage of total revenues was 5.9% and
17.3% for the six months ended June 30, 2021 and 2020, respectively.

We intend to continue to implement our corporate strategy for growing our software and services business by investing in areas that directly
generate revenue and positive cash flows for the Company. However, uncertainties and challenges remain, including the effects of COVID-19, and there
can be no assurance that we can successfully grow our revenues or achieve profitability during the remainder of fiscal year 2021.

LIQUIDITY AND CAPITAL RESOURCES (in thousands)
 June 30, 2021 December 31, 2020
Cash and cash equivalents $ 20,292 $ 28,577 

 This balance excludes cash equivalents in funds held for clients

Working Capital. We had working capital of $14,836 at June 30, 2021, an increase of $6,630 from working capital of $8,206 at December 31,
2020. Working capital as of June 30, 2021 and December 31, 2020 includes $1,279 and $4,343 of short-term deferred revenue, respectively. Deferred
revenue is an obligation to perform future services. We expect that deferred revenue will convert to future revenue as we perform our services, but this does
not represent future payments. Deferred revenue can vary based on seasonality, expiration of initial multi-year contracts and deals that are billed after
implementation rather than in advance of service delivery.

Operating Activities. Net cash used in operating activities of $1,898 for the six months ended June 30, 2021 was primarily driven by changes in
operating assets and liabilities, which resulted in a use of $5,645 in cash. This was offset by non-cash adjustments to our net income of approximately
$1,581, primarily due to depreciation and amortization, and net income of $2,166. Net cash used in operating activities of $350 for the six months ended
June 30, 2020 was primarily driven by our net loss of $5,711. Non-cash adjustments to our net loss was approximately $8,935, primarily due to
depreciation and amortization. Changes in operating assets and liabilities resulted in a use of $3,574 in cash.

Investing Activities. Net cash provided by investing activities of $5,180 for the six months ended June 30, 2021 is primarily due to proceeds from
sales and maturities of available-for-sale securities. Net cash used in investing activities of $8,130 for the six months ended June 30, 2020 is primarily due
to the purchase and sale of available-for-sale securities.

Financing Activities. Net cash used in financing activities was $117,657 for the six months ended June 30, 2021, which primarily consisted of a
net decrease in client fund obligations of $113,251 and payments of notes payable of $3,090. Net cash used in financing activities was $10,350 for the six
months ended June 30, 2020, which primarily consisted of a net decrease in client fund obligations of $17,393.

Sources of Liquidity. As of June 30, 2021, the Company’s principal sources of liquidity consisted of approximately $20,292 of cash and cash
equivalents, cash generated from operations of our business over the next twelve months, and $4,500 available for borrowing under our Wells Fargo
revolver. Furthermore, following the end of the quarter, we signed a commitment letter with Structural Capital Investments III, LP for a new credit facility,
see Item 5. Other Information.

As of June 30, 2021 and December 31, 2020, no amount was outstanding and $4,500 was available for borrowing under the revolver.

(1)

(1)

23



Table of Contents

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Preparation of the Condensed Consolidated Financial Statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of the assets and liabilities, the disclosure of contingent assets and liabilities at the date of the consolidated
financial statements and the reported amounts of revenues and expenses during the reporting period. These estimates are subjective in nature and involve
judgments. The more significant estimates made by management include the valuation allowance for the gross deferred tax assets, useful lives of fixed
assets, the determination of the fair value of its long-lived assets, and the fair value of assets acquired and liabilities assumed during acquisitions. We base
our estimates on historical experience and on various other assumptions management believes reasonable under the given circumstances. These estimates
could be materially different under different conditions and assumptions. Additionally, the actual amounts could differ from the estimates made.
Management periodically evaluates estimates used in the preparation of the Condensed Consolidated Financial Statements for continued reasonableness.
We make appropriate adjustments, if any, to the estimates used prospectively based upon such periodic evaluation. Information regarding recent accounting
pronouncements is provided in Note 2, Significant Accounting Policies, to the Condensed Consolidated Financial Statements. Such information is
incorporated by reference herein.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no material changes to our exposure from market risks from those disclosed in our 2020 Annual Report on Form 10-K.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Control and Procedures

The Company maintains disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act that are designed
to ensure that information required to be disclosed in the reports filed or submitted by Asure to the SEC is recorded, processed, summarized, and reported,
within the time periods specified by the SEC’s rules and forms, and is accumulated and communicated to management including the Chief Executive
Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure. The Company’s management, including the
Chief Executive Officer and Chief Financial Officer, performed an evaluation to conclude with reasonable assurance that Asure’s disclosure controls and
procedures were designed and operating effectively to report the information each company is required to disclose in the reports they file with the SEC on a
timely basis. Based on that evaluation, the Chief Executive Officer and the Chief Financial Officer of Asure have concluded that as of June 30, 2021,
disclosure controls and procedures were effective.

Change in Internal Controls over Financial Reporting

During the period ended June 30, 2021, there were no changes in our internal control over financial reporting that have materially affected or are
reasonably likely to materially affect, our internal control over financial reporting.
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PART II – OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Although we have been, and in the future may be, the defendant or plaintiff in various actions arising in the normal course of business, as of
June 30, 2021, we were not party to any pending legal proceedings that are material to our business.

ITEM 1A. RISK FACTORS

There have been no material changes from the risk factors previously disclosed in the Company’s 2020 Annual Report on Form 10-K, filed with
the SEC on March 11, 2021, and investors are encouraged to review these risk factors prior to making an investment in the Company.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 5. OTHER INFORMATION

On August 9, 2021, we entered into a commitment letter (the “Commitment Letter”) with Structural Capital Investments III, LP (“Structural”)
pursuant to which Structural has agreed, subject to the conditions set forth in the Commitment Letter, to provide us up to $50 million in term loan financing
to support our growth needs (the “New Credit Facility”). The Loan and Security Agreement and Ancillary Terms attached to the Commitment Letter
provide the material terms and conditions of the New Credit Facility. Subject to the satisfaction of certain closing conditions, the parties are expected to
close and fund up to $25 million of the New Credit Facility on or around September 15, 2021; however the closing may be extended to September 30, 2021
upon our request, and at Structural’s reasonable discretion. If the closing conditions are not satisfied by September 30, 2021 (if the extension is granted),
the Commitment Letter will expire. There is no assurance as to the timing or whether the closing conditions of the New Credit Facility will be satisfied.

The New Credit Facility, if consummated following the satisfaction of all closing conditions, would provide for up to $50.0 million of term loans,
which we can draw upon until March 31, 2022; however we may request an extension of our right to draw loans under the New Credit Facility until June
30, 2022 with Structural’s approval. We would pay a non-utilization fee on any portions of the available commitment that we have not yet drawn in the
amount of 0.25% of the unused commitment amount. We would expect to draw a portion of the term loan at the closing of the New Credit Facility up to the
amount of $25 million.

Interest will accrue on any outstanding balance at a rate equal to the greater of 9.0% or the Prime Rate, plus 5.75% (the “Basic Rate”). In addition,
interest will also be paid in kind (“PIK”) at a rate of 1.00% or 1.25% based on our ARR Ratio (discussed below) , measured on a quarterly basis. The PIK
interest would be added to our outstanding balance and would begin accruing interest at the Basic Rate.

Interest only payments would be due for the first twenty-four months of the New Credit Facility. We could extend our interest only payments for
another 12 months if we have achieved an annualized EBITDA of $8.0 million, or $90.0 million of annual recurring revenue before the end of the first
twenty-four months of the New Credit Facility.

Principal payments would begin after the expiration of the interest only period (as extended, if applicable) and will be based on a five year
amortization schedule, with a balloon payment due on the maturity date (which is expected to be four (4) years after the closing date).

Upon payment in full of the obligations under the New Credit Facility, we would pay to Structural a final payment fee equal to 1.0% of the change
in our market capitalization during the term of the New Credit Facility.

We will also agree to provide Structural (together with other lender parties to the New Credit Facility) the right to participate in a future offering
(whether public or private) on the same terms and conditions as other investors for an amount not to exceed $3.0 million.
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There will be no financial covenants if our net cash position is equal to or greater than zero. If our net cash position is less than zero, we would be
subject to the following financial covenants:

• We must have unrestricted cash of no less than $5.0 million
• We must maintain an ARR ratio of no less than 0.70:1.00 for the first twenty-four months after the closing; and
• We must maintain an ARR ratio of no less than 0.60:1.00 for the remainder of the term of the New Credit Facility.

The ARR ratio would be the ratio of our tested debt to our annual recurring revenue and would be measured on a quarterly basis. Our Tested Debt
consists of our outstanding obligations under the New Credit Facility (exclusive of PIK interest) and any indebtedness issued or earnouts owed to sellers in
connection with acquisitions.

We expect to use the loans under the New Credit Facility for refinancing the Wells Fargo N.A. debt, growth related initiatives and acquisitions. In
connection with the signing of the Commitment Letter, we paid a commitment signing fee equal to $375,000, which will be credited against the 1.0%
facility fee payable to Structural at the closing of the New Credit Facility.

The New Credit Facility would replace our existing facility with Wells Fargo N.A. and on August 9, 2021, we provided Wells Fargo N.A. with
notice of our intent to terminate the existing facility. We expect to pay off all of our outstanding obligations to Wells Fargo N.A. in connection with the
closing of the New Credit Facility, which, at June 30, 2021, was a term loan with an outstanding principal balance of $9.75 million.

The foregoing description of the New Credit Facility and Structural’s commitment to us does not purport to be complete and is qualified in its
entirety by reference to the full text of the Commitment Letter and its exhibits (including the negotiated form of Loan and Security Agreement), which is
filed as Exhibit 10.1 to this Form 10-Q and is incorporated herein by reference.

ITEM 6. EXHIBITS

EXHIBIT
NUMBER DESCRIPTION

10.1 Commitment Letter, dated August 9, 2021, between Structural Capital Investments III, LP and Asure Software, Inc.*

31.1 Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

31.2 Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

32.1 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (furnished
herewith).

32.2 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (furnished
herewith).

101 The following materials from Asure Software, Inc.’s Quarterly Report on Form 10-Q for the three and six months ended June 30,
2021, formatted in Inline XBRL: (1) the Condensed Consolidated Balance Sheets, (2) the Condensed Consolidated Statements of
Comprehensive Loss, (3) the Condensed Consolidated Statements of Changes in Stockholders’ Equity, (4) the Condensed
Consolidated Statements of Cash Flows, and (5) Notes to Condensed Consolidated Financial Statements (filed herewith).

104 The cover page from the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2021, formatted as Inline XBRL
and contained in Exhibit 101 (filed herewith).

*Certain schedules and exhibits have been omitted pursuant to SK Rule 601(a)(5).
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SIGNATURES

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

 ASURE SOFTWARE, INC.
   
Date: August 9, 2021 By: /s/ PATRICK GOEPEL
  Patrick Goepel
  Chief Executive Officer

Date: August 9, 2021 By: /s/ JOHN PENCE
John Pence
Chief Financial Officer, Principal Financial Officer, Principal Accounting Officer
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EXHIBIT 10.1

400 Oyster Point Blvd., Suite 229
South San Francisco, CA 94080

August 9, 2021

Via Electronic Mail

Mr. Patrick Goepel
Asure Software, Inc.
3700 North Capital of Texas Hwy, #350
Austin, TX 78746

Re: $50,000,000 Growth Credit Facility (the “Term Loan” or the “Commitment Amount”)

Dear Pat:

Subject to the terms and conditions set forth herein, we are pleased to advise you that Structural Capital Investments III, LP hereby approves your
request for financing of the Advances up to the Commitment Amount in accordance with the terms set forth in this letter and subject to the terms and
conditions set forth (i) in Exhibit A (the “Loan Agreement” and together with proposed the attachments thereto, and together with this letter agreement,
the “Commitment”) and (ii) Exhibit B (“Ancillary Terms”).The term “Lender” as used herein shall mean Structural Capital Investments III, LP and its
affiliates, and any other persons joined as a lender under the Loan Agreement (collectively “Lenders”). The term “Borrower” shall mean Asure Software,
Inc. (the “Company”) and any person joined as a borrower party under the Loan Agreement (collectively, “Borrowers”). The term “Guarantor” shall
mean each direct and indirect Subsidiary (as defined in the Loan Agreement) of the Company (collectively, “Guarantors”).

By executing this Commitment, Borrower hereby represents and warrants to Lender that all information submitted to Lender prior to the date of
this Commitment and to be submitted prior to the Closing Date of the Loan Agreement is and will be true, correct and complete. Any misinformation or
withholding of material information incident thereto shall, at the option of Lender, void all of Lender’s obligations hereunder. The Commitment provided
for herein also is subject to the conditions set forth on Schedule A, attached hereto.

Indemnity. By executing this Commitment, Borrower hereby indemnifies Lender, and its directors, managers officers, employees, agents,
auditors, accountants, consultants, counsel and affiliates from, and agrees to hold each of them harmless against, any and all losses, liabilities, claims,
damages or expenses including amounts paid in settlement, incurred by any of them arising out of or by reason of any investigation, litigation or other
proceeding brought or threatened relating to this Commitment or to any loan made or proposed to be made, or any other transaction contemplated,
hereunder, including without limitation the claims of any brokers or anyone claiming a right to any fees in connection with the Loan Agreement and/or any
and all attorneys’ fees. Borrower agrees that in any action now or hereafter arising from an alleged breach of this Commitment by Lender, the only
damages that may be sought by Borrower are those which are the sole and direct result of any breach hereof by Lender and shall be, in any event, limited to
the amount of the Commitment Signing Fee (as defined below). Any right Borrower may have to indirect, special or punitive damages or lost anticipated
profits in respect of any present or future breach by Lender of this Commitment is hereby waived.

Commitment Signing Fee. In consideration for the issuance of the Commitment, Borrower shall pay to Lender $375,000 (the “Commitment
Signing Fee”), which shall be remitted to Lender by 1:00 o’clock noon, Pacific Time, on August 9, 2021. In the event the Loan Agreement does not close
by September 15, 2021, Borrower may request in writing (prior to September 15, 2021), and Lender may consent in Lender’s sole but reasonable discretion
to extend the Closing Date to September 30, 2021. Payment of the Commitment Signing Fee in immediately available United Stated Dollars shall be a
condition precedent to the effectiveness of this Commitment. Any failure to pay any portion of the Commitment Signing Fee as and when due shall
terminate the Commitment and all other obligations of Lender hereunder, if any. Except as set forth herein, all amounts of the Commitment Signing Fee
shall be non-refundable and shall be deemed fully earned as of the date of acceptance of this Commitment by Borrower, whether or not the Loan
Agreement closes or any Advances are funded. At the closing of the Loan Agreement, the Commitment Signing Fee will be applied to the Facility Fee (as
defined on Exhibit B) due from Borrower on the Closing Date. Notwithstanding the foregoing, if Borrower has satisfied all conditions to the funding of the
Initial Advance under the Loan Agreement, but Lender does not fund the Initial Advance in accordance with the terms of
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the Loan Agreement, Lender shall refund to Borrower the Commitment Signing Fee net of any reasonable fees and expenses of Lender including legal fees
and expenses.

Legal Expenses. In addition to, and not inclusive of the Commitment Signing Fee, Borrower shall pay to Lender by 12:00 o’clock noon, Pacific
Time, on August 9, 2021 the amount of $66,000.00 in partial payment of the legal fees and expenses incurred by Lender to date (the “Legal Expenses”).
This amount is in addition to, and is not to be credited against, any payment of Lender Expenses that may be due under the Loan Agreement on the Closing
Date or upon any Advance. Any failure to pay any portion of the Legal Expenses under this paragraph as and when due shall terminate Lender’s
Commitment and all other obligations of Lender, if any, hereunder. In addition to and notwithstanding the foregoing, following acceptance of the
Commitment by Borrower, Borrower shall pay all additional legal fees and expenses incurred by Lender after the date hereof as and when requested by
Lender.

Revocation and Termination of Commitment.

(a) Prior to acceptance by Borrower: Time and strict performance are of the essence with respect to all of the terms, conditions and provisions of
this Commitment. The Commitment set forth herein may be revoked by Lender at any time prior to its acceptance by Borrower in accordance with the
terms of this Commitment, including without limitation, at Lender’s sole option, if Borrower fails to pay in full the Commitment Signing Fee and the Legal
Expenses as and when due hereunder.

(b) Upon mutual consent of Borrower and Lender: Borrower and Lender upon mutual written agreement may terminate the Commitment at any
time following acceptance by Borrower.

General Terms. The expiration, termination or revocation of this Commitment after acceptance by Borrower will not terminate, limit, or affect in
any way: (a) Borrower’s obligations to pay the Legal Expenses and the Signing Commitment Fee; (b) Borrower’s indemnification obligations hereunder; or
(c) any limitations on the liability of Lender set forth herein. The terms set forth in this Commitment, the Ancillary Terms and the Loan Agreement are
intended to be indicative of the principal terms of the Commitment, and this Commitment and the Ancillary Terms and the Loan Agreement do not purport
to specify all of the terms, conditions, representations and warranties, covenants and other provisions that will be contained in the final Loan Documents
(as defined in the Loan Agreement); provided that the Loan Agreement shall be executed and delivered in substantially the form and substance attached to
this Commitment. This Commitment supersedes all prior term sheets, discussions or indications of interest and proposals (whether oral or written)
previously delivered to Borrower. The provisions of the Loan Agreement, the Ancillary Terms and the Closing Conditions set forth on Schedule A are
hereby incorporated into the provisions of this Commitment by reference. This Commitment may not be modified, amended or supplemented, except by a
document in writing signed by the parties hereto. Nothing contained herein shall apply to any other financing discussed or contemplated between Borrower
and Lender or any affiliate of Lender.

No Assignment. This Commitment is solely for the benefit of Borrower and Lender and no provision hereof shall be deemed to confer rights on
any other person or entity and may not be assigned by Borrower to any other person or entity, but all of the obligations of Borrower hereunder shall be
binding upon the successors and assigns of Borrower.

Certification. Concurrent with Borrower’s execution and delivery of this Commitment to Lender, Borrower shall duly execute and deliver in
favor or Lender an officer’s certificate certifying and containing the following documents: (i) the current certificate of incorporation of Borrower, (ii) the
bylaws of Borrower, (iii) the resolutions of the Board of Directors of the Borrower authorizing this Commitment and the Loan Agreement, (iv) a good
standing certificate of the Borrower from the State of Delaware and (v) a certificate of foreign qualification of the Borrower from the State of California.

Representation and Warranty. The persons executing this Commitment on behalf of Borrower and Lender each represent and warrant, severally,
that he is authorized to act on behalf of and bind to Borrower or Lender, as applicable, to the terms of this Commitment and that this Commitment is a
valid, legal and binding obligation of Borrower and Lender, as applicable. Borrower further represents and warrants that it is not presently bound by any
agreement or arrangement pursuant to which any third party has any right of first offer, right of first refusal or other right to provide the financing
contemplated by this Commitment. By executing below, Borrower agrees and acknowledges that it is fully responsible and liable for all of the obligations
of Borrower set forth herein.

Governing Law; Waiver of Trial by Jury; Venue. California law governs this Commitment without regard to principles of conflicts of law. Each
of Borrower and Lender submit to the exclusive jurisdiction of the State and Federal courts in the County of San Mateo, California; provided, however, that
nothing in this Commitment shall be deemed to operate to preclude Lender from bringing suit or taking other legal action in any other jurisdiction to pursue
any right or remedy against Borrower or to enforce a judgment or other court order in favor of Lender. Borrower expressly submits and consents in advance
to such jurisdiction in any action or suit commenced in any such court, and Borrower hereby waives any objection that it may have based upon lack of
personal jurisdiction, improper venue, or forum non conveniens and hereby consents to the granting of such legal or equitable relief as is deemed
appropriate by such court. Borrower hereby waives personal service of the summons, complaints, and other process issued in such action or suit and agrees
that service of such summons, complaints, and other
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process may be made by registered or certified mail addressed to such party at the address set forth in, or subsequently provided by such party in
accordance with, Section 11 of the Loan Agreement and that service so made shall be deemed completed upon the earlier to occur of a party’s actual receipt
thereof or three (3) days after deposit in the United States mails, proper postage prepaid. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, EACH OF BORROWER AND LENDER WAIVES THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING
OUT OF OR BASED UPON THIS COMMITMENT OR ANY CONTEMPLATED TRANSACTION UNDER THIS COMMITMENT, INCLUDING
CONTRACT, TORT, BREACH OF DUTY AND ALL OTHER CLAIMS. THIS WAIVER IS A MATERIAL INDUCEMENT FOR THE LENDER TO
ENTER INTO THIS COMMITMENT. EACH PARTY HAS REVIEWED THIS WAIVER WITH ITS COUNSEL. The foregoing provisions shall survive
any termination of this Commitment for any reason.

WITHOUT INTENDING IN ANY WAY TO LIMIT THE PARTIES’ AGREEMENT TO WAIVE THEIR RESPECTIVE RIGHT TO A TRIAL
BY JURY, if the above waiver of the right to a trial by jury is not enforceable, the Borrower and Lender agree that any and all disputes or controversies of
any nature between them arising at any time shall be decided by a reference to a private judge, mutually selected by the parties (or, if they cannot agree, by
the Presiding Judge of San Mateo County, California Superior Court) appointed in accordance with California Code of Civil Procedure Section 638 (or
pursuant to comparable provisions of federal law if the dispute falls within the exclusive jurisdiction of the federal courts), sitting without a jury, in San
Mateo County, California; and the parties hereby submit to the jurisdiction of such court. The reference proceedings shall be conducted pursuant to and in
accordance with the provisions of California Code of Civil Procedure §§ 638 through 645.1, inclusive. The private judge shall have the power, among
others, to grant provisional relief, including entering temporary restraining orders, issuing preliminary and permanent injunctions and appointing receivers.
All such proceedings shall be closed to the public and confidential and all records relating thereto shall be permanently sealed. If during the course of any
dispute, a party desires to seek provisional relief, but a judge has not been appointed at that point pursuant to the judicial reference procedures, then such
party may apply to the San Mateo, California Superior Court for such relief. The proceeding before the private judge shall be conducted in the same
manner as it would be before a court under the rules of evidence applicable to judicial proceedings. The Borrower and the Lender shall be entitled to
discovery which shall be conducted in the same manner as it would be before a court under the rules of discovery applicable to judicial proceedings. The
private judge shall oversee discovery and may enforce all discovery rules and orders applicable to judicial proceedings in the same manner as a trial court
judge.

The Borrower and Lender agree that the selected or appointed private judge shall have the power to decide all issues in the action or proceeding,
whether of fact or of law, and shall report a statement of decision thereon pursuant to California Code of Civil Procedure § 644(a). Nothing in this
paragraph shall limit the right of any party at any time to exercise self-help remedies, foreclose against collateral, or obtain provisional remedies. The
private judge shall also determine all issues relating to the applicability, interpretation, and enforceability of this paragraph.

The foregoing provisions of this section of the Commitment, and the Sections entitled “Legal Expenses,” “Indemnity,” and “Revocation and
Termination,” shall survive any termination of this Commitment for any reason.

Execution in Counterparts. This Commitment may be executed in counterparts, each of which shall be an original, and all of which, when taken
together, shall constitute one and the same instrument. Delivery of an executed counterpart of a signature page of this Commitment by telecopy or other
electronic imaging means (e.g. PDF by email) shall be effective as delivery of a manually executed counterpart.

Automatic Expiration of Commitment. This Commitment and all commitments and undertakings of Lender hereunder will expire at 1:00 p.m.
(Pacific time) on August 9, 2021, unless Borrower shall execute and deliver this letter to Lender, together with the Commitment Signing Fee and the Legal
Expenses prior to such time. Thereafter, all commitments and undertakings of Lender hereunder will expire, without further action by any party hereto,
upon the earliest to occur of (a) the Closing Date (at which time the definitive Loan Documents will reflect the commitments and undertakings of the
Lender and other parties thereto) and (b) either September 15, 2021 or September 30, 2021 if Lender consents to such extension as set forth herein.

We look forward to working with you on this transaction.

[Remainder of page intentionally left blank; signature page follows]
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Very truly yours,

Structural Capital Investments III, LP,
a Delaware limited partnership

By: Structural Capital GP III, LLC,
a Delaware limited liability company
its General Partner

By: /s/ Lawrence Gross
Name: Lawrence Gross
Title: Managing Member

ACCEPTED AND AGREED TO:

Asure Software, Inc., a Delaware corporation

By: /s/ Patrick Goepel
Name: Patrick Goepel
Title: Chief Executive Officer
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EXHIBIT A

LOAN AND SECURITY AGREEMENT

This Loan and Security Agreement (this “Agreement”) is entered into as of [_________, __], 2021 (the “Closing Date”), by and among Structural
Capital Investments III, LP, a Delaware limited partnership (“SCI”, and together with any other lenders now or hereafter a party hereto, collectively,
“Lenders” and each a “Lender”), Ocean II PLO LLC, a California limited liability company, as administrative and collateral agent for Lenders (“Agent”)
and Asure Software, Inc., a Delaware corporation (“Borrower”).

RECITALS

Borrower wishes to borrow money from time to time from Lenders and Lenders desires to lend money to Borrower. This Agreement sets forth the
terms on which Lenders will lend to Borrower and Borrower will repay the loan to Lenders.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, parties agree as follows:

1. DEFINITIONS AND CONSTRUCTION

1.1    Definitions. As used in this Agreement, the following terms shall have the following definitions:

“ACH Debit Consent” means Borrower’s authorization to allow Agent to debit Borrower’s Deposit Accounts to satisfy the Obligations in
substantially the form of Exhibit D attached hereto.

“Account” is any “account” as defined in the Code with such additions to such term as may hereafter be made, and includes all accounts
receivable and other sums owing to Borrower.

“Actual Utilization Amount” means for any period (a) the aggregate amount of the Initial Advance and any Subsequent Advance
outstanding on each day during such period divided by (b) the number of days in such period.

“Acquisition” is the acquisition by Borrower (or a Subsidiary) after the Closing Date of all or substantially all of the assets, or a majority
of the Equity Interest in, or merger with, or an exclusive license or right to use the Intellectual Property or other assets of, an Acquisition Target, whether in
a single transaction or series of related transactions.

“Acquisition Target” means any Person that is not an Affiliate of Borrower or any Loan Party that is the subject of an Acquisition by
Borrower.

“Advance” means the extension of credit by a Lender to Borrower under this Agreement.

“Advance Amount” means the aggregate sum of the Initial Advance and each Subsequent Advance.

“Affiliate” means, with respect to any Person, any Person that owns or controls directly or indirectly ten percent (10%) or more of the
outstanding stock of such Person, any Person that controls or is controlled by or is under common control with such Person or any Affiliate of such Person
or each of such Person’s senior executive officers, directors, members or partners.

“Annual Recurring Revenue” means for any calendar quarter, the Borrower’s recurring revenue, annualized in the manner set forth on
Schedule 1.

“Amortization Date” means the later of (i) [____] 1, 2023 (the “Initial Amortization Date”) and (ii) [__________]1, 2024 if the Interest
Extension Period is achieved.

“Approved Bank” has the meaning ascribed thereto in the definition of “Cash Equivalents” contained herein.

“Approved Budget” shall have the meaning given to such term in Section 6.3.
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“Approved Acquisition” means an Acquisition meeting the following conditions unless waived by Agent in writing: (i) no Default or
Event of Default shall have occurred and is continuing at the time of such Acquisition or will otherwise occur as a result thereof (including when taking
into account the effect of incurring any Approved Acquisition Financing); (ii) Borrower shall be in compliance with the financial covenants set forth in
Section 6.11 hereof and such Acquisition shall not cause any failure to comply with said financial covenants after giving effect to such Acquisition on a
proforma basis; (iii) any Indebtedness or Earn-Outs incurred, assumed by or otherwise guaranteed by any Loan Party or any Acquisition Target in
connection with such Acquisition shall constitute Approved Acquisition Financing or otherwise constitute Permitted Indebtedness in accordance with
clause (g) of the definition thereof; (iv) the Acquisition Target involves an entity formed, and assets located, in the United States, and the Acquisition
Target is in the same or a substantially similar line of business as any Loan Party; (v) Borrower and the Acquisition Target shall have complied with any
applicable conditions set forth in Section 6.10 of the Agreement with respect to any Acquisition Target which will be a Subsidiary of Borrower following
the completion of such Acquisition; (vi) such Acquisition satisfied the Reseller Acquisition Conditions if a Reseller Acquisition and the Other Acquisition
Conditions if an Acquisition other than a Reseller Acquisition and (vii) for any Acquisition that does not satisfy the Reseller Acquisition Conditions or the
Other Acquisition Conditions, the following conditions are satisfied: (1) Borrower shall have given Agent notice of such Acquisition no less than forty-five
(45) days prior to the closing thereof, along with a copy of the executed letter of intent, and no less than fifteen (15) days prior to the closing thereof a
summary of all liabilities of the Acquisition Target (including contingent liabilities) both before and as anticipated at the closing of the Acquisition of such
Acquisition Target and the most recent annual and quarterly financial information available with respect to the Acquisition Target, together with projections
of the anticipated business and financial performance of the Acquisition Target and such other information as Agent may reasonably request and (2)
Borrower shall have obtained Agent’s prior written consent thereto, and Agent hereby confirms that no consent fee shall be charged as a condition to such
consent, provided that Agent and Lenders shall be entitled to collection of all reasonable attorneys’ fees and expenses in connection with the evaluation of
any such request and/or any document or instruments that may be required in connection with any such Acquisition (including any documentation with
respect to any new Subsidiary pursuant to Section 6.10 below).

“Approved Acquisition Financing” means (A) the Existing Acquisition Notes entered into prior to the Closing Date and (B) from and
after the Closing Date, unsecured Indebtedness of any Loan Party or Acquisition Target incurred on the date of the consummation of an Approved
Acquisition solely for the purpose of consummating such Approved Acquisition so long as all of the following are true unless waived by Agent in writing:
(i) such unsecured Indebtedness is in the form of the Approved Acquisition Subordinated Note or, if an Earn-Out, subordinated to the Obligations pursuant
to a written agreement with substantially the same terms and conditions as the Approved Acquisition Subordinated Note.

“Approved Acquisition Subordinated Note” means a Subordinated Unsecured Promissory Note in form and substance agreed to by
Borrower and Agent.

“ARR Ratio” means, as of the last date of each calendar quarter, the ratio of (i) Tested Debt to (ii) Annual Recurring Revenue; provided
that solely for purposes of determining the ARR Ratio utilized in the calculation of the ARR Ratio, the Annual Recurring Revenue shall be calculated
giving proforma effect to (x) any Approved Acquisition completed prior to the calendar quarter then being tested if the closing date of such Approved
Acquisition was less than one (1) year prior to the first day of such calendar quarter, and (y) any Approved Acquisition completed during the calendar
quarter then being tested as if such Approved Acquisition closed as of the first day of such calendar quarter.

“Basic Rate” means for any day, a per annum rate of interest equal to either (i) nine percent (9%) or (ii) five and three-quarters of one
percent (5.75%) plus the Prime Rate then in effect, whichever of (i) and (ii) is greater.

“Beneficial Ownership Regulation” means 31 C.F.R. §1010.230 of the United States Code or any similar or successor legislation.

“Board” means Borrower’s board of directors.

“Borrowers’ Books” means all of Borrower’s and each Loan Party’s books and records including: ledgers; records concerning any
Borrower’s or any Loan Party’s assets or liabilities, the Collateral, business operations or financial condition; and all computer programs, or data storage,
and the related devices and equipment, containing such information, and in all instances shall include all corporate or limited liability company records,
minutes and/or filings (whether internally maintained or externally filed).

“Business Day” means any day that is not a Saturday, Sunday, or other day on which banks in the State of California are authorized to
close under the laws of, or are in fact closed in, California.
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“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any lease of (or other
arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required to be classified and accounted
for as capital leases on a balance sheet of such Person under GAAP (consistently applied), and the amount of such obligations shall be the capitalized
amount thereof determined in accordance with GAAP (consistently applied).

“Cash Equivalents” means (i) marketable direct obligations issued by, or unconditionally guaranteed by, the United States or issued by
any agency thereof and backed by the full faith and credit of the United States, in each case maturing within 1 year from the date of acquisition thereof, (ii)
marketable direct obligations issued or fully guaranteed by any state of the United States or any political subdivision of any such state or any public
instrumentality thereof maturing within 1 year from the date of acquisition thereof and, at the time of acquisition, having one of the two highest ratings
obtainable from either Standard & Poor's Rating Group ("S&P") or Moody's Investors Service, Inc. ("Moody's"), (iii) commercial paper maturing no more
than 270 days from the date of creation thereof and, at the time of acquisition, having a rating of at least A-1 from S&P or at least P-1 from Moody's, (iv)
certificates of deposit, time deposits, overnight bank deposits or bankers' acceptances maturing within 1 year from the date of acquisition thereof issued by
any bank organized under the laws of the United States or any state thereof or the District of Columbia or any United States branch of a foreign bank
having at the date of acquisition thereof combined capital and surplus of not less than $1,000,000,000, (v) Deposit Accounts maintained with (1) any bank
that satisfies the criteria described in clause (iv) above, or (2) any other bank organized under the laws of the United States or any state thereof so long as
the full amount maintained with any such other bank is insured by the Federal Deposit Insurance Corporation, (vi) repurchase obligations of any
commercial bank satisfying the requirements of clause (iv) of this definition of recognized securities dealer having combined capital and surplus of not less
than $1,000,000,000, having a term of not more than seven days, with respect to securities satisfying the criteria in clauses (i) or (iv) above, (vii) debt
securities with maturities of six months or less from the date of acquisition backed by standby letters of credit issued by any commercial bank satisfying the
criteria described in clause (iv) above, and (viii) Investments in money market funds substantially all of whose assets are invested in the types of assets
described in clauses (i) through (viii) above.

“Closing Date” has the meaning given to such term in preamble to this Agreement.

“Code” means the Uniform Commercial Code as adopted and in effect in the State of California, as amended from time to time,
provided, that, to the extent that the Code is used to define any term herein or in any Loan Document and such term is defined differently in different
Articles or Divisions of the Code, the definition of such term contained in Article or Division 9 shall govern; provided further, that in the event that, by
reason of mandatory provisions of law, any or all of the attachment, perfection, or priority of, or remedies with respect to, Agent’s Lien on any Collateral is
governed by the Uniform Commercial Code in effect in a jurisdiction other than the State of California, the term “Code” shall mean the Uniform
Commercial Code as enacted and in effect in such other jurisdiction solely for purposes of the provisions thereof relating to such attachment, perfection,
priority, or remedies and for purposes of definitions relating to such provisions.

“Collateral” means (a) with respect to Borrower, the property and assets described on Exhibit A attached hereto or pledged by Borrower
pursuant to the Pledge and Security Agreement to which it is a party; (b) with respect to each Guarantor, the property and assets pledged by such Guarantor
pursuant to the Guarantor Pledge Agreement (including as the result of the execution and delivery of Joinder Agreements as provided in this Agreement)
and (c) with respect to each Loan Party, any property or assets now or hereafter pledged by such Loan Party as collateral security for the Obligations.

“Collection and Use” means the collection, use, interception, storage, receipt, maintenance, transmission, disclosure, processing and/or
use of Personal Information.

“Commercial Tort Claim” means any “commercial tort claim” as defined in the Code.

“Commitment” means (a) with respect to all Lenders, Fifty Million Dollars ($50,000,000) and (b) with respect to each Lender, the
amount set forth opposite such Lender’s name on Schedule 2.1 attached hereto.

“Commitment Letter” means that certain commitment letter dated as of August 8, 2021 between Borrower and SCI.

“Commitment Termination Date” means noon Pacific Time, March 31, 2022, provided that (a) Agent may (in its sole and absolute
discretion) extend the Commitment Termination Date to noon Pacific Time, June 30, 2022 upon Borrower’s request to do so, which consent of Agent to
extend the same shall have been evidenced in a writing executed by Agent and (b) prior to the Closing Date, Agent may in its sole and absolute discretion,
terminate the Commitment hereunder, in
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which case the Commitment Termination Date shall be deemed to have occurred and no Lender shall have any obligation to make either the Initial
Advance or any Subsequent Advance pursuant to the terms hereof.

“Compliance Certificate” has the meaning given to such term in Section 6.4.

“Contingent Obligation” means, as applied to any Person, any direct or indirect liability, contingent or otherwise, of that Person with
respect to (i) any indebtedness, lease, dividend, letter of credit or other obligation of another; (ii) any obligations with respect to undrawn letters of credit,
corporate credit cards, or merchant services issued or provided for the account of that Person; and (iii) all obligations arising under any agreement or
arrangement designed to protect such Person against fluctuation in interest rates, currency exchange rates or commodity prices; provided, however, that the
term “Contingent Obligation” shall not include endorsements for collection or deposit in the ordinary course of business. The amount of any Contingent
Obligation shall be deemed to be an amount equal to the stated or determined amount of the primary obligation in respect of which such Contingent
Obligation is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect thereof as determined by Agent in good faith;
provided, however, that such amount shall not in any event exceed the maximum amount of the obligations under the guarantee or other support
arrangement.

“Control Agreement” means an agreement, the terms of which are satisfactory to Agent, which is executed by Agent, the applicable Loan
Party and the applicable financial institution and/or securities/investment intermediary, and which perfects Agent’s (for itself and for the benefit of the
Lenders) first priority security interest in Borrower’s Deposit Accounts or Securities Accounts maintained as such financial institution or
securities/investment intermediary.

“Copyrights” means any and all copyright rights, copyright applications, copyright registrations and like protections in each work or
authorship and derivative work thereof, whether or not filed with the United States Copyright Office or foreign equivalent.

“Current Financial Statements” has the meaning given to such term in Section 5.9.

“Customer” means a Person that purchases or licenses any Loan Party’s services or software in the ordinary course of business, in each
case pursuant to a bona fide, third party transaction with a Person that is not an Affiliate of the Borrower.

“Customer Funds Account” means any Deposit Account or Securities Account held in the name of Borrower or any Subsidiary for the
purpose of holding cash or Cash Equivalents on behalf of and as a custodian of any Customers for purposes of making payments to employees and/or tax
payments or payments of withholding taxes required under any applicable laws on behalf of such Customers, including those laws concerning F.I.C.A.,
F.U.T.A., and state disability.

“Data Privacy and Security Obligations” means any Loan Party’s privacy policies (or applicable terms of use) as published on such
Loan Party’s website or any other internal or external privacy policies (or applicable terms of use or written agreements with customers, relating to Loan
Party’s Collection and Use of Personal Information.

“Data Privacy Laws” means the California Consumer Privacy Act (California Civil Code § 1798.100, et seq.), the California Online
Privacy Protection Act (California Business & Professions Code § 22575, et seq.), HIPAA and any other laws, rules or regulations of any Governmental
Authority governing the Borrower’s Collection and Use of Personal Information solely to the extent applicable to the Company

“Default” means any event which with the passing of time or the giving of notice or both would become an Event of Default hereunder.

“Default Rate” means the per annum rate of interest equal to (i) the then applicable Basic Rate of interest, plus (ii) 5% per annum.

“Deposit Account” means any “deposit account” as defined in the Code.

“Disclosure Schedules” mean the disclosure schedules delivered to Agent on the Closing Date.

“Disqualified Stock” means any Equity Interest that, by its terms (or by the terms of any security into which it is convertible or for which
it is exchangeable), or upon the happening of any event, (a) matures (excluding any maturity as the result of an optional redemption by the issuer thereof)
or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, or
requires the payment of any cash dividend
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or any other scheduled payment constituting a return of capital; or (b) is convertible into or exchangeable (unless at the sole option of the issuer thereof) for
(i) debt securities or (ii) any Equity Interest referred to in clause (a) above.

“Earn-Outs” shall mean the liabilities of a Loan Party arising under any agreement to make any deferred payment as part of any
Approved Acquisition, including performance bonuses or consulting payments in any related services, employment or similar agreement, in an amount that
is subject to or contingent upon the revenue, income, cash flow or profits (or the like) of the Acquisition Target.

“EBITDA” means for any measurement period (i) Net Income (even if negative) plus income taxes, depreciation, amortization, non-cash
stock compensation expense and interest expense, at all times calculated using the same methodology as calculated in the Current Financial Statements
minus (ii) the cost (or dollar amount) of all capitalized software (on a trailing twelve calendar month basis).

“Equity Interests” mean shares of capital stock, partnership interests, membership interests in a limited liability company, beneficial
interests in a trust or other equity interests in any Person, and any option, warrant, convertible debt or other right entitling the holder thereof to purchase or
otherwise acquire any such equity interest, provided that in the case of any convertible debt, such convertible debt shall be required to be Subordinated
Debt.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.

“ERISA Affiliate” means any entity, trade or business (whether or not incorporated) under common control with the Borrower or any of
its Affiliates within the meaning of Section 414(b) or (c) of the Internal Revenue Code (and Sections 414(m) and (o) for purposes of provisions relating to
Section 412 of the Internal Revenue Code).

“Event of Default” has the meaning given to such term in Section 8.

“Existing Acquisition Notes” means those certain Subordinated Promissory Notes more particularly described in the Disclosure
Schedules delivered as of the Closing Date.

“Excluded Taxes” has the meaning given to such term in Section 2.7(d).

“FATCA” has the meaning given to such term in Section 2.7(d).

“Fee Letter” means that certain letter agreement between Borrower and Agent for the benefit of Lenders with respect to the payment of
certain fees in connection with the transactions contemplated under this Agreement, as the same may be amended, modified or supplemented from time to
time.

“Final Payment Fee” has the meaning given to such term in the Fee Letter.

“Funding Date” means any date on which the Initial Advance or any Subsequent Advance is made to or on account of Borrower under
this Agreement.

“GAAP” means, as of any date of determination, generally accepted accounting principles as then in effect in the United States of
America set forth in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and
statements and pronouncements of the Financial Accounting Standards Board.

“Governmental Authority” means (a) any United States federal, state, county, municipal or foreign government, or political subdivision
thereof, (b) any governmental or quasi‑governmental agency, authority, board, bureau, commission, department, instrumentality or public body (including
the SEC), (c) any court or administrative tribunal or (d) with respect to any Person, any arbitration tribunal or other similar non‑governmental authority to
whose jurisdiction that Person has consented.

“Guarantor” means each Subsidiary of Borrower who now or hereafter becomes a party to the Guaranty Agreement.

“Guarantor Pledge Agreement” means that certain Guarantor Pledge and Security Agreement made by each Guarantor in favor of Agent
for the benefit of Lender, as the same may be amended, modified or supplemented from time to time.
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“Guaranty Agreement” means that certain Secured Guaranty made by each Guarantor in favor of Agent for the benefit of Lenders, as the
same may be amended, modified or supplemented from time to time.

“Hedging Agreement” means any interest rate protection agreement, foreign currency exchange agreement, commodity price protection
agreement or other interest or currency exchange rate or commodity price hedging arrangement.

“HIPAA” means, individual or collectively, the Health Insurance Portability and Accountability Act of 1996, commonly referred to as
“HIPAA”, and the Health Information Technology for Economic and Clinical Health Act, commonly referred to as “HITECH”, as the same may be
amended, modified or supplemented from time to time, and any successor statute thereto, and any and all rules or regulations promulgated from time to
time thereunder.

“Indebtedness” of any Person means, without duplication, (a) all obligations of such Person for borrowed money (including interest
whether charged at the Basic Rate or otherwise) or with respect to deposits or advances of any kind, (b) all obligations of such Person evidenced by bonds,
debentures, notes or similar instruments, (c) all obligations of such Person upon which interest charges are customarily paid that are not otherwise incurred
in the ordinary course of business, (d) all obligations of such Person under conditional sale or other title retention agreements relating to property or assets
purchased by such Person, including any Earn-Outs incurred in connection with any Approved Acquisition Financing or other earn-out obligations, (e) all
obligations of such Person issued or assumed as the deferred purchase price of property or services (excluding undisputed trade accounts payable and
accrued obligations incurred in the ordinary course of business and not more than sixty (60) days past due), (f) all Indebtedness of others secured by (or for
which the holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on property owned or acquired by such
Person, whether or not the obligations secured thereby have been assumed, (g) all Contingent Obligations of such Person including indebtedness of others,
(h) all Capital Lease Obligations of such Person, (i) all obligations of such Person as an account party in respect of letters of credit, (j) all obligations of
such Person in respect of bankers’ acceptances, (k) obligations in respect of Disqualified Stock, and (l) all obligations of such Person in respect of any
exchange traded or over the counter derivative transaction, including any Hedging Agreement, in each case, whether entered into for hedging or speculative
purposes or otherwise. The amount of any Indebtedness of any Person in respect of a Hedging Agreement shall be the amount determined in respect thereof
as of the end of the then most recently ended fiscal quarter of such Person, based on the assumption that such Hedging Agreement had terminated at the end
of such fiscal quarter. In making such determination, if any agreement relating to such Hedging Agreement provides for the netting of amounts payable by
and to such Person thereunder or if any such agreement provides for the simultaneous payment of amounts by and to such Person, then in each such case,
the amount of such obligation shall be the net amount so determined, in each case to the extent that such agreement is legally enforceable in Insolvency
Proceedings against the applicable counterparty thereof. The Indebtedness of any Person shall include the Indebtedness of any partnership or joint venture
in which such Person is a general partner or joint venturer.

“Initial Advance” means an Advance of up to Twenty-Five Million Dollars ($25,000,000) that will be disbursed on the Closing Date
subject to the terms of this Agreement on account of the Commitment.

“Initial Amortization Date” shall have the meaning provided in the definition of Amortization Date.

“Insolvency Proceeding” means any proceeding commenced by or against any Person or entity under any provision of the United States
Bankruptcy Code, as amended, or under any other bankruptcy or insolvency law (domestic or foreign), including assignments for the benefit of creditors,
formal or informal moratoria, compositions, extensions generally with its creditors, or proceedings seeking reorganization, arrangement, appointment of a
receiver or other relief.

“Insolvent” means, with respect to any Person as of any date of determination, that (a) at fair valuations, the sum of such Person’s debts
(including contingent liabilities) is greater than all of such Person’s assets, (b) such Person is engaged or about to engage in a business or transaction for
which the remaining assets of such Person are unreasonably small in relation to the business or transaction or for which the property remaining with such
Person is an unreasonably small capital, (c) such Person has incurred, or reasonably believes that it will incur, debts beyond its ability to pay such debts as
they generally become due (whether at maturity or otherwise), or (d) such Person is not “solvent” or is “insolvent”, as applicable within the meaning given
those terms and similar terms under applicable laws relating to fraudulent transfers and conveyances.

“Intellectual Property” means all of a Person’s right, title, and interest in and to the following: domain names; Copyrights, Trademarks
and Patents (including registrations and applications therefor prior to granting, and whether or not filed, recorded or issued); all trade secrets and related
rights, including without limitation rights to unpatented inventions, know-how and manuals; all design rights; claims for damages by way of past, present
and future infringement of any of the rights included above; all amendments, renewals and extensions of any Copyrights, Trademarks or Patents.
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“Intellectual Property Security Agreement” means the Intellectual Property Security Agreement made as of the Closing Date by each
Loan Party with any Intellectual Property filed with the United States Patent and Trademark Office or the US Copyright Office, as the same may be
amended, modified or supplemented from time to time.

“Interest Extension Period” has the meaning ascribed thereto in the definition of “Interest Only Extension” contained herein.

“Interest Only Extension” means immediately following the Initial Amortization Date, an additional twelve (12) month period of interest
only payments (“Interest Extension Period”) if Borrower achieves the I/O Extension Milestones.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended from time to time, and the regulations promulgated and
rulings issued thereunder.

“Inventory” means “inventory” as defined in the Code, including work in process and finished products intended for sale or lease or to be
furnished under a contract of service, of every kind and description now or at any time hereafter owned by or in the custody or possession, actual or
constructive, of Borrower, including such inventory as is temporarily out of its custody or possession or in transit and including any returns upon any
accounts or other proceeds, including insurance proceeds, resulting from the sale or disposition of any of the foregoing and any documents of title
representing any of the above, and Borrower’s Books relating to any of the foregoing.

“Investment” means any beneficial equity ownership in any Person (including stock, partnership interest or other securities), or any loan,
advance or capital contribution to any Person.

“I/O Extension Milestones” mean the satisfaction to Agent’s determination that (i) no Default or Event of Default has occurred and is
continuing, and (ii) Borrower shall have either (a) achieved at least Ninety Million Dollars ($90,000,000) in Annual Recurring Revenue based on the
calendar quarter immediately preceding the Initial Amortization Date or (b) achieved an annualized EBITDA of at least Eight Million Dollars ($8,000,000)
based on the EBITDA achieved during the last full calendar quarter immediately preceding the Initial Amortization Date, in each case subject to
verification by Agent in its reasonable discretion based upon evidence provided to Agent no earlier than fifteen (15) days prior to the Initial Amortization
Date.

“Joinder Agreements” means, collectively, (a) the Joinder Agreement attached as an exhibit to the Guaranty Agreement and (b) the
Joinder Agreement attached as an exhibit to the Guarantor Pledge Agreements and (c) if any Person executing any Joinder Agreement has any Intellectual
Property filed with the United States Patent and Trademark Office or the United States Copyright Office, an Intellectual Property Security agreement in the
form attached as Exhibit B to the Guarantor Pledge Agreement)

“Landlord Subordination and Access Agreement” means an agreement between Borrower’s landlord(s) and Agent that provides Agent
access to the premises that Borrower leases from such landlord in a form satisfactory to Agent.

“LC Collateral Account” means any Deposit Account or Securities Account that Borrower or any Loan Party has established to cash
collateralize any letters of credit or surety bonds required to be obtained by Borrower for purposes of obtaining bonds to support Borrower’s business
operations, including by way of example and not limitation, Borrower’s money transmission licenses, payroll processing licenses, as security for any leases
to which Borrower or any Subsidiary is a party or for such other purposes in the ordinary course of Borrower’s business.

“LC Line of Credit” means a line of credit established by Borrower or any Loan Party for the purpose of allowing issuance of any letters
of credit or surety bonds required to be obtained by Borrower for purposes of obtaining bonds to support Borrower’s business operations, including by way
of example and not limitation, Borrower’s money transmission licenses, payroll processing licenses, as security for any leases to which Borrower or any
Subsidiary is a party or for such other purposes in the ordinary course of Borrower’s business.

“Lender Expenses” means all reasonable and reasonably documented costs or expenses (including reasonable attorneys’ fees and
expenses, whether generated in-house or by outside counsel) incurred by Agent or any Lender in connection with the preparation, negotiation,
administration, and enforcement of the Loan Documents; reasonable Collateral audit fees incurred by Agent or any Lender; and Agent’s and any Lender’s
reasonable attorneys’ fees and expenses incurred before, during and/or after an Insolvency Proceeding in maintaining, amending, enforcing, collecting,
performing (including any workout or restructuring) or defending the Loan Documents, or incurred in any other matter or proceeding relating to the Loan
Documents (including in all cases, without limit, court costs, legal expenses and reasonable attorneys’ fees and expenses,
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whether generated in-house or by outside counsel, whether or not suit is instituted, and, if suit is instituted, whether at trial court level, appellate court level,
in a bankruptcy, probate or administrative proceeding or otherwise).

“Lien” means any pledge, bailment, lease, mortgage, hypothecation, conditional sales and title retention agreement, charge, claim,
encumbrance or other lien in favor of any Person.

“Lien Notice” has the meaning given to such term in Section 6.16.

“Liquidation Event” means any of the following: (i) a merger of Borrower with another entity pursuant to which Borrower or a
Subsidiary is not the surviving entity; or (ii) the sale of all or substantially all of Borrower’s assets in one or a series of related transactions to a Person that
is not an Affiliate of Borrower or (iii) a sale or other disposition of the equity securities or interests in Borrower or the holders of Equity Interests in
Borrower (other than sales or dispositions to Affiliates of such equity holders), which results in such equity holders owning less than 50% of the voting
equity securities or interests of Borrower immediately following such transaction.

“Loan Documents” means, collectively, any and all documents, instruments and agreements executed or delivered by Borrower and/or
any Loan Party to or for the benefit of Agent and Lenders in connection with this Agreement, all as amended or extended from time to time.

“Loan Party” means Borrower, each Guarantor and any Person (other than Agent) that has executed and delivered a Loan Document
and/or a Joinder Agreement to or for the benefit of Agent and the Lenders

“Make-Whole Payment” means an amount equal to the sum of (a) all interest that would have accrued on the principal amount of the
Outstanding Principal Balance being prepaid at the then-current interest rate applicable to current payments of interest on the Outstanding Principal
Balance between the date of prepayment and the one year anniversary of the Closing Date plus (b) all interest that would have accrued on the principal
amount of the Outstanding Principal Balance being prepaid at the Prevailing PIK Rate on the date of prepayment and been capitalized on the Outstanding
Principal Balance between the date of prepayment and the one year anniversary of the Closing Date plus (c) two percent (2%) of the principal amount of
the Outstanding Principal Balance being prepaid.

“Material Adverse Effect” means (a) a material adverse effect on the business, operations, or condition (financial or otherwise) of
Borrower and its Subsidiaries, taken as a whole; (b) if Borrower shall fail to satisfy the then-current financial, liquidity and other requirements necessary to
continue as a listed security on the NASDAQ; (c) if Borrower’s common stock shall cease trading on the public NASDAQ market for any reason (other
than a general halt to the trading of all common stocks on the NASDAQ), including as a result of a suspension in trading ordered by the SEC of a halt in
trading instituted by NASDAQ; (d) a material impairment of Borrower’s and its Subsidiaries’ ability to perform their obligations under the Loan
Documents to which they are parties or of the Agent’s or any Lender’s ability to enforce any of its rights or remedies with respect to the Obligations or
realize upon the Collateral or (e) a material impairment to the validity or priority of, or any impairment to, Agent’s security interests in any material portion
of the Collateral.

“Material Contracts” means any contract or agreement (whether written or oral) to which the Borrower or any of its Subsidiaries is a
party which is required to be filed with the SEC under the Securities Exchange Act of 1934.

“Maturity Date” means, with respect to all Advances, [_________, ___], 2025.

“Minimum Funding Amount” means the lesser of (i) Five Million Dollars ($5,000,000) and (ii) the remaining amount available under the
Commitment.

“Multiemployer Plan” means any “multiemployer plan” (as defined in Section 4001(a)(3) of ERISA) to which the Borrower, any of its
Subsidiaries or any ERISA Affiliate makes or is obligated to make contributions, or during the preceding six years has made or been obligated to make
contributions.

“NASDAQ” means the National Association of Securities Dealers Automated Quotation Service, which is the national securities
exchange referred to as NASDAQ.

“Negotiable Collateral” means all letters of credit of which Borrower is a beneficiary, notes, drafts, instruments, securities, documents of
title, and chattel paper, and Borrower’s Books relating to any of the foregoing.
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“Net Cash Position” means, at any time of determination, (A) Borrower’s Unrestricted Cash less (B) Tested Debt.

“Net Income” means net income as defined by GAAP (consistently applied) at all times calculated using the same methodology as
calculated in the Current Financial Statements but in all events excluding extraordinary gains and losses outside the ordinary course of any Loan Party’s
business.

“New PIK Rate” has the meaning given to such term in Section 2.3(c).

“Non-Reseller Acquisition” means any Acquisition other than a Reseller Acquisition.

“Non-Utilization Fee” means, for any period, an amount equal to (a) one-quarter of one percent (0.25%) per annum, multiplied by (b) the
difference between (i) the Commitment and (ii) the Actual Utilization Amount.

“Note” means a secured promissory note in favor of a Lender.

“Notice of Borrowing” means a notice of borrowing of an Advance pursuant to the terms of this Agreement in substantially the form of
Exhibit B.

“Obligations” means all debt, principal, interest, fees, charges, Lender Expenses and other amounts owing by Borrower or any Loan
Party to Agent or a Lender of any kind and description whether arising under or pursuant to or evidenced by the Loan Documents, and whether or not for
the payment of money, whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arising, including the principal
and interest due with respect to the Advances, and further including all Lender’s Expenses that Borrower or any Loan Party is required to pay or reimburse
by the Loan Documents, by law, or otherwise.

“Other Acquisition” means any Acquisition other than a Reseller Acquisition.

“Other Acquisition Conditions” means any Other Acquisition meeting the following conditions: (i) Borrower shall have given Agent
notice of such Acquisition no less than forty-five (45) days prior to the closing thereof, along with a copy of the executed letter of intent; and (ii) the total
consideration for such Acquisition (including whether the purchase price therefor will be paid in cash, Cash Equivalents, Equity Interests, Approved
Acquisition Financing and/or Earn-Outs) shall not, when taken together with any Other Acquisitions during such calendar year, exceed Two Million
Dollars ($2,000,000.00) in the aggregate.

“Outstanding Principal Balance” means the aggregate unpaid balance of all Advances made to Borrower together with any amounts of
PIK Interest accrued and capitalized in accordance with Section 2.3(c) below.

“Patents” means all patents, patent applications and like protections including without limitation improvements, divisions, continuations,
renewals, reissues, extensions and continuations-in-part of the same, whether or not filed with the United States Patent and Trademark Office or any foreign
equivalent.

“Payment Date” has the meaning given to such term in Section 2.4(a) below.

“Payoff Letter” means a payoff letter in form and substance satisfactory to Agent in its sole discretion executed and delivered by Wells
Fargo with respect to the Indebtedness under the Wells Fargo Loan.

“Pension Plan” means any “employee benefit plan” (as such term is defined in Section 3(2) of ERISA), other than a Multiemployer Plan,
which is subject to Title IV of ERISA or Sections 412 of the Internal Revenue Code or Section 302 of ERISA, and which is or was, within the preceding
six years, maintained by Borrower, any of its subsidiaries or any ERISA Affiliate.

“Perfection Certificate” means the Perfection Certificate in a form reasonably acceptable to Agent and delivered on the Closing Date.

“Permitted Indebtedness” means the following:

a. Indebtedness of Borrower in favor of Agent or a Lender arising under this Agreement or any other Loan Document, including
any fees set forth in the Fee Letter;
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b. Indebtedness existing on the Closing Date and disclosed in the Disclosure Schedules;
c. Indebtedness consisting of: (i) accounts receivable financings on terms satisfactory to Agent in its sole discretion; (ii) capital

leases and (iii) purchase money obligations for fixed or capital assets within the limitations set forth in clause (c) of the defined
term “Permitted Liens,” provided such Indebtedness does not exceed the lesser of the cost or fair market value of the equipment
and software financed with such Indebtedness;

d. Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument
inadvertently (except in the case of daylight overdrafts) drawn against insufficient funds in the ordinary course of business,
provided that such Indebtedness is promptly extinguished;

e. Approved Acquisition Financing and, to the extent approved by Agent in advance in its sole and absolute discretion prior to the
incurrence thereof, any other Subordinated Debt;

f. Contingent liabilities in respect of any indemnification obligation, adjustment of purchase price, non-compete or similar
obligation of Borrower or its Subsidiaries incurred in connection with the consummation of one or more Approved Acquisitions;

g. Indebtedness assumed from an Acquisition Target in connection with the consummation of an Approved Acquisition in an
outstanding amount not to exceed $500,000 in the aggregate at any one time;

h. Indebtedness arising in connection with endorsement of instruments for deposit in the ordinary course of business;
i. Indebtedness which would otherwise constitute a Permitted Investment;
j. Indebtedness under any LC Line of Credit so long as (i) the aggregate commitment under all LC Lines of Credit does not exceed

$3,000,000; (ii) the obligations under any LC Line of Credit shall not be secured by any property or assets of Borrower or any
Loan Party other than cash or Cash Equivalents held in deposit accounts pledged to the lenders under such LC Lines of Credit in
an amount not to exceed 103% of the commitment under the applicable LC Line of Credit and (iii) the sum of (y) total
commitments under all LC Lines of Credit plus (z) amounts held in LC Collateral Accounts shall not exceed $3,000,000 in the
aggregate (plus, to the extent any portion of the same are in LC Collateral Accounts, an additional three percent (3%) of the face
amount of the letter of credit or surety bond secured thereby);

k. Indebtedness owed to any Person providing property, casualty, liability, or other insurance to Borrower or any of its Subsidiaries,
so long as the amount of such Indebtedness is not in excess of the amount of the unpaid cost of, and shall be incurred only to
defer the cost of, such insurance for the year in which such Indebtedness is incurred and such Indebtedness is outstanding only
during such year and such Indebtedness is not secured by any property or assets of the Borrower or any of its Subsidiaries other
than the unpaid premium amounts with respect to such insurance;

l. Indebtedness in the form of surety bonds or other similar obligations in favor of Governmental Authorities in connection with
Borrower’s money transmission licenses, payroll processing licenses or other licenses or permits required in the ordinary course
of Borrower’s business so long as the same are not secured by any property or assets of Borrower or any Subsidiary;

m. Indebtedness of the Borrower arising from customary cash management services or in connection with any automated
clearinghouse transfer of funds in the ordinary course of business;

n. Indebtedness of Borrower arising from customary credit card charges or incurred in respect of netting services, overdraft
protection and other similar services, in each case, incurred in the ordinary course of business;

o. Accrual of interest or the payment of interest in kind, in each case, on Indebtedness that otherwise constitutes Permitted
Indebtedness; and

p. Any other unsecured Indebtedness incurred by Borrower or any of its Subsidiaries in an aggregate outstanding amount not to
exceed $250,000 at any one time.

“Permitted Investment” means:

a. Investments existing on the Closing Date disclosed in the Disclosure Schedules; and
b. Investments constituting cash and Cash Equivalents, provided such cash and Cash Equivalents are in accounts which are subject

to a Control Agreement in favor of Agent to the extent required under Section 7.11 of this Agreement;
c. Investments accepted in connection with Permitted Transfers;
d. Investments consisting of Approved Acquisitions;
e. Investments of Subsidiaries in or to other Subsidiaries or to Borrower provided that such Subsidiaries have signed a Joinder

Agreement, if not a Guarantor on the Closing Date;

14



EXHIBIT 10.1

f. Investments (including debt obligations) received in connection with the bankruptcy or reorganization of customers or suppliers
and in settlement of delinquent obligations of, and other disputes with, customers or suppliers arising in the ordinary course of
Borrower’s business;

g. Investments consisting of the purchase of capital assets in an aggregate amount not to exceed $1,000,000 in any one calendar
year;

h. Investments of funds held in Customer Funds Accounts so long as (i) neither Borrower nor any Loan Party is required to provide
any guaranty or security to any Customer with respect to any return on, or return of, any amounts so held by such Loan Party on
behalf of the applicable Customer in such Customer Funds Accounts; (ii) any such funds are invested in investment-grade
marketable securities, money markets, and other Cash Equivalents and (iii) any such Investments have been approved by, or are
otherwise in accordance with a program approved by, the Investment Committee of the Board or any subcommittee with
responsibility for investment risk, risk management or any other similar designation;

i. Investments consisting of the endorsement of negotiable instruments for deposit or collection or similar transactions in the
ordinary course of business; and

j. Any other Investments in an aggregate amount not to exceed $250,000 at any one time.

“Permitted Licenses” mean non-exclusive licenses to Customers and similar arrangements for the use of the property of Borrower or its
Subsidiaries in the ordinary course of business.

“Permitted Liens” means the following:

a. Liens existing on the Closing Date and disclosed in the Disclosure Schedules or as specifically permitted in the definition of
Permitted Indebtedness provided that such Liens are not superior to Agent’s Lien on the Collateral, unless such Liens evidence
purchase money security interests, in which case the Lien is confined solely to the property purchased with such borrowed
amounts;

b. Liens for taxes, fees, assessments or other governmental charges or levies that are delinquent and for which Borrower maintains
adequate reserves;

c. Liens (i) upon or in any equipment acquired or held by Borrower or any of its Subsidiaries to secure the purchase price of such
equipment incurred solely for the purpose of financing the equipment not to exceed $1,000,000 outstanding at any time, or (ii)
existing on such assets at the time of their acquisition, provided that with respect to clauses (i) and (ii), the Lien is confined
solely to the property so acquired and improvements thereon, and the proceeds of such assets; provided further that the same
have no priority over Agent’s Lien in the Collateral (other than with respect to such equipment) and do not encumber the
Collateral (other than with respect to such equipment);

d. Non-exclusive licenses of Intellectual Property granted to third parties in the ordinary course of Borrower’s business;
e. Liens arising from judgments, decrees or attachments in circumstances not constituting an Event of Default under Section 8.5 or

Section 8.7;
f. Liens in favor of other financial institutions arising in connection with Borrower’s Deposit Accounts or Securities Accounts held

at such institutions to secure standard fees for services charged by, but not financing made available by such institutions;
provided that Agent, for itself and the benefit of Lenders has a perfected security interest in the amounts held in such accounts;

g. Liens in favor of customs and revenue authorities arising as a matter of law to secure payments of customs duties in connection
with the importation of goods;

h. Liens on insurance proceeds in favor of insurance companies granted solely as security for financed premiums;
i. Liens on deposits securing obligations with suppliers entered into in the ordinary course of business;
j. Liens on any LC Collateral Accounts or to secure any obligations under any LC Line of Credit so long as the same are in

compliance with the provisions of paragraph (j) of the definition of “Permitted Indebtedness” and the requirements of Section
7.11 hereunder;

k. statutory Liens of landlords and Liens of carriers, warehousemen, mechanics and suppliers and other Liens imposed by law or
pursuant to customary reservations or retentions of title arising in the ordinary course of business not to exceed $1,000,000 in
the aggregate; provided that such Liens attach only to Inventory and secure only amounts not yet due and payable or, if due and
payable, are unfiled and no other action has been taken to enforce the same, are not overdue by more than 15 days; and
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l. Liens to secure workers’ compensation, employment insurance, old-age pensions, social security and other like obligations
incurred in the ordinary course of business (other than Liens imposed by ERISA).

“Permitted Transfer” has the meaning given to such term in Section 7.2.

“Person” means and includes any individual, any partnership, any corporation, any business trust, any joint stock company, any limited
liability company, any unincorporated association or any other entity and any Governmental Authority.

“Personal Information” shall have the same definition as in California Civil Code § 1798.140(o)(1).

“PIK Adjustment Date” has the meaning given to such term in Section 2.3(c).

“PIK Rate” means for any day, a per annum rate of interest equal to (a) as of the Closing Date, 1.00% and (b) (i) if the ARR Ratio as of
the last date of any calendar quarter is less than 0.55 to 1.00, one percent (1.00%) and (ii) if the ARR Ratio as of the last date of any calendar quarter is 0.55
to 1.00 or greater, one and one-quarter of one percent (1.25%).

“Prepayment Fee” means, (i) if prepayment is made prior to the one year anniversary of the Initial Funding Date, a Make-Whole
Payment, (ii) if prepayment is made on or after the one year anniversary of the Initial Funding Date but prior to the two year anniversary of the Closing
Date, an amount equal to two percent (2%) of the principal amount of the Outstanding Principal Balance repaid, and (iii) if prepayment is made on or after
the two year anniversary of the Closing Date but prior to the Maturity Date, an amount equal to one percent (1%) of the principal amount of the
Outstanding Principal Balance prepaid; provided however that, in the case of clauses (i), (ii) and (iii), the Prepayment Fee will be zero if all of the
Obligations are refinanced with the proceeds of a financing provided by Structural Capital Investments III, LP or an Affiliate thereof.

“Prevailing PIK Rate” has the meaning given to such term in Section 2.3(c).

“Prime Rate” means, for any day, the Prime Rate most recently published in the Money Rates section of The Wall Street Journal,
provided however, if the Prime Rate increases during any given month, the Prime Rate shall be deemed to be such increased amount as of the first day of
such month and the additional interest resulting from such increase shall be due and payable on the first Business Day of the following month. If the Wall
Street Journal no longer reports the Prime Rate, then Agent shall select a reasonably comparable index or source to use as the basis for the Prime Rate.

“Pro Rata Percentage” means, with respect to any Lender, a percentage equal to a fraction, the numerator of which is such Lender’s
Commitment and the denominator of which is the aggregate of the Commitments of all Lenders.

“Property” means any interest in any kind of property or asset, whether real, personal or mixed, whether tangible or intangible.

“Register” has the meaning given to such term in Section 13.1.

“Required Lenders” means Lenders holding a majority in interest of the Commitment.

“Reseller Acquisition” means an Acquisition involving any Customer of any Loan Party, who licensed the use of such Loan Party’s
products or services prior to such Acquisition.

“Reseller Acquisition Conditions” means a Reseller Acquisition meeting the following conditions: (i) the Acquisition Target shall have
as its exclusive place of business and location of its assets in the United States of America and (ii) if the aggregate acquisition cost of such Reseller
Acquisition (whether constituting cash, Cash Equivalents, Equity Interests, or Indebtedness or assumption thereof, including the Indebtedness evidenced by
any Approved Acquisition Financing or any Earn-Outs) would be in excess of $4,000,000 in the aggregate for any single transaction or series of related
transactions, Borrower shall have given Agent notice of such acquisition no less than fifteen (15) days prior to the closing thereof, along with the executed
letter of intent.

“Responsible Officer” means the President, Chief Executive Officer or Chief Financial Officer of Borrower.
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“SEC” means the Securities and Exchange Commission, or any governmental or regulatory authority succeeding to any of its principal
functions.

“Securities Account” means any “securities account” as defined in the Code.

“Securities Laws” means the Securities Act of 1933, the Securities Exchange Act of 1934, the Sarbanes-Oxley Act of 2002 and the
applicable accounting and auditing policies, rules, standards and practices established, approved or incorporated by the SEC or the Public Companies
Accounting Oversight Board.

“Subsequent Advance” means any Advance made following the Closing Date on account of the Commitment, which Advance may be
disbursed in the sole and absolute discretion of Agent and the Lenders making such Advance upon the satisfaction of any conditions to a Subsequent
Advance.

“Subordinated Debt” means any Indebtedness incurred by Borrower that is subordinated to the Obligations pursuant to a Subordination
Agreement and/or any Subordination Provision. Any proposed Subordinated Debt other than any Approved Acquisition Financing shall require Agent’s
approval in its sole and absolute discretion prior to the incurrence thereof and may, in Agent’s discretion, be required to be subject to a Subordination
Agreement.

“Subordination Agreement” means a Subordination Agreement in the form approved by Agent in its sole and absolute discretion.

“Subordination Provision” means any provision in any Existing Acquisition Note or any Approved Acquisition Subordinated Note
whereby the obligations of the applicable Loan Party to any payee or obligee thereunder are subordinated to the Obligations under the Loan Documents.

“Subsequent Funding Date means the Funding Date of any Subsequent Advance.

“Subsidiary” means any Person that is an entity of which a majority of the outstanding capital stock, membership interests or other
equity interests entitled to vote for the election of directors, managers or the equivalent is owned by Borrower directly or indirectly through Subsidiaries
including any Subsidiary formed after the date hereof.

“Tested Debt” means the sum of (i) the Advance Amount at such time of determination; (ii) the outstanding principal amounts owed on
any Approved Acquisition Financing and (iii) Earn-Outs that constitute Approved Acquisition Financing in the amount then set forth on Borrower’s
financial statements on Form 10-Q (or Form 10-K, if applicable) filed with the SEC. The definition of Tested Debt shall not include amounts accrued for
payment to Lender of any fees set forth in the Fee Letter nor shall it include any interest accrued under Section 2.3(c) of this Agreement, which may be
added to the Outstanding Principal Balance.

“Trademarks” means any trademark and servicemark rights, whether registered or not, applications to register and registrations of the
same and like protections, and the entire goodwill of the business of a Person connected with and symbolized by such trademarks, whether or not filed with
the United States Patent and Trademark Office or any foreign equivalent.

“Transfer” has the meaning given to such term in Section 7.2.

“Uncontrolled Accounts” means those Deposit Accounts and Securities Accounts which are not required to be subject to a Control
Agreement so long as the same meet the requirements set forth in Section 7.11; provided that such accounts and all cash, Cash Equivalents and other
property and assets in such account shall constitute Collateral for all purposes of the Loan Documents.

“Unrestricted Cash” of any Person, means cash or Cash Equivalents of such Person, (a) that are not, and are not required to be,
designated as “restricted” on the financial statements of such Person, (b) that are not contractually required, and have not been contractually committed by
such Person, to be used for a specific purpose, (c) that are not subject to (i) any provision of law, statute, rule or regulation, (ii) any provision of the
organizational documents of such Person, (iii) any order of any Governmental Authority or (iv) any contractual restriction (including the terms of any
Equity Interests), in each case of (i) through (iv), preventing such cash or Cash Equivalents from being applied to the payment of the Obligations or
pledged as collateral security to Agent and the Lenders to secure the Obligations, (d) in which no Person other than the Agent has a Lien, and (e) that are
held in a Deposit Account or Securities Account, as applicable, in which the Agent has a valid and enforceable security interest, perfected by “control”
(within the meaning of the applicable Code or for any Deposit Account or Securities
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Account located outside the United States, other controlling legal authority) and which is subject to a Control Agreement in favor of Agent and the
Lenders. For purposes of clarity, no cash or Cash Equivalents amounts held in any Customer Funds Account or in any LC Collateral Account or which
otherwise secure or collateralize any obligations under any LC Line of Credit shall be deemed to be Unrestricted Cash for purposes of the Loan
Documents.

“USA FREEDOM Act” means The Uniting and Strengthening America by Fulfilling Rights and Ending Eavesdropping, Dragnet-
collection and Online Monitoring (USA FREEDOM ACT) Act of 2015, Public Law 114-23 (June 2, 2015), as may be amended.

“USA PATRIOT Act” means The Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001 (Title III of Pub. L. No. 107-56 (signed into law October 26, 2001)), as may be amended.

“Wells Fargo” means Wells Fargo Bank, National Association

“Wells Fargo Loan” means that certain term loan and revolving credit facility as evidenced by that certain Third Amended and Restated
Credit Agreement dated as of December 31, 2019 among Wells Fargo, the lenders a party thereto and Borrower, as the same may have been amended,
modified, restated or supplemented from time to time.

1.2    Other Interpretive Provisions. References in this Agreement to “Articles,” “Sections,” “Exhibits,” “Schedules” and “Annexes” are to
articles, sections, exhibits, schedules and annexes herein and hereto unless otherwise indicated. References in this Agreement and each of the other
Loan Documents to (a) any other document, instrument or agreement shall include all exhibits, schedules, annexes and other attachments thereto,
and (b) any law, statute or regulation shall include all statutory and regulatory provisions consolidating, amending, replacing, supplementing or
interpreting such law, statute or regulation, and (c) any reference herein to any Person shall be construed to include such Person’s successors and
permitted assigns. References to this Agreement or any of the other Loan Documents shall mean such document, instrument or agreement, or
replacement or predecessor thereto, as amended, modified and supplemented from time to time and in effect at any given time, provided that
Borrower may amend the Perfection Certificate and Disclosure Schedules unilaterally only as expressly authorized in Section 5. The words
“hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement or any other Loan Document shall refer to this
Agreement or such other Loan Document, as the case may be, as a whole and not to any particular provision of this Agreement or such other Loan
Document, as the case may be. The words “include” and “including” and words or similar import when used in this Agreement or any other Loan
Document shall not be construed to be limiting or exclusive. Unless otherwise indicated in this Agreement or any other Loan Document, (d) all
references to dollars, Dollars or $ shall mean United States Dollars, and (e) all accounting terms used in this Agreement or any other Loan
Document (e.g. revenue) shall be construed, and all accounting and financial computations hereunder or thereunder shall be computed, in
accordance with GAAP, consistently applied. Any of the terms defined herein may, unless the context otherwise requires, be used in the singular
or the plural, depending on the reference. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine
and neuter forms.

2. Loan and Terms of Payment

2.1    Commitment. Subject to the terms and conditions of this Agreement and relying upon the representations and warranties herein set forth as
and when made or deemed to be made, each Lender agrees to lend to Borrower, prior to the Commitment Termination Date, the Advances;
provided that the aggregate principal amount of the Advances shall not exceed the Commitment and no Lender shall be required to lend more than
its Pro Rata Percentage of the Commitment as set forth on Schedule 2.1. If prepaid, the principal of the Advances may not be re‑borrowed.

2.2    Use of Proceeds; The Advances.
a. Use of Proceeds. The proceeds of the Advances shall be used solely for the general corporate purposes of the Borrower,

including growth related initiatives, financing of existing Indebtedness, and additional spending for capital expenditures, in all
cases subject to the terms of this Agreement. Further, a portion of the proceeds of the Initial Advance shall be utilized to repay
the Indebtedness contemplated in the Payoff Letter.

b. The Advances. The Advances shall be repayable as set forth in Section 2.4. Each Lender and Agent may, and are hereby
authorized by Borrower to, endorse in Lender’s and Agent’s books and records appropriate notations regarding such Lender’s
interest in the Advances; provided, however,
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that the failure to make, or an error in making, any such notation shall not limit or otherwise affect the Obligations.

2.3    Procedure for Making Advances; Interest.
a. Notice. Not less than ten (10) Business Days prior to each Funding Date, Borrower shall submit the Notice of Borrowing to

Agent, whereupon Agent shall immediately notify Lenders. Each Lender’s obligation hereunder to make the Initial Advance on
the Closing Date shall be subject to the satisfaction of the conditions set forth in Sections 3.2 and 3.3. Each Lender’s obligation
hereunder to make a Subsequent Advance shall be subject to the satisfaction of the conditions set forth in Section 3.3. The
amount of any requested Advance thereafter shall not be less than the Minimum Funding Amount. Upon satisfaction of the
applicable conditions for any Advance requested by Borrower hereunder, each Lender agrees, severally and not jointly, to make
such Advance to Borrower in an aggregate principal amount equal to such Lender’s Pro Rata Percentage of undrawn
Commitment of such Advance.

b. Interest Rate – Cash Payment. Borrower shall pay interest in cash to Agent for the benefit of Lenders on the Outstanding
Principal Balance from the date such Advance is made (or from the date such amount has been added to the Original Principal
Balance pursuant to Section 2.3(c) hereof) at a per annum rate of interest equal to the Basic Rate. In addition, Borrower shall
pay interest to Agent for the benefit of Lender on any other Obligation from the time when such Obligation is due until such
Obligation has been paid in full. All computations of interest at the Basic Rate shall be based on a year of three hundred sixty
(360) days with interest computed daily based on the actual number of days elapsed. Notwithstanding any other provision
hereof, the amount of interest payable hereunder shall not in any event exceed the maximum amount permitted by the law
applicable to interest charged on commercial loans.

c. Interest Rate – Payment-In-Kind.
i. In addition to the accrual and payment in cash of interest provided for in Section 2.3(b) above, interest shall accrue on

the Outstanding Principal Balance until the Outstanding Principal Balance has been repaid in full, at a per annum rate
of interest equal to the PIK Rate. Any and all amounts of interest accrued at the PIK Rate shall be added to the
Outstanding Principal Balance as of each Payment Date and interest shall accrue thereon from the date on which such
amounts are added to the Outstanding Principal Balance. All computations of interest at the PIK Rate shall be based on
a year of three hundred sixty (360) days with interest computed daily based on the actual number of days elapsed and
shall be added to the Outstanding Principal Balance as of each Payment Date.

ii. The PIK Rate utilized as of any Payment Date shall be the PIK Rate then in effect under this Agreement (such PIK
Rate then in effect, the “Prevailing PIK Rate”), provided that any change to the PIK Rate (such updated PIK Rate, the
“New PIK Rate”) shall be made on the first Payment Date following the date on which Borrower shall have filed its
Form 10-Q (with respect to each fiscal quarter other than the one ending on December 31 of each year) or Form 10-K
(with respect to the fiscal quarter ending on December 31 of each year) with information to compute the relevant ARR
Ratio as of the end of such period (such Payment Date, the “PIK Adjustment Date”). By way of example only, if the
Prevailing PIK Rate was 1.25% and the ARR Ratio for the quarter ending December 31, 2021 is determined to be less
than 0.55:1.00 based on the Company’s financial statements filed with its report on Form 10-K on March 10, 2022, then
(A) the PIK Adjustment Date shall be April 1, 2022 and (B) the New PIK Rate shall be 1.00% (which is the PIK Rate
corresponding to the ARR Ratio that is less than 0.55:1.00). If Borrower has not filed its Form 10-Q within forty-five
(45) days following the end of any calendar quarter (or one hundred twenty (120) days in the case of any Form 10-K),
then the New PIK Rate put into effect as of the next Payment Date shall be 1.25% and the same shall be the Prevailing
PIK Rate until such time as Borrower shall have filed its Form 10-Q (with respect to each fiscal quarter other than the
one ending on December 31 of each year) or Form 10-K (with respect to the fiscal quarter ending on December 31)
with information to compute the relevant ARR Ratio as of the end of such period. If Borrower is no longer required to
file a Form 10-Q or Form 10-K with the SEC, then the relevant ARR Ratio shall be determined pursuant to those
financial statements furnished pursuant to Section 6.3 hereof, and if Borrower fails to furnish the same within the time
periods provided in Section 6.3, then the New PIK Rate put into effect as of the next Payment Date shall be 1.25% and
the same shall be the Prevailing PIK Rate until such time as Borrower shall have provided the financial information to
compute the
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relevant ARR Ratio as of the end of such period. Notwithstanding any other provision hereof, the amount of interest
payable hereunder shall not in any event exceed the maximum amount permitted by the law applicable to interest
charged on commercial loans.

d. Disbursement. Subject to the satisfaction of the conditions set forth in Sections 3.2 with respect to the Initial Advance and the
satisfaction of the conditions set forth in Section 3.3 along with the consent of Agent and any Lender making a Subsequent
Advance granted by each in their sole and absolute discretion in accordance with the terms and requirements of this Agreement,
the Advances shall be disbursed by Agent after receipt from Lenders via wire transfer of funds to one or more accounts
designated in writing by Borrower in the Notice of Borrowing.

e. Termination of Commitment to Lend. Notwithstanding anything in the Loan Documents, each Lender’s obligation to lend the
undisbursed portion of the Commitment to Borrower hereunder shall terminate on the Commitment Termination Date or as set
forth in Section 2.8.

2.4    Amortization of Principal and Interest; Final Payment.
a. Interest Payments. All interest payable in cash shall be due and payable to Agent for the benefit of Lenders in advance on the

first Business Day of each month and continuing on the first Business Day of each month thereafter (each a “Payment Date”)
during the term of such Advance; provided however, and in addition, that upon the funding of each Advance, interest on such
Advance shall be withheld from the Advance on the Funding Date of the Advance for the period between the Funding Date of
such Advance and the first Payment Date immediately following the Funding Date of such Advance. Subject to any adjustments
expressly contemplated in Section 2.3(c), once paid or accrued, as applicable, all interest is nonrefundable and shall be deemed
earned as of the Payment Date for which such interest payment is due. Agent shall allocate and distribute all interest payments
received or accrued for or on behalf of Borrower (whether paid in cash or otherwise the result of accrued PIK Interest) to the
Lenders based on each Lender’s Pro Rata Percentage.

b. Principal Payments. From and after the Amortization Date, in addition to the payment of interest due under Section 2.4(a)
hereunder, Borrower shall make equal monthly payments of principal on each Payment Date until the Maturity Date in an
amount equal to the amount needed to fully amortize the Outstanding Principal Balance based on a five year amortization
schedule. Agent shall allocate and distribute all principal payments received from Borrower to the Lenders based on each
Lender’s Pro Rata Percentage

c. Final Payment. Unless an Advance is prepaid in full prior to the Maturity Date, Borrower shall pay the entire Outstanding
Principal Balance and accrued interest and all unpaid Obligations on the Maturity Date, including any costs or fees payable
under the Fee Letter. Agent shall allocate and distribute all such payments to the Lenders based on each Lender’s Pro Rata
Percentage.

2.5    Fees and Expenses. Borrower shall pay to Agent the following:
a. Fee Letter. On the Closing Date, Borrower shall pay to Agent for the pro rata benefit of Lenders those amounts set forth in the

Fee Letter as being due and payable as of the Closing Date (subject to any offsets referenced in the Fee Letter), all of which
amounts shall be deemed earned and paid as of the Closing Date.

b. Lender’s Expenses. On the Closing Date and on each Funding Date, all unreimbursed Lender Expenses shall be due and owing,
which Agent may deduct from the Advance after providing invoices therefor, with reasonable supporting documentation.
Thereafter, all unreimbursed Lender Expenses shall be due within five (5) Business Days of Lender’s demand and provided
Lender has provided an invoice therefor, with reasonable supporting documentation. Agent shall allocate and disburse such
payments to the Person having incurred such Lender Expenses.

c. Non-Utilization Fee. Commencing on the Closing Date and continuing an a monthly basis through and including the
Commitment Termination Date, Agent shall determine the Actual Utilization Amount for the immediately preceding month (or
any partial month, as applicable). All computations of the Non-Utilization Fee shall be based on a year of three hundred sixty
(360) days and computed daily based on the actual number of days elapsed. On each Payment Date (including the Payment Date
immediately following the Commitment Termination Date), Borrower shall pay to Agent by ACH for the pro rata benefit of the
Lenders a Non-Utilization Fee in arrears for such immediately preceding monthly period.

d. Late Fee. If any payment of any Obligation is not made when due, Borrower shall pay a late fee equal to the lesser of (i) five
percent (5%) of the amount of such unpaid amount or (ii) the maximum amount permitted to be charged under applicable law.
Agent shall allocate and distribute all such payments to the Lenders based on each Lender’s Pro Rata Percentage.

2.6    Prepayments; Commitment Termination.
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a. Mandatory Prepayment Upon an Acceleration. If repayment of the Advances is either automatically or at the election of
Agent pursuant to the terms hereof accelerated following the occurrence and continuance of an Event of Default, then Borrower
shall immediately pay to Agent for the benefit of Lenders (i) all accrued and unpaid payments of interest with respect to the
Outstanding Principal Balance due prior to the date of prepayment, (ii) all accrued and unpaid amounts of the Non-Utilization
Fee; (iii) the Outstanding Principal Balance (including all amounts of PIK Interest that may have accrued thereon), (iv) the
applicable Prepayment Fee, (v) the Final Payment Fee and (vi) all other sums, if any, that shall have become due and payable
hereunder with respect to the Advances, including all Obligations due hereunder.

b. Mandatory Prepayment Upon a Liquidation Event. If a Liquidation Event shall occur, or if the Advances and Obligations of
Borrower hereunder are accelerated, then Borrower shall upon such Liquidation Event pay to Agent for the benefit of Lenders
(i) all accrued and unpaid payments of interest with respect to the Advances due prior to such Liquidation Event, (ii) all accrued
and unpaid amounts of the Non-Utilization Fee; (iii) the Outstanding Principal Balance (including all amounts of PIK Interest
that may have accrued thereon), (iv) the applicable Prepayment Fee, (v) the Final Payment Fee and (vi) all other sums, if any,
that shall have become due and payable hereunder with respect to the Advances, including all Obligations due hereunder.

c. Voluntary Prepayment. Borrower may voluntarily prepay the Outstanding Principal Balance at any time, in whole or in part,
provided that each of the following conditions is satisfied: Borrower pays to Agent for the benefit of Lenders (i) all accrued and
unpaid payments of interest with respect to the Advances due up to and including the date of prepayment, (ii) all accrued and
unpaid amounts of the Non-Utilization Fee; (iii) the Outstanding Principal Balance (including all amounts of PIK Interest that
may have accrued thereon), (iv) the Prepayment Fee, (v) to the extent all Obligations are then paid in full, the Final Payment Fee
and (vi) all other sums, if any, that shall have become due and payable hereunder with respect to the Advances, including all
Obligations due hereunder.

2.7    Other Payment Terms.
a. Place and Manner. Borrower shall authorize Agent to cause all payments due to Agent hereunder, whether such payments are

on account of the Advances, Lender Expenses, fees or other payments due, to be made in lawful money of the United States, in
good same day or immediately available funds to an account designated by Agent or to Agent’s address.

b. Date. Whenever any payment due hereunder shall fall due on a day other than a Business Day, such payment shall be made on
the next succeeding Business Day, and such extension of time shall be included in the computation of interest or fees, as the case
may be.

c. Default Rate. If an Event of Default has occurred and is continuing, at Agent’s election, Borrower shall pay interest on the
Obligations from the date of such Event of Default until such Event of Default is cured, at a per annum rate equal to the Default
Rate. All computations of such interest shall be based on a year of three hundred sixty (360) days for actual days elapsed.

d. Payments Free from Taxes. All payments by or on account of any obligation of Borrower hereunder shall be made free and
clear of, and without deduction for, any present or future taxes, duties, levies, imposts, deductions, assessments, fees,
withholdings or similar charges imposed under United States federal, state, local or any foreign law (including additions to tax,
penalties and interest), other than (i) taxes imposed on or with respect to a Lender or its assignee based on or measured with
respect to overall net income or net profits (including any branch profits or franchise taxes imposed in lieu thereof), (ii) backup
withholding taxes by the jurisdiction (or any political subdivision thereof) under the laws of the jurisdiction(s) in which a Lender
or its assignee is resident or deemed to be resident, is organized, or carries on business or is deemed to carry on business (other
than a jurisdiction in which a Lender or its assignee would not have been treated as carrying on business but for this Agreement)
to which such payment relates, (iii) withholding taxes imposed on amounts payable to or for the account of such Lender or
assignee with respect to an applicable interest in an Obligation or Advance pursuant to a law in effect on the date on which such
Lender or assignee acquires such interest in the Obligation or Advance, (iv) any United States federal withholding Taxes
imposed under FATCA and (v) any taxes imposed solely as a result of a Lender’s or any of its assignee’s assignment of this
Agreement (such taxes in clauses (i)-(v), “Excluded Taxes”). If any taxes, other than Excluded Taxes, shall be deducted (as
required by law or otherwise) from, or in respect of, any such payments (including any consent or similar fees), (i) the sum
payable by Borrower shall be increased as necessary so that after making all deductions (including deductions on account of
taxes that are applicable to additional sums payable under this Section 2.7(d)), a Lender or its assignee receives an amount equal
to the sum it would have received had no such deductions been made, (ii) the applicable withholding agent shall make such
deductions,

21



EXHIBIT 10.1

and (iii) the applicable withholding agent shall pay the full amount deducted to the relevant taxation authority or other authority
in accordance with applicable laws. Within thirty (30) days after the date of any payment of amounts deducted to the appropriate
taxing authority (or, if receipts or evidence are not available within thirty (30) days, as soon as possible thereafter), Borrower
shall furnish to Agent the original or a certified copy of a receipt evidencing payment thereof, or such other written proof of
payment thereof that is reasonably satisfactory to Agent. If Borrower fails to pay any taxes (other than Excluded Taxes) when
due to the appropriate taxing authority or fails to remit to Agent for the benefit of the Lenders the required receipts or other
required documentary evidence, Borrower shall indemnify Agent and Lenders (and any assignee) for any taxes (other than
Excluded Taxes) that may become payable by such person (or such person’s beneficial owners) arising out of such failure.
Notwithstanding anything to the contrary contained herein, in the event that a Lender shall sell, assign, transfer, convey or
otherwise dispose of any or all of its rights and/or obligations hereunder to a Person that is not a “United States Person” (as such
term is defined in Section 7701(a)(30) of the Internal Revenue Code, as amended, such Lender (and not Borrower) shall be
solely responsible for any withholding or other taxes assessed on account of such transfer, or on account of the payment of
principal and/or interest to such Person under this Agreement. As used herein, “FATCA” means Sections 1471 through 1474 of
the Internal Revenue Code, as of the date of this Agreement (or any amended or successor version that is substantively
comparable and not materially more onerous to comply with), any current or future regulations or official interpretations thereof
and any agreement entered into pursuant to Section 1471(b)(1) of the Internal Revenue Code.

e. Crediting Payments. Unless otherwise approved by Agent, all payments to be made by Borrowers under any of the Loan
Documents shall be made as provided in the ACH Debit Consent to Agent for the benefit of Agent and Lenders in accordance
with the wire transfer instructions as provided in writing by Agent, as may be updated in writing from time to time by Agent.
Unless otherwise determined by Agent, all payments received from Borrower shall be applied as follows: first, to the payment of
all Lender Expenses due to Agent in connection with the administration of the Obligations hereunder or under the Loan
Documents; second, to the payment of all Lender Expenses due to Lenders; third, to any outstanding fees (including any
amounts of the Non-Utilization Fee); fourth, to accrued and unpaid interest; fifth, to principal; and sixth, to all other Obligations,
in each case allocated to each Lender, ratably in accordance with such Lender’s ratable share the Obligations paid. Any wire
transfer or payment received by Agent after 12:00 noon Pacific Time may be deemed to have been received by Agent as of the
opening of business on the immediately following Business Day. Borrower authorizes Agent to process payment of all
Obligations by debiting a Borrower’s account as provided in the ACH Debit Consent, and notice shall be provided to Borrower
should any payment be processed; provided that to the extent Agent is processing payments of any Obligations that constitute
unreimbursed Lender Expenses, Agent shall have provided such invoices and periods for payment as provided in Section 2.5(b).

2.8    Term.    This Agreement shall become effective on the Closing Date and shall continue in full force and effect for so long as any Obligations
remain outstanding (other than inchoate indemnity obligations). Notwithstanding the foregoing, Agent shall have the right to terminate any
obligation to make Advances under this Agreement immediately and without notice upon the occurrence and during the continuance of an Event
of Default or upon the Commitment Termination Date. Notwithstanding termination, Agent’s Lien on the Collateral shall remain in effect for so
long as any Obligations (including any accrued and unpaid amounts of the Non-Utilization Fee together with any amounts of the applicable
Prepayment Fee or Final Payment Fee) are outstanding (other than inchoate indemnity obligations) and upon payment in full of all Obligations,
including any accrued and unpaid amounts of the Non-Utilization Fee together with any amounts of the applicable Prepayment Fee or Final
Payment Fee (other than inchoate indemnity obligations which are not the subject of an indemnity claim), Agent’s Lien on the Collateral shall
terminate automatically.

3. Conditions of Closing and Advances
3.1    Conditions Precedent to Closing. The obligation of Agent and each Lender to enter into this Agreement is subject to the following
conditions precedent:

a. The Loan Documents duly executed by Borrower and any Loan Party, including those Control Agreements required pursuant to
Section 7.11 hereof.

b. A duly executed officer’s certificate of Borrower and each Loan Party containing the following documents: (i) current certificate
of incorporation (or articles of organization to the extent such Loan Party is a limited liability company), (ii) bylaws (or
operating agreement to the extent such Loan Party is a limited liability company), (iii) resolutions authorizing the Loan
Documents and (iv) a
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good standing certificate from each party’s state of formation and from any state where such party is, or is required to be,
qualified to do business and (v) incumbency and representative signatures;

c. All necessary consents of other third parties with respect to the execution, delivery and performance of the Loan Documents by
the Loan Parties;

d. Executed copies of any and all Existing Acquisition Notes;
e. In Agent’s reasonable discretion, there has not been any Material Adverse Effect;
f. All documentation and other information which Agent reasonably requests with respect to Borrower or any Loan Party in order

to comply with their ongoing obligations under applicable “know your customer” and anti-money laundering rules and
regulations, including the USA PATRIOT ACT, the USA FREEDOM Act, IRS Form W-9 and other applicable tax forms; and

g. Payment of any applicable expenses pursuant to Section 2.5(a) and Section 2.5(b) hereof (including without limitation all
reasonable costs and expenses of counsel to Agent and the Lenders).

3.2    Conditions Precedent to Initial Funding. So long as the Commitment Termination Date shall not have occurred, the obligation of each
Lender to make the Initial Advance is subject to the condition precedent that Agent shall have received, in form and substance satisfactory to
Agent, or that Agent shall have waived in writing the requirement to receive such item, all of the following:

a. Satisfaction of all conditions precedent in Section 3.1;
b. (i) The Payoff Letter fully executed by Wells Fargo evidencing repayment of all of the Indebtedness of Borrower to Wells Fargo

and release of any Liens upon Borrower’s property or assets existing as collateral for the obligations to Wells Fargo under the
Wells Fargo Loan and those granted to Wells Fargo in connection with any treasury management or other products and services
provided to the Loan Parties and (ii) the fully executed documents and instruments executed and delivered by any Loan Party in
connection with any LC Collateral Account;

c. Agent shall have received such documents, instruments and agreements, including certificates evidencing Collateral consisting
of Equity Interests, UCC financing statements or amendments to UCC financing statements, as Agent shall reasonably request to
evidence the perfection and priority of the security interests granted to Agent pursuant to Section 4 and pursuant to the terms of
the Loan Documents;

d. The representations and warranties contained in Section 5 or in any Loan Document executed and delivered by any Loan Party
shall be true and correct as of the Closing Date and no Default or Event of Default shall have occurred and be continuing as of
the Closing Date, or would exist after giving effect to the Initial Advance. The making of the Initial Advance shall be deemed to
be a representation and warranty by Borrower on the date of the Initial Advance as to the accuracy of the facts referred to in this
Section 3.2;

e. Evidence of the insurance coverage required by Section 6.8 of this Agreement; and
f. Such other documents, and completion of such other matters, as Agent may deem necessary or appropriate.

3.3    Conditions Precedent to all Advances. So long as the Commitment Termination Date has not yet occurred, any Subsequent Advance is
subject to the following conditions:

a. Satisfaction of all conditions precedent in Section 3.1 and Section 3.2;
b. Borrower shall have delivered to Agent for the benefit of Lender a Subordination Agreement, release, or estoppel letter, as

appropriate, from any Person having an existing Lien on any item of Collateral other than Permitted Liens;
c. The representations and warranties contained in Section 5 or in any Loan Document executed and delivered by any Loan Party

shall be true and correct as of any Subsequent Funding Date and no Default or Event of Default shall have occurred and be
continuing as of any Subsequent Funding Date, or would exist after giving effect to such Subsequent Advance. The making of
any Subsequent Advance shall be deemed to be a representation and warranty by Borrower on the date of such Subsequent
Advance as to the accuracy of the facts referred to in this Section 3.3

d. In Agent’s reasonable discretion, there has not been any Material Adverse Effect since the Closing Date or any prior Funding
Date;

e. Payment of any outstanding Lender Expenses pursuant to Section 2.5(b) hereof; and
f. Agent shall have received such other documents, and completion of such other matters, as Agent may reasonably deem

necessary or appropriate.
3.4    Covenant to Deliver. Borrower agrees (not as a condition but as a covenant) to deliver and cause each Loan Party to deliver to Agent each
item required under this Agreement to be delivered to Agent as a condition to each Advance, if such Advance is made. Borrower expressly agrees
that the extension of such Advance prior to the receipt by Agent of any such item shall not constitute a waiver by Agent of Borrower’s obligation
to deliver such item. Upon

23



EXHIBIT 10.1

Agent’s written request, Borrower shall promptly deliver an executed Note representing any Advance that is then outstanding.
4. Creation of Security Interest

4.1    Grant of Security Interest. To secure prompt repayment of any and all Obligations and prompt performance by Borrower of each of its
covenants and duties under the Loan Documents, Borrower grants Agent, for itself and as agent for Lenders, a continuing security interest in all
presently existing and hereafter acquired or arising Collateral. Subject to any Permitted Liens, such security interest constitutes a valid, first
priority security interest in the presently existing Collateral, and will constitute a valid, first priority security interest in Collateral acquired after
the date hereof. This Agreement is intended by the parties to be a security agreement for purposes of the Code.
4.2    Duration of Security Interest. Agent’s security interest in the Collateral (whether pledged by Borrower hereunder or by any Loan Party
under any Loan Document) shall continue until the payment in full in cash and the satisfaction of all Obligations (other than inchoate indemnity
obligations or other obligations that expressly survive termination), whereupon such security interest shall terminate and Agent shall, at
Borrower’s sole cost and expense, promptly execute such further documents and take such further actions as may be necessary to effect the release
contemplated by this Section 4.2, including duly executing and delivering termination statements for filing in all relevant jurisdictions under the
Code.
4.3    Possession of Collateral. So long as no Event of Default has occurred and is continuing, Borrower shall remain in full possession,
enjoyment and control of the Collateral (except only as may be otherwise required by Agent for perfection of its security interest therein) and shall
be entitled to manage, operate and use the same and each part thereof with all the rights and franchises appertaining thereto; provided, however,
that the possession, enjoyment, control and use of the Collateral shall at all times be subject to the observance and performance of the terms of this
Agreement.
4.4    Delivery of Additional Documentation Required. Borrower shall from time to time execute and deliver to Agent for the benefit of
Lenders, at the request of Agent, all Negotiable Collateral (having a value in excess of Two Hundred Fifty Thousand Dollars ($250,000) in the
aggregate) and other documents that Agent may reasonably request, in a form satisfactory to Agent, to perfect and continue the perfection of
Agent’s security interests in the Collateral and in order to fully consummate all of the transactions contemplated under the Loan Documents. For
the avoidance of doubt, if Borrower acquires a Commercial Tort Claim, Borrower shall promptly notify Agent in a writing signed by Borrower of
the general details thereof and upon Agent’s request, Borrower shall promptly, but in no event more than seven (7) Business Days after such
request, agree to an amendment to the definition of Collateral in Exhibit A hereto to include such Commercial Tort Claim, such amendment to be
in form and substance as required by Agent.
4.5    Right to Inspect. Agent (through any of its officers, employees, or agents) shall have the right, upon reasonable prior notice, from time to
time during Borrower’s usual business hours but no more than twice a year (unless an Event of Default has occurred and is continuing), to inspect
Borrower’s Books and to make copies thereof and to check, test, and appraise the Collateral in order to verify any Loan Party’s financial condition
or the amount, condition of, or any other matter relating to, the Collateral. Agent shall take such reasonable steps to ensure that Borrower’s
business operations are not unduly interrupted.

5. Representations and Warranties
Borrower, on behalf of itself and each Subsidiary, represents, warrants and covenants to Agent and Lenders as follows, which representations,
warranties and covenants shall survive the execution and delivery of this Agreement and the providing of Advances pursuant hereto:

5.1    Due Organization and Qualification. Each Loan Party is duly formed and existing under the laws of its state of formation and qualified
and licensed to do business in any state in which the conduct of its business or its ownership of property requires that it be so qualified, except
where the failure to do so could not reasonably be expected to cause a Material Adverse Effect.
5.2    Authority. The execution, delivery, and performance of the Loan Documents are within each Loan Party’s powers, have been duly
authorized, and are not in conflict with nor constitute a breach of any provision of such Loan Party’s articles of organization, certificate of
formation, operating agreement, certificate of incorporation or other governing documents. No Loan Party is in default under the terms of the
Existing Acquisition Notes and the execution and delivery by each Loan Party of the Loan Documents to which it is a party will not cause a
default under any of the Existing Acquisition Notes.
5.3    Subsidiaries. Borrower has no Subsidiaries other than as disclosed in Section 2.a of the Perfection Certificate, as may be amended. Except
as set disclosed in Section 2.a of the Perfection Certificate, as may be amended, the ownership interests in each Subsidiary is evidenced by a
physical certificate which has been delivered to Agent in furtherance of its Lien on the Collateral. Any Subsidiary that is not a Loan Party is an
inactive Subsidiary with no ongoing business or operations and does not have any property or assets or maintain any Deposit Accounts or
Securities Accounts.
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5.4    Conflict with Other Instruments, etc. Neither the execution and delivery of any Loan Document to which any Loan Party is a party nor the
consummation of the transactions therein contemplated nor compliance with the terms, conditions and provisions thereof will (a) conflict with or
result in a breach of any material law or any material regulation, order, writ, injunction or decree of any court or Governmental Authority or (b)
result in the creation or imposition of any Lien other than Permitted Liens.
5.5    Enforceability. The Loan Documents have been duly executed and delivered by the Borrower and/or any Loan Party that is a party thereto,
and constitute legal, valid and binding obligations of Borrower or such Loan Party, enforceable in accordance with their respective terms, except
as the enforceability thereof may be limited by bankruptcy, insolvency or other similar laws of general application relating to or affecting the
enforcement of creditors’ rights or by general principles of equity.
5.6    No Prior Encumbrances. Each Loan Party has good and marketable title to the Collateral that it has pledged as security for the Obligations,
free and clear of Liens, except for the first priority Lien held by Agent (subject to any Permitted Liens). Each Loan Party has all right to dispose of
the Collateral free and clear of all Liens except for Permitted Liens.
5.7    Name; Location of Chief Executive Office, Principal Place of Business and Collateral. As of the Closing Date and each date that a
Compliance Certificate is to be delivered, (a) in the most recent five (5) years, Borrower has not done business under any name other than that
specified on the signature page hereof or as disclosed on the Perfection Certificate, as may be amended, (b) the chief executive office, principal
place of business, and the locations where Borrower maintains its records concerning the Collateral are presently located at the address(es) set
forth in the Perfection Certificate, as may be amended (c) the tangible property included in the Collateral is presently located at the address(es) set
forth in the Perfection Certificate, as may be amended, and (d) the Perfection Certificate is accurate and complete. Except as disclosed in Section
2.f of the Perfection Certificate, as may be amended, no Collateral is in the possession of a bailee or any third party.
5.8    Litigation; Governmental Action. Except as set forth in Section 6 of the Perfection Certificate, there are no actions or proceedings pending
or, to the knowledge of the Responsible Officers, threatened by or against any Loan Party involving (i) more than, individually or in the aggregate,
Two Hundred Fifty Thousand Dollars ($250,000), (ii) fines, penalties or other sanctions by any Governmental Authority involving more than Two
Hundred Fifty Thousand Dollars ($250,000) or (iii) claims for injunctive or equitable relief or any violations of any Securities Laws. No actions or
proceedings are pending or, to Borrower’s knowledge, threatened would individually or in the aggregate could reasonably be expected to result in
a Material Adverse Effect.
5.9    Financial Statements. All consolidated financial statements related to the Borrower and its Subsidiaries fairly present in all material
respects Borrower’s consolidated financial condition as of the date thereof and consolidated results of operations for the period then ended. On the
Closing Date, there has not been a material adverse change in the financial condition of Borrower since the date of the most recent financial
statements included with Borrower’s Form 10-Q or any subsequent Form 10-K filed with the SEC (the “Current Financial Statements”).
5.10    Solvency. Borrower and its Subsidiaries taken as a whole are not Insolvent.
5.11    Taxes. Borrower and each Subsidiary has filed or caused to be filed all tax returns required to be filed, and has paid, or has made adequate
provision for the payment of, all taxes before the same become delinquent, other than payments of taxes in an outstanding aggregate amount not to
exceed $100,000 or except to the extent such taxes are being contested in good faith by appropriate proceedings promptly instituted and diligently
conducted, so long as such reserve as shall be required in conformity with GAAP, consistently applied, shall have been made therefor. Borrower is
unaware of any claims or adjustments proposed for any of Borrower’s or any Subsidiary’s prior tax years which could result in additional taxes in
excess of $100,000 becoming due and payable. Borrower and each Subsidiary have paid all amounts necessary, if any, to fund all present pension,
profit sharing and deferred compensation plans in accordance with their terms, and neither Borrower nor any Subsidiary have withdrawn from
participation in, and have not permitted partial or complete termination of, or permitted the occurrence of any other event with respect to, any such
plan which could reasonably be expected to result in any liability of Borrower or any Subsidiary in excess of $250,000, including any such
liability to the Pension Benefit Guaranty Corporation or its successors or any other governmental agency. The representations in this Section 5.11
are solely as to Borrower and its Subsidiaries and not made as to any customer for whom Borrower provides tax payment and processing services
in the ordinary course of business.
5.12    Consents and Approvals. No approval, authorization or consent of any trustee or holder of any indebtedness or obligation of any Loan
Party or of any other Person under any contract, lease or license or similar document or instrument to which any Borrower or any Subsidiary is a
party or by which any Loan Party or any Subsidiary is bound, is required to be obtained by any Loan Party in order to make or consummate the
transactions contemplated under the Loan Documents. All consents and approvals of, filings and registrations with, and other actions in respect of,
all Governmental Authorities required to be obtained by Borrower in order to make or consummate the transactions contemplated under the Loan
Documents have been, or prior to the time when required will have been, obtained,
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given, filed or taken and are or will be in full force and effect (including any obligation of Borrower to file Form 8-K with the SEC as of the
Closing Date).
5.13    Intellectual Property. Borrower and each Subsidiary is the sole owner of its Intellectual Property, except for (i) over the counter software
and non-customized mass market licenses that are commercially available to the public, (ii) non-exclusive licenses granted by Borrower to its
customers or other third parties in the ordinary course of business and (iii) Intellectual Property licensed to Borrower. Section 4 of the Perfection
Certificate, as may be amended, lists all of Borrower’s and each Subsidiary’s registered Intellectual Property together with all other Intellectual
Property that is material to Borrower’s or any Subsidiary’s business. No Intellectual Property material to Borrower’s business is owned by any
Subsidiary that is not a Loan Party. Except as set forth in the Disclosure Schedules, (a) each of the Copyrights, Trademarks and Patents owned by
Borrower or any Subsidiary that is material to its business is valid and enforceable, (b) no part of the Intellectual Property owned by Borrower or
any Subsidiary that is material to its business has been judged invalid or unenforceable, in whole or in part, and (c) no claim has been made to
Borrower or any Subsidiary that any material Intellectual Property violates or infringes the rights of any third party.
5.14    Deposit/Security Accounts. All of the Deposit Accounts and Securities Accounts of the Loan Parties are listed on the Disclosure
Schedules, as may be amended. Each such account is subject to a Control Agreement in favor of Agent except to the extent required by Section
7.11 of this Agreement.
5.15    Environmental Condition. None of Borrower’s or any Subsidiary’s material properties or assets has ever been used by Borrower or any
Subsidiary or, to the Borrower’s knowledge, by previous owners or operators, in the disposal of, or to produce, store, handle, treat, release, or
transport, any hazardous waste or hazardous substance other than in material compliance with applicable law; to Borrower’s knowledge, none of
Borrower’s material properties or assets has ever been designated or identified in any manner pursuant to any environmental protection statute as a
hazardous waste or hazardous substance disposal site, or a candidate for closure pursuant to any environmental protection statute; no lien arising
under any environmental protection statute has attached to any material real or personal property owned by Borrower or any Subsidiary; and
neither Borrower nor any Subsidiary has received a summons, citation, notice, or directive from the Environmental Protection Agency or any
other federal, state or other governmental agency concerning any material action or omission by Borrower or any Subsidiary resulting in the
releasing, or otherwise disposing of hazardous waste or hazardous substances into the environment.
5.16    Government Consents. Each Loan Party has obtained all material consents, approvals and authorizations of, made all declarations or
filings with, and given all notices to, all Governmental Authorities that are necessary for the continued operation of Borrower’s business as
currently conducted.
5.17    Full Disclosure. No representation, warranty or other statement made by any Loan Party in any Loan Document or certificate furnished to
Agent or any Lender, taken together with all such certificates and Loan Documents contains any untrue statement of a material fact or omits to
state a material fact necessary in order to make the statements contained in such Loan Documents, certificates or statements not misleading, it
being recognized by Agent and Lenders that the projections and forecasts provided by Borrowers in good faith and based upon reasonable
assumptions are not to be viewed as facts and that actual results during the period or periods covered by any such projections and forecasts may
differ from the projected or forecasted results.
5.18    Sanctioned Persons. None of Borrower or any of its Subsidiaries, and to Borrower’s knowledge, any of their directors, officers, agents,
employees or Affiliates is currently subject to any United States sanctions administered by the Office of Foreign Assets Control of the United
States Treasury Department (“OFAC”). Borrower will not directly or indirectly use the proceeds of any Advance or otherwise make available such
proceeds to any Person, for the purpose of financing the activities of any Person currently subject to any United States sanctions administered by
OFAC.
5.19    Foreign Assets Control Regulations, Etc.

a. Neither the borrowing of any Advance by Borrower hereunder nor its use thereof will violate (i) the United States Trading with
the Enemy Act, as amended, (ii) any of the foreign assets control regulations of the United States Treasury Department (31 CFR,
Subtitle B, Chapter V, as amended) or any enabling legislation or executive order relating thereto, (iii) Executive Order No.
13,224, 66 Fed Reg 49,079 (2001), issued by the President of the United States (Executive Order Blocking Property and
Prohibiting Transactions with Persons Who Commit, Threaten to Commit or Support Terrorism) (the “Terrorism Order”), (iv)
USA PATRIOT ACT, or (v) USA FREEDOM ACT. No part of the Advance will be used, directly or indirectly, for any
payments to any governmental official or employee, political party, official of a political party, candidate for political office, or
anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in
violation of the United States Foreign Corrupt Practices Act of 1977, as amended.
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b. Neither Borrower nor any Subsidiary (i) is or will become a “blocked person” as described in Section 1.01 of the Terrorism
Order or (ii) engages or will engage in any dealings or transactions, or is otherwise associated, with any such blocked person.

c. Each of Borrower and any Subsidiary and their Affiliates are in compliance, in all material respects, with the USA PATRIOT
ACT and the USA FREEDOM ACT.

5.20    Customers. The sales and other transactions underlying or giving rise to each Account that generates Annual Recurring Revenue comply in
all material respects with all applicable laws and governmental rules and regulations and all statements made and all unpaid balances appearing in
all invoices, instruments and other documents evidencing Customer’s Accounts are and shall be true and correct in all material respects and all
such invoices, instruments and other documents, and all of Borrower’s Books are genuine and in all respects what they purport to be. Borrower
has no knowledge of any actual or imminent Insolvency Proceeding of any account debtor who generates more than $100,000 of Annual
Recurring Revenue (the “Material Customers”), nor of any of the events, facts or circumstances that would cause any material portion of
Borrower’s Annual Recurring Revenue to not be counted toward Annual Recurring Revenue as provided in the definition thereof. Neither
Borrower nor any of its Subsidiaries has received written notice from any Governmental Authority of any violation by any Loan Party of any
requirement to maintain relevant programs to review its Customers under applicable “know your customer” and anti-money laundering rules and
regulations, including the USA PATRIOT ACT, the USA FREEDOM Act and under the Beneficial Ownership Regulation to the extent the
services Borrower provides to such Customers requires such programs.
5.21    Data Privacy. Since [______________, 2021], neither Borrower nor any Loan Party has experienced any loss, damage, or unauthorized
access, disclosure, use, or breach of privacy or security of any Personal Information in its possession, custody, or control that would have required
notice to any third Person (including any Governmental Authority) or parties to any contract under any Data Privacy Laws or any Data Privacy
and Security Obligations. Borrower and each of its Subsidiaries is, and has been at all times, in material compliance with any applicable Data
Privacy and Security Obligations and Data Privacy Laws (including, to the knowledge of the Responsible Officers, any requirement to make any
disclosures and notifications required under any Data Privacy Laws to the extent any unauthorized access, disclosure, use or breach of privacy or
security has occurred). Neither Borrower nor any Loan Party is aware of any fact, circumstance, or condition that would cause such Person to
violate its Data Privacy and Security Obligations or any Data Privacy Laws.
5.22    Status. Neither Borrower nor any of its Subsidiaries ever has been, is, or, upon the consummation of the transactions contemplated hereby,
by any other Loan Document or any related agreements, will be (i) a “passive foreign investment company” within the meaning of Section 1297 of
the Internal Revenue Code or (ii) a “controlled foreign corporation” within the meaning of Section 957(a) of the Internal Revenue Code.
5.23    Other Permitted Amendments to Perfection Certificate and Disclosure Schedules. In addition to those provisions in the Perfection
Certificate which Borrower is permitted to amend as expressly set forth in this Section 5, Borrower may also amend the following provisions of
the Perfection Certificate: Part A, sections 1, 2, 3, 4 and 5; Part B, sections 7, 8, 9 and 10 (provided that this section may only be so amended to
delete items therefrom or to add Liens which fall within, and meet the requirements of, clause (c) of the definition of Permitted Liens), 11, 12 and
13. Borrower may also amend the following provisions of the Disclosure Schedules: Permitted Liens (provided that this Disclosure Schedule may
only be amended to delete items therefrom or to add Liens which fall within, and meet the requirements of, clause (c) of the definition of
Permitted Liens), and Borrower’s Accounts. All such amendments to the Perfection Certificate or Disclosure Schedules may be made without
Agent’s or Lenders’ consent, and shall be made by delivery of an amended Perfection Certificate or Disclosure Schedule (together with, in each
case, a copy marked to show changes from the previous version) by email to Agent.

6. Affirmative Covenants
Borrower, for itself and each Loan Party, covenants and agrees that, until the full and complete payment of the Obligations (other than inchoate
indemnity obligations) in cash, Borrower shall do all of the following:
6.1    Good Standing. Each Borrower and each Loan Party shall maintain its corporate or limited liability company (as applicable) existence and
good standing in its jurisdiction of formation and maintain qualification in each other jurisdiction in which the failure to so qualify could
reasonably be expected to have a Material Adverse Effect. Each Loan Party shall maintain in force all licenses, approvals and agreements in all
jurisdictions, the loss of which would reasonably be expected to have a Material Adverse Effect.
6.2    Government Compliance. Borrower and each Subsidiary shall comply with all applicable federal and state statutes, laws (including any and
all reporting and other obligations under any applicable Securities Laws), ordinances and government rules and regulations to which it or its
operations is subject, noncompliance with which could reasonably be expected to have a Material Adverse Effect.
6.3    Financial Statements, Reports, Certificates. Borrower shall deliver the following to Agent by email to the address specified pursuant to
Section 11, and Agent and Lenders shall be entitled to rely on the information contained therein: (a) as soon as available, but in any event within
thirty (30) days after the end of each calendar month,
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Borrower’s consolidated financial statements including a cash flow statement, income statement and balance sheet for the period reported, and
certificated by a Responsible Officer(s) in the form attached hereto as Exhibit C-1; (b) as and when filed with the SEC, a copy of Borrower’s 10-Q
(or, if no longer required to be filed with the SEC, within forty-five (45) days after the end of each calendar quarter, Borrower’s consolidated
financial statements including a cash flow statement, income statement and balance sheet for the period reported); (c) as and when filed with the
SEC, a copy of Borrower’s 10-K (or, if no longer required to be filed with the SEC, within one hundred twenty (120) days after the end of
Borrower’s fiscal year, audited consolidated financial statements of Borrower in accordance with GAAP, consistently applied), in each case
together with an unqualified opinion on the financial statements from Marcum LLP or another independent certified public accounting firm; (d) as
soon as available, but in any event within thirty (30) days after the end of Borrower’s fiscal year, an annual operating budget and financial
projections (including income statements, balance sheets and cash flow statements) for such fiscal year, presented in a quarterly format, as
approved by the Board (the “Approved Budget”); (e) limited on line viewing access of Borrower’s and Subsidiary’s bank or brokerage statements
with respect to those Deposit Accounts or Securities Accounts with Goldman Sachs, which are (x) subject to a Control Agreement and (y)
represent an aggregate of at least 70% of all funds held in Deposit Accounts or Securities Accounts subject to a Control Agreement; (f) promptly
after the same become publicly available, copies of all periodic and other reports, proxy statements and prospectuses filed by the Borrower with
the SEC and (g) within five (5) days following the release of the Borrower’s quarterly earnings on Form 8-K, a copy of all materials that Borrower
provides to its Board in connection with its regularly quarterly meeting of the Board, provided, however, that any materials protected from
discovery by the attorney-client privilege or the attorney work product privilege, any materials necessary or advisable in the good faith
determination of the Board to avoid a conflict of interest between Borrower, on the one hand, and Agent and Lenders, on the other hand, any trade
secrets or any other information whose disclosure would in the Borrower’s reasonable judgment cause any violation of any applicable Securities
Laws or constitute material non-public information may be excluded and (g) promptly upon receipt of notice thereof, a report of any legal actions
pending or threatened against Borrower or any Subsidiary that could result in damages to Borrower or any Subsidiary or fines, penalties or other
sanctions by any Governmental Agency exceeding $250,000 (exclusive of claims from Governmental Authorities in the ordinary course of the
provision of Borrower’s and its Subsidiaries’ services to Customers), or claims for injunctive or equitable relief or notices from any Governmental
Authority threatening to cease any Loan Party’s business operations. Borrower shall provide Agent with a copy of any Board approved changes to
any Approved Budget within five (5) Business Days of such approval. Further, during any monthly or periodic phone calls that may occur
amongst Borrower and Agent, Borrower shall reasonably endeavor to provide Agent with reasonable information regarding any planned or
pending Reseller Acquisitions that are scheduled to occur in the immediately following thirty (30) day period regardless of the proposed
acquisition cost of such Reseller Acquisition.
6.4    Certificates of Compliance; Perfection Certificate Updates. Each time financial statements are required to be furnished pursuant to
Section 6.3(a), (b) and (c) above, there shall be delivered to Agent a certificate signed by a Responsible Officer (each a “Compliance Certificate”)
in the form attached hereto as Exhibit C-1 with respect to financial statements delivered under Section 6.3(a) (the “Monthly Compliance
Certificate”) and Exhibit C-2 with respect to any other financial statements (the “Quarterly Compliance Certificate). If any information contained
in the Perfection Certificate or Disclosure Schedules changes after the Closing Date and if that information relates to a subsection of Section 5
which specifically allows for information in the Perfection Certificate and/or Disclosure Schedules to be updated after the Closing Date, Borrower
shall update such information in an amended Perfection Certificate and/or Disclosure Schedule (if applicable) with the Quarterly Compliance
Certificate and shall not be required to update this information with the Monthly Compliance Certificate. Borrower shall deliver the Compliance
Certificate and updated Perfection Certificate and/or Disclosure Schedules (if any) by email to the address specified pursuant to Section 11, and
Agent and Lenders shall be entitled to rely on the information contained therein. If any Material Contract is entered into after the Closing Date,
Borrower will provide a copy of such Material Contract with the next scheduled Quarterly Compliance Certificate to be delivered pursuant to this
Section 6.4 and will identify it as such in the Quarterly Compliance Certificate.
6.5    Notice of Defaults. As soon as possible, and in any event within three (3) Business Days after the discovery of a Default or an Event of
Default, notify Agent of the facts relating to or giving rise to such Default or Event of Default and the action which Borrower proposes to take
with respect thereto. Borrower shall deliver such notice to Agent by email to the address specified pursuant to Section 11, and Agent and Lenders
shall be entitled to rely on the information contained therein.
6.6    Taxes. The Loan Parties shall make, and cause each Subsidiary to make, due and timely payment or deposit of all material federal, state, and
local taxes, assessments, or contributions required of it by law or imposed upon any properties belonging to it; and each Loan Party will make due
and timely payment or deposit of all material related tax payments and withholding taxes required under any applicable laws, including those laws
concerning F.I.C.A., F.U.T.A., and state disability, and will, upon request, furnish Agent with proof satisfactory to Agent indicating that Borrower
has made such payments or deposits; provided that Borrower need not make any payment if the amount or
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validity of such payment is contested in good faith by appropriate proceedings and is fully reserved against by Borrower.
6.7    Maintenance. The Loan Parties, at their expense, shall maintain the Collateral in good condition, normal wear and tear and casualty and
condemnation excepted, and will comply in all material respects with all laws, rules and regulations to which the use and operation of the
Collateral may be or become subject. Such obligation shall extend to repair and replacement of any partial loss or damage to the Collateral,
regardless of the cause, except where the failure to do so would not reasonably be expected to result in a Material Adverse Effect.
6.8    Insurance.

a. Loan Parties shall maintain, at their sole cost and expense, with financially sound and reputable insurance companies not
affiliates of any Loan Party, insurance with respect to the Collateral, its and its Subsidiaries’ properties and businesses against
loss or damage of the kinds customarily insured against by Persons engaged in the same or similar business, of such types and in
such amounts as are customarily carried under similar circumstances by such other Persons, in all cases in amounts acceptable to
Agent. All such policies of insurance shall be in such form, with such companies, and in such amounts as are reasonably
satisfactory to Agent.

b. All such policies of property insurance shall contain a lender’s loss payable endorsement, in a form satisfactory to Agent,
showing Agent for itself and the benefit of Lender as an additional loss payee thereof, and all liability insurance policies shall
show Agent for itself and the benefit of Lender as an additional insured and shall specify that the insurer must give at least thirty
(30) days’ notice to Agent before canceling its policy for any reason (except for nonpayment, which shall be ten (10) days prior
notice). Borrower shall promptly deliver to Agent its current copy of such policies of insurance, evidence of the payments of all
premiums therefor and insurance certificates and related endorsements thereto, it being understood that any time there is a
change or renewal of insurance, it is Borrower’s obligation to promptly deliver such materials to Agent.

c. The Loan Parties shall bear the risk of the Collateral being lost, stolen, destroyed, damaged beyond repair, rendered permanently
unfit for use, or seized by a Governmental Authority for any reason whatsoever at any time. Proceeds payable under any
insurance policy shall, at Agent’s option, be payable to Agent on account of the Obligations

6.9    Intellectual Property Rights.
a. Concurrently with the delivery of each Compliance Certificate for the months ending March 31, June 30, September 30 and

December 31 pursuant to Section 6.4, Borrower shall give Agent written notice of: (i) any registration or filing of any
Trademark, Copyright or Patent by Borrower or any Subsidiary including the date of such registration or filing, the registration
or filing numbers, the location of such registration or filing, and a general description of such registration or filing; (ii) any
material change to Borrower’s or any Subsidiary’s material Intellectual Property, but excluding changes to source code,
operating manuals and the like made in the ordinary course of business, and (iii) Borrower’s knowledge of an event that could
reasonably be expected to materially and adversely affect the value of its or any Subsidiary’s material Intellectual Property.

b. Agent may audit Borrower’s Intellectual Property to confirm compliance with this Section, provided such audit may not occur
more often than once per year, unless an Event of Default has occurred and is continuing. Agent shall have the right, but not the
obligation, to take, at Borrower’s sole expense, any actions that Borrower is required under this Section to take but which
Borrower fails to take, after 30 days’ notice to Borrower. Borrower shall reimburse and indemnify Agent for all Lender
Expenses incurred in the exercise of its rights under the previous sentence.

6.10    Formation or Acquisition of Subsidiaries. Notwithstanding and without limiting the negative covenants contained in Section 7.6 hereof,
within seven (7) days of the date that Borrower or any Loan Party or any Affiliate thereof forms any direct or indirect Subsidiary or acquires any
direct or indirect Subsidiary as a result of an Approved Acquisition or otherwise, Borrower shall (a) cause such new Subsidiary to provide to
Agent the Joinder Agreements and a completed Perfection Certificate in form and substance satisfactory to Agent, (b) provide to Agent
appropriate certificates and powers and financing statements, pledging all of the direct or beneficial ownership interest in such new Subsidiary (to
the extent the same constitutes Collateral), in form and substance satisfactory to Agent, (c) cause such new Subsidiary and each financial
institution or bank holding any Deposit Accounts or Securities Accounts in the name of such new Subsidiary to execute and deliver Control
Agreements with respect to any Deposit Accounts or Securities Accounts held in the name of any such Loan Party to the extent such Control
Agreements would be required pursuant to Section 7.11 of this Agreement, (d) ensure that such Subsidiary would be in compliance with any
provisions hereof affecting a Loan Party (including without limitation those provisions of Article VII hereof) and (e) provide to Agent all other
documentation in form and substance satisfactory to Agent that in its opinion is appropriate with respect to the execution and delivery of the
applicable documentation referred to above, including all documentation and other information which Agent may reasonably request with respect
to any new Subsidiary that
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signs and delivers a Joinder Agreements in order to comply with its ongoing obligations under applicable “know your customer” and anti-money
laundering rules and regulations, including the USA PATRIOT ACT, the USA FREEDOM Act, an IRS Form W-9 or other applicable tax forms.
6.11    Financial Covenants. Borrower and the Loan Parties shall, on a consolidated basis, maintain at all times (a) a Net Cash Position of not less
than $0.00 or (b) if in a Net Cash Position of less than $0.00, then (1) not less than $5,000,000.00 of Unrestricted Cash held in Deposit Accounts
or Securities Accounts (the “Liquidity Provision”); provided that no more than two (2) times during any calendar year, the Liquidity Provision
may be at a threshold of not less than $3,000,000 of Unrestricted Cash held in Deposit Accounts or Securities Accounts for a period of not more
than fifteen (15) Business Days so long as (y) such shortfall is solely as the result of funding deficits in Customer Funds Accounts in the amounts
and in the manner contemplated by Section 7.11(b) hereof and (z) as of the last day of each calendar quarter the Liquidity Provision is restored to
not less than $5,000,000.00 of Unrestricted Cash held in Deposit Accounts or Securities Accounts and (2) an ARR Ratio as of the last day of each
calendar quarter of no less than (i) 0.70:1.00 at all times between the Closing Date and the twenty-four (24) month anniversary of the Closing Date
and (ii) 0.60:1.00 at all times thereafter.
6.12    Further Assurances. At any time and from time to time the Loan Parties shall execute and deliver such further instruments and take such
further action as may reasonably be requested by Agent to effect the purposes of this Agreement.
6.13    Beneficial Ownership; KYC of Customers. Each Loan Party shall at all times maintain relevant programs to review its Customers under
any applicable “know your customer” and anti-money laundering rules and regulations, including the USA PATRIOT ACT, the USA FREEDOM
Act and under the Beneficial Ownership Regulation (including any obligation to obtain any beneficial ownership certification to the extent any
Customer constitutes a “legal entity customer” under the Beneficial Ownership Regulation) and each Loan Party shall comply in all material
respects with any obligations to review the status of any Customers to whom the services a Loan Party provides would require such review and in
such case, obtain diligence in compliance with the terms of any of the foregoing regulations as and when required pursuant to the terms thereof.
No Loan Party shall knowingly offer services or otherwise knowingly accept any Customers who fail to comply with the foregoing regulations
(provided that such requirement shall not be construed to apply to any Acquisition Target prior to the closing of such Acquisition or for a period of
one (1) year following the closing of such Acquisition unless any Loan Party has received written notice from any applicable Governmental
Authority informing such Loan Party of a violation or alleged violation of any of the foregoing regulations, in which case such Loan Party shall
ensure compliance by such Acquisition Target as and when required by such Governmental Authority).
6.14    Delivery of Third-Party Agreements. Within sixty (60) days following the Closing Date, Borrower shall obtain and deliver to Agent a
Landlord Subordination and Access Agreement (with respect to (i) Borrower’s headquarters at 3700 N Capital of Texas, Highway #350, Austin,
Texas 78746 and (ii) 11248 John Galt Boulevard, Omaha, Nebraska 68137 in form and substance satisfactory to Agent. In addition, in the event
that Borrower shall enter into a new lease with respect to a new or additional operating location after Closing Date and such lease is entered into
with respect to Borrower's headquarters, then Borrower shall, within sixty (60) days following the execution of such lease, obtain and deliver to
Agent a Landlord Subordination and Access Agreement with respect to such new lease, in form and substance satisfactory to Agent.
6.15    Privacy and Data Security. The Loan Parties and their Subsidiaries shall, at all times, remain in material compliance with all applicable
Data Privacy Laws and Data Privacy and Security Obligations.
6.16    Deposit Accounts/Securities Accounts. Prior to any Loan Party opening any Deposit Account or Securities Account after the Closing Date
other than one which would constitute an LC Collateral Account, a Customer Funds Account or an Uncontrolled Account, Borrower shall first
notify Agent and not deposit any funds or securities into such account until such account is subject to a Control Agreement in favor of Agent,
whereupon, Borrower shall update the Disclosure Schedules to include such new account.

7. Negative Covenants
Borrower, for itself and each Loan Party, covenants and agrees that until the full and complete payment of the Obligations (other than inchoate
indemnity obligations) in cash and termination of the Commitment, no Loan Party will do any of the following:
7.1    Chief Executive Office; Location of Collateral. During the continuance of this Agreement, change the state of formation, chief executive
office or principal place of business or remove or cause to be removed, except in the ordinary course of Borrower’s business, any material portion
of the Collateral or the records concerning the Collateral from the premises listed in the Perfection Certificate without twenty (20) days prior
written notice to Agent, provided that any such removal may not be to a location outside of the United States without Agent’s prior written
consent.
7.2    Extraordinary Transactions and Disposal of Assets.

a. Convey, sell, lease, transfer or otherwise dispose of (collectively, a “Transfer”), or permit any of its Subsidiaries to Transfer, all
or any part of its business or property, other than: (i) Permitted Licenses; (ii) exclusive licenses as to a single territory (other than
the United States) or market segment
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(outside the United States) in the ordinary course of Borrower’s business; (iii) Transfers of surplus, worn-out or obsolete
Equipment; (iv) uses of cash and Cash Equivalents not prohibited under this Agreement or (v) transfers of assets among
Borrower or any of its Subsidiaries that would be permitted under Section 7.3(b) (collectively, the “Permitted Transfers”).

7.3    Restructure.
a. Borrower shall not: (i) without providing not less than twenty (20) days advance written notice to Agent, change Borrower’s

name or jurisdiction of formation, or permit any Subsidiary to do the same, (ii) suspend operation of Borrower’s business or
permit any Subsidiary to suspend operations of its business, (iii) engage in any business, or permit any of its Subsidiaries to
engage in any business, other than the businesses currently engaged in by Borrower and its Subsidiaries, and any business
substantially similar or related thereto; (iv) experience a departure of a Responsible Officer, without providing Agent a written
notice within 10 days after the occurrence of such departure (which notice may be delivered by virtue of Borrower forwarding
an Form 8-K filed with the SEC and referencing that the same involved the departure of a Responsible Officer); (v) without
Agent’s prior written consent, change the date on which its fiscal year ends; (vi) subject to Section 7.3(c), permit any Subsidiary
to liquidate or dissolve; (vii) permit any Subsidiary to enter into any transaction or series of related transactions in which
Borrower does not, directly or indirectly, hold ownership of all Equity Interests in such Subsidiary or (viii) issue any
Disqualified Stock or other Equity Interest that gives the holder of such Equity Interest any right to redemption, distributions or
priority of distribution in the event of any liquidation beyond those granted to the holders of the Borrower’s common stock. No
Loan Party that is a limited liability company shall enter into any plan of division or otherwise divide all or any portion of any
limited liability company which is a Loan Party pursuant to Section 18-217 of the Delaware limited liability company act or any
similar provision applicable to limited liability companies not domiciled in Delaware.

b. Notwithstanding anything set forth in this Agreement and provided no Default or Event of Default shall have occurred or be
continuing or would otherwise result from any such transaction permitted in clauses (i), (ii) or (iii) of this Section 7.3(b) (each a
“Permitted Restructure Event”), (i) Borrower or any Subsidiaries may consummate a merger between Loan Parties, provided,
that Borrower must be the surviving entity of any such merger to which it is a party, (ii) any Subsidiary may liquidate, wind up,
or dissolve itself (or suffer any liquidation or dissolution), so long as all of the assets (including any interest in any Equity
Interests) of such liquidating or dissolving Loan Party or Subsidiary are transferred to a Loan Party that is not liquidating or
dissolving; and (iii) any Subsidiary may transfer any of its assets to Borrower or another Subsidiary so long as such Subsidiary
is also a Loan Party. With respect to any Permitted Restructure Event, (w) Borrower shall give Agent written notice of any such
proposed transfer or contribution at least thirty (30) days prior to the date thereof; (x) the Loan Party who receives any
contributed Equity Interests or other assets delivers a Joinder and Reaffirmation with respect to the Guarantor Pledge Agreement
to which it is a party in substantially the form of the Joinder Agreement attached as an exhibit thereto reaffirming its obligations
under the Guarantor Pledge Agreement and updating the same to reflect the then-current Equity Interests held by such Loan
Party; (y) Borrower shall have furnished to Lender all necessary consents of the Board and any other members and other third
parties with respect to the consummation of such Permitted Restructure Event together with any amendments to any governance
documents of such Loan Party, as applicable; and (z) Borrower shall pay and reimburse Agent and each Lender for any and all
reasonable Lender’s Expenses involved in the review of any Permitted Restructure Event.

c. Notwithstanding anything set forth in this Agreement, Borrower may dissolve any Subsidiary that is in existence but not a Loan
Party as of the Closing Date so long as (a) at the time of dissolution, such Subsidiary meets the requirements set forth in Section
7.4 with respect to such Subsidiary and shall no longer be engaged in any business operations following such dissolution; (b)
any property or assets of such Subsidiary, if any, at the time of dissolution shall be transferred or distributed to Borrower or
another Loan Party (other than Transfers that would otherwise constitute Permitted Transfers under this Agreement), and all
cash or Cash Equivalents of such Subsidiary shall be transferred to Deposit Accounts subject to Control Agreement in favor of
Agent and (c) Borrower shall provide Agent with all documents and instruments evidencing the dissolution of any such
Subsidiary Associated within ten (10) Business Days following the dissolution thereof.

7.4    Liens/Negative Pledge. Without Agent’s prior written consent, create, incur, assume or suffer to exist any Lien with respect to any of
Borrower’s or any Subsidiary’s property (other than the LC Collateral Accounts in compliance with the terms hereof, including Section 7.11),
including Intellectual Property, or assign or otherwise
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convey any right to receive income, or permit any of its Subsidiaries to do so, except for Permitted Liens, or, after the Closing Date, enter into any
agreement with any Person other than Agent that prohibits Borrower from granting a security interest in, or otherwise encumbering, any of its
property, or permit any Subsidiary to do so. Each Subsidiary that is in existence but not a Loan Party as of the Closing Date shall at all times
remain an inactive Subsidiary without any ongoing business or operations and shall not have any property or assets or maintain any Deposit
Accounts or Securities Accounts or otherwise grant any Lien to any other Person in any property or assets.
7.5    Indebtedness. Create, incur, assume or suffer to exist any Indebtedness other than Permitted Indebtedness without Agent’s prior written
consent. In no event shall any Existing Acquisition Note or Approved Acquisition Subordinated Note be amended or modified or any of the terms,
covenants or conditions related to such Indebtedness or Earn-Outs be amended, modified or supplemented without Agent’s prior written consent
(other than in the case of working capital adjustments, Earn-Outs that are added to the outstanding principal balance of any Approved Acquisition
Financing and other negotiated adjustments, in each case as set forth in and in accordance with the terms of the definitive documentation for any
Approved Acquisition); provided that any Loan Party may amend or modify the terms of any Existing Acquisition Note or Approved Acquisition
Subordinated Note without Agent consent to provide for any prepayments of principal to the extent expressly permitted under this Section 7.5. No
Loan Party shall make any payment of principal or interest (including any prepayment that may otherwise be permitted under this Section 7.5) on
account of any Approved Acquisition Financing if a Default or Event of Default has occurred and is continuing or would otherwise result from the
making of any such payment or if Borrower shall be fail to be in compliance with the financial covenants set forth in Section 6.11 hereof on a
proforma basis after giving effect to such payment, and in all events no Loan Party may make any prepayment of any amounts due under any
Approved Acquisition Financing unless Agent shall have consented to the same in writing prior to the making of such prepayment; provided,
however (i) settlements of claims, including indemnification claims, with sellers of Approved Acquisitions that result in a reduction in the
outstanding principal balance of the Approved Acquisition Financing shall not constitute a prepayment and (ii) so long as no Default or Event of
Default has occurred and is continuing, any Loan Party may amend or modify the terms of the same without Agent consent to allow for any
prepayments to the extent that all prepayments which the Loan Parties have collectively made or are bound by the terms of any Approved
Acquisition Financings to make do not exceed $2,000,000 in the aggregate in any calendar year (and in all events the making of any such
prepayment shall be subject to the requirements to any payment of principal or interest on any Approved Acquisition Financings otherwise set
forth in this Section 7.5). Within ten (10) days of the effective date of any amendment to an Existing Acquisition Note or Approved Acquisition
Subordinated Note, Borrower shall provide a copy of such amendment to Agent.
7.6    Investments. Make any Investment other than a Permitted Investment without Agent’s prior written consent.
7.7    Distributions. Pay any dividends or make any other distribution or payment on account of or in redemption, retirement or purchase of any
Equity Interests of Borrower, or permit any of its Subsidiaries to do so (any of the foregoing, a “Distribution”), except that (a) Borrower may
repurchase the capital stock of former employees, officers, directors or other service providers pursuant to repurchase agreements (i) if the Board
has approved such repurchase, (ii) if applicable, by the cancellation of Indebtedness owed by such former employees, officers, directors or other
service providers to Borrower regardless of whether an Event of Default exists; (b) Subsidiaries may pay Distributions to Borrower (either directly
or indirectly) or any other Subsidiary that is party to a Joinder Agreement and (c) Borrower may make Distributions so long as no Default or
Event of Default has occurred and is continuing or would otherwise result from the making of any such Distribution and the making of any such
Distribution shall not cause Borrower to fail to be in compliance with the financial covenants set forth in Section 6.11 hereof on a proforma basis
after giving effect to such Distribution.
7.8    Transactions with Affiliates. Directly or indirectly enter into or permit to exist any material transaction with any Affiliate of Borrower after
the Closing Date except for (i) ordinary course compensatory transactions and agreements (including employment agreements and benefit plans)
with officers and directors, including the Responsible Officers, (ii) transactions that are in the ordinary course of Borrower’s business, on terms no
less favorable to Borrower than would be obtained in an arm’s length transaction with a non-affiliated Person, (iii) transactions between or among
Borrower and its Subsidiaries that are a party to a Joinder Agreement and (iv) other transactions approved by Agent in writing.
7.9    Stock Certificates. For any Subsidiary for which Borrower’s ownership interest is not evidenced by a certificate, Borrower shall not allow
such Subsidiary to certificate such ownership interest without Agent’s prior written consent, which consent may be conditioned upon requiring
such Subsidiary to execute and deliver a Collateral Pledge Agreement satisfactory to Agent.
7.10    Compliance. Become an “investment company” under the Investment Company Act of 1940 or undertake as one of its important activities
extending credit to purchase or carry margin stock, or use the proceeds of any Advance for that purpose; except as could not be reasonably
expected to have a Material Adverse Effect, fail to meet the minimum funding requirements of ERISA with respect to any Pension Plan or permit
a Reportable Event (within the meaning of Section 4043(c) of ERISA) or a Prohibited Transaction (as such term is defined in Section 4975 of the

32



EXHIBIT 10.1

Internal Revenue Code) to occur; fail to comply with the Federal Fair Labor Standards Act or violate any other law or regulation or permit any of
its Subsidiaries to do so, if the violation could reasonably be expected to have a Material Adverse Effect.
7.11    Deposit Accounts. Maintain any Deposit Accounts or Securities Accounts in the name of Borrower or any Subsidiary except accounts
respecting which Agent has obtained a Control Agreement other than payroll, employee benefits, zero balance and similar accounts opened in the
ordinary course of business; provided as follows:

a. no LC Collateral Account or Deposit Account securing an LC Line of Credit shall be required to be subject to a Control
Agreement so long as (i) the aggregate amount held in all LC Collateral Accounts shall not exceed $3,000,000; (ii) no LC
Collateral Account shall hold any funds or assets other than cash or Cash Equivalents used as security for any LC Line of Credit
and which shall solely be segregated cash held in deposit accounts pledged to the lenders under such LC Lines of Credit in an
amount not to exceed 103% of the commitment under the applicable LC Line of Credit and (iii) the total commitments under the
LC Lines of Credit and those amounts held in LC Collateral Accounts shall satisfy any requirements set forth in item (j) of the
definition of Permitted Indebtedness; and

b. no Customer Funds Accounts shall be required to be subject to a Control Agreement so long as (i) any such Customer Funds
Account is solely utilized for the purpose of holding cash or Cash Equivalents on behalf of any Customers for which Borrower
or any Subsidiary for purposes of making tax payments and/or other payments on behalf of Customers; (ii) no property or assets
of any Borrower or any Loan Party are held in any such Customer Funds Accounts in excess of $250,000 at any time in any
individual Customer Fund Account and $2,000,000 in the aggregate at any time in all Customer Funds Accounts, in each case
for a period of time not to exceed fifteen (15) Business Days and solely for the purpose of avoiding non-sufficient funds or other
shortfalls in such Customer Funds Accounts to the extent utilized to make payments of the type described in the definition of
Customer Funds Accounts; (iii) to the extent any and all interest or other returns earned on the investment of such cash or Cash
Equivalents in any such account are withdrawn from any Customer Funds Accounts, then such amounts shall be remitted to a
Deposit Account that is subject to a Control Agreement and (iv) any losses or deficits in any funds held on behalf of Customers
in Customer Funds Accounts as a result of any investments made by any Loan Party in such funds shall be replenished or
replaced prior to the time at which any such funds are required to be disbursed to any third party;

c. no other Uncontrolled Accounts shall be required to be subject to a Control Agreement so long as (i) such account is a payroll,
employee benefits, zero balance and similar account opened in the ordinary course of business or otherwise maintains a balance
of no greater than $100,000 at all times; (ii) the aggregate amount of cash and Cash Equivalents held in Uncontrolled Accounts
shall not in the aggregate exceed ten percent (10%) of the Unrestricted Cash shown on the Borrower’s then-current consolidated
financial statements and (iii) no Uncontrolled Account shall be pledged as collateral security for any other obligations of any
Loan Party or subject to any control agreements in favor of any other Person.

8. Events of Default
Any one or more of the following events shall constitute an “Event of Default” under this Agreement:

8.1    Payment Default. If Borrower or any Loan Party fails to pay, when due, any of the Obligations required under the terms of the Loan
Document; provided, however, that Borrower shall not be deemed to be in default on account of any late payment to be made through an ACH
Debit Consent if and for so long as such late payment was caused by a failure by Agent to initiate an ACH transaction; and provided further, if any
payment to be made through an ACH Debit Consent cannot be processed by ACH Debit Consent other than due to a failure by Agent to initiate an
ACH transaction or the unavailability of funds, then Agent shall notify Borrower in writing, which notice shall contain wire transfer instructions,
and Borrower shall make payment by wire transfer within one (1) Business Day of delivery of such notice (and any such payment shall be deemed
to have been paid when due).
8.2    Certain Covenant Defaults. Any failure to perform any obligation under Section 4.4, Section 6.3, Section 6.4, Section 6.5, Section 6.8,
Section 6.9(a), Section 6.11, and Section 6.13 or violates any of the covenants contained in Section 7 of this Agreement.
8.3    Other Covenant Defaults. If Borrower or any Loan Party fails or neglects to perform or observe any other material term, provision,
condition, or covenant, or if any representation or warranty made by Borrower becomes untrue, in each case contained in this Agreement, in any
of the Loan Documents, or in any other present or future agreement between Borrower or any Loan Party and Agent or Lenders and as to any
default under such other term, provision, condition, covenant, representation or warranty that can be cured, has failed to cure such default within
thirty (30) days after Borrower receives notice thereof or any Responsible Officer of Borrower becomes aware thereof.
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8.4    Material Adverse Effect. If there occurs any circumstance or circumstances that has or could reasonably be expected to have a Material
Adverse Effect.
8.5    Attachment. If any material portion of the Collateral is attached, seized, subjected to a writ or distress warrant, or is levied upon, or comes
into the possession of any trustee, receiver or Person acting in a similar capacity and such attachment, seizure, writ or distress warrant or levy has
not been removed, discharged or rescinded within ten (10) days, or if Borrower or any Subsidiary is enjoined, restrained, or in any way prevented
by court order from continuing to conduct all or any material part of its business affairs, or if a judgment or other claim becomes a lien or
encumbrance upon any material portion of Borrower’s or any Subsidiary’s assets, or if a notice of lien, levy, or assessment is filed of record with
respect to any of Borrower’s or such Subsidiary’s assets by the United States Government, or any department, agency, or instrumentality thereof,
or by any state, county, municipal, or governmental agency, and the same is not paid within ten (10) days after Borrower receives notice thereof;
provided that none of the foregoing shall constitute an Event of Default where such action or event is stayed or an adequate bond has been posted
pending a good faith contesting by Borrower or its Subsidiary.
8.6    Other Agreements. If there is a default under any agreement to which Borrower or a Subsidiary is a party with a third party or parties
resulting in a right by such third party or parties, whether or not exercised, to demand payment of or accelerate the maturity of any Indebtedness in
excess of One Million Dollars ($1,000,000).
8.7    Judgments. If there is entry of a judgment or judgments against Borrower or any Subsidiary for the payment of money in an amount,
individually or in the aggregate, of at least One Million Dollars ($1,000,000) which is not satisfied within thirty (30) days of its entry.
8.8    Misrepresentations. If any material misrepresentation or material misstatement exists now, when made or when deemed made in any
written warranty, representation, statement, certificate, or report made to Agent or any Lender by any Loan Party or any Responsible Officer of
Borrower or any Loan Party.
8.9    Enforceability. If any Loan Document shall in any material respect cease to be, or Borrower asserts that any Loan Document is not a legal,
valid and binding obligation of Borrower or any Loan Party that is a party thereto, enforceable in accordance with its terms except for the
termination of such Loan Document pursuant to its terms. If any Subordination Provision shall in any material respect cease to be a legal, valid
and binding obligation of the obligee or payee thereunder except for the termination of such Subordination Provision pursuant to its terms.
8.10    Management Change. The occurrence of a material change in management control, directly or indirectly, of Borrower or any of its
Subsidiaries whereby Patrick Goepel fails to serve as the Borrower’s Chief Executive Officer and the Board has not appointed a successor within
ninety (90) days following such cessation of service by such individual.
8.11    Involuntary Bankruptcy. If any Insolvency Proceeding shall have been instituted in a court having jurisdiction in the premises seeking a
decree or order for relief in respect of any Loan Party or any property or assets thereof in an involuntary case under any applicable bankruptcy,
insolvency or other similar law now or hereafter in effect, or for the appointment of a receiver, liquidator, assignee, custodian, trustee (or similar
official) of Borrower or for any substantial part of its property, or for the winding‑up or liquidation of its affairs, and such proceeding shall remain
undismissed or unstayed and in effect for a period of forty-five (45) consecutive days or such court shall enter a decree or order granting the relief
sought in such proceeding.
8.12    Voluntary Bankruptcy or Insolvency. If Borrower or any Subsidiary shall commence an Insolvency Proceeding against any Loan Party or
any property or assets thereof or shall consent to the entry of an order for relief in an involuntary case under any under any applicable bankruptcy,
insolvency or other similar law now or hereafter in effect, or shall consent to the appointment of or taking possession by a receiver, liquidator,
assignee, trustee, custodian (or other similar official) of any Loan Party or for any part of its property, or shall make a general assignment for the
benefit of creditors, or shall take any corporate action in furtherance of any of the foregoing.
8.13    Insolvency. If Borrower and its Subsidiaries taken as a whole become Insolvent.

9. Agent and Lenders’ Rights and Remedies
9.1    Rights and Remedies. Upon the occurrence and during the continuance of any Event of Default, Agent shall have the rights, options, duties
and remedies of a secured party as permitted by, and in accordance with, applicable law and, in addition to and without limitation of the foregoing,
Agent may (and not any Lender without Agent’s written consent), at its election, without notice of election and without demand, do any one or
more of the following, all of which are authorized by Borrower:

a. Declare all Obligations, whether evidenced by this Agreement, or by any of the other Loan Documents, including the
outstanding principal amount of, and accrued interest on, each Advance, immediately due and payable and terminate the
Commitment (provided that upon the occurrence of an Event of Default described in Section 8.11 or 8.12 all Obligations shall
become immediately due and payable and the Commitment shall terminate without any action by Agent);

b. Make such payments and do such acts as Agent considers necessary or reasonable to protect its security interest in the
Collateral. Borrower agrees to assemble the Collateral if Agent so requires, and to make the Collateral available to Agent as
Agent may designate. Borrower authorizes Agent
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to enter the premises where the Collateral is located, to take and maintain possession of the Collateral, or any part of it, and to
pay, purchase, contest, or compromise any Lien which in Agent’s determination appears to be prior or superior to its security
interest and to pay all expenses incurred in connection therewith; with respect to any of Borrower’s owned premises, Borrower
hereby grants Agent, subject to any rights of third parties, a license to enter into possession of such premises and to occupy the
same, without charge in order to exercise any of Agent’s rights or remedies provided herein, at law, in equity, or otherwise;

c. Set off and apply to the Obligations any and all Indebtedness at any time owing to or for the credit or the account of Borrower;
d. Ship, reclaim, recover, store, finish, maintain, repair, prepare for sale, advertise for sale, and sell (in the manner provided for

herein) the Collateral. Agent is hereby granted a license or other right, solely pursuant to the provisions of this Section 9.1, to
use or sublicense the use of, without charge, Borrower’s labels, Patents, Copyrights, rights of use of any name, trade secrets,
trade names, Trademarks, service marks, and advertising matter, or any Property of a similar nature, as it pertains to the
Collateral, in completing production of, advertising for sale, selling any Collateral and allowing for any resale of such Collateral,
and, otherwise, in connection with Agent’s exercise of its rights under this Section 9.1. Borrower’s rights under all licenses and
all franchise agreements shall inure to Agent’s benefit;

e. Deliver a notice of exclusive control, any entitlement order, or other directions or instructions pursuant to any Control
Agreement or similar agreement providing control of any Collateral:

f. Sell the Collateral at either a public or private sale, or both, by way of one or more contracts or transactions, for cash or on
terms, in such manner and at such places (including Borrower’s premises) as Agent determines are commercially reasonable;
and

g. Agent may credit bid and purchase at any public sale.

Any deficiency that exists after disposition of the Collateral as provided above will be paid immediately by Borrower.
9.2    Waiver by Borrower. Upon the occurrence and during the continuance of an Event of Default, to the extent permitted by law, Borrower
covenants that it will not at any time insist upon or plead, or in any manner whatever claim or take any benefit or advantage of, any stay or
extension of law now or at any time hereafter in force, nor claim, take nor insist upon any benefit or advantage of or from any law now or
hereafter in force providing for the valuation or appraisement of the Collateral or any part thereof prior to any sale or sales thereof to be made
pursuant to any provision herein contained, or to the decree, judgment or order of any court of competent jurisdiction; nor, after such sale or sales,
claim or exercise any right under any statute now or hereafter made or enacted by any state or otherwise to redeem the Property so sold or any part
thereof, and, to the full extent legally permitted, except as to rights expressly provided herein, hereby expressly waives for itself and on behalf of
each and every Person, except decree or judgment creditors of Borrower acquiring any interest in or title to the Collateral or any part thereof
subsequent to the date of this Agreement, all benefit and advantage of any such law or laws, and covenants that it will not invoke or utilize any
such law or laws or otherwise hinder, delay or impede the execution of any power herein granted and delegated to Agent, but will suffer and
permit the execution of every such power as though no such power, law or laws had been made or enacted.
9.3    Effect of Sale. Subject to applicable law, any sale, whether under any power of sale hereby given under this Article 9 or by virtue of judicial
proceedings, shall operate to divest all right, title, interest, claim and demand whatsoever, either at law or in equity, of Borrower in and to the
Property sold, and shall be a perpetual bar, both at law and in equity, against Borrower, its successors and assigns, and against any and all Persons
claiming the Property sold or any part thereof under, by or through Borrower, its successors or assigns. The timing of any foreclosure sale of
Collateral shall be deemed reasonable provided that Agent gives at least 10 days advance notice of the initial date set for such foreclosure sale.
9.4    Power of Attorney in Respect of the Collateral. Borrower does hereby irrevocably appoint Agent (which appointment is coupled with an
interest) effective only on the occurrence and during the continuance of an Event of Default, the true and lawful attorney in fact of Borrower with
full power of substitution, for it and in its name: (a) to ask, demand, collect, receive, receipt for, sue for, compound and give acquittance for any
and all rents, issues, profits, avails, distributions, income, payment draws and other sums in which a security interest is granted under Section 4
with full power to settle, adjust or compromise any claim thereunder as fully as if Agent were Borrower itself, (b) to receive payment of and to
endorse the name of Borrower to any items of Collateral (including checks, drafts and other orders for the payment of money) that come into
Agent’s possession or under Agent’s control, (c) to make all demands, consents and waivers, or take any other action with respect to, the
Collateral, (d) in Agent’s discretion to file any claim or take any other action or proceedings, either in its own name or in the name of Borrower or
otherwise, which Agent may reasonably deem necessary or appropriate to protect and preserve the right, title and interest of
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Agent in and to the Collateral, (e) to sign an amendment to any Loan Document if Borrower is obligated, but fails, to do so, or (f) to otherwise act
with respect thereto as though Agent were the outright owner of the Collateral.
9.5    Lender Expenses. If Borrower fails to pay any amounts or furnish any required proof of payment due to third persons or entities within the
time periods required under the terms of this Agreement and if there is no such time period, within thirty (30) days of the date such payment is
due, then Agent (or a Lender with Agent’s consent) may do any or all of the following: (a) make payment of the same or any part thereof; (b) set
up such reserves as Agent or such Lender, as applicable, deems necessary to protect Agent and Lender from the exposure created by such failure;
or (c) obtain and maintain insurance policies of the type discussed in Section 6.8 of this Agreement, and take any action with respect to such
policies as Agent or such Lender, as applicable, deems prudent. Any amounts paid or deposited by Agent or such Lender, as applicable, shall
constitute Lender Expenses, shall be immediately due and payable, and shall bear interest at the then applicable rate hereinabove provided, and
shall be secured by the Collateral. Any payments made by Agent or such Lender shall not constitute an agreement by Agent or any Lender to
make similar payments in the future or a waiver by Agent of any Event of Default under this Agreement.
9.6    Remedies Cumulative. Agent’s and each Lender’s rights and remedies under this Agreement, the other Loan Documents, and all other
agreements shall be cumulative. Agent and Lenders shall have all other rights and remedies not inconsistent herewith as provided under the Code,
by law, or in equity, provided however, that Lender must first obtain Agent’s written consent before exercising any such rights and remedies. No
exercise by Agent or Lenders (to the extent authorized by Agent) of one right or remedy shall be deemed an election, and no waiver by Agent, for
itself or on behalf of Lenders, of any Event of Default on Borrower’s part shall be deemed a continuing waiver. No delay by Agent or Lenders
shall constitute a waiver, election, or acquiescence by such party.
9.7    Reinstatement of Rights. If Agent (or a Lender with Agent’s written consent) shall have proceeded to enforce any right under this
Agreement or any other Loan Document by foreclosure, sale, entry or otherwise, and such proceedings shall have been discontinued or abandoned
for any reason or shall have been determined adversely, then and in every such case (unless otherwise ordered by a court of competent
jurisdiction), Agent and Lenders shall be restored to their former position and rights hereunder with respect to the Property subject to the security
interest created under this Agreement.
9.8    Share Collateral. Borrower recognizes that Agent may be unable to effect a public sale of any or all the Collateral comprising shares of
Borrower’s Subsidiaries (the “Shares”), by reason of certain prohibitions contained in any Securities Laws, and may be compelled to resort to one
or more private sales thereof to a restricted group of purchasers which will be obliged to agree, among other things, to acquire such securities for
their own account for investment and not with a view to the distribution or resale thereof or other applicable restrictions. Borrower acknowledges
and agrees that any such private sale may result in prices and other terms less favorable than if such sale were a public sale and, notwithstanding
such circumstances, agrees that any such private sale shall be deemed to have been made in a commercially reasonable manner. Agent or any other
holder of the Shares shall be under no obligation to delay a sale of any of the Shares for the period of time necessary to permit the issuer thereof to
register such securities for public sale under any Securities Laws or under applicable state or foreign securities laws.
9.9    Distribution of Collateral Proceeds. From and after the date on which Agent has taken any action pursuant to this Article 9 and until all
Obligations have been paid in full in cash, any and all proceeds received by Agent or any Lender from any disposition of any Collateral or the
exercise of any other remedy by Agent or any Lender, shall be applied as follows:

First, to that portion of the Obligations constituting fees, indemnities, expenses and other amounts (including reasonable fees, charges and
disbursements of counsel to the Agent) due to the Agent in its capacity as such, until paid in full;

Second, to all Advances made by Agent or any Lender to protect, preserve or defend the Collateral until repaid in full;
Third, to that portion of the Obligations constituting fees, indemnities and other amounts (other than principal, interest, fees and other

Obligations expressly described below) payable to the Lenders ratably among the Lenders in proportion to the respective interests until paid in
full;

Fourth, to that portion of the Obligations constituting accrued and unpaid interest due pursuant to Section 2.7(b) on the Outstanding
Principal Balance and other Obligations, ratably among the Lenders in proportion to the respective interests until paid in full;

Fifth, to that portion of the Obligations constituting unpaid Non-Utilization Fees ratably among the Lenders in proportion to their
respective interests until paid in full;

Sixth, to that portion of the Obligations constituting the Final Payment Fee ratably among the Lenders in proportion to their respective
funded Advances until paid in full;

Seventh, to that portion of the Obligations constituting unpaid principal on the Outstanding Principal Balance, ratably among the Lenders
in proportion to the respective interests until paid in full;
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Eighth, to all other Obligations that are due and payable to the Agent and the other Lenders, or any of them, on such date, ratably among
the Lenders in proportion to the respective interests until paid in full; and

Last, the balance, if any, to the Borrowers or as otherwise required by applicable law.
10. Waivers; Indemnification

10.1    Demand; Protest. Except as otherwise provided in this Agreement, Borrower waives demand, protest, notice of protest, notice of default
or dishonor, notice of payment and nonpayment, notice of any default, and any other notices relating to the Obligations or Agent’s and/or Lenders’
rights and remedies hereunder.
10.2    Liability for Collateral. So long as Agent complies with its obligations, if any, under Section 9207 of the Code, neither Agent nor any
Lender in any way or manner shall be liable or responsible for: (a) the safekeeping of the Collateral; (b) any loss or damage thereto occurring or
arising in any manner or fashion from any cause; (c) any diminution in the value thereof; or (d) any act or default of any carrier, warehouseman,
bailee, forwarding agency, or other Person whomsoever. All risk of loss, damage or destruction of the Collateral shall be borne by Borrower.
10.3    Indemnification.

a. General Indemnity. Borrower shall pay, indemnify, and hold Agent and each Lender, and each of their officers, directors, employees,
partners, agents, counsel and attorneys‑in‑fact (each, an “Indemnified Person”) harmless from and against any and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, charges, expenses or disbursements (including Lender Expenses
and reasonable attorney’s fees) of any kind or nature whatsoever with respect to the execution, delivery, enforcement, performance and
administration of this Agreement and any other Loan Documents (other than claims by or between Agent and/or any Lender relating to
Article 12 hereof), or the transactions contemplated hereby and thereby, and with respect to any investigation, litigation or proceeding
(including any case, action or proceeding before any court or other Governmental Authority relating to bankruptcy, reorganization,
insolvency, liquidation, dissolution or relief of debtors or any appellate proceeding) related to this Agreement or the Advances or the use
of the proceeds thereof, whether or not any Indemnified Person is a party thereto (all the foregoing, collectively, the “Indemnified
Liabilities”); provided, that Borrower shall have no obligation hereunder to any Indemnified Person with respect to Indemnified
Liabilities arising from solely the gross negligence or willful misconduct of such Indemnified Person as determined by a court of
competent jurisdiction in a final, non-appealable judgment.

b. Defense. At the election of Agent, Borrower shall defend such Indemnified Persons in connection with the Indemnified Liabilities, using
a single legal counsel satisfactory to Agent (and, in the event of a conflict of interest acknowledged by such legal counsel between the
Indemnified Persons, additional legal counsel), at the sole cost and expense of Borrower. All indemnity amounts owing under this
Section 10.3 shall be paid within thirty (30) days after written demand.

11. Notices
11.1    Unless otherwise provided in this Agreement, all notices or demands by any party relating to this Agreement or any other agreement
entered into in connection herewith shall be in writing and (except for financial statements and other informational documents which shall be sent
by e-mail) shall be personally delivered or sent by certified mail, postage prepaid, return receipt requested, by e-mail or by prepaid facsimile to
Borrower, to Agent or to Lender, as the case may be, at their respective addresses set forth below:

If to Borrower:
Asure Software, Inc.
3700 N. Capital of Texas Hwy, Suite 350
Austin, Texas 78746
Attn: Patrick Goepel
EMAIL: pat.goepel@asuresoftware.com

With a copy to:
(which shall not constitute notice)

Cozen O’Connor
33 South Sixth Street
Suite 3800
Minneapolis, MN 55402
Attn: Katheryn A. Gettman, Esq.
EMAIL: kgettman@cozen.com

If to Agent:
Ocean II PLO LLC
400 Oyster Point Blvd., Suite 229
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South San Francisco, CA 94080
Attn: Sharin Valia
EMAIL: Sharin@structuralcapital.com

With a copy to:
(which shall not constitute notice)

Thompson Coburn, LLP
10100 Santa Monica Blvd., Suite 500
Los Angeles, CA 90067
Attn: Jennifer A. Post, Esq.
EMAIL: jpost@thompsoncoburn.com

If to a Lender:
At such address provided immediately below such Lender’s signature to this Agreement

The parties hereto may change the address at which they are to receive notices hereunder, by notice in writing in the foregoing manner given to the other.

12. AGENT PROVISIONS
12.1    Appointment and Authorization.

a. Each Lender hereby irrevocably appoints Agent to act on its behalf as the administrative agent and collateral agent under the Loan
Documents, and authorizes the Agent to take such actions on its behalf and to exercise such powers as are delegated to the Agent by the
terms of any of the Loan Documents, together with such actions and powers as are reasonably incidental thereto. Should any Lender
obtain possession or control of any such Collateral, such Lender shall be deemed to hold such Collateral for the benefit of Agent and each
other Lender, shall notify Agent thereof, and, promptly upon Agent’s request therefor shall deliver possession or control of such
Collateral to Agent.

b. Each Lender hereby authorizes Agent, on behalf of and for the benefit of Lender, to enter into any of the Loan Documents as secured
party, and as Agent for and representative of Lender thereunder, and each Lender agrees to be bound by the terms of each such document;
provided that Agent shall not (i) enter into or consent to any material amendment, modification, termination or waiver of any provision
contained in any such document or (ii) release any Collateral (except as otherwise expressly permitted or required pursuant to the terms
of this Agreement or the applicable Loan Document), in the case of each of clauses (i) and (ii) without the prior consent of Required
Lenders (or, if required pursuant to Section 13.4, all Lenders); provided further, however, that, without further written consent or
authorization from Lenders, Agent may execute any documents or instruments necessary to (a) release any Lien encumbering any item of
Collateral that is the subject of a Transfer of assets permitted by this Agreement or to which Required Lenders have otherwise consented,
(b) release any party from a Joinder Agreement if all of the Equity Interests of such party are Transferred to any Person (other than an
Affiliate of Borrower or a Loan Party) pursuant to a Transfer permitted hereunder or to which Required Lenders have otherwise
consented, or (c) subordinate the Liens of Agent, on behalf of Lenders, to any Permitted Liens or (d) release all Liens in accordance with
Section 2.4. Anything contained in any of the Loan Documents to the contrary notwithstanding, Borrower, Agent and each Lender
hereby agree that (1) no Lender shall have any right individually to realize upon any of the Collateral under or otherwise enforce any
Loan Document, it being understood and agreed that all powers, rights and remedies under the Loan Documents may be exercised solely
by Agent for the benefit of Lenders and Agent in accordance with the terms thereof, and (2) in the event of a foreclosure by either on any
of the Collateral pursuant to a public or private sale, either Agent or any Lender may be the purchaser of any or all of such Collateral at
any such sale and Agent, as agent for and representative of Lenders (but not any Lender or Lenders in its or their respective individual
capacities unless Required Lenders shall otherwise agree in writing) shall be entitled, for the purpose of bidding and making settlement or
payment of the purchase price for all or any portion of the Collateral sold at any such public sale, to use and apply any of the Obligations
as a credit on account of the purchase price for any Collateral payable by Agent at such sale. Without limiting the generality of the
foregoing, Agent is hereby expressly authorized to execute any and all documents (including releases) with respect to (i) the Collateral
and the rights of Lenders with respect thereto, as contemplated by and in accordance with the provisions of the Loan Documents, and (ii)
any other Subordination Agreement with respect to any junior or Subordinated Debt.

12.2    Agent in Individual Capacity; Lender as Agent. The Person serving as the Agent hereunder shall have the same rights and powers in its
capacity as a Lender as any other Lender and may exercise the same as though it were
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not the Agent and the term “Lender” shall, unless otherwise expressly indicated or unless the context otherwise requires, include each such Person
serving as Agent hereunder in its individual capacity. The exculpatory provisions contained in this Section 12 shall not relieve a Person acting as
Agent from its obligations as a Lender to the extent that such Agent is also a Lender.
12.3    Exculpatory Provisions. The Agent shall have no duties or obligations except those expressly set forth in the Loan Documents. Without
limiting the generality of the foregoing, the Agent shall not:

a. be subject to any fiduciary or other implied duties, regardless of whether any Default or any Event of Default has occurred and is
continuing;

b. have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights and powers expressly
contemplated by the Loan Documents that the Agent is required to exercise as directed in writing by the Required Lenders, provided that
the Agent shall not be required to take any action that, in its opinion or the opinion of its counsel, may expose the Agent to liability or
that is contrary to any Loan Document or applicable law; and

c. except as expressly set forth in the Loan Documents, have any duty to disclose, and the Agent shall not be liable for the failure to
disclose, any information relating to the Borrower or any of its Affiliates that is communicated to or obtained by any Person serving as
the Agent or any of its Affiliates in any capacity.

Agent shall (i) provide Lenders a copy of material written information its receives from Borrower promptly on receipt, it being understood that Agent
anticipates that there will be a significant amount of email correspondence, much of which will not be material and therefore will not be relayed to Lenders,
and (ii) endeavor to keep Lenders generally apprised of important non-written information Borrower communicates to Agent.

12.4     Limitation of Liability.
a. Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the request of the Required Lenders or

as the Agent shall believe in good faith shall be necessary, under the circumstances or (ii) in the absence of its own gross
negligence or willful misconduct.

b. Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or representation
made in or in connection with the Loan Documents, (ii) the contents of any certificate, report or other document delivered under
any of the Loan Documents, (iii) the performance or observance of any of the covenants, agreements or other terms or
conditions set forth in any of the Loan Documents, (iv) the validity, enforceability, effectiveness or genuineness of any of the
Loan Documents or any other agreement, instrument or document or (v) the satisfaction of any condition set forth in Article 3 or
elsewhere in the Loan Documents, other than to confirm receipt of items expressly required to be delivered to the Agent.

c. Agent may rely, and shall be fully protected in acting, or refraining to act, upon, any resolution, statement, certificate,
instrument, opinion, report, notice, request, consent, order, bond or other paper or document that it has no reason to believe to be
other than genuine and to have been signed or presented by the proper party or parties or, in the case of emails, cables, telecopies
and telexes, to have been sent by the proper party or parties. In the absence of its gross negligence or willful misconduct, Agent
may conclusively rely, as to the truth of the statements and the correctness of the opinions expressed therein, upon any
certificates or opinions furnished to Agent and conforming to the requirements of any of the Loan Documents. Agent may
consult with counsel, and any opinion or legal advice of such counsel shall be full and complete authorization and protection in
respect of any action taken, not taken or suffered by Agent under any of the Loan Documents in accordance therewith. Agent
shall have the right at any time to seek instructions concerning the administration of the Collateral from any court of competent
jurisdiction. Agent shall not be under any obligation to exercise any of the rights or powers granted to Agent by the Loan
Documents at the request or direction of any Lender unless Agent shall have been provided by such Lender with adequate
security and indemnity against the costs, expenses and liabilities that may be incurred by it in compliance with such request or
direction, and then, only to the extent that such Lender has the right under the applicable Loan Document to direct Agent to act.

12.5    Exculpation. Each Lender acknowledges that neither Agent nor any other Lender has made any representation or warranty to it, and that no
act by any Agent or other Lender hereafter taken, including any consent to and acceptance of any assignment or review of the affairs of Borrower
or any Affiliate thereof, shall be deemed to constitute any representation or warranty by any Agent or such Lender to any other Lender as to any
matter, including whether there has been disclosure of material information in their possession. Each Lender acknowledges that it has,
independently and without reliance upon Agent or any other Lender and based on such documents and information as it has deemed appropriate,
made its own credit analysis and decision to enter into this Agreement. Each Lender also acknowledges that it will, independently and without
reliance upon Agent or any other Lender and based on such documents and information as it shall from time to time deem appropriate, continue to
make its own decisions in
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taking or not taking action under or based upon the Loan Documents, any related agreement or any document furnished thereunder.
12.6    Indemnification. The Lenders agree to indemnify Agent in its capacity as such (to the extent not reimbursed by the Loan Parties and
without limiting the obligation of the Loan Parties to do so), ratably according to their respective Commitment, from and against any and all
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind whatsoever that may at
any time (whether before or after the payment of the Obligations) be imposed on, incurred by or asserted against such Agent in any way relating to
or arising out of, the Commitments, this Agreement, any of the other Loan Documents, or any documents contemplated by or referred to herein or
therein or the transactions contemplated hereby or thereby or any action taken or omitted by such Agent under or in connection with any of the
foregoing; provided that no Lender shall be liable for the payment of any portion of such liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or disbursements that are found by a final and non-appealable decision of a court of competent
jurisdiction to have resulted from such Agent’s gross negligence, bad faith or willful misconduct. The agreements in this Section 12.6 shall
survive the payment of the Obligations.
12.7    Successor Agents. Agent may resign upon twenty (20) days’ notice to the Lenders and Borrower. If Agent shall resign in its capacity under
this Agreement and the other Loan Documents, then the Required Lenders shall appoint a successor agent, whereupon such successor agent shall
succeed to the rights, powers and duties of Agent in its capacity, and the term “Agent” shall mean such successor agent effective upon such
appointment and approval, and the former Agent’s rights, powers and duties as Agent in its capacity shall be terminated, without any other or
further act or deed on the part of such former Agent or any of the parties to this Agreement or any Lender. If no applicable successor agent has
accepted appointment as such Agent in its capacity by the date that is twenty (20) days following such retiring Agent’s notice of resignation, such
retiring Agent’s resignation shall nevertheless thereupon become effective and the Lenders shall assume and perform all of the duties of such
Agent hereunder until such time, if any, as the Required Lenders appoint a successor agent as provided for above. After any retiring Agent’s
resignation as Agent, the provisions of this Section 12 shall inure to its benefit as to any actions taken or omitted to be taken by it while it was an
Agent under this Agreement and the other Loan Documents.
12.8    Agents Generally. Except as expressly set forth herein, Agent shall not have any duties or responsibilities hereunder in its capacity as such.
12.9    Pro Rata Payments. Agent, or if applicable, each Lender, shall promptly remit to the other Lenders such sums as may be necessary to
ensure the ratable repayment of each Lender’s portion of the Advances and the ratable distribution of interest, fees and reimbursements paid or
made by any Loan Party. If it is determined that a Lender received more than its pro rata share of scheduled payments made on any date or dates,
then such Lender shall remit to Agent or other Lenders such sums as may be necessary to ensure the ratable payment of such scheduled payments,
as instructed by Agent. Any payment or distribution of any kind or character, whether in cash, properties or securities, shall be received by a
Lender in excess of its ratable share, then the portion of such payment or distribution in excess of such Lender’s pro rata share shall be received by
such Lender in trust for and shall be promptly paid over to the other Lender for application to the payments of amounts due on the other Lenders’
claims. To the extent any payment for the account of a Loan Party is required to be returned as a voidable transfer or otherwise, the Lenders shall
contribute to one another as is necessary to ensure that such return of payment is on a pro rata basis.
12.10    Defaulting Lenders.

a. The following terms shall have the following meanings for all purposes under this Agreement including Article 12 hereof:
“Defaulting Lender” any Lender that (a) has failed to (i) fund any portion of the Advances required to be funded by it hereunder (herein,

a “Defaulted Advance”) within two (2) Business Days of the date such Advances were required to be funded by it hereunder unless such Lender notifies
Agent and Borrower in writing that such failure is the result of such Lender’s determination that one or more conditions precedent to funding (each of
which conditions precedent, together with any applicable default, shall be specifically identified in such writing) has not been satisfied, or (ii) pay to Agent
or any other Lender any other amount required to be paid by it hereunder within two (2) Business Days of the date when due (including any amounts of any
Erroneous Payment set forth in any Erroneous Payment Notice pursuant to Section 12.12), (b) has notified Borrower or Agent in writing that it does not
intend to comply with its funding obligations hereunder, or has made a public statement to that effect (unless such writing or public statement relates to
such Lender’s obligation to fund an advance hereunder and states that such position is based on such Lender’s determination that a condition precedent to
funding (which condition precedent, together with any applicable default, shall be specifically identified in such writing or public statement) cannot be
satisfied), (c) has failed, within three (3) Business Days after written request by Agent or the Borrower, to confirm in writing to Agent and Borrower that it
will comply with its prospective funding obligations hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c)
upon receipt of such written confirmation by Agent and Borrower), or (d) has, or has a direct or indirect parent company that has (i) become the subject of
an Insolvency Proceeding, or (ii) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or
similar Person charged with reorganization or liquidation of its business or assets. Any determination by Agent that a Lender is a
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Defaulting Lender under clauses (a) through (d) above shall be conclusive and binding absent manifest error, and such Lender shall be deemed to be a
Defaulting Lender upon delivery of written notice of such determination to Borrower and each Lender.

“Defaulting Lender Excess” with respect to any Defaulting Lender, the excess, if any, of such Defaulting Lender’s percentage of the
aggregate outstanding principal amount of the Advances (calculated as if all Defaulting Lenders other than such Defaulting Lender had funded all of their
respective Defaulted Advance) over the aggregate outstanding principal amount of the portion of the Advance of such Defaulting Lender.

“Defaulting Lender Period” with respect to any Defaulting Lender, the period commencing on the date upon which such Lender first
became a Defaulting Lender and ending on the earliest of the following dates: (i) the date on which all Commitments are cancelled or terminated and/or the
Obligations are declared or become immediately due and payable and (ii) the date on which (a) such Defaulting Lender is no longer insolvent, the subject
of a bankruptcy or insolvency proceeding or, if applicable, under the direction of a receiver or conservator, (b) the Defaulting Lender Excess with respect to
such Defaulting Lender shall have been reduced to zero (whether by the funding by such Defaulting Lender of any Defaulted Advances of such Defaulting
Lender or otherwise), and (c) such Defaulting Lender shall have delivered to Borrower and Agent a written reaffirmation of its intention to honor its
obligations hereunder with respect to its Commitment.

“Non-Defaulting Lender” any Lender, as determined by Agent, that is not a Defaulting Lender.
a. Anything contained herein to the contrary notwithstanding, in the event that any Lender at any time is a Defaulting

Lender, then the following provisions shall apply for so long as the Defaulting Lender Period exists with respect to such Defaulting Lender:
i. Voting Rights. Such Defaulting Lender shall be deemed not to be a “Lender” for purposes of voting on any matters

(including the granting of any consents or waivers) with respect to any of the Loan Documents and such Defaulting
Lender’s Advances shall be excluded for purposes of determining “Required Lenders” (provided that the foregoing
shall not permit an increase in such Lender’s commitment or an extension of the maturity date of such Lender’s portion
of the Advances without such Lender’s consent except to the extent not otherwise required pursuant to the terms of this
Agreement).

ii. Loan Prepayments; Fees; Commitments. Until such time as the Defaulting Lender Excess with respect to such
Defaulting Lender shall have been reduced to zero, any payment of principal, interest, fees or other amounts received
by Agent that would otherwise be distributable to a Defaulting Lender pursuant to the terms of Section 2.7(e) or
Section 9.9 (whether voluntary or mandatory, at maturity or otherwise) or received by the Agent from a Defaulting
Lender, shall be applied at such time or times as may be determined by Agent as follows: first, to the payment of any
amounts owing by such Defaulting Lender to Agent hereunder; second, to repay any Special Advances made by any
Non-Defaulting Lenders; third, to collateralize the unfunded portion of such Defaulting Lender’s commitment to fund
any portion of future Advances and fourth, if approved by Agent and permitted by Applicable Laws, to such Defaulting
Lender. No Defaulting Lender shall be entitled to receive any fee (including any Non-Utilization Fee or Final Payment
Fee) with respect to such Defaulting Lender’s Commitment; and (iii) the utilization of Commitments as of any date of
determination shall be calculated as if such Defaulting Lender had funded all portions of the Advances of such
Defaulting Lender.

iii. Option to Fund Deficiency. If a Lender fails to fund its portion of any Advance, in whole or in part, within three (3)
Business Days following notice from Agent, the Non-Defaulting Lenders shall have the right, but not the obligation, in
their respective, sole and absolute discretion, to fund all or a portion of such deficiency (the amount so funded by any
such Non-Defaulting Lenders being referred to herein as a “Special Advance”) to Borrowers. In such event the
Defaulting Lender and Borrowers severally agree to pay to Agent for payment to the Non-Defaulting Lenders making
the Special Advance, forthwith on demand such amount with interest thereon, for each day from and including the date
such amount is made available to Borrower to but excluding the date of payment to Agent, at the Basic Interest Rate

iv. No Increase in Commitments. No Commitment of any Lender shall be increased or otherwise affected, and, except as
otherwise expressly provided in this Section 12.10(a). The performance by Borrower of its obligations hereunder and
the other Loan Documents shall not be excused or otherwise modified as a result of the operation of this Section 12.10.
The rights and remedies against a Defaulting Lender under this Section 12 are in addition to other rights and remedies
which Borrowers may have against such Defaulting Lender and which Agent or any Lender may have against such
Defaulting Lender.

v. Option to Purchase Future Commitments. The Non-Defaulting Lenders shall have the right, but not the obligation, in
their respective, sole and absolute discretion, to acquire for
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no cash consideration (pro rata, based on the respective Commitments of those Lenders electing to exercise such right),
Defaulting Lender’s Commitment to fund any future Advances (the “Future Commitment”). Upon any such purchase of
the Defaulting Lender’s Future Commitment, the Defaulting Lender’s share in future Advances and its rights under the
Loan Documents with respect thereto shall terminate on the date of purchase, and the Defaulting Lender shall promptly
execute all documents reasonably requested to surrender and transfer such interest.

vi. Replacement of Defaulting Lender By Required Lenders. The Required Lenders may, upon notice to the Defaulting
Lender and Agent, require the Defaulting Lender to assign and delegate, without recourse (in accordance with, and
subject to the consents required by, Section 12 or otherwise under this Agreement) all its interests, rights and
obligations hereunder (including all of its Commitments and the Advances and other amounts owing to it hereunder and
the other Loan Documents) to a Person approved by Agent that shall assume such obligations; provided that (i) the
Defaulting Lender shall have received payment of an amount equal to the outstanding principal portion of the Advances
owing to it hereunder, accrued interest thereon, accrued fees and all other amounts payable to it hereunder from the
assignee (to the extent of such outstanding principal and accrued interest and fees) or Borrower (in the case of all other
amounts); and (ii) Agent shall have received payment of any amounts owing by such Defaulting Lender to Agent or the
other Non-Defaulting Lenders under this Agreement. The Defaulting Lender shall not be required to make any such
assignment and delegation if, prior thereto, such Lender shall cease to be a Defaulting Lender.

vii. Cessation of Defaulting Lender Status. A Lender shall cease to be Defaulting Lender only upon (i) the payment of all
amounts due and payable by such Defaulting Lender to Agent or any other Lender under this Agreement; (ii) the
confirmation by the Defaulting Lender to Agent and Borrower in writing that the Defaulting Lender will comply with
all of its funding obligations under this Agreement; and (iii) the circumstances described in clause (d) of the definition
of “Defaulting Lender” do not exist. An assignment by a Lender of its rights and obligations under this Agreement shall
not in and of itself cause the Lender to cease to be a Defaulting Lender.

12.11    Funding Requirements. Without limitation of any other provision of this Agreement, each Lender agrees to fund to Agent in immediately
available funds, its Pro Rata Percentage of any Advance approved under Section 2.3(e) for disbursement to Borrower, not later than twelve
o’clock noon (12:00 p.m.) Pacific Time on the Funding Date. Any funds received on the Funding Date after such time, and which are not available
for funding to the Borrower on the Funding Date, shall be deemed to have been funded to Agent on the following Business Day (a “Late
Funding”). In addition to any other remedy of Borrowers, Lenders or Agent, Agent shall have the right to assess against the Late Funding Lender
any costs, fees, expenses (including any interest expenses) incurred by Agent or any other Lender as a result of such Late Funding.

a. Erroneous Payments. Each Lender hereby agrees that (x) if Agent notifies such Lender that any funds received by such Lender from
Agent or any of its Affiliates (whether as a payment, prepayment or repayment of principal, interest, fees or otherwise; individually and
collectively, an “Erroneous Payment”) were erroneously transmitted to such Lender (regardless of whether such Lender knew or should
have known of any such error) and demands the return of such Erroneous Payment (or a portion thereof), such Lender shall return such
Erroneous Payment to Agent within one (1) Business Day of Agent’s request therefor in United States Dollars, together with interest
thereon in respect of each day from and including the date such Erroneous Payment (or portion thereof) was received by such Lender at
the greater of the Prime Rate and a rate determined by Agent in accordance with banking industry rules on interbank compensation from
time to time in effect, and (y) to the extent permitted by applicable law, such Lender shall not assert, and hereby waives, as to the Agent,
any claim, counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or counterclaim by the Agent for the
return of any Erroneous Payments received, including without limitation any defense based on “discharge for value” or any similar
doctrine. Each Lender hereby further agrees that if it receives an Erroneous Payment from the Agent or any of its Affiliates (x) that is in a
different amount than, or on a different date from, that specified in a notice sent by the Agent with respect to such Erroneous Payment (an
“Erroneous Payment Notice”) or (y) that was not preceded or accompanied by an Erroneous Payment Notice, it shall be on notice, in
each such case, that an error has been made with respect to such Erroneous Payment. In any such case, or if Lender otherwise becomes
aware an Erroneous Payment (or portion thereof) may have been sent in error, such Lender shall promptly notify the Agent of such
occurrence and, upon demand from the Agent, shall return to Agent the amount of any such Erroneous Payment (or portion thereof)
within one (1) Business Day of Agent’s demand therefor together with interest
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thereon in respect of each day from and including the date such Erroneous Payment (or portion thereof) was received by such Lender to
the date such amount is repaid to the Administrative Agent at the greater of the Prime Rate and a rate determined by the Administrative
Agent in accordance with banking industry rules on interbank compensation from time to time in effect. Borrower hereby agrees that (x)
in the event an Erroneous Payment (or portion thereof) is not recovered from any Lender that has received such Erroneous Payment (or
portion thereof) for any reason, the Agent shall be subrogated to all the rights of such Lender with respect to such amount and (y) an
Erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any Obligations owed by any Borrower or any other Loan
Party. Until such time as the Erroneous Payment is repaid in full with interest thereon, any such Lender may, in Agent’s discretion, be
treated as a Defaulting Lender for all purposes of Section 12.10 and any payment of principal, interest, fees or other amounts received by
Agent that would otherwise be distributable to such Lender pursuant to the terms of Section 2.7(e) or Section 9.9 (whether voluntary or
mandatory, at maturity or otherwise) or received by the Agent from a Defaulting Lender, shall be applied at such time or times as may be
determined by Agent to the repayment of any Erroneous Payment prior to the application of the same for any other purposes. The
obligations under this Section 12.12 shall survive the resignation or replacement of the Agent or any transfer of rights or obligations by,
or the replacement of, a Lender, the termination of the Commitment or the repayment, satisfaction or discharge of all Obligations.

13.    General Provisions
13.1 Successors and Assigns. This Agreement shall bind and inure to the benefit of the respective successors and permitted assigns of each of the
parties; provided, however, that neither this Agreement nor any rights hereunder may be assigned by Borrower without Agent’s prior written
consent, which consent may be granted or withheld in Agent’s sole discretion. Each Lender shall have the right without the consent of and without
written notice to Borrower to sell, transfer, negotiate, or grant participations in all or any part of, or any interest in Lender’s rights and benefits
hereunder and under any Loan Document to an Affiliate of Lender, provided that any other sale, transfer or participation of a Lender’s interest in
any Loan Document shall require Agent’s prior written consent. The Agent, acting solely for his purpose as an agent of the Borrower to the extent
required by the Internal Revenue Code, but in any event without liability to Borrower in such capacity as an agent, shall maintain a copy of each
assignment and assumption, sale, transfer negotiation or participation document delivered to it and a register for the recordation of the names and
addresses of the Lenders and participants from time to time, and the Commitments of, and principal amounts of (and stated interest on) the portion
of the Outstanding Principal Balance owing to each Lender pursuant to the terms hereof from time to time (the “Register”). The entries in the
Register shall be conclusive, and the Borrower, the Agent and the Lenders shall treat each Person whose name is recorded in the Register pursuant
to the terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. The Register shall be
available for inspection by the Borrower and any Lender, at any reasonable time and from time to time upon reasonable prior notice.
13.2    Time of Essence. Time is of the essence for the performance of all obligations set forth in this Agreement.
13.3    Severability of Provisions. Each provision of this Agreement shall be severable from every other provision of this Agreement for the
purpose of determining the legal enforceability of any specific provision.
13.4    Entire Agreement; Construction; Amendments and Waivers.

a. This Agreement and each of the other Loan Documents, taken together, constitute and contain the entire agreement between
Borrower, Agent and Lenders and supersede any and all prior agreements, negotiations, correspondence, understandings and
communications between the parties, whether written or oral, respecting the subject matter hereof, including the Commitment
Letter and/or any correspondence related to any terms and conditions of such Commitment Letter.

b. This Agreement is the result of negotiations between and has been reviewed by each of Borrower, Agent and Lenders as of the
Closing Date and their respective counsel; accordingly, this Agreement shall be deemed to be the product of the parties hereto,
and no ambiguity shall be construed in favor of or against Borrower, Agent or any Lender as a result of such provision having
been written by such party. Borrower, Agent and Lenders agree that they intend the literal words of this Agreement and the other
Loan Documents and that no parol evidence shall be necessary or appropriate to establish Borrower’s, Agent’s or Lenders’
actual intentions.

c. Any and all amendments, modifications, discharges or waivers of, or consents to any departures from any provision of this
Agreement or of any of the other Loan Documents shall not be effective without the written consent of Agent, the Required
Lenders and Borrowers, provided however, that:

i. any amendment to the unfunded Commitment or any decrease in (or forgiveness of) the principal amount of any
Advance outstanding or accrued interest thereon shall require the written consent of the Lender whose Commitment or
principal amount of any Advance is being amended;
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ii. any extension of the Payment Date for any scheduled payment of principal or interest, or the final scheduled Maturity
Date shall require the consent of each Lender holding any portion of such outstanding Advance to which such
extension applies;

iii. any extension of the Commitment Termination Date (other than in accordance with the terms of this Agreement) shall
require the consent of each Lender having made such Commitment;

iv. any reduction in the stated rate of interest payable hereunder, or reduction to the Non-Utilization Fee or the Final
Payment Fee shall require the consent of each Lender to whom such interest or fee is due;

v. any amendment, waiver of modification that has the effect of eliminating or reducing the voting rights of any Lender
under this Section 13.4 shall require the consent of all Lenders;

vi. any amendment, waiver of modification of the definition of Required Lenders or defined terms used therein, shall
require the consent of the Required Lenders;

vii. any consent to the assignment by any Loan Party of its obligations under the Loan Documents shall require the consent
of the Required Lenders;

viii. any waiver of the pro rata application of payments or proceeds of Collateral or any amendment or modification to
provisions specifying the order or manner of application of payments or proceeds shall require the consent of all
Lenders; and

ix. any waiver that requires the consent of all Lenders in accordance with this Agreement or any other Loan Document
shall be effective only with the consent of all Lenders.

d. Any waiver or consent with respect to any provision of the Loan Documents shall be effective only in the specific instance and
for the specific purpose for which it was given. No notice to or demand on any Borrowers in any case shall entitle Borrowers to
any other or further notice or demand in similar or other circumstances. Any amendment, modification, waiver or consent
effected in accordance with this Section 13.4 shall be binding upon Agent, Lenders and on Borrowers

13.5    Reliance. All covenants, agreements, representations and warranties made herein by Borrower shall, notwithstanding any investigation by
Agent and Lenders, be deemed to be material to and to have been relied upon by Agent and Lenders.
13.6    No Set‑Offs by Borrower. All Obligations payable by Borrower pursuant to this Agreement or any of the other Loan Documents shall be
payable without notice or demand and shall be payable in United States Dollars without set‑off or reduction of any manner whatsoever.
13.7    Counterparts. This Agreement and each of the other Loan Documents may be executed in any number of counterparts (and by different
parties hereto in different counterparts), each of which shall constitute an original, but all of which together shall constitute one instrument.
Delivery of an executed counterpart of a signature page of this Agreement or any of the other Loan Documents by telecopy or other electronic
imaging means (e.g. PDF by email) shall be effective as delivery of a manually executed counterpart.
13.8    Survival. All covenants, representations and warranties made in this Agreement shall continue in full force and effect until the Obligations
have been paid in full in cash. The obligation of Borrower to indemnify each Indemnified Person with respect to the expenses, damages, losses,
costs and liabilities described in Section 10.3 shall survive until all applicable statute of limitations periods with respect to actions that may be
brought against an Indemnified Person have run. Further, Section 6.13, 13.9, and 13.12 shall survive the termination of the Commitment or this
Agreement as will any other provision which by its terms extend beyond the payment in full in cash of the Obligations.
13.9    Publicity. Collateral Agent and Lender may use Borrower’s name and logo, and include a brief description of the relationship between
Borrower, Collateral Agent and Lender, in Collateral Agent’s and Lender’s marketing materials; provided that to the extent Collateral Agent or
any Lender intend to make public disclosure of any of the terms of the relationship between and among Borrower, Collateral Agent or any Lender
that is inconsistent with or otherwise more than the information that has previously been disclosed publicly by Borrower, then Borrower shall have
given its prior consent to the same, such consent not to be unreasonably withheld.
13.10    Correction of Loan Documents. Agent may correct patent errors and fill in any blanks in the Loan Documents consistent with the
agreement of the parties so long as such Agent provides Borrower and Lenders with written notice of such correction and allows Borrower and
Lenders at least ten (10) days to object to such correction.
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In the event of such objection, such correction shall not be made except by an amendment signed by Agent, the Required Lenders and Borrower.
13.11    Relationship of Parties. Borrower, Agent and Lenders acknowledge, understand and agree that the relationship between the Borrower, on
the one hand, and Agent and Lenders, on the other, is, and at all times shall remain solely that of a borrower and lender. Neither Agent nor Lenders
shall under any circumstances be construed to be a partner or joint venturer of Borrower or any of its Affiliates; nor shall Agent or any Lender
under any circumstances be deemed to be in a relationship of confidence or trust or a fiduciary relationship with Borrower or any of its Affiliates,
or to owe any fiduciary duty to Borrower or any of its Affiliates. Agent and Lenders do not undertake or assume any responsibility or duty to
Borrower or any of its Affiliates to select, review, inspect, supervise, pass judgment upon or otherwise inform the Borrower or any of its Affiliates
of any matter in connection with its or their Property, any Collateral or the operations of Borrower or any of its Affiliates. Borrower and each of its
Affiliates shall rely entirely on their own judgment with respect to such matters, and any review, inspection, supervision, exercise of judgment or
supply of information undertaken or assumed by Agent or Lenders in connection with such matters is solely for the protection of Agent and
Lenders, and neither Borrower nor any Affiliate is entitled to rely thereon.
13.12    Confidentiality. Neither Agent, Lenders nor any of their employees, agents or representatives shall disclose to any third party any
Confidential Information that Borrower or any Affiliate of Borrower discloses to it pursuant to the Loan Documents, except that Agent and
Lenders (i) may disclose Confidential Information to a third party to the extent required by law, subpoena, civil investigative demand,
interrogatories or similar legal process, upon giving Borrower reasonable advance notice of such disclosure if allowed pursuant to applicable law
to permit Borrower to seek a protective order or otherwise prevent such disclosure, (ii) may disclose Confidential Information to a potential
assignee or transferee of or participant in the Loan Documents; provided that the potential assignee, transferee or participant agrees to be bound by
substantially similar confidentiality obligations as Agent and Lenders under this Section 13.12, (iii) may disclose Confidential Information to their
legal counsel, accountants and other professional advisors provided they are bound by law or contract by the substantially similar confidentiality
obligations as Agent or Lender as set forth in this Section, (iv) may disclose Confidential Information to regulatory authorities having jurisdiction
over Agent or Lender or any assignee, transferee or participant, and (v) may disclose Confidential Information in connection with the exercise of
its rights and remedies during the continuance of an Event of Default, to the extent Agent or Lenders reasonably deems necessary. For purposes
hereof, “Confidential Information” is information that Borrower or an Affiliate of Borrower discloses to Agent or Lenders pursuant to the Loan
Documents that is not information which (i) becomes generally available to the public, other than as a result of disclosure by Agent or Lenders, (ii)
was available on a non-confidential basis prior to its disclosure to Agent or Lenders by Borrower or such Affiliate, as applicable, (iii) becomes
available to Agent or any Lender on a non-confidential basis from a source other the Borrower or such Affiliate, as applicable; provided that
neither Agent nor any Lender have actual knowledge that such third party is prohibited from disclosing such information, or (iv) is independently
developed by Agent or any Lender without reference to confidential information provided by Borrower or an Affiliate of Borrower.
13.13    Patriot Act/Freedom Act. Agent and Lenders hereby notify Borrower and its Subsidiaries that pursuant to the requirements of the USA
PATRIOT Act and USA FREEDOM Act, they are required to obtain, verify and record information that identifies Borrower and its Subsidiaries,
which information includes the name and address of Borrower and its Subsidiaries and other information that will allow them to identify Borrower
and its Subsidiaries in accordance with the USA PATRIOT Act and the USA FREEDOM Act.
13.14    Governing Law. California law governs this Agreement without regard to principles of conflicts of law. Each of Borrower, Agent and
Lenders submit to the exclusive jurisdiction of the State and Federal courts in the County of San Mateo, California; provided, however, that
nothing in this Agreement shall be deemed to operate to preclude Agent from bringing suit or taking other legal action in any other jurisdiction to
realize on the Collateral or any other security for the Obligations, or to enforce a judgment or other court order in favor of Agent. Borrower
expressly submits and consents in advance to such jurisdiction in any action or suit commenced in any such court, and Borrower hereby waives
any objection that it may have based upon lack of personal jurisdiction, improper venue, or forum non conveniens and hereby consents to the
granting of such legal or equitable relief as is deemed appropriate by such court. Borrower hereby waives personal service of the summons,
complaints, and other process issued in such action or suit and agrees that service of such summons, complaints, and other process may be made
by registered or certified mail addressed to such party at the address set forth in, or subsequently provided by such party in accordance with,
Section 11 of this Agreement and that service so made shall be deemed completed upon the earlier to occur of a party’s actual receipt thereof or
three (3) days after deposit in the United States mails, proper postage prepaid.
13.15    Waiver of Jury Trial. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EACH OF BORROWER, AGENT AND
LENDERS WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF OR BASED UPON
THIS AGREEMENT OR ANY CONTEMPLATED TRANSACTION UNDER THIS AGREEMENT, INCLUDING CONTRACT, TORT,
BREACH OF DUTY AND ALL OTHER CLAIMS. THIS WAIVER IS A MATERIAL INDUCEMENT FOR THE PARTIES TO ENTER INTO
THIS AGREEMENT. EACH PARTY HAS REVIEWED THIS WAIVER WITH ITS COUNSEL.
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13.16     Judicial Reference. WITHOUT INTENDING IN ANY WAY TO LIMIT THE PARTIES’ AGREEMENT TO WAIVE THEIR
RESPECTIVE RIGHT TO A TRIAL BY JURY, if the above waiver of the right to a trial by jury is not enforceable, the parties hereto agree that
any and all disputes or controversies of any nature between them arising at any time shall be decided by a reference to a private judge, mutually
selected by the parties (or, if they cannot agree, by the Presiding Judge of San Mateo County, California Superior Court) appointed in accordance
with California Code of Civil Procedure Section 638 (or pursuant to comparable provisions of federal law if the dispute falls within the exclusive
jurisdiction of the federal courts), sitting without a jury, in San Mateo County, California; and the parties hereby submit to the jurisdiction of such
court. The reference proceedings shall be conducted pursuant to and in accordance with the provisions of California Code of Civil Procedure §§
638 through 645.1, inclusive. The private judge shall have the power, among others, to grant provisional relief, including entering temporary
restraining orders, issuing preliminary and permanent injunctions and appointing receivers. All such proceedings shall be closed to the public and
confidential and all records relating thereto shall be permanently sealed. If during the course of any dispute, a party desires to seek provisional
relief, but a judge has not been appointed at that point pursuant to the judicial reference procedures, then such party may apply to the San Mateo,
California Superior Court for such relief. The proceeding before the private judge shall be conducted in the same manner as it would be before a
court under the rules of evidence applicable to judicial proceedings. The parties shall be entitled to discovery which shall be conducted in the same
manner as it would be before a court under the rules of discovery applicable to judicial proceedings. The private judge shall oversee discovery and
may enforce all discovery rules and orders applicable to judicial proceedings in the same manner as a trial court judge.
13.17    Scope of Authority. The parties agree that the selected or appointed private judge shall have the power to decide all issues in the action or
proceeding, whether of fact or of law, and shall report a statement of decision thereon pursuant to California Code of Civil Procedure § 644(a).
Nothing in this paragraph shall limit the right of any party at any time to exercise self-help remedies, foreclose against collateral, or obtain
provisional remedies. The private judge shall also determine all issues relating to the applicability, interpretation, and enforceability of this
paragraph.
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In Witness Whereof, the parties hereto have caused this Agreement to be executed as of the date first above written.

BORROWER: Asure Software, Inc., a Delaware corporation

By:
Name: Patrick Goepel
Title: Chief Executive Officer
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In Witness Whereof, the parties hereto have caused this Agreement to be executed as of the date first above written.
LENDERS:
Structural Capital Investments III, LP,
a Delaware limited partnership

By: Structural Capital GP III, LLC
a Delaware limited liability company
its General Partner

By:
Name:
Title:

AGENT:
Ocean II PLO LLC
a California limited liability company

By: Structural Capital Management Company II, LP,
a Delaware limited partnership
Its Manager

By: Structural Capital GP, LLC,
a Delaware limited liability company
Its General Partner

By:
Name:
Title: Managing Member
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LIST OF SCHEDULES AND EXHIBITS
[Omitted pursuant to SK Rule 601(a)(5)]

Schedule 1 Calculation of Annual Recurring Revenue
Schedule 2.1 Commitments
Exhibit A Collateral Description
Exhibit B Form of Notice of Borrowing
Exhibit C-1 Monthly Compliance Certificate
Exhibit C-2 Quarterly Compliance Certificate
Exhibit D Form of ACH Debit Consent

Disclosure Schedules
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EXHIBIT B

ANCILLARY TERMS

In addition to the terms of the Loan Agreement, the following terms will be set forth in certain Loan Documents (as defined in the Loan Agreement):

Final Payment Fee. Upon repayment of the Obligations in full and the termination of the Loan Agreement, Lender shall be paid an amount, in cash equal to
1.00% of the difference between Borrower’s market capitalization value (i) on the date of termination of the Loan Agreement (the “Measurement Date”)
and (ii) based upon the average of the three highest closing prices over a three consecutive trading day period during the thirty calendar day period ending
on the date immediately preceding the Closing Date. The market capitalization amount shall be calculated based upon the issued and outstanding shares of
common stock of Borrower as reported in Borrower’s most recent financial statements included in Form 10-Q (or Form 10-K, as applicable) filed with the
SEC prior to the Measurement Date or in the case of the calculation of the Market Capitalization on the Closing Date, prior to the Closing Date.

Facility Fee. Lender shall be paid in cash an amount equal to 1.00% of Commitment at upon the closing of the Loan Agreement.

Investment Opportunity. If, while the Obligations remain outstanding and the Loan Agreement remains in effect, Borrower sells securities under its shelf
registration statement on Form S-3 or in a private placement (an “Offering”), Lender or its affiliates shall be entitled to purchase securities in connection
with such offering, having an aggregate purchase price of up to $3,000,000 and such purchase shall be on the same terms and conditions as the other
investors in the Offering.
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SCHEDULE A

Closing Conditions

The term “Closing Date” shall mean the date on which Borrower and Lender have executed and delivered the Loan Agreement in the form attached as
Exhibit A to the Commitment and the following conditions precedent shall have been satisfied:

a. As of the Closing Date there shall have occurred no Material Adverse Effect since June 30, 2021.

a. Not more than five calendar days prior to the Closing Date, Borrower and Lender shall participate in one or more due diligence bring down calls
including Borrower’s Chief Financial Officer and Chief Executive Officer to review the Borrower’s and each Guarantor’s financial performance,
results of operations and prospects; and the results of that review will be satisfactory to Lender in Lender's sole but reasonable discretion.

a. Borrower and each Guarantor shall have satisfied all loan closing conditions as set forth in the Loan Agreement including but not limited to
Sections 3.1 and 3.2 of the Loan Agreement, and executed and delivered (or caused the execution and delivery) of all of the Loan Documents and
other documents and instruments contemplated therein.

a. None of Borrower, Guarantor or any officer or director of any of the foregoing is indicted or under active investigation by any federal, state or
local governmental authority whether for any criminal or civil violation of Applicable Law.

a. There shall exist no litigation or other action pending against Borrower seeking an injunction, damages or other relief relating to the Commitment,
the Collateral or the Loan Agreement.

Capitalized terms used in this Schedule A have the meanings ascribed to them in the Loan Agreement.
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CERTIFICATION OF PERIODIC REPORT

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, the undersigned, Patrick Goepel, certify, that:

1. I have reviewed this quarterly report on Form 10-Q of the Company (the “Report”);

2. Based on my knowledge, the Report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the periods covered by this
Report;

3. Based on my knowledge, the financial statements, and other financial information included in the Report, fairly present in all material respects the
financial condition, results of operations and cash flows of the Company as of, and for, the periods presented in the Report;

4. The Company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the Company and we have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the Company, including its consolidated subsidiaries, is made known to us by others within these
entities, particularly during the period in which the Report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in the Report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by the Report based on such evaluation; and

(d) Disclosed in the Report any change in the Company’s internal control over financial reporting that occurred during the Company’s most recent
fiscal quarter (the quarter ended June 30, 2021) that has materially affected, or is reasonably likely to materially affect, the Company’s internal
control over financial reporting; and

5. The Company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the Company’s auditors and to the Audit Committee of the Board of Directors:

(a) All significant deficiencies or material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the Company’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s internal control
over financial reporting.

Date: August 9, 2021 By: /s/ Patrick Goepel
  Patrick Goepel
  Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION OF PERIODIC REPORT

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, the undersigned, John Pence, certify, that:

1. I have reviewed this quarterly report on Form 10-Q of the Company (the “Report”);

2. Based on my knowledge, the Report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the periods covered by this
Report;

3. Based on my knowledge, the financial statements, and other financial information included in the Report, fairly present in all material respects the
financial condition, results of operations and cash flows of the Company as of, and for, the periods presented in the Report;

4. The Company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the Company and we have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the Company, including its consolidated subsidiaries, is made known to us by others within these
entities, particularly during the period in which the Report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in the Report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by the Report based on such evaluation; and

(d) Disclosed in the Report any change in the Company’s internal control over financial reporting that occurred during the Company’s most recent
fiscal quarter (the quarter ended June 30, 2021) that has materially affected, or is reasonably likely to materially affect, the Company’s internal
control over financial reporting; and

5. The Company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the Company’s auditors and to the Audit Committee of the Board of Directors:

(a) All significant deficiencies or material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the Company’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s internal control
over financial reporting.

Date: August 9, 2021 By: /s/ John Pence
  John Pence
  Chief Financial Officer and Principal Accounting Officer



EXHIBIT 32.1

CERTIFICATION OF PERIODIC REPORT

PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, the undersigned, Patrick Goepel, do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted by Section 906 of the Sarbanes-Oxley Act of 2002,
that:

1. The quarterly report on Form 10-Q of the Company for the period ended June 30, 2021 (the “Report”) fully complies with the requirements of
section 13(a) or 15(d) of the Securities Exchange Act of 1934 as amended, and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 9, 2021 By: /s/ Patrick Goepel
  Patrick Goepel
  Chief Executive Officer

A signed original of this written statement required by Section 906 has been provided to Asure Software, Inc. and will be retained by Asure Software, Inc.
and furnished to the Securities and Exchange Commission or its staff upon request. The foregoing certification is being furnished solely pursuant to 18
U.S.C. Section 1350 and is not being filed as part of the Report or as a separate disclosure document.



EXHIBIT 32.2

CERTIFICATION OF PERIODIC REPORT

PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, the undersigned, John Pence, do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted by Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The quarterly report on Form 10-Q of the Company for the period ended June 30, 2021 (the “Report”) fully complies with the requirements of
section 13(a) or 15(d) of the Securities Exchange Act of 1934 as amended, and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 9, 2021 By: /s/ John Pence
  

John Pence
  Chief Financial Officer and Principal Accounting Officer

A signed original of this written statement required by Section 906 has been provided to Asure Software, Inc. and will be retained by Asure Software, Inc.
and furnished to the Securities and Exchange Commission or its staff upon request. The foregoing certification is being furnished solely pursuant to 18
U.S.C. Section 1350 and is not being filed as part of the Report or as a separate disclosure document.


