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 Item 5.03 Amendments to Articles of Incorporation of Bylaws
 

(a)           On September 21, 2012, the Board of Directors of Asure Software, Inc. (the “Company”) adopted changes to the Company’s Bylaws, a copy of which
are incorporated into the Amended and Restated Bylaws attached as Exhibit 10.1.  The principal amendments to the Bylaws are the following:
 
-  Reducing the required percentage of outstanding shares necessary to call a special meeting from 25% to 10% and generally allowing for only

one (instead of an unlimited number of) special meeting – in addition to the annual meeting – to be called annually.
-  Giving the Chief Executive Officer the ability to call a special meeting, in place of the President.
-  Establishing a maximum term limit of 5 years for a Board member to serve as Chairman of any of the Company’s Board Committees before

rotation must occur.
-  Establishing a maximum term limit of 5 years for a Director to serve as Chairman of the Board before rotation must occur.
-  Establishing minimum Company stock ownership guidelines for the Company’s Directors in order to stand for reelection to the Board.
-  Establishing minimum Company stock ownership guidelines for the Company’s Chief Executive Officer in order to qualify to receive any

annual bonus due from the Company.

Item 5.05 Amendments to the Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.

(a)           On September 21, 2012, the Board of Directors adopted changes to the Company’s Code of Business Ethics and Conduct to include updated contact
information for employees to report general complaints and illegal or unethical behavior observed at the Company.  The amended Code of Business Ethics
and Conduct is attached as Exhibit 10.2.
 
 
 

 



 
 

 
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
hereunto duly authorized.

 ASURE SOFTWARE, INC.

Dated: September 27, 2012                                                     By       /s/ Patrick Goepel                                             
Patrick Goepel, President and
Chief Executive Officer



Exhibit 10.1
AMENDED AND RESTATED BYLAWS

 
OF

 
ASURE SOFTWARE, INC.

 
A DELAWARE CORPORATION

 
ARTICLE I

 
OFFICES

 
The Corporation shall maintain a registered office in the State of Delaware as required by law. The Corporation may also have offices at other places,

within and without the State of Delaware, as the Board of Directors may determine.
 

ARTICLE II
 

STOCKHOLDERS
 

Section 1. Place of Meetings . Meetings of the stockholders shall be held at such times and places, within or without the State of Delaware, as may be
fixed from time to time by the Board of Directors.
 

Section 2. Annual Meetings . The annual meeting of the stockholders of the Corporation for the election of directors and for the transaction of such
other business as may properly come before the meeting shall be held at such place, on such date and at such time as may from time to time be fixed by the
Board of Directors, the Chairman of the Board or the President.
 

Section 3. Special Meetings . Except as otherwise required by law and subject to the rights of the holders of any class or series of stock having a
preference over the Common Stock as to dividends or upon liquidation, special meetings of the stockholders for any purpose or purposes may be called only
by the Chairman of the Board or the Chief Executive Officer, or the Secretary of the Corporation at the request of the Board of Directors. A special meeting of
the stockholders shall also be called by the Secretary of the Corporation upon the written request, stating the purpose of the meeting, of stockholders who
together own of record ten (10) percent of the outstanding shares of each class of stock entitled to vote at such meeting.  Special meetings of the stockholders
may be held at such place, on such date and at such time as fixed by the appropriate person calling such special meeting of the stockholders.  For a
stockholder requested meeting, the request shall (i) be in writing, signed and dated by the stockholders who have delivered the written request for the special
meeting, (ii) set forth the purpose of calling the special meeting.  A maximum of 1 special meeting may be called in a single calendar year, unless thirteen
months have passed since the last annual meeting was held, in which case a second special meeting may be called.  Only such business as is specified in the
notice of any special meeting of the stockholders shall come before such meeting.
 

Section 4. Notice of Meetings . Written notice of all meetings of stockholders shall be mailed to or personally delivered to each stockholder entitled to
vote thereat at least ten (10), but not more than sixty (60) days prior to the meeting. Notice of any special meeting shall state in general terms the purpose or
purposes for which the meeting is to be held, and no other business shall be transacted except as stated in such notice. When a meeting is adjourned to
another time or place, notice need not be given of the adjourned meeting if the time and place thereof are announced at the meeting of which the
adjournment is taken. At the adjourned meeting, the Corporation may transact any business which might have been transacted at the original meeting. If the
adjournment is for more than thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting.  
 

Section 5. Quorum . The holders of a majority of the issued and outstanding shares of the capital stock of the Corporation entitled to vote thereat,
present in person or represented by proxy, shall constitute a quorum for the transaction of business at all meetings of the stockholders; but, if there be less
than a quorum, the holders of a majority of the shares so present or represented may adjourn the meeting from time to time, until a quorum shall be present,
whereupon the meeting may be held, as adjourned, without further notice, except as required by law, and any business may be transacted that might have
been transacted on the original date of the meeting.  
 

Section 6. List of Stockholders Entitled to Vote . The officer or agent having charge of the stock transfer books of the Corporation shall make, at least
ten (10) days before each meeting of stockholders, a complete list of the stockholders entitled to vote at such meeting or any adjournment thereof, arranged in
alphabetical order, and showing the address of and the number of shares held by each stockholder. Such list shall be open to examination of any stockholder,
for any purpose germane to the meeting, during ordinary business hours, for a period of ten (10) days prior to such meeting, either at a place within the city
where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held.
Such list shall also be produced and kept open at the time and place of the meeting and shall be subject to the inspection of any stockholder during the whole
time of the meeting. The original stock transfer books shall be the only evidence as to who are the stockholders entitled to examine such list or the stock
transfer books or to vote at any meeting of stockholders. Failure to comply with any requirements of this Section 6 shall not affect the validity of any action
taken at such meeting.
 
 

 



 
 

Section 7. Voting . At all meetings of the stockholders every registered owner of shares entitled to vote may vote in person or by proxy and shall have
one vote for each such share standing in his name on the books of the Corporation as of the record date for determining the stockholders entitled to vote at
such meeting. Except as otherwise required by statute, by the Certificate of Incorporation or these Bylaws, all matters coming before any meeting of the
stockholders shall be decided by the vote of the holders of a majority of the shares of capital stock of the Corporation present in person or by proxy at such
meeting and voting thereon, a quorum being present.
 

Section 8. Presiding Officer . The Chief Executive Officer shall preside at all meetings of the stockholders. In the absence of the Chief Executive
Officer, the President shall act as chairman of the meeting. In the absence of the Chief Executive Officer and the President, the Board of Directors may appoint
any other officer or person to act as chairman of any meeting.
 

Section 9. Secretary of Meeting . The Secretary or an Assistant Secretary of the Corporation shall act as secretary of all meetings of the stockholders;
and, in their absence, the chairman of the meeting shall appoint a person to act as secretary of the meeting.
 

Section 10. Stockholder Nomination of Director Candidates .
 

(1) Only persons who are nominated in accordance with the procedures set forth in these Bylaws shall be eligible to serve as Directors. Nominations of
persons for election to the Board of Directors of the Corporation may be made at a meeting of stockholders (a) by or at the direction of the Board of Directors
or (b) by any stockholder of the Corporation who is a stockholder of record at the time of giving of notice provided for in this Bylaw, who shall be entitled to
vote for the election of directors at the meeting and who complies with the notice procedures set forth in this Bylaw.
 

(2) Nominations by stockholders shall be made pursuant to timely notice in writing to the Secretary of the Corporation. To be timely, a stockholder’s
notice shall be delivered to or mailed and received at the principal executive offices of the Corporation (a) in the case of an annual meeting, not less than 60
days nor more than 90 days prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the date of the
annual meeting is changed by more than 30 days from such anniversary date, notice by the stockholder to be timely must be so received not later than the
close of business on the 10th day following the earlier of the date on which notice of the date of the meeting was mailed or public disclosure was made, and
(b) in the case of a special meeting at which directors are to be elected, not later than the close of business on the 10th day following the earlier of the day on
which notice of the date of the meeting was mailed or public disclosure was made. Such stockholder’s notice shall set forth (a) as to each person whom the
stockholder proposes to nominate for election or reelection as a director all information relating to such person that is required to be disclosed in solicitations
of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended
(including such person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected); (b) as to the stockholder
giving the notice (i) the name and address, as they appear on the Corporation’s books, of such stockholder and (ii) the class and number of shares of the
Corporation which are beneficially owned by such stockholder and also which are owned of record by such stockholder; and (c) as to the beneficial owner, if
any, on whose behalf the nomination is made, (i) the name and address of such person and (ii) the class and number of shares of the Corporation which are
beneficially owned by such person. At the request of the Board of Directors, any person nominated by the Board of Directors for election as a director shall
furnish to the Secretary of the Corporation that information required to be set forth in a stockholder’s notice of nomination which pertains to the nominee.
 

(3) No person shall be eligible to serve as a director of the Corporation unless nominated in accordance with the procedures set forth in this Bylaw. The
Chairman of the meeting shall, if the facts warrant, determine in good faith and declare to the meeting that a nomination was not made in accordance with the
procedures prescribed by these Bylaws, and if he or she should so reasonably determine, he shall so declare to the meeting and the defective nomination shall
be disregarded. Notwithstanding the foregoing provisions of this Bylaw, a stockholder shall also comply with all applicable requirements of the Securities
Exchange Act of 1934, as amended, and the rules and regulations thereunder with respect to the matters set forth in this Bylaw.

 
 

 



 
 

Section 11. Notice of Stockholder Business .
 

(1) At an annual meeting of the stockholders, only such business shall be conducted as shall have been brought before the meeting (a) pursuant to the
Corporation’s notice of meeting, (b) by or at the direction of the Board of Directors or (c) by any stockholder of the Corporation who is a stockholder of
record at the time of giving of the notice provided for in this Bylaw, who shall be entitled to vote at such meeting and who complies with the notice
procedures set forth in this Bylaw.
 

(2) For business to be properly brought before an annual meeting by a stockholder pursuant to clause (c) of paragraph 1 of this Bylaw, the stockholder
must have given timely notice thereof in writing to the Secretary of the Corporation. To be timely, a stockholder’s notice must be delivered to or mailed and
received at the principal executive offices of the Corporation not less than 60 days nor more than 90 days prior to the first anniversary of the preceding year’s
annual meeting; provided, however, that in the event that the date of the meeting is changed by more than 30 days from such anniversary date, notice by the
stockholder to be timely must be received no later than the close of business on the 10th day following the earlier of the day on which notice of the date of
the meeting was mailed or public disclosure was made. A stockholder’s notice to the secretary shall set forth as to each matter the stockholder proposes to
being before the meeting (a) a brief description of the business desired to be brought before the meeting and the reasons for conducting such business at the
meeting, (b) the name and address, as they appear on the Corporation’s books, of the stockholder proposing such business, and the name and address of the
beneficial owner, if any, on whose behalf the proposal is made, (c) the class and number of shares of the Corporation which are owned beneficially and of
record by such stockholder of record and by the beneficial owner, if any, on whose behalf the proposal is made and (d) any material interest of such
stockholder of record and the beneficial owner, if any, on whose behalf the proposal is made in such business.
 

(3) Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at an annual meeting except in accordance with the
procedures set forth in this Bylaw. The Chairman of the meeting shall, if the facts warrant, determine in good faith and declare to the meeting that business
was not properly brought before the meeting and in accordance with the procedures prescribed by these Bylaws, and if he or she should so reasonably
determine, he or she shall so declare to the meeting and any such business not properly brought before the meeting shall not be transacted. Notwithstanding
the foregoing provisions of this Bylaw, a stockholder shall also comply with all applicable requirements of the Securities Exchange Act of 1934, as amended,
and the rules and regulations thereunder with respect to the matters set forth in this Bylaw.
 

Section 12. Regulation of Action by Written Consent .
 

(1) Action by Written Consent . Any action which is required to be or may be taken at any annual or special meeting of stockholders of the
Corporation may be taken without a meeting, without prior notice to stockholders and without a vote if consents in writing, setting forth the action so taken,
shall have been signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or to take
such action at a meeting at which all shares entitled to vote thereon were present and voted.
 

 (2) Duration and Revocation of Consents . In order that the Corporation’s stockholders shall have an opportunity to receive and consider the
information germane to an informed judgment as to whether to give a written consent, any corporate action to be taken by written consent shall not be
effective until, and the stockholders of the Corporation shall be able to give or revoke written consents for, at least twenty (20) days from the date of the
commencement of a solicitation (as such term is defined in Rule 14a-1(k) promulgated under the Securities Exchange Act of 1934, as amended) of consents,
other than corporate action by written consent taken pursuant to solicitations of not more than ten (10) persons. For purposes of this subsection (2) and
subsection (3) of this Section 12, a consent solicitation shall be deemed to have commenced when a proxy statement or information statement containing the
information required by law is first furnished to the Corporation’s stockholders.
 

Consents to corporate action shall be valid for a maximum of sixty (60) days after the date of the earliest dated consent delivered to the Corporation in
the manner provided in Section 228(c) of the Delaware General Corporation Law. Consents may be revoked by written notice (i) to the Corporation, (ii) to the
stockholder or stockholders soliciting consents or soliciting revocations in opposition to action by consent proposed by the Corporation (the “Soliciting
Stockholders”), or (iii) to a proxy solicitor or other agent designated by the Corporation or the Soliciting Stockholders.
 

Notwithstanding the foregoing, if independent counsel to the Corporation delivers to the Corporation a written opinion stating, or a court of
competent jurisdiction determines, that this subsection or subsection (3) of this Section 12, or any portion thereof, is illegal with respect to any corporate
action to be taken by written consent for which a consent has theretofore been delivered to the Corporation, in the manner provided in Section 228(c) of the
Delaware General Corporation Law, whether prior or subsequent to the date of the adoption of this subsection and subsection (3) of this Section 12, then this
subsection or subsection (3) of this Section 12, or such portion thereof, as the case may be, shall after the date of such delivery of such opinion or such
determination be null and void and of no effect with respect to any other corporate action to be taken by written consent.
 
 

 



 
 

(3) Inspectors of Election; Procedures for Counting Consents . Within three (3) business days after receipt of the earliest dated consent delivered to the
Corporation in the manner provided in Section 228(c) of the Delaware General Corporation Law or the determination by the Board of Directors of the
Corporation that the corporation should seek corporate action by written consent, as the case may be, the Secretary shall engage nationally recognized
independent inspectors of elections for the purpose of performing a ministerial review of the validity of the consents and revocations. The cost of retaining
inspectors of election shall be borne by the Corporation.
 

Consents and revocations shall be delivered to the inspectors upon receipt by the Corporation, the Soliciting Stockholders or their proxy solicitors or
other designated agents. As soon as consents and revocations are received, the inspectors shall review the consents and revocations and shall maintain a
count of the number of valid and unrevoked consents. The inspectors shall keep such count confidential and shall not reveal the count to the Corporation,
the Soliciting Stockholder or their representatives or any other entity. As soon as practicable after the earlier if (i) sixty (60) days after the date of the earliest
dated consent delivered to the
 
Corporation in the manner provided in Section 228(c) of the Delaware General Corporation Law or (ii) a written request therefor by the Corporation or the
Soliciting Stockholders (whichever is soliciting consents) (which request may be made no earlier than twenty (20) days after the commencement of the
applicable solicitation of consents, except in the case of corporate action by written consent taken pursuant to solicitation of not more than ten (10) persons),
notice of which request shall be given to the party opposing the solicitation of consents, if any, which request shall state that the Corporation or Soliciting
Stockholders, as the case may be, have a good faith belief that the requisite number of valid and unrevoked consents to authorize or take the action specified
in the consents has been received in accordance with these Bylaws, the inspectors shall issue a preliminary report to the corporation and the Soliciting
Stockholders stating: (i) the number of valid consents; (ii) the number of valid revocations; (iii) the number of valid and unrevoked consents; (iv) the number
of invalid consents; (v) the number of invalid revocations; (vi) whether, based on their preliminary count, the requisite number of valid and unrevoked
consents has been obtained to authorize or take the action specified in the consents.
 

Unless the Corporation and the Soliciting Stockholders shall agree to a shorter or longer period, the Corporation and the Soliciting Stockholders shall
have 48 hours to review the consents and revocations and to advise the inspectors and the opposing party in writing as to whether they intend to challenge
the preliminary report of the inspectors. If no written notice of an intention to challenge the preliminary report is received within 48 hours after the
inspectors’ issuance of the preliminary report, the inspectors shall issue to the Corporation and the Soliciting Stockholders their final report containing the
information from the inspectors’ determination with respect to whether the requisite number of valid and unrevoked consents was obtained to authorize and
take the action specified in the consents. If the Corporation or the Soliciting Stockholders issue written notice of an intention to challenge the inspectors’
preliminary report within 48 hours after the issuance of that report, a challenge session shall be scheduled by the inspectors as promptly as practicable. A
transcript of the challenge session shall be recorded by a certified court reporter. Following completion of the challenge session, the inspectors shall as
promptly as practicable issue their final report to the Soliciting Stockholders and the Corporation, which report shall contain the information included in the
preliminary report, plus all changes in the vote totals as a result of the challenge and a certification of whether the requisite number of valid and unrevoked
consents was obtained to authorize or take the action specified in the consents. A copy of the final report of the inspectors shall be included in the book in
which the proceedings of meetings of stockholders are recorded.
 

The Corporation shall give prompt notice to the stockholders of the results of any consent solicitation or the taking of the corporate action without a
meeting and by less than unanimous written consent.
 

ARTICLE III
 

DIRECTORS
 

Section 1. Board of Directors . The property, business and affairs of the Corporation shall be managed and controlled by the Board of Directors, which
may exercise all such powers of the Corporation and do all such lawful acts and things on its behalf as are not, by statute or the Certificate of Incorporation or
these Bylaws, directed or required to be exercised or done by the stockholders.
 

Section 2. Number; Tenure . The Board of Directors shall consist of up to seven (7) directors. Directors need not be stockholders of the Corporation or
residents of a particular state. Unless sooner removed by action of the stockholders, members of the Board of Directors shall hold office until the next annual
meeting of stockholders and until their successors shall have been elected and qualified.
 
 

 



 
 

Section 3. Vacancies . Any vacancy in the Board of Directors occurring by reason of the death, resignation or disqualification of any director, the
removal of any director from office for cause or without cause, an increase in the number of directors, or otherwise, may be filled by the stockholders at a
special meeting called for that purpose or by the directors at any annual, regular or special meeting. Each director elected to fill a vacancy shall hold office
for a term expiring at the next succeeding annual meeting of stockholders and until his successor is elected and has qualified or until his earlier displacement
from office by resignation, removal or otherwise.
 

Section 4. Resignation and Removal . Any director may resign at any time by written notice to the Corporation. Any director or the entire board of
directors may be removed, for cause or without cause, by the holders of a majority of the shares then entitled to vote at a special meeting called for that
purpose.
 

Section 5. Place of Meetings . The Board of Directors may hold meetings within or without the State of Delaware.
 

Section 6. Annual Meeting . The annual meeting of the Board of Directors, of which no notice shall be necessary, shall be held immediately following
the annual meeting of stockholders or immediately following any adjournment thereof at which directors shall have been elected for the ensuing year, or at
such other time and place as may be designated in a notice of meeting, for the purpose of the organization of the Board and the election or appointment of
officers for the ensuing year, and for the transaction of such other business as may be brought before such meeting.
 

Section 7. Regular Meetings . Regular meetings of the Board of Directors, other than the annual meeting, shall be held at any place within or without
the office of the Corporation, or solely by means of conference telephone or other communications equipment, as determined by the Board of Directors.  At
every regular meeting of the Directors, the Chairman of the Board, or if the Chairman is absent, a chairman of the meeting chosen by the majority of the
directors present, shall preside over the meeting.
 

Section 8. Special Meetings . Special meetings of the Board of Directors may be called by the Chairman of the Board, and shall be called by the
Secretary upon written request by a majority of the total number of directors. Notice shall be given of the time and place of each special meeting by mailing
the same at least three (3) days before the meeting or by telephoning, emailing, telegraphing or delivering personally the same at least one (1) day before the
meeting to each director. Except as otherwise specified in the notice thereof, or as required by law, the Certificate of Incorporation or these Bylaws, any and
all business may be transacted at any special meeting.
 

Section 9. Quorum; Voting . A majority of the total number of directors then in office shall constitute a quorum for the transaction of business, but less
than a quorum may adjourn any meeting from time to time until a quorum shall be present, whereupon the meeting may be held, as adjourned, without further
notice. Except as otherwise required by statute, the Certificate of Incorporation or these Bylaws, all matters coming before any meeting of the Board of
Directors shall be decided by the vote of a majority of the directors present at the meeting, a quorum being present.

Section 10. Compensation . Outside directors shall be entitled to receive compensation for their services and reimbursement for their expenses as
directors or as members of any committee appointed by the Board, in such amounts and pursuant to such conditions as determined by the Board. No
shareholder permitted or authorized to attend any directors’ meeting shall be reimbursed for their expenses incurred in attending such directors’ meetings,
unless otherwise agreed by the Board. The foregoing shall not be construed as prohibiting the payment to any director of compensation for services rendered
in any other capacity.
 

Section 11. Advisory Directors . The Board of Directors may from time to time elect one (1) or more Advisory Directors, which Advisory Directors shall
hold office until the next Annual Meeting of the Board of Directors. Advisory Directors shall be given all notices of meetings of the Board of Directors as are
given to directors in general, but shall not be counted in determining whether a quorum of the Board of Directors is present at a meeting. Advisory Directors
shall have no voting rights.
 

Section 12. Voting Shares of Other Corporations . The Board of Directors of this Corporation shall have full power and authority on behalf of the
Corporation, acting by or through a nominee of the Corporation or by proxy or proxies appointed by it, to vote, act and consent with respect to any shares of
stock of other corporations which this Corporation may own or as to which this Corporation otherwise has the right to vote, act or consent.
 
 

 



 
 

ARTICLE IV
 

COMMITTEES OF THE BOARD
 

Section 1. Designation . The Board of Directors, by resolution passed by a majority of the whole Board, may designate from among its members such
committees as the Board may determine, to have such powers and duties as shall from time to time be prescribed by the Board to the extent permitted by
statute.
 

Section 2. Quorum; Tenure . A majority of the whole committee shall constitute a quorum for the transaction of business of any committee and may fix
its rules of procedure. All actions by any committee shall be reported to the Board of Directors. The Board of Directors may discharge any committee or any
members thereof either with or without cause at any time.

Section 3. Rotation . The Chairman of each committee will have a maximum term of 5 years, at which point a new Chairman must be elected by
members of the Board of Directors.  In order to be eligible for election, candidates will have served on the committee prior to the election, unless the
committee is comprised of entirely new members in which event one of the new members may be elected as Committee Chairman.

ARTICLE V
 

OFFICERS
 

Section 1. Officers; Compensation . The officers of the Corporation shall be elected by the Board of Directors, and shall consist of a Chairman of the
Board, a Chief Executive Officer, a President, one or more Vice-Presidents, one or more of whom may be designated Executive or Senior Vice-President, a
Secretary, a Treasurer, and such other officers, assistant officers and agents as the Board of Directors may from time to time designate. All officers shall hold
office until their successors are elected and qualified, or until earlier displacement from office by resignation, removal or otherwise. Two (2) or more offices
may be held by the same person. The salaries of the officers shall be determined by the Board of Directors, and may be altered by the Board from time to time
except as otherwise provided by contract. All officers shall be entitled to be paid or reimbursed for all costs and expenditures incurred in the Corporation’s
business.
 

Section 2. Vacancies . Whenever any vacancies shall occur in any office by death, resignation, removal for or without cause, increase in the number of
officers of the Corporation, or otherwise, the same shall be filled by the Board of Directors, and the officer so elected shall hold office until his successor is
chosen and qualified.
 

Section 3. Chairman . The Chairman of the Board shall serve in such roll for a maximum term of 5 years, at which point a new Chairman must be
elected by the Board of Directors.

Section 4. Chief Executive Officer . The Chief Executive Officer shall be the chief executive officer of the Corporation, shall preside at all meetings of
the stockholders. He or she shall have general and active management of the business and affairs of the Corporation, and shall see to it that all resolutions and
orders of the Board of Directors are carried into effect. He or she may sign, with the Secretary or any other proper officer of the Corporation thereunto
authorized by the Board of Directors, certificates for shares of the Corporation. He or she may sign any deeds, mortgages, bonds, contracts or other
instruments which the Board of Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated
by the Board of Directors or by these Bylaws to some other officer or agent of the Corporation, or shall be required by law to be otherwise signed and
executed. He or she shall perform all duties as may be prescribed by the Board of Directors from time to time.
 

Section 5. President . The President may perform the usual and customary duties that pertain to such office (but no unusual or extraordinary duties or
powers conferred by the Board of Directors upon the Chief Executive Officer) and under the direction and subject to the control of the Board of Directors,
such other duties as may be assigned to him or her
 

Section 6. Vice-Presidents . Any Vice-President may perform the usual and customary duties that pertain to such office (but no unusual or
extraordinary duties or powers conferred by the Board of Directors upon the President) and, under the direction and subject to the control of the Board of
Directors, such other duties as may be assigned to him or her.
 
 

 



 
 

Section 7. Secretary . It shall be the duty of the Secretary to attend all meetings of the stockholders and Board of Directors and record correctly the
proceedings had at such meetings in a book suitable for that purpose. It shall also be the duty of the Secretary to attest with his signature all stock certificates
issued by the Corporation and to keep a stock ledger in which shall be correctly recorded all transactions pertaining to the capital stock of the Corporation.
He or she may but is not required to attest with his signature all deeds, conveyances or other instruments requiring the seal of the Corporation. The person
holding the office of Secretary shall also perform, under the direction and subject to the control of the Board of Directors, such other duties as may be
assigned to him or her. The duties of the Secretary may also be performed by any Assistant Secretary.
 

Section 8. Treasurer . The Treasurer shall keep such moneys of the Corporation as may be entrusted to his or her keeping and account for the same. He
shall be prepared at all times to give information as to the condition of the Corporation and shall make an annual report of the entire business and financial
condition of the Corporation. The person holding the office of Treasurer shall also perform, under the direction and subject to the control of the Board of
Directors, such other duties as may be assigned to him or her. The duties of the Treasurer may also be performed by any Assistant Treasurer.
 

Section 9. Tenure; Removal . The term of all officers shall be for one year, and until their respective successors are chosen and qualify. Any officer or
agent shall be subject to removal for or without cause at any time by the affirmative vote of a majority of the whole Board of Directors. Vacancies in any
office may be filled at any regular or special meeting of the Board.
 

ARTICLE VI
 

CAPITAL STOCK
 

Section 1. Certificates . Certificates for capital stock of the Corporation shall be in such form as the Board of Directors may from time to time prescribe
and shall be signed by the Chief Executive Officer, the President or a Vice President and by the Secretary or an Assistant Secretary.
 

Section 2. Stock Records . The names and addresses of shareholders as they appear on the stock certificate records of the Corporation shall be the
official list of shareholders of record of the Corporation for all purposes. The Corporation shall be entitled to treat the holder of record of any shares of the
Corporation as the owner thereof for all purposes, and shall not be bound to recognize any equitable or other claim to, or interest in, such shares or any rights
deriving from such shares, on the part of any other person, including (but without limitation) a purchaser, assignee or transferee, unless and until such other
person becomes the holder of record of such shares, whether or not the Corporation shall have either actual or constructive notice of the interest of such other
person.
 

Section 3. Transfer . Shares of capital stock of the Corporation shall be transferable on the books of the Corporation only by the holder of record
thereof in person or by his duly authorized attorney, upon surrender and cancellation of certificates for a like number of shares, with an assignment or power
of transfer endorsed thereon or delivered therewith, duly executed, and with such proof of the authenticity of the signature and of authority to transfer, and of
payment of transfer taxes, as the Corporation or its officers may require.
 

Section 4. Lost Certificates . In case any certificate for the capital stock of the Corporation shall be lost, stolen or destroyed, the Corporation may
require such proof of the fact and such indemnity to be given to it as shall be deemed necessary or advisable by it.
 

Section 5. Record Date . In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or
any adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in
respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date,
which shall not be more than sixty (60) nor less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any other action.

ARTICLE VII
 

COMMON STOCK OWNERSHIP

Section 1. Oversight . The Nominating and Governance Committee will be responsible for monitoring compliance with these stock ownership
guidelines.
 
 

 



 

 Section 2. Ownership Guidelines for Directors:
A.  Independent directors are expected to acquire and hold during their service as a Director for the Corporation common stock equal in value

to:
a.  One year of Board compensation within two years of being appointed or elected to the Board.
b.  Two years of Board compensation within five years of being appointed or elected to the Board.
c.  Three years of Board compensation within eight years of being appointed or elected to the Board.
d.  At least 4.5% of shares outstanding within ten years of being appointed or elected to the Board.
B.  All ownership calculations shall be based off shares valued at the greater of the cost basis or market value as of the date the Board is to

nominate Directors for inclusion in its proxy.
C.  Only common stock shall count towards meeting ownership requirements, and may be held directly, in trust, in joint accounts, and by

immediate family members.
D.  To be included in the annual proxy as a director nominee and stand for re-election, a Director must satisfy the ownership requirements at the

date they have been added to the proxy, and must maintain sufficient ownership from such date until after they have been elected.
E.  The use of derivatives or other structures to hedge share ownership is strictly prohibited.

 Section 3. Ownership Guidelines for the Chief Executive Officer:
A.  The Chief Executive Officer is expected to acquire and hold during his or her term of service one year worth of annual base wage

compensation.
B.  All ownership calculations shall be based off shares valued at the greater of the cost basis or market value.
C.  Only common stock shall count towards meeting ownership requirements, and may be held directly, in trust, in joint accounts, and by

immediate family members.
D.  The use of derivatives or other structures to hedge share ownership is strictly prohibited.
E.  If ownership requirements are not met, the CEO shall not qualify to receive the annual bonus.

ARTICLE VIII
 

MISCELLANEOUS
 

Section 1. Fiscal Year . The Board of Directors shall have power to fix, and from time to time change, the fiscal year of the Corporation.
 

Section 2. Notices . Notices to directors and stockholders shall be in writing and may be delivered personally or by mail. Notice by mail shall be
deemed to be given at the time when deposited in the U.S. mail, postage prepaid, addressed to directors or stockholders at their respective addresses
appearing on the books of the Corporation. Notice of a special meeting of the Board of Directors may be given in the manner provided for in Article III,
Section 8, of these Bylaws. An affidavit of the secretary or an assistant secretary or of the transfer agent of the Corporation that the notice has been given, in
the absence of fraud, shall be prima facie evidence of the facts stated therein.
 

Section 3. Waiver of Notice . Any notice required to be given under the provisions of these Bylaws or otherwise may be waived by the stockholder,
director, member of any committee or officer to whom such notice is required to be given, before or after the meeting or other action of which notice was
required to be given.
 

ARTICLE IX
 

AMENDMENT
 

The Bylaws may be amended or repealed by the directors or by the stockholders, provided that, in the case of an amendment or repeal of the Bylaws by
the stockholders, notice of the proposed alteration or repeal shall have been given in the notice of such meeting of stockholders.



Exhibit 10.2
ASURE SOFTWARE

 
CODE OF BUSINESS CONDUCT AND ETHICS

 
Introduction
 

Our  Company’s  reputation  for  honesty  and  integrity  is  the  sum  of  the  personal reputations of our directors, officers and employees.  To
protect this reputation and to promote compliance with laws, rules and regulations, this Code of Business Conduct and Ethics has been adopted by our
Board of Directors. This Code is only one aspect of our commitment. You must also be familiar with and comply with all other policies contained in our
employee policy manual.

 
This Code sets out the basic standards of ethics and conduct to which all of our directors, officers and  employees are held.  These standards are

designed to deter wrongdoing and to promote honest and ethical conduct, but will not cover all situations.  If a law conflicts with a policy in this Code,
you must comply with the law; however, if a local custom or policy conflicts with this Code, you must comply with the Code.

 
If you have any doubts whatsoever as to the propriety of a particular situation, you should submit it in  writing to our Company’s Director of

Human Resources, who will review the situation and take appropriate action in keeping with this Code, our other corporate policies and the applicable
law.  If your concern relates to that individual, you should submit your concern, in writing, to the Human Resources Department.  The mailing address of
each of those individuals is included at the end of this Code.

 
Those who violate the standards set out in this Code will be subject to disciplinary action.

 
1.           Scope

 
If you are a director, officer or employee of the Company or any of its subsidiaries, you are subject to this Code.

 
2.           Honest and Ethical Conduct

 
We, as a Company, require honest and ethical conduct from everyone subject to this Code.  Each of  you has a responsibility to all other directors,

officers and employees of our Company,  and  to  our  Company  itself,  to  act  in  good  faith,  responsibly,  with  due  care, competence and diligence,
without misrepresenting material facts or allowing your independent judgment to be subordinated and otherwise to conduct yourself in a manner that
meets with our ethical and legal standards.

 
3.           Compliance with Laws, Rules and Regulations

 
You are required to comply with all applicable governmental laws, rules and regulations, both in letter  and in spirit. Although you are not

expected to know the details of all the applicable laws,  rules  and  regulations,  we  expect  you  to  seek  advice  from our  Company’s Director of Human
Resources if you have any questions about whether the requirement applies to the situation or what conduct may be required to comply with any law, rule
or regulation.

 
 

 



 
 

4.           Conflicts of Interest
 

You must handle in an ethical manner any actual or apparent conflict of interest between your personal  and business relationships.  Conflicts of
interest are prohibited as a matter of policy.  A “conflict of interest“ exists when a person’s private interest interferes in any way with the interests of our
Company.  For example, a conflict situation arises if you take actions or have interests that interfere with your ability to perform your work for our
Company objectively and effectively.  Conflicts of interest also may arise if you, or a member of your family, receive an improper personal benefit as a
result of your position with our Company.

 
If you become aware of any material transaction or relationship that reasonably could be expected to give rise to a conflict of interest, you should

report it promptly to our Company’s Human Resources Department.
 

Conflicts  of  interest  are  prohibited  as  a  matter  of  Company  policy,  except  under guidelines approved by the Board of Directors. The
following standards apply to certain common situations where potential conflicts of interest may arise:

 
A.           Gifts and Entertainment

 
Personal gifts and entertainment offered by persons doing business with our Company may be accepted when offered in the ordinary and normal

course of the business relationship. However, the frequency and cost of any such gifts or entertainment may not be so excessive that your ability to
exercise independent judgment on behalf of our Company is or may appear to be compromised.

 
B.           Financial Interests In Other Organizations

 
The  determination  whether  any  outside  investment,  financial  arrangement  or  other interest in another organization is improper depends on

the facts and circumstances of each case. Your  ownership  of  an  interest  in  another  organization  may  be  inappropriate  if  the  other organization has a
material business relationship with, or is a direct competitor of, our Company and your financial interest is of such a size that your ability to exercise
independent judgment on behalf of our Company is or may appear to be compromised.As a  general rule, a passive
investment  would  not  likely  be  considered  improper  if  it:  (1) is  in  publicly  traded  shares; (2)
represents  less  than  1%  of  the  outstanding  equity  of  the  organization  in  question;  and (3) represents less than 5% of your net worth.Other interests
also may not be  improper, depending on the circumstances.

 
C.           Outside Business Activities

 
The determination of whether any outside position an employee may hold is improper will depend on the facts and circumstances of each

case.  Your involvement in trade associations, professional societies, and charitable and similar organizations will not normally be viewed as improper. 
However, if those activities are likely to take substantial time from or otherwise conflict with your responsibilities to our Company, you should obtain
prior approval from your supervisor.  Other outside associations or activities in which you may be involved are likely to be viewed as improper only if
they would  interfere with your ability to devote proper time and
attention  to  your  responsibilities  to  our  Company  or  if  your  involvement  is  with  another Company with which our Company does business or
competes.  For a director, employment or affiliation with a Company with which our Company does business or competes must be fully disclosed to our
Company’s Board of Directors and must satisfy any other standards established by applicable law, rule (including rule of any applicable stock exchange)
or regulation and any other corporate governance guidelines that our Company may establish.

 
 

 



 
 

D.           Indirect Violations
 

You should not indirectly, through a spouse, family member, affiliate, friend, partner, or associate, have any interest or engage in any activity that
would violate this Code if you directly had the interest or engaged in the activity.  Any such relationship should be fully disclosed to our Company’s
Human Resources Department (or the Board of Directors if you are a director), who will make a determination whether the relationship is inappropriate,
based upon the standards set forth in this Code.

 
5.           Corporate Opportunities

 
You are prohibited from taking for yourself, personally, opportunities that are discovered through the use of corporate property, information or

position, unless the Board of Directors has declined to pursue the opportunity.  You may not use corporate property, information, or position for personal
gain, or to compete with our Company directly.  You owe a duty to our Company to advance its legitimate interests whenever the opportunity to do so
arises.

 
6.           Fair Dealing

 
You should  endeavor  to  deal  fairly  with  our  Company’s  suppliers,  competitors  and employees and with other persons with whom our

Company does business.  You should not take unfair advantage of anyone through manipulation, concealment, abuse of privileged information,
misrepresentation of material facts, or any other unfair-dealing practice.

 
7.           Public Disclosures

 
It is our Company’s policy to provide full, fair, accurate, timely, and understandable disclosure in all  reports and documents that we file with, or

submit to, the Securities and Exchange Commission and in all other public communications made by our Company.
 

8.           Confidentiality
 

You should maintain the confidentiality of all confidential information entrusted to you by our Company or by persons with whom our Company
does business, except when disclosure is authorized or legally mandated.  Confidential information includes all non-public information that might be of
use to competitors of, or harmful to, our Company or persons with whom our Company does business, if disclosed.

 
 

 



 
 

9.           Insider Trading
 

If you have access to material, non-public information concerning our Company, you are not permitted to use or share that information for stock
trading purposes, or for any other purpose except the conduct of our Company’s business.  All non-public information about our Company should be
considered confidential information.  Insider trading, which is the use of material, non-
public information for  personal financial benefit or to “tip” others who might make an investment decision on the basis of this information, is not only
unethical but also illegal.  The prohibition on insider trading applies not only to our Company’s securities, but also to securities of other companies if you
learn of material non-public information about these companies in the course of your duties to the Company.  Violations of this prohibition against
“insider trading“ may subject you to criminal or civil liability, in addition to disciplinary action by our Company.

 
10.           Protection and Proper Use of Company Assets

 
You should  protect  our  Company’s  assets  and  promote  their  efficient  use. Theft, carelessness, and waste have a direct impact on our

Company’s profitability.All corporate assets should be used for legitimate business purposes. The obligation of employees to protect the
Company’s  assets includes its proprietary information.Proprietary information includes
intellectual  property  such  as  trade  secrets  patents,  trademarks,  and  copyrights,  as  well  as business, marketing and service plans, engineering and
manufacturing ideas, designs, databases, records, salary information and any unpublished financial data and reports.  Unauthorized use or distribution of
this information would violate Company policy.  It could also be illegal and result in civil or even criminal penalties.

 
11.           Interpretations and Waivers of the Code of Business Conduct and Ethics

 
If you are uncertain whether a particular activity or relationship is improper under this Code or  requires  a waiver of this Code, you should

disclose it to our Company’s Director of Human Resources (or the Board of Directors if you are a director), who will make a determination first, whether a
waiver of this Code is required and second, if required, whether a waiver will be granted.You may be required to agree to  conditions before a waiver or a
continuing waiver is granted.   However, any waiver of this Code for an  executive officer or director may be made only by the Company’s Board of
Directors and will be promptly disclosed to  the  extent  required  by  applicable  law,  rule  (including  any  rule  of  any  applicable  stock exchange) or
regulation.

 
12.           Reporting any Illegal or Unethical Behavior

 
Our Company desires to promote ethical behavior.  Employees are encouraged to talk to supervisors, managers or other appropriate personnel when

in doubt about the best course of action in a particular situation.  Additionally, employees should promptly report violations of laws, rules, regulations or this
Code to  our Company’s Director of Human Resources.  Any report or allegation of a violation of applicable laws, rules, regulations or this Code need not be
signed and may be sent anonymously.  All reports of violations of this Code, including reports sent anonymously, will be promptly investigated and, if found
to be accurate, acted upon in a timely manner.  If any report of wrongdoing relates to accounting or financial reporting matters, or relates to persons involved
in  the  development or implementation of our Company’s system of internal controls, a copy of the report will be promptly provided to the chairman of the
Audit Committee of the Board of Directors, which may participate  in the investigation and resolution of the matter.  It is the policy of our Company not to
allow actual or threatened retaliation, harassment or discrimination due to reports of misconduct by others made in good faith by employees.  Employees are
expected to cooperate in internal investigations of misconduct.  Employees also have the option of reporting unethical or illegal activities to EthicsPoint, an
outside provider which collects issues and concerns, and communicates them to Company management while maintaining employee anonymity.  To file a
complaint either call 866-ETH-ICSP or go to https://secure.ethicspoint.com/domain/media/en/gui/5615/index.html
 
 

 



 
 
13.           Compliance Standards and Procedures

 
This Code is intended as a statement of basic principles and standards and does not include specific  rules that apply to every situation.  Its

contents have to be viewed within the framework of our Company’s other policies, practices, instructions and the requirements of the law.  This Code is in
addition to other policies, practices or instructions of our Company that must be observed.  Moreover, the absence of a specific corporate policy, practice
or instruction covering a particular situation does not relieve you of the responsibility for exercising the highest ethical standards applicable to the
circumstances.

 
In some situations, it is difficult to know right from wrong.  Because this Code does not anticipate every situation that will arise, it is important

that each of you approach a new question or problem in a deliberate fashion:
 

(a)           Determine if you know all the facts.
 

(b)           Identify exactly what it is that concerns you.
 

(c)           Discuss the problem with a supervisor or, if you are a director, the Company’s Director of Human Resources.
 

(d)           Seek  help  from  other  resources  such  as  other  management  personnel  or  our Company’s Director of Human Resources.
 

(e)           Seek guidance before taking any action that you believe may be unethical or dishonest.
 

You will be governed by the following compliance standards:
 
 • You are personally responsible for your own conduct and for complying with all provisions of this Code and for properly reporting known

or suspected violations;
 
 • If you are a supervisor, manager, director or officer, you must use your best efforts to ensure that employees understand and comply with

this Code;
 
 

 



 
 
 • No one has the authority or right to order, request or even influence you to violate this Code or the law; a request or order from another

person will not be an excuse for your violation of this Code;
 
 • Any  attempt  by  you  to  induce  another  director,  officer  or  employee  of  our Company to violate this Code, whether successful or not,

is itself a violation of this Code and may be a violation of law;
 
 • Any retaliation or threat of retaliation against any director, officer or employee of our Company for refusing to violate this Code, or for

reporting in good faith the violation or suspected violation of this Code, is itself a violation of this may be a violation of law; and
 
 • Our  Company  expects  that  every  reported  violation  of  this  Code  will  be investigated.
 

Violation of any of the standards contained in this Code, or in any other policy, practice or instruction of our Company, can result in disciplinary
actions, including dismissal and civil or criminal  action  against  the  violator.This  Code  should  not  be  construed  as  a  contract  of employment and
does not change any person’s status as an at-will employee.

 
This Code is for the benefit of our Company, and no other person is entitled to enforce this Code.  This Code does not, and should not be

construed to, create any private cause of action or remedy in any other person for a violation of the Code.

Adopted by Resolution of the Board of Directors
September 21, 2012
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