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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
 TO BE HELD MAY 16, 2018

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders (the “Annual Meeting”) of Asure Software, Inc.,
a Delaware corporation (the “Company”), to be held at 3700 N. Capital of Texas Hwy, Suite 350, Austin, Texas 78746,
on Wednesday, May 16, 2018 at 9:30 a.m. Central Time for the following purposes:

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

2.  To ratify the Audit Committee’s appointment of Marcum LLP as our independent registered public accounting firm
for the year ending December 31, 2018;

3. To approve the Asure Software, Inc. 2018 Incentive Award Plan; and

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

All holders of record of shares of our common stock at the close of business on March 19, 2018 are entitled to vote at
the Annual Meeting and at any postponements or adjournments of the Annual Meeting. Stockholders are cordially
invited to attend the Annual Meeting in person; however, regardless of whether you plan to attend the Annual Meeting
in person, please cast your vote as instructed in the Proxy as promptly as possible. Please complete, sign, date and
promptly return the proxy card in the postage-prepaid return envelope provided, or follow the instructions set forth on
the proxy card to authorize the voting of your shares over the Internet or by telephone. Your prompt response is
necessary to ensure that your shares are represented at the Annual Meeting. Submitting your proxy by Internet,
telephone or mail will not affect your right to vote in person if you decide to attend the Annual Meeting. Stockholders
holding stock in brokerage accounts will receive instructions from the holder of record that you must follow in order
for your shares to be voted. Certain of these institutions offer Internet and telephone voting.
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IF YOU PLAN TO ATTEND THE ANNUAL MEETING:

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

By Order of the Board of Directors,

/s/ PATRICK GOEPEL

Patrick Goepel
Chief Executive Officer
April 6, 2018
Austin, Texas

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be Held on May 16, 2018

This proxy statement and our annual report to stockholders are available online
at http://www.asuresoftware.com/annual-meeting-proxy/
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ASURE SOFTWARE, INC.
 3700 N. Capital of Texas Hwy, Suite 350
 Austin, TX 78746
PROXY STATEMENT
 ANNUAL MEETING OF STOCKHOLDERS ON MAY 16, 2018

GENERAL

This proxy statement contains information relating to our Annual Meeting to be held on Wednesday, May 16, 2018,
beginning at 9:30 a.m. Central Time, at 3700 N. Capital of Texas Hwy, Suite 350, Austin, Texas 78746 and at any
postponements or adjournments of the Annual Meeting. Your proxy for the Annual Meeting is being solicited by our
board of directors.

The proxy materials relating to the Annual Meeting are first being mailed to stockholders entitled to vote at the
meeting on or about April 11, 2018. A copy of our annual report on Form 10-K for the year ended December 31, 2017
has been mailed concurrently with this proxy statement.

All holders of record of shares of our common stock at the close of business on March 19, 2018 are entitled to vote at
the Annual Meeting and at any postponements or adjournments of the Annual Meeting. Stockholders are cordially
invited to attend the Annual Meeting in person; however, regardless of whether you plan to attend the Annual Meeting
in person, please cast your vote as instructed in the Notice as promptly as possible. Please complete, sign, date and
promptly return the proxy card in the postage-prepaid return envelope provided, or follow the instructions set forth on
the proxy card to authorize the voting of your shares over the Internet or by telephone. Your prompt response is
necessary to ensure that your shares are represented at the Annual Meeting. Submitting your proxy by Internet,
telephone or mail will not affect your right to vote in person if you decide to attend the Annual Meeting. Stockholders
holding stock in brokerage accounts will receive instructions from the holder of record that you must follow in order
for your shares to be voted. Certain of these institutions offer Internet and telephone voting.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders
to be Held on May 16, 2018

 This proxy statement and annual report to stockholders are available online at
http://www.asuresoftware.com/annual-meeting-proxy/
1
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ABOUT THE ANNUAL MEETING AND VOTING

Purposes - At the Annual Meeting, you will be asked:

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

2. To ratify the Audit Committee’s appointment of Marcum LLP as our independent registered public accounting firm
for the year ending December 31, 2018;

3. To approve the Asure Software, Inc. 2018 Incentive Award Plan; and

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

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

Record Date; Stockholders Entitled to Vote- Only holders of record of our shares of common stock at the close of
business on March 19, 2018 will be entitled to vote at the Annual Meeting or any adjournment thereof. Each share of
common stock will be entitled to one vote. As of March 19, 2018, there were 12,584,036 shares of common stock
outstanding.

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

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

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

Board Recommendation - Your Board of Directors has unanimously approved and recommends that an affirmative
vote be cast “FOR” the election of each of our director nominees, “FOR” the ratification of our independent registered
accounting firm and “FOR” the approval of the 2018 Incentive Award Plan.

Voting Your Shares - If you own shares registered directly in your name (a “registered stockholder”), you may submit
your proxy by US Mail, Internet or telephone and following the instructions in the Notice. The deadline for submitting
your proxy by Internet or telephone is 11:59 p.m. Eastern Time on May 15, 2018. The designated proxy will vote
according to your instructions. You may also attend the Annual Meeting and vote in person.

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

2
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Changing Your Vote by Revoking Your Proxy - If you are a registered stockholder, you may revoke or change your
vote at any time before the proxy is voted by filing with our Secretary either a written notice of revocation or a duly
executed proxy bearing a later date. If you attend the Annual Meeting in person, you may ask the judge of elections to
suspend your proxy holder’s power to vote, and you may submit another proxy or vote by ballot. Your attendance at
the Annual Meeting will not by itself revoke a previously granted proxy.

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

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

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

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

Additional Information

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

 Your vote is important!
Please submit your proxy or voting instructions today.

3
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ELECTION OF DIRECTORS
(ITEM 1)

The first proposal to be voted on at the Annual Meeting is the election of directors. Directors are elected annually and
serve a one-year term or until their successors are duly elected and qualified. The board has submitted six nominees
for election this year. Our board has nominated each of Matthew Behrent, Daniel Gill, Patrick Goepel, Adrian
Pertierra, David Sandberg and J. Randall Waterfield for re-election, to serve until the next annual stockholder meeting
or until each of their respective successors is elected and qualified. Each of our director nominees has consented to
being named in this proxy statement and has consented to serve as a director of the Company if elected.

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

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

Stockholders may recommend a candidate for our board by writing to attention of the Corporate Secretary, Asure
Software, Inc., 3700 N. Capital of Texas Hwy, Suite 350, Austin, TX 78746, specifying the candidate’s name and
qualifications for board membership.  All recommendations are submitted to the Nominating Committee. For the
board to consider a candidate for nomination at the 2019 Annual Meeting, stockholders must submit a written
recommendation by March 3, 2019 but not earlier than February 1, 2019. Each submission must include (i) a brief
description of the candidate, (ii) the candidate’s name, age, business address and residence address, (iii) the candidate’s
principal occupation, (iv) the number of shares of common stock of the Company beneficially owned, and (v) any
other information required by the rules of FINRA and the SEC to list the candidate as a nominee for director in a
proxy statement. Recommended candidates may be required to provide additional information. While our board of
directors has not adopted a formal diversity policy or specific standards with regard to the selection of director
nominees, the board of directors believes it is important to consider diversity of race, ethnicity, gender, age, education,
cultural background and professional experiences in evaluating board candidates.

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

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

4

Edgar Filing: ASURE SOFTWARE INC - Form DEF 14A

11



BIOGRAPHICAL INFORMATION REGARDING NOMINEES

The following table sets forth certain information as of March 19, 2018 concerning the director nominees.

Nominee Age Present Office(s) Held In Our Company Director Since
David Sandberg (1)(2)(3)(4) 45 Chairman of the Board 2009
Matt Behrent (1)(2)(3)(4) 47 None 2010
Daniel Gill (1)(2)(3)(4) 54 None 2017
Patrick Goepel 56 President and Chief Executive Officer 2009
Adrian Pertierra (1)(2)(3)(4) 46 None 2009
J. Randall Waterfield(1)(2)(3)(4) 44 None 2011

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

(2)Audit Committee Member

(3)Compensation Committee Member

(4)Governance and Nominating Committee Member

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

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

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

Matthew K. Behrent has served as a director since November 2010.  He currently is the Executive Vice President,
Corporate Development and a Director of EDCI Holdings, Inc., a company that is currently engaged in carrying out a
plan of dissolution.  Before joining EDCI in June 2005, Mr. Behrent was an investment banker, working as a
Vice-President at Revolution Partners, a technology focused investment bank in Boston, from March 2004 until June
2005 and as an associate in Credit Suisse First Boston Corporation’s technology mergers and acquisitions group from
June 2000 until January 2003.  From June 1997 to May 2000, Mr. Behrent practiced law, most recently with Cleary,
Gottlieb, Steen & Hamilton in New York, advising financial sponsors and corporate clients in connection with
financings and mergers and acquisitions transactions.  Mr. Behrent received his J.D. from Stanford Law School in
1997 and his B.A. in Political Science and Political Theory from Hampshire College in 1992.  Mr. Behrent was a
Director at ACT Teleconferencing, Inc. from May 2012 to September 2013. He is also a Director and Chairman of the
Audit Committee of Tengasco, Inc. (NYSE MKT: TGC).

Mr. Behrent brings to our board strong strategic, legal and financial expertise; public company board experience,
including on audit committees; and knowledge of the Company’s strategy and industry through board and committee
service.
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Daniel Gill has served as a director since June 2017.  Mr. Gill is a founding managing partner of Silver Oak Services
Partners, a private equity limited partnership with over $600M of capital under management, which focuses
exclusively on business, consumer and healthcare services companies. Prior to the formation of Silver Oak Services
Partners in 2005, Mr. Gill was a founding partner and managing director of Willis Stein & Partners, a private equity
limited partnership with approximately $3B of capital under management. Mr. Gill and four other partners formed the
firm in 1995 after successful careers together at CIVC, a subsidiary of Bank of America (formerly Continental Bank).
Prior to CIVC, Mr. Gill worked in the Corporate Finance Department of Kidder, Peabody & Co. Mr. Gill currently
serves on the board of the Illinois Chapter of The Alzheimer’s Association and The Josselyn Center and is past
president of the Board of Trustees of the Illinois chapter of the Leukemia and Lymphoma Society.  In addition, he
periodically teaches a class to Physician CEO’s at Northwestern University Kellogg School of Management.

5
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Mr. Gill received an M.B.A. from the University of Chicago, Graduate School of Business and holds a B.A. degree in
Economics from Bucknell University.

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

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

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

Adrian Pertierra has served as a director since August 2009. Mr. Pertierra is the Chief Financial Officer and Head
Trader at Red Oak Partners, LLC, a NY-based hedge fund. Prior to joining Red Oak in 2007, Mr. Pertierra served as
Vice President of Global Markets at Deutsche Bank Alternative Trading in 2007 and worked at Tradition Asiel
Securities, Inc. from 2006 to 2007. Previously, Mr. Pertierra served as the Vice President of Institutional Equity Sales
and Trading at BGC Partners, LP, from 2002 to 2006. Mr. Pertierra received a BA in Economics from the College of
Holy Cross.

Mr. Pertierra brings to our board strong strategic and financial acumen and knowledge of the Company’s governance
practices, strategy and industry through board and committee service. 

Mr. J. Randall Waterfield has served as a director since June 2011. Mr. Waterfield is a board member of Red Oak
Partners, LLC. Since 2000, Mr. Waterfield has been the Chairman of Waterfield Technologies, Inc., a software
development firm focused on hosted and on-premise custom applications for the financial services,
telecommunications and energy sectors.  Since 1999, Mr. Waterfield has also served as the Chairman of Waterfield
Group, a diversified financial services holding company. Mr. Waterfield is a Chartered Financial Analyst, the
Chairman Elect of the Board of Directors and Chair of the Information Technology Committee of Young Presidents’
Organization International, a member of Mensa and a graduate of Harvard University in 1996. Mr. Waterfield
currently also serves on the Board of Directors of Waterfield Enterprises, LLC. Previously, Mr. Waterfield was at
Goldman Sachs & Co. LLC, where he worked as an institutional asset manager from May 1996 through March 1999,
responsible for the small capitalization growth portfolios whose assets totaled $1.0 billion. Additionally, through his
efforts at the Waterfield Foundation, Mr. Waterfield supports a variety of charitable organizations with a focus on the
environment and Midwestern-based causes.

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

No family relationships exist between any of the Company’s nominees or executive officers. . In connection with the
iSystems acquisition in May 2017, we entered into an investor rights agreement (the “Investor Rights Agreement”) with
the seller. Under the Investor Rights Agreement, holders of the registrable securities have the right to nominate one
director to our board of directors until the first date that the holders of the registrable securities no longer hold more
than the lesser of (x) 5% of our outstanding common stock (as equitably adjusted for any stock splits, stock
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combinations, reorganizations, exchanges, merger, recapitalizations or similar transaction after the date hereof) and
(y) 90% of the shares of our common stock held by such holders as of May 25, 2017. The director nominee designated
by the holders is Daniel Gill.

COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

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

6
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Board Meetings and Attendance - The board of directors met seven times during the calendar year ended
December 31, 2017. No director attended fewer than 75% of the aggregate of (i) the total number of meetings of the
board of directors and (ii) the total number of meetings held by all committees of the board of directors on which such
director served. The Board of Directors requires that directors make a reasonable effort to attend the Company’s annual
stockholder meeting. All of the board members attended the last Annual Meeting held on June 5, 2017, except Daniel
Gill, who was appointed to the Board after the 2017 Annual Meeting.

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

Compensation Committee - The Compensation Committee is responsible for approving the compensation
arrangements of senior management and recommending approval by the board of directors of amendments to our
benefit plans. The Compensation Committee currently is composed of the Company’s five independent directors. Mr.
Waterfield currently serves as the Compensation Committee’s Chairperson. Under its charter, the Compensation
Committee may delegate any or all of its responsibilities to a subcommittee of the Compensation Committee. The
Compensation Committee held one meeting during the calendar year ended December 31, 2017.  The Compensation
Committee may engage an independent consultant to assist in compensation matters, but has not done so.

Governance and Nominating Committee - The Governance and Nominating Committee is currently composed of the
Company’s five independent directors.  Mr. Pertierra currently serves as the Governance and Nominating Committee’s
Chairperson. Under its charter, the Governance and Nominating Committee monitors significant developments in the
law and practice of corporate governance and of the duties and responsibilities of directors of public companies. The
Governance and Nominating Committee also is responsible for identifying and recommending the nominees for
election to the board. The Governance and Nominating Committee held one meeting during the calendar year ended
December 31, 2017.

Audit Committee - The Audit Committee is composed of the Company’s five independent directors and operates under
a charter adopted by the board of directors in accordance with the rules and regulations of the SEC, Section
3(a)(58)(A) of the Exchange Act and the Nasdaq Stock Market. The Board of Directors believes that all of these
directors are independent as defined under the rules of the Nasdaq Stock Market. Mr. Behrent currently serves as the
Audit Committee’s Chairperson. The board of directors has determined that Mr. Behrent has the qualifications and
experience necessary to serve as an “audit committee financial expert,” as defined by the SEC. The Audit Committee
met four times during the calendar year ended December 31, 2017.  The Audit Committee is the communication link
between the Board of Directors and our independent registered public accounting firm. In addition to approving the
appointment of the independent registered public accounting firm, the Audit Committee reviews the scope of the
audit, the accounting policies and reporting practices, internal auditing and internal control, compliance with our
policies regarding business conduct and other matters as deemed appropriate.

Report of the Audit Committee - The following is the “Report of the Audit Committee” with respect to our audited
financial statements for calendar year 2017 which include our consolidated balance sheets as of December 31, 2017
and 2016, and the related consolidated statements of comprehensive income (loss), changes in stockholders’ equity and
cash flows and the notes thereto for the calendar years ended December 31, 2017 and 2016. The information contained
in this report shall not be deemed to be “soliciting material” or to be “filed” with the SEC, nor shall such information be
incorporated by reference into any future filing under the Securities Act of 1933, as amended, or the Exchange Act,
except to the extent that we specifically incorporate it by reference in such filing.

1.The Audit Committee has reviewed and discussed the above-referenced audited financial statements withmanagement.
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2.

The Audit Committee has discussed with Marcum LLP, our independent registered public accounting firm for
calendar year 2017, the matters required to be discussed by Public Company Accounting Oversight Board Auditing
Standard No. 1301, Communications with Audit Committee that includes, among other items, matters related to the
conduct of the audit of our above-referenced financial statements.

3.

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

4.
Based on the review and discussions referred to above, the Audit Committee recommended to the Board of
Directors that our above-referenced audited financial statements be included in our annual report on Form 10-K for
calendar year 2017.

7
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This report is submitted by the Audit Committee,

Matthew K. Behrent, Chair
Daniel Gill
Adrian Pertierra
David Sandberg
J. Randall Waterfield

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

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

NON-EMPLOYEE DIRECTOR COMPENSATION TABLE

The following table sets forth information concerning the compensation earned by the non-employee directors for the
year ended December 31, 2017:

Name

Fees
Earned
or
Paid in
Cash
($)

Option
Awards
(a)
($)

Total
($)

David Sandberg 35,800 -0- 35,800
Matthew Behrent 33,800 -0- 33,800
Adrian Pertierra 28,300 -0- 28,300
J. Randall Waterfield 29,600 -0- 29,600
Daniel Gill (b) 14,050 -0- 14,050

(a)No option awards were granted to our non-employee directors in 2017. The following table shows the aggregatenumber of option awards outstanding for each of our non-employee directors as of December 31, 2017.

David Sandberg 5,000
Matthew Behrent 5,000
Adrian Pertierra 5,000
J. Randall Waterfield 5,000
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(b)

Daniel Gill joined our board on June 6, 2017 as a nominee under an Investors Rights Agreement entered into with
the sellers of iSystems in connection with our acquisitions of iSystems Intermediate Holdco, Inc. and was
appointed to serve on the Compensation Committee, the Governance and Nominating Committee and the Audit
Committee on December 15, 2017.

8

Edgar Filing: ASURE SOFTWARE INC - Form DEF 14A

19



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

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

Mr. Goepel, as a director who is also our employee, does not receive any separate cash or equity compensation for his
service as a director. 

STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECTORS

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

CODE OF BUSINESS CONDUCT AND ETHICS

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

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS
(ITEM 2)
The Audit Committee has appointed Marcum LLP, independent registered public accountants, to audit the Company’s
consolidated financial statements for the calendar year ending December 31, 2018. We are advised that no member of
Marcum LLP has any direct financial interest or material indirect financial interest in the Company or any of its
subsidiaries or, during the past three years, has had any connection with the Company or any of its subsidiaries in the
capacity of promoter, underwriter, voting trustee, director, officer or employee.
Stockholder ratification is not required for the selection of Marcum LLP, because the Audit Committee has the
responsibility for the selection of the Company’s independent registered public accounting firm. Nonetheless, the
selection is being submitted for ratification at the Annual Meeting solely with a view toward soliciting the
stockholders’ opinion thereon, which opinion will be taken into consideration in future deliberations. Even if the
selection of Marcum LLP is ratified by the stockholders, the Audit Committee has the discretion to select a different
independent registered public accounting firm at any time if it determines that a change would be in the best interests
of the Company and its stockholders.
A representative of Marcum LLP will be attending the Annual Meeting and will be available for questions.
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The Board of Directors unanimously recommends voting “FOR” ratification of the appointment of Marcum LLP as the
Company’s independent registered public accounting firm for the year ending December 31, 2018.

9
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AUDIT COMMITTEE POLICY ON PRE-APPROVAL OF FEES

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

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

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

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

FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

Audit Fees - The Company incurred aggregate fees in the amount of $350,300 and $177,000 for professional audit
services rendered by Marcum LLP for the audit of the Company’s annual financial statements and the reviews of the
financial statements included in the Company’s Quarterly Reports on Form 10-Q, for the calendar years ended
December 31, 2017 and December 31, 2016, respectively. We also incurred fees in the amount of $87,000 for
professional audit services rendered by Ernst & Young LLP, our former auditor (replaced by Marcum LLP effective
for the audit of the 2016 annual financial statements, effective April 15, 2016) for the audit of the Company’s annual
financial statements and the reviews of the financial statements included in the Company’s Quarterly Reports on Form
10-Q, for the calendar year ended December 31, 2016.

Audit-Related Fees - The Company incurred $407,960 and $251,975 for assurance and related services rendered by
Marcum LLP that are reasonably related to the performance of the audit or review of the Company’s financial
statements and not reported under “Audit Services” above for the calendar years ended December 31, 2017 and
December 31, 2016, respectively.  

Tax Fees - The Company incurred no fees for professional services rendered by Marcum LLP or Ernst & Young LLP
for tax compliance, tax advice and tax planning for the calendar years ended December 31, 2017 and December 31,
2016, respectively.
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All Other Fees – All fees paid to Marcum LLP and Ernst & Young LLP by the Company are reported under the fee
categories listed above. There were no other products or services provided by Ernst & Young LLP for the calendar
year ended December 31, 2016.

The Audit Committee has determined that the provision of services covered by the four preceding paragraphs is
compatible with maintaining our independent registered public accounting firm’s independence from the Company.

10
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APPROVAL OF THE ASURE SOFTWARE, INC. 2018 INCENTIVE AWARD PLAN
(ITEM 3)

SUMMARY

On April 6, 2018 our board of directors adopted, subject to stockholder approval, the Asure Software, Inc. 2018
Incentive Award Plan (the “2018 Plan”).  The 2018 Plan is intended to replace our 2009 Equity Incentive Plan, as
amended (the “2009 Plan”).  Upon stockholder approval of the 2018 Plan, the 2018 Plan will become effective and will
supersede and replace in its entirety the 2009 Plan, and no further awards will be granted under the 2009 Plan;
however, the terms and conditions of the 2009 Plan will continue to govern any outstanding awards granted
thereunder.  If the 2018 Plan is not approved by our stockholders, it will not become effective, the 2009 Plan will
continue in effect, and we may continue to grant awards under the 2009 Plan, subject to its terms, conditions and
limitations, using the stock available for issuance thereunder.

Employees and consultants of the Company, its subsidiaries and affiliates, as well as members of our board, are
eligible to receive awards under the 2018 Plan. The 2018 Plan provides for the grant of stock options, including
incentive stock options (“ISOs”)and nonqualified stock options (“NQSOs”), stock appreciation rights (“SARs”), restricted
stock, restricted stock units, performance bonus awards, performance stock units awards, other stock or cash-based
awards and dividend equivalents to eligible individuals.

The number of shares available for issuance under 2018 Plan is equal to the sum of (i) 750,000 shares, (ii) any shares
subject to issued and outstanding awards under the 2009 Plan as of the effective date of the 2018 Plan that expire, are
cancelled or otherwise terminate following the effective date of the 2018 Plan.

Approval of the 2018 Plan will constitute approval pursuant to the stockholder approval requirements of Section 422
of the U.S. Internal Revenue Code of 1986, as amended (the “Code”), relating to ISOs.

BACKGROUND ON SHARE RESERVE INCREASE

In its determination to approve the 2018 Plan, our board of directors considered the number of shares currently issued
and outstanding under the 2009 Plan and the future needs of our Company in trying to attract and retain the services of
key individuals to our strategic plan. We rely on equity incentives to attract and retain employees and believe that
such equity incentives are necessary for us to remain competitive in the marketplace for executive talent and other
employees. The board believes that increasing the number of authorized shares of common stock under the 2009 Plan,
through the approval of the 2018 Plan, is necessary to insure that a sufficient reserve of shares remains available for
issuance to allow us to continue to use equity incentives to attract and retain the services of individuals essential to our
long-term growth and financial success. Our board has determined that the size of the share reserve under the 2018
Plan is reasonable and appropriate at this time.

DESCRIPTION OF THE PRINCIPAL FEATURES OF THE 2018 INCENTIVE AWARD PLAN

A summary of the principal provisions of the 2018 Plan is set forth below. The summary is qualified by reference to
the full text of the 2018 Plan, which is attached as Appendix A to this Proxy Statement.

Administration

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

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

Eligibility

Persons eligible to participate in the 2018 Plan include all members of our board of directors, currently comprised of 5
non-employee directors and approximately 417 employees (including 3 executive officers who are not on our board of
directors).
11
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Limitation on Awards and Stock Available

If our stockholders approve the 2018 Plan, the number of shares of our common stock  authorized for issuance under
the 2018 Plan is equal to the sum of (i) 750,000 shares, (ii) any shares subject to issued and outstanding awards under
the 2009 Plan as of the effective date of the 2018 Plan that expire, are cancelled or otherwise terminate following the
effective date of the 2018 Plan; provided, that no more than 2,000,000 shares may be issued pursuant to the exercise
of incentive stock options.  The stock issued pursuant to an award under the 2018 Plan may be authorized but unissued
stock, stock purchased by the Company on the open market or treasury stock.

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

The maximum aggregate value of awards that may be granted to any non-employee director pursuant to the 2018 Plan
during any calendar year cannot exceed $1,000,000 for such individual’s first year of service as a non-employee
director and $500,000 for each year thereafter. The closing price of our common stock on April 6, 2018 was $14.09
per share.

Awards

The 2018 Plan provides for the grant of ISOs, NQSOs, SARs, restricted stock, restricted stock units, performance
bonus awards, performance stock units awards, dividend equivalents and other stock or cash-based awards.  All
awards under the 2018 Plan will be set forth in award agreements, which will detail all terms and conditions of the
awards, including any applicable vesting and payment terms and post-termination exercise limitations.  The plan
administrator may, in its discretion, limit exercise with respect to fractional shares and require that any partial exercise
of an option or SAR be with respect to a minimum number of shares.

 Options. Options provide for the purchase of common stock in the future at an exercise price set on the grant date.
ISOs, by contrast to NQSOs, may provide tax deferral beyond exercise and favorable capital gains tax treatment to
their holders if certain holding period and other requirements of the Code are satisfied. The exercise price of an option
may not be less than 100% of the fair market value of the underlying stock on the date of grant (or 110% in the case of
ISOs granted to certain significant stockholders), except with respect to certain substitute options granted in
connection with a corporate transaction. The term of an option may not be longer than ten years (or five years in the
case of ISOs granted to certain significant stockholders). Vesting conditions determined by the plan administrator may
apply to options and may include continued service, performance and/or other conditions.

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

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

Restricted Stock Units. RSUs are contractual promises to deliver common stock (or the fair market value of such stock
in cash) in the future, which may also remain forfeitable unless and until specified vesting conditions are met. RSUs
generally may not be sold or transferred until vesting conditions are removed or expire. The stock underlying RSUs
will not be issued until the RSUs have vested, and recipients of RSUs generally will have no voting or dividend rights
prior to the time the RSUs are settled in stock, unless the RSU includes a dividend equivalent right (in which case the
holder may be entitled to dividend equivalent payments under certain circumstances). Delivery of the stock underlying
RSUs may be deferred under the terms of the award or at the election of the participant, if the plan administrator
permits such a deferral. On the settlement date or dates, we will unrestricted, fully transferable common stock (or the
fair market value of such stock in cash) for vested and nonforfeited RSUs.
12
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Performance Stock Units and Performance Bonus Awards. Performance stock unit awards are denominated in stock or
unit equivalents, and performance bonus awards are denominated in cash.  Each may be linked to one or more
performance or other criteria as determined by the plan administrator.

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

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

Amendment and Termination

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

Corporate Transactions

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

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

U.S. FEDERAL INCOME TAX CONSEQUENCES

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

With respect to ISOs, if applicable holding period requirements are met (i.e., the shares acquired upon exercise of an
ISO is held for a minimum of two years from the date of grant and one year from the date of exercise), the participant
will not recognize taxable income at the time of exercise of the ISO. However, the excess of the fair market value of
the common stock issued over the exercise price is an item of tax preference income potentially subject to the
alternative minimum tax. The gain or loss (in an amount equal to the difference between the fair market value on the
date of sale and the exercise price) upon disposition of such shares of common stock will be treated as a long-term
capital gain or loss, and the Company will not be entitled to any deduction. If the holding period requirements
described above are not met, the ISO will be treated as one which does not meet the requirements of the Code for
incentive stock options and the tax consequences described for NQSOs will apply, although the amount of income
recognized by the participant will be the lesser of (a) the excess of the fair market value of the stock at the time of
exercise over the exercise price, or (b) the excess of the amount realized on the disposition over the exercise price.
13
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The current federal income tax consequences of other awards authorized under the 2018 Plan generally follow certain
basic patterns: SARs are taxed and deductible in substantially the same manner as NQSOs; nontransferable restricted
stock subject to a substantial risk of forfeiture and restricted stock units will result in income recognition equal to the
excess of the fair market value over the price paid, if any, only at the time the restrictions applicable to such awards
lapse (unless, with respect to an award of restricted stock, the recipient elects to accelerate recognition as of the date of
grant); stock-based performance awards, dividend equivalents and other types of awards are generally subject to tax at
ordinary income rates at the time of payment. In each of the foregoing cases, the Company will generally have a
corresponding deduction at the time the participant recognizes income, subject to Section 162(m) of the Code with
respect to covered employees.

NEW PLAN BENEFITS

Other than with respect to stock options to be granted immediately following the date of the Annual Meeting as set
forth below, all future awards under the 2018 Plan are subject to the discretion of the plan administrator, and therefore
it is not possible to determine the benefits that will be received in the future by other participants in the 2018 Plan.  No
award will be granted under the 2018 Plan prior to its approval by our stockholders.  

Name and Position

Dollar
Value
($)

Number of
Shares
Underlying
Option
Grants (#)

Patrick Goepel, President and CEO — 50,000 (1)
Joe Karbowski, Chief Operating Officer and Chief Technical Officer — 50,000 (1)
Eyal Goldstein, Chief Revenue Officer — 50,000 (1)
Kelyn Brannon, Chief Financial Officer — 50,000 (1)
All current executive officers as a group — 200,000 (1)
All current directors who are not executive officers as a group — —
All employees who are not executive officers as a group — 133,000 (2)

(1)The exercise price is the closing price of our common stock on the grant date. The options will vest 25% on each ofthe first, second, third and fourth anniversaries of the date of grant and will have a term of five years.

(2)

The exercise price is the closing price of our common stock on each respective grant date. The options will vest
33% on the first anniversary of the date of grant and 8.33% will vest on each quarterly anniversary of the vesting
commencement date thereafter, subject to the employee’s continued service to the Company through the applicable
vesting date

The Board of Directors unanimously recommends voting “FOR” approval of the 2018 Incentive Award Plan.

EXECUTIVE COMPENSATION

INFORMATION CONCERNING EXECUTIVE OFFICERS

The following table sets forth information as of March 19, 2018 concerning the executive officers of the Company
(other than Mr. Goepel, whose biographical information appears in the table under the Election of Directors section
above).

Name Age Present Office(s) Held In Our Company
Patrick Goepel 56 President and Chief Executive Officer
Eyal Goldstein 42 Chief Revenue Officer
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Joe Karbowski 51 Chief Operating Officer/Chief Technical Officer
Kelyn Brannon 59 Chief Financial Officer

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

14
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Eyal Goldstein joined Asure as Chief Revenue Officer in December 2016. Prior to joining Asure, Mr. Goldstein
served as Chief Revenue Officer of Insight Venture Partner’s FilmTrack, a global rights management platform, from
2013-2016. He previously served as Executive Vice President of DAZ Systems. Prior to DAZ he was Regional Vice
President at Oracle Corp. and also served as Vice President at Ceridian Corporation. Mr. Goldstein earned a Bachelor’s
degree in English from University of Nevada, Las Vegas.

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

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

SUMMARY COMPENSATION TABLE

The following table shows the compensation awarded or paid to, or earned by, our Chief Executive Officer and
our two most highly compensated executive officers serving in such capacity at December 31, 2017. We refer to these
employees collectively as our “named executive officers.”

Name and Principal Position Year
Salary
($)

Bonus
($)

Option
Awards
($)

Non-Equity
Incentive
Plan
Compensation
($)

All Other
Compensation
($)

Total
($)

(a) (b) (c)
Patrick Goepel 2017 345,629 190,561 153,028 -0- 7,161 696,379
Chief Executive Officer 2016 310,417 23,453 77,877 -0- 9,075 420,822

Joe Karbowski 2017 237,002 86,114 45,908 -0- 9,472 378,496
Chief Operating Officer/Chief Technical
Officer 2016 208,333 22,000 31,151 -0- 6,910 268,394

Kelyn Brannon (d) 2017 57,291 -0- 437,037 -0- 14,031 508,359
Chief Financial Officer

(a)Constitutes discretionary cash bonuses paid based on our compensation committee’s assessment of performance.

(b)

The amounts reported in this column represent the aggregate value of the stock options granted based on their grant
date fair value, as determined in accordance with the share-based payment accounting guidance under ASC 718.
Refer to Note 8, “Stockholders’ Equity,” in the Notes to the Consolidated Financial Statements appearing in our
annual report on Form 10-K filed March 16, 2018 for the relevant assumptions used to determine the valuation of
our stock option awards.

(c)Includes the dollar value of any matching contributions made by the Company to the 401(k) account of the namedexecutive officer during the calendar year, as well as relocation costs for Ms. Brannon in 2017 of $13,000.
(d)Ms. Brannon was named Chief Financial Officer on October 2, 2017.

Edgar Filing: ASURE SOFTWARE INC - Form DEF 14A

32



15

Edgar Filing: ASURE SOFTWARE INC - Form DEF 14A

33



Narrative to Summary Compensation Table

2017 Salaries
The named executive officers receive a base salary to compensate them for services rendered to our company. The
base salary payable to each named executive officer is intended to provide a fixed component of compensation
reflecting the executive’s skill set, experience, role and responsibilities.

For fiscal year 2017, Messrs. Goepel’s and Karbowski annual base salary was $350,000 and $240,000, respectively,
and Ms. Brannon’s base salary was $275,000. The annual base salary of Messrs. Goepel and Karbowski increased
October 1, 2016 from an annual base salary of $300,000 and $200,000, respectively, as determined by our
compensation committee. Ms. Brannon’s base salary was determined by our compensation committee as a result of
negotiations in connection with the commencement of her employment with us in October 2017. The compensation
committee approved an annual base salary increase for each of Ms. Brannon and Mr. Karbowski, effective January 1,
2018. The base salary of Ms. Brannon will increase from $275,000 to $300,000 and the base salaries of Mr.
Karbowski will increase from $240,000 to $300,000.

2017 Bonuses
We maintain an annual performance-based cash bonus program in which each of our named executive officers
participated in 2017. Each of our named executive officers’ target bonus is expressed as a percentage of base salary, as
determined by the compensation committee. The 2017 annual bonuses for Messrs. Goepel and Karbowski and Ms.
Brannon were $190,561, $86,114 and $0, respectively.

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

On December 15, 2017, the Board granted options to purchase 50,000 shares of the Company’s common stock to each
of Mr. Goepel, Ms. Brannon, Mr. Karbowski, and Mr. Goldstein.  All of the options are incentive stock options and
are contingent on stockholder approval of the Asure Software, Inc. 2018 Incentive Award Plan. The exercise price of
the options is the closing price of the common stock on the Nasdaq Capital Market on December 15, 2017, or $14.20
per share. The options have a five year term and will vest in four equal installments over a 4 year period subject to
continued service.

Other Elements of Compensation

Retirement Savings and Health and Welfare Benefits

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

Perquisites, Tax Gross-Ups and Other Personal Benefits

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

The following table sets forth information concerning unexercised options, stock that has not vested, and equity
incentive plan awards for each of the named executive officers listed in the Summary Compensation Table,
outstanding as of the end of the Company’s last completed calendar year: 

Outstanding Equity Awards at Fiscal Year End
Equity
Incentive

Number
of Number of

Plan
Awards:

SecuritiesSecurities Number of
UnderlyingUnderlying Securities
UnexercisedUnexercised Underlying
Options Options Unexercised
(#) (#) Unearned Option Exercise Price

Name Grant Date ExercisableUnexercisable Options (#) ($) Option  Expiration  Date
Pat Goepel 3/31/15 (1) 27,500 2,500 -0- 5.76 3/31/2020

4/12/16 (1) 25,000 24,999 -0- 5.31  4/12/2021
 4/6/17  (2) -0- 50,000 -0- 9.86 4/6/2022

Joe Karbowski 7/3/14  (2) 37,500 12,500 -0- 6.04  7/3/2019
4/12/16 (1) 10,001 9,999 -0- 5.31 4/12/2021
4/6/17 (2) -0- 15,000 -0- 9.86  4/6/2022

 Kelyn Brannon 10/2/17 (2) -0- 100,000 -0- 12.61 10/2/2022

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

(2)  Option vests and becomes exercisable in respect of 25% of the shares of Company common stock underlying the
option on the first anniversary of the grant date and in respect of 25% of the shares of Company common stock
underlying the option on each annual anniversary of the vesting commencement date thereafter, in each case, subject
to the executive’s continued service to the Company through the applicable vesting date.
17
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Executive Compensation Arrangements

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

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

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

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

 The following table shows the amount of our common stock beneficially owned as of March 19, 2018 by each person
who is known by us to beneficially own more than five percent of our common stock, each of our directors, director
nominees and named executive officers, and all directors and executive officers as a group.

Shares Beneficially
Owned(1)(2)

Name of Beneficial Owner Number Percent
iSystems Holdings, LLC 1,526,332(3 ) 12.1 %
Red Oak Partners, LLC 942,970 (4 ) 7.5 %
David Sandberg 968,385 (5 ) 6.3 %
Matthew Behrent 26,189 (6 ) *
Daniel Gill 1,526,332(7 ) 12.1 %
Patrick Goepel 740,099 (8 ) 4.8 %
Adrian Pertierra 24,447 (9 ) *
J. Randall Waterfield 151,136 (10) 1.7 %
Joe Karbowski 75,835 (11) *
Kelyn Brannon -0- *
All directors and executive officers as a group (9 persons) 2,800,925 18.2 %
_____________________
* Indicates ownership of less than 1% of the  total outstanding shares
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(1)

Beneficial ownership as reported in the above table has been determined in accordance with Rule 13d-3 under the
Exchange Act. The persons and entities named in the table have sole voting and investment power with respect to
all shares shown as beneficially owned by them, except as noted below. Amounts shown include shares of our
common stock issuable upon exercise of outstanding options within 60 days after March 19, 2018.

(2)

Except for the percentages of certain parties that are based on presently exercisable options which are indicated in
the footnotes to the table, the percentages indicated are based on 12,584,036 shares of our common stock issued
and outstanding on March 19, 2018. In the case of parties holding presently exercisable options, the percentage
ownership is calculated on the assumption that the shares presently held or purchasable within the next 60 days
underlying such options are outstanding.

(3) 

Pursuant to a Schedule 13D filed by iSystems Holdings, LLC (“Holdings”).with the SEC on June 2, 2017, Silver
Oak iSystems, LLC (“iSystems LLC”) is the owner of a controlling interest in Holdings and has the right to appoint
a majority of the managers of Holdings. Silver Oak Services Partners II, L.P. (“SOSP II”) is the sole member of
iSystems LLC. Silver Oak Management II, L.P. (“SOM II”) is the general partner of SOSP II. Silver Oak Services
Partners, LLC (“SOSP LLC”) is the general partner of SOM II. Daniel M. Gill and Gregory M. Barr are the sole
members of SOSP LLC, each owning a 50% interest in SOSP LLC, who acting together, have the power to direct
the decisions of SOSP II regarding the vote and disposition of securities held directly by Holdings. As such,
iSystems LLC, SOSP II, SOM II, SOSP LLC, Mr. Gill and Mr. Barr may be deemed to be indirect beneficial
owners of the shares held directly by Holdings. Each of iSystems LLC, SOSP II, SOM II, SOSP LLC, Mr. Gill
and Mr. Barr expressly disclaim beneficial ownership of the shares held directly by Holdings. The principal
business address of each beneficial owner is 1560 Sherman Avenue, Suite 1200, Evanston, Illinois 60201.

(4) 

Pursuant to a Schedule 13D (Amendment No. 13) filed by Red Oak Partners, LLC with the SEC on December 6,
2016. Includes 333,890 shares held by The Red Oak Fund, LP, 146,777 shares held by The Red Oak Long Fund,
LP, 272,303 shares held by Pinnacle Opportunities Fund, LP, and 190,000 shares held by The Red Oak
Institutional Founders Long Fund, LP. The funds are each controlled by Red Oak Partners, LLC. The business
address is 1969 SW 17th St., Boca Raton, FL 33486.

(5)

Pursuant to a Schedule 13D (Amendment No. 13) filed by Red Oak Partners, LLC with the SEC on December 6,
2016, Mr. Sandberg, as the managing member, founder, and portfolio manager of Red Oak, LLC may be deemed
to beneficially own 942,970 shares beneficially owned by Red Oak Partners, LLC. Mr. Sandberg directly owns
20,415 shares and 3,335 shares issuable upon exercise of options exercisable within 60 days of March 19, 2018.

(6) Consists of 21,189 shares held directly by Mr. Behrent and 5,000 shares issuable upon exercise of optionsexercisable within 60 days of March 19, 2018.

(7) 
Pursuant to a Schedule 13D filed by Holdings with the SEC on June 2, 2017, Mr. Gill may be deemed to be
indirect beneficial owner of the shares held directly by Holdings. Mr. Gill  expressly disclaims beneficial
ownership of the shares held directly by Holdings. 

(8) Consists of 660,097 shares held directly by Mr. Goepel and 80,002 shares issuable upon exercise of optionsexercisable within 60 days of March 19, 2018.

(9) Consists of 19,447 shares held directly by Mr. Pertierra and 5,000 shares issuable upon exercise of options
exercisable within 60 days of March 19, 2018.

(10)Consists of 146,136 shares held directly by Mr. Waterfield and 5,000 shares issuable upon exercise of options
exercisable within 60 days of March 19, 2018.

(11)
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Consists of 20,901 shares held directly by Mr. Karbowski and 55,835 shares issuable upon exercise of options
exercisable within 60 days of March 19, 2018.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of December 31, 2017 with respect to the shares of the Company’s
common stock that may be issued under the Company’s existing equity compensation plans.

Plan Category

Number of
Securities
to be Issued
upon
Exercise of
Outstanding
Options

Weighted
Average
Exercise
Price of
Outstanding
Options

Number of
Securities
Remaining
Available for
Future
Issuance
Under
Equity
Compensation
Plans
(Excluding
Securities
Reflected in
First Column)

Equity Compensation Plans Approved by Stockholders (1) 1,014,000 $ 9.22 20,000
Equity Compensation Plans Not Approved by Stockholders - N/A -
Total 1,014,000 $ 9.22 20,000

(1)Consists of the 2009 Equity Plan.

APPROVAL OF TRANSACTIONS WITH RELATED PARTIES

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

OTHER MATTERS

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires the Company’s officers, directors and persons who beneficially own more
than 10% of the Company’s common stock (“10% Stockholders”) to file reports of ownership and changes in ownership
with the SEC and Nasdaq. Such officers, directors and 10% Stockholders are also required by SEC rules to furnish the
Company with copies of all Section 16(a) forms that they file. Based solely upon information provided to the
Company by individual officers, directors and 10% Stockholders, Asure believes that all of these filing requirements
were satisfied by the Company’s officers, directors and 10% Stockholders in calendar year 2017.

STOCKHOLDER PROPOSALS
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A stockholder seeking to include a proposal in our proxy statement and form of proxy card for the 2019 Annual
Meeting must submit such proposal to us by December 3, 2019.  Shareholder proposals for inclusion in our proxy
statement must comply with SEC Rule 14a-8 and should be addressed to Kelyn Brannon, Corporate Secretary, Asure
Software, Inc., 3700 N. Capital of TX Hwy, Suite 350, Austin, Texas 78746. If the date of the 2019 Annual Meeting is
changed by more than 30 days from the date of the 2018 Annual Meeting, then the deadline for inclusion of proposals
in our proxy statement is a reasonable time before we begin to print and mail our proxy materials.
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A stockholder may also nominate a director or bring other business before the stockholders at the 2019 Annual
Meeting but must comply with the advance notice procedures in our Bylaws.  In general, the Bylaws require written
notice of any stockholder proposals for other business or director nominations to be delivered or mailed to
and received by the Corporate Secretary at our principal executive offices between February 1, 2019 and March 3,
2019 and the written notice must contain the specific information required in our Bylaws. If the date of the 2019
Annual Meeting changes by more than 30 days from the anniversary date of the 2018 Annual Meeting, the written
notice must be received by us no later than the close of business on the 10th day following the earlier of the date on
which we first mail notice of the date of the 2019 Annual Meeting or otherwise make public disclosure of the date.
Proposals for director nominees and other business submitted through this process will not be included in our proxy
materials sent to stockholders prior to the meeting.

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

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

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

PROXY SOLICITATION AND COSTS

The enclosed proxy is being solicited by the board of directors of the Company.  We will bear the entire cost of
solicitation of proxies on behalf of the Company, including preparation, assembly, printing and mailing of this proxy
statement, the enclosed proxy card, and the enclosed annual report for calendar year 2017. We will reimburse banks,
brokers and other custodians, nominees and fiduciaries for their costs of sending the proxy soliciting material to our
beneficial owners. Our officers, directors and other regular employees may, without additional compensation, solicit
consents personally or by facsimile, telephone, e-mail or special letter. We have retained the firm of Morrow Sodali to
assist in the solicitation of votes for a fee of approximately $10,000 plus disbursements.

HOUSEHOLDING

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

We will provide to any stockholder without charge a copy of our 2017 annual report on Form 10-K upon written
request to our Secretary at Asure Software, Inc., 3700 N. Capital of TX Hwy, Suite 350, Austin, TX 78746. Our
annual report booklet and this proxy statement are also available online at
http://www.asuresoftware.com/annual-meeting-proxy/.

OTHER BUSINESS

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

By order of the Board of Directors

/s/ PATRICK GOEPEL

Patrick Goepel
Chief Executive Officer
Austin, Texas

22

Edgar Filing: ASURE SOFTWARE INC - Form DEF 14A

44



ASURE SOFTWARE, INC.
2018 INCENTIVE AWARD PLAN
ARTICLE I.
PURPOSE
The Plan’s purpose is to enhance the Company’s ability to attract, retain and motivate persons who make (or are
expected to make) important contributions to the Company by providing these individuals with equity ownership
opportunities.
ARTICLE II.
DEFINITIONS
As used in the Plan, the following words and phrases will have the meanings specified below, unless the context
clearly indicates otherwise:
2.1          “Administrator” means the Board or a Committee to the extent that the Board’s powers or authority under the
Plan have been delegated to such Committee.  With reference to the Board’s or a Committee’s powers or authority
under the Plan that have been delegated to one or more officers pursuant to Section 4.2, the term “Administrator” shall
refer to such officer(s) unless and until such delegation has been revoked.
2.2          “Applicable Law” means any applicable law, including without limitation:  (a) provisions of the Code, the
Securities Act, the Exchange Act and any rules or regulations thereunder; (b) corporate, securities, tax or other laws,
statutes, rules, requirements or regulations, whether federal, state, local or foreign; and (c) rules of any securities
exchange or automated quotation system on which the Shares are listed, quoted or traded.
2.3          “Award” means an Option, Stock Appreciation Right, Restricted Stock award, Restricted Stock Unit award,
Performance Bonus Award, Performance Stock Units award, Dividend Equivalents award or Other Stock or Cash
Based Award granted to a Participant under the Plan.
2.4          “Award Agreement” means an agreement evidencing an Award, which may be written or electronic, that
contains such terms and conditions as the Administrator determines, consistent with and subject to the terms and
conditions of the Plan.
2.5          “Board” means the Board of Directors of the Company.
2.6          “Change in Control” shall mean and includes each of the following:
(a)          A transaction or series of transactions (other than an offering of Common Stock to the general public through
a registration statement filed with the Securities and Exchange Commission) whereby any “person” or related “group” of
“persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the Exchange Act) directly or indirectly acquires
beneficial ownership (within the meaning of Rules 13d-3 and 13d-5 under the Exchange Act) of securities of the
Company possessing more than 50% of the total combined voting power of the Company’s securities outstanding
immediately after such acquisition; provided, however, that the following acquisitions shall not constitute a Change in
Control: (i) any acquisition by the Company or any of its Subsidiaries; (ii) any acquisition by an employee benefit
plan maintained by the Company or any of its Subsidiaries, (iii) any acquisition which complies with Sections
2.6(c)(i), 2.6(c)(ii) and 2.6(c)(iii); or (iv) in respect of an Award held by a particular Participant, any
A-1
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acquisition by the Participant or any group of persons including the Participant (or any entity controlled by the
Participant or any group of persons including the Participant); or
(b)          The Incumbent Directors cease for any reason to constitute a majority of the Board;
(c)          The consummation by the Company (whether directly involving the Company or indirectly involving the
Company through one or more intermediaries) of (x) a merger, consolidation, reorganization, or business
combination, (y) a sale or other disposition of all or substantially all of the Company’s assets in any single transaction
or series of related transactions or (z) the acquisition of assets or stock of another entity, in each case other than a
transaction:
(i)          which results in the Company’s voting securities outstanding immediately before the transaction continuing to
represent (either by remaining outstanding or by being converted into voting securities of the Company or the person
that, as a result of the transaction, controls, directly or indirectly, the Company or owns, directly or indirectly, all or
substantially all of the Company’s assets or otherwise succeeds to the business of the Company (the Company or such
person, the “Successor Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor
Entity’s outstanding voting securities immediately after the transaction, and
(ii)          after which no person or group beneficially owns voting securities representing 50% or more of the
combined voting power of the Successor Entity; provided, however, that no person or group shall be treated for
purposes of this Section 2.9(c)(ii) as beneficially owning 50% or more of the combined voting power of the Successor
Entity solely as a result of the voting power held in the Company prior to the consummation of the transaction; and
(iii)          after which at least a majority of the members of the board of directors (or the analogous governing body) of
the Successor Entity were Board members at the time of the Board's approval of the execution of the initial agreement
providing for such transaction; or
(d)          The completion of a liquidation or dissolution of the Company.
Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award (or any
portion of an Award) that provides for the deferral of compensation that is subject to Section 409A, to the extent
required to avoid the imposition of additional taxes under Section 409A, the transaction or event described in
subsection (a), (b), (c) or (d) with respect to such Award (or portion thereof) shall only constitute a Change in Control
for purposes of the payment timing of such Award if such transaction also constitutes a “change in control event,” as
defined in Treasury Regulation Section 1.409A-3(i)(5).
The Administrator shall have full and final authority, which shall be exercised in its sole discretion, to determine
conclusively whether a Change in Control has occurred pursuant to the above definition, the date of such Change in
Control and any incidental matters relating thereto; provided that any exercise of authority in conjunction with a
determination of whether a Change in Control is a “change in control event” as defined in Treasury Regulation Section
1.409A-3(i)(5) shall be consistent with such regulation.
2.7          “Code” means the U.S. Internal Revenue Code of 1986, as amended, and all regulations, guidance, compliance
programs and other interpretative authority issued thereunder.
2.8          “Committee” means one or more committees or subcommittees of the Board, which may include one or more
Company directors or executive officers, to the extent permitted by Applicable Law.  To the extent required to comply
with the provisions of Rule 16b-3, it is intended that each member of the Committee will be, at the time the
Committee takes any action with respect to an Award that is subject to
A-2
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Rule 16b-3, a “non-employee director” within the meaning of Rule 16b-3; however, a Committee member’s failure to
qualify as a “non-employee director” within the meaning of Rule 16b-3 will not invalidate any Award granted by the
Committee that is otherwise validly granted under the Plan.
2.9          “Common Stock” means the common stock of the Company.
2.10          “Company” means Asure Software, Inc., a Delaware corporation, or any successor.
2.11          “Consultant” means any person, including any adviser, engaged by the Company or its parent or Subsidiary to
render services to such entity if the consultant or adviser: (i) renders bona fide services to the Company; (ii) renders
services not in connection with the offer or sale of securities in a capital-raising transaction and does not directly or
indirectly promote or maintain a market for the Company’s securities; and (iii) is a natural person.
2.12          “Designated Beneficiary” means the beneficiary or beneficiaries the Participant designates, in a manner the
Company determines, to receive amounts due or exercise the Participant’s rights if the Participant dies.  Without a
Participant’s effective designation, “Designated Beneficiary” will mean the Participant’s estate.
2.13          “Director” means a Board member.
2.14          “Disability” means a permanent and total disability under Section 22(e)(3) of the Code.
2.15          “Dividend Equivalents” means a right granted to a Participant to receive the equivalent value (in cash or
Shares) of dividends paid on a specified number of Shares. Such Dividend Equivalent shall be converted to cash or
additional Shares, or a combination of cash and Shares, by such formula and at such time and subject to such
limitations as may be determined by the Administrator.
2.16          “Effective Date” has the meaning set forth in Section 11.3.
2.17          “Employee” means any employee of the Company or any of its Subsidiaries.
2.18          “Equity Restructuring” means a nonreciprocal transaction between the Company and its stockholders, such as
a stock dividend, stock split (including a reverse stock split), spin-off or recapitalization through a large, nonrecurring
cash dividend, that affects the number or kind of Shares (or other Company securities) or the share price of Common
Stock (or other Company securities) and causes a change in the per share value of the Common Stock underlying
outstanding Awards.
2.19          “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, and all regulations, guidance
and other interpretative authority issued thereunder.
2.20          “Fair Market Value” means, as of any date, the value of a Share determined as follows: (i) if the Common
Stock is listed on any established stock exchange, the value of a Share will be the closing sales price for a Share as
quoted on such exchange for such date, or if no sale occurred on such date, the last day preceding such date during
which a sale occurred, as reported in The Wall Street Journal or another source the Administrator deems reliable;
(ii) if the Common Stock is not listed on an established stock exchange but is quoted on a national market or other
quotation system, the value of a Share will be the closing sales price for a Share on such date, or if no sales occurred
on such date, then on the last date preceding such date during which a sale occurred, as reported in The Wall Street
Journal or another source the Administrator deems reliable; or (iii) if the Common Stock is not listed on any
established stock exchange or quoted on a national market or other quotation system, the value established by the
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Administrator in its sole discretion. Notwithstanding the foregoing, with respect to any Award granted after the
effectiveness of the Company’s registration statement relating to its initial public offering and prior to the Public
Trading Date, the Fair Market Value shall mean the initial public offering price of a Share as set forth in the
Company’s final prospectus relating to its initial public offering filed with the Securities and Exchange Commission.
2.21           “Greater Than 10% Stockholder” means an individual then owning (within the meaning of Section 424(d) of
the Code) more than 10% of the total combined voting power of all classes of stock of the Company or any parent
corporation or subsidiary corporation of the Company, as determined in accordance with in Section 424(e) and (f) of
the Code, respectively.
2.22          “Incentive Stock Option” means an Option that meets the requirements to qualify as an “incentive stock option”
as defined in Section 422 of the Code.
2.23          “Incumbent Directors” shall mean for any period of 12 consecutive months, individuals who, at the beginning
of such period, constitute the Board together with any new Director(s) (other than a Director designated by a person
who shall have entered into an agreement with the Company to effect a transaction described in Section 2.6(a) or
2.6(c)) whose election or nomination for election to the Board was approved by a vote of at least a majority (either by
a specific vote or by approval of the proxy statement of the Company in which such person is named as a nominee for
Director without objection to such nomination) of the Directors then still in office who either were Directors at the
beginning of the 12-month period or whose election or nomination for election was previously so approved.  No
individual initially elected or nominated as a director of the Company as a result of an actual or threatened election
contest with respect to Directors or as a result of any other actual or threatened solicitation of proxies by or on behalf
of any person other than the Board shall be an Incumbent Director.
2.24           “Nonqualified Stock Option” means an Option that is not an Incentive Stock Option.
2.25          “Option” means a right granted under Article VI to purchase a specified number of Shares at a specified price
per Share during a specified time period.  An Option may be either an Incentive Stock Option or a Nonqualified Stock
Option.
2.26          “Other Stock or Cash Based Awards” means cash awards, awards of Shares, and other awards valued wholly
or partially by referring to, or are otherwise based on, Shares or other property.
2.27          “Overall Share Limit” means the sum of (i) 750,000 Shares and (ii) any Shares that are subject to Prior Plan
Awards that become available for issuance under the Plan pursuant to Article V.
2.28          “Participant” means a Service Provider who has been granted an Award.
2.29          “Performance Bonus Award” has the meaning set forth in Section 8.3.
2.30          “Performance Stock Unit” means a right granted to a Participant pursuant to Section 8.1 and subject to
Section 8.2, to receive Shares, the payment of which is contingent upon achieving certain performance goals or other
performance-based targets established by the Administrator.
2.31          “Permitted Transferee” shall mean, with respect to a Participant, any “family member” of the Participant, as
defined in the General Instructions to Form S-8 Registration Statement under the Securities Act (or any successor
form thereto), or any other transferee specifically approved by the Administrator after taking into account Applicable
Law.
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2.32          “Plan” means this 2018 Incentive Award Plan.
2.33          “Prior Plan” means the Company’s 2009 Equity Plan.
2.34          “Prior Plan Award” means an award outstanding under the Prior Plan as of the Effective Date.
2.35          “Restricted Stock” means Shares awarded to a Participant under Article VII, subject to certain vesting
conditions and other restrictions.
2.36          “Restricted Stock Unit” means an unfunded, unsecured right to receive, on the applicable settlement date, one
Share or an amount in cash or other consideration determined by the Administrator to be of equal value as of such
settlement date, subject to certain vesting conditions and other restrictions.
2.37          “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act.
2.38          “Section 409A” means Section 409A of the Code.
2.39          “Securities Act” means the Securities Act of 1933, as amended, and all regulations, guidance and other
interpretative authority issued thereunder.
2.40          “Service Provider” means an Employee, Consultant or Director.
2.41          “Shares” means shares of Common Stock.
2.42          “Stock Appreciation Right” or “SAR” means a right granted under Article VI to receive a payment equal to the
excess of the Fair Market Value of a specified number of Shares on the date the right is exercised over the exercise
price set forth in the applicable Award Agreement.
2.43          “Subsidiary” means any entity (other than the Company), whether domestic or foreign, in an unbroken chain
of entities beginning with the Company if each of the entities other than the last entity in the unbroken chain
beneficially owns, at the time of the determination, securities or interests representing at least 50% of the total
combined voting power of all classes of securities or interests in one of the other entities in such chain.
2.44          “Substitute Awards” means Awards granted or Shares issued by the Company in assumption of, or in
substitution or exchange for, awards previously granted, or the right or obligation to make future awards, in each case
by a company or other entity acquired by the Company or any Subsidiary or with which the Company or any
Subsidiary combines.
2.45          “Termination of Service” means:
(a)          As to a Consultant, the time when the engagement of a Participant as a Consultant to the Company or a
Subsidiary is terminated for any reason, with or without cause, including, without limitation, by resignation,
discharge, death or retirement, but excluding terminations where the Consultant simultaneously commences or
remains in employment or service with the Company or any Subsidiary.
(b)          As to a Non-Employee Director, the time when a Participant who is a Non‑Employee Director ceases to be a
Director for any reason, including, without limitation, a termination by resignation, failure to be elected, death or
retirement, but excluding terminations where the Participant simultaneously commences or remains in employment or
service with the Company or any Subsidiary.
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(c)          As to an Employee, the time when the employee-employer relationship between a Participant and the
Company or any Subsidiary is terminated for any reason, including, without limitation, a termination by resignation,
discharge, death, disability or retirement; but excluding terminations where the Participant simultaneously commences
or remains in employment or service with the Company or any Subsidiary.
The Company, in its sole discretion, shall determine the effect of all matters and questions relating to any Termination
of Service, including, without limitation, whether a Termination of Service has occurred, whether a Termination of
Service resulted from a discharge for “cause” and all questions of whether particular leaves of absence constitute a
Termination of Service.  For purposes of the Plan, a Participant’s employee-employer relationship or consultancy
relationship shall be deemed to be terminated in the event that the Subsidiary employing or contracting with such
Participant ceases to remain a Subsidiary following any merger, sale of stock or other corporate transaction or event
(including, without limitation, a spin-off), even though the Participant may subsequently continue to perform services
for that entity.
ARTICLE III.
ELIGIBILITY
Service Providers are eligible to be granted Awards under the Plan, subject to the limitations described herein.  No
Service Provider shall have any right to be granted an Award pursuant to the Plan and neither the Company nor the
Administrator is obligated to treat Service Providers, Participants or any other persons uniformly.
ARTICLE IV.
ADMINISTRATION AND DELEGATION
4.1          Administration.
(a)          The Plan is administered by the Administrator.  The Administrator has authority to determine which Service
Providers receive Awards, grant Awards and set Award terms and conditions, subject to the conditions and limitations
in the Plan. The Administrator also has the authority to take all actions and make all determinations under the Plan, to
interpret the Plan and Award Agreements and to adopt, amend and repeal Plan administrative rules, guidelines and
practices as it deems advisable.  The Administrator may correct defects and ambiguities, supply omissions, reconcile
inconsistencies in the Plan or any Award and make all other determinations that it deems necessary or appropriate to
administer the Plan and any Awards. The Administrator (and each member thereof) is entitled to, in good faith, rely or
act upon any report or other information furnished to it, him or her by any officer or other employee of the Company
or any Subsidiary, the Company’s independent certified public accountants, or any executive compensation consultant
or other professional retained by the Company to assist in the administration of the Plan. The Administrator’s
determinations under the Plan are in its sole discretion and will be final, binding and conclusive on all persons having
or claiming any interest in the Plan or any Award.
(b)          Without limiting the foregoing, the Administrator has the exclusive power, authority and sole discretion to:
(i) designate Participants; (ii) determine the type or types of Awards to be granted to each Participant; (iii) determine
the number of Awards to be granted and the number of Shares to which an Award will relate; (iv) subject to the
limitations in the Plan, determine the terms and conditions of any Award and related Award Agreement, including, but
not limited to, the exercise price, grant price, purchase price, any performance criteria, any restrictions or limitations
on the Award, any schedule for vesting, lapse of forfeiture restrictions or restrictions on the exercisability of an
Award, and accelerations, waivers or amendments thereof; (v) determine whether, to what extent, and under what
circumstances an Award may be settled in, or the exercise price of an Award may be paid in cash, Shares, or other
property,
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or an Award may be canceled, forfeited, or surrendered; and (vi) make all other decisions and determinations that may
be required pursuant to the Plan or as the Administrator deems necessary or advisable to administer the Plan.
4.2          Delegation of Authority.  To the extent permitted by Applicable Law, the Board or any Committee may
delegate any or all of its powers under the Plan to one or more Committees or officers of the Company or any of its
Subsidiaries; provided, however, that in no event shall an officer of the Company or any of its Subsidiaries be
delegated the authority to grant Awards to, or amend Awards held by, the following individuals: (a) individuals who
are subject to Section 16 of the Exchange Act, or (b) officers of the Company or any of its Subsidiaries or Directors to
whom authority to grant or amend Awards has been delegated hereunder.  Any delegation hereunder shall be subject
to the restrictions and limits that the Board or Committee specifies at the time of such delegation or that are otherwise
included in the applicable organizational documents, and the Board or Committee, as applicable, may at any time
rescind the authority so delegated or appoint a new delegatee. At all times, the delegatee appointed under this Section
4.2 shall serve in such capacity at the pleasure of the Board or the Committee, as applicable, and the Board or the
Committee may abolish any committee at any time and re-vest in itself any previously delegated authority. Further,
regardless of any delegation, the Board or a Committee may, in its discretion, exercise any and all rights and duties as
the Administrator under the Plan delegated thereby, except with respect to Awards that are required to be determined
in the sole discretion of the Committee under the rules of any securities exchange or automated quotation system on
which the Shares are listed, quoted or traded.
ARTICLE V.
STOCK AVAILABLE FOR AWARDS
5.1          Number of Shares.  Subject to adjustment under Article IX and the terms of this Article V, Awards may be
made under the Plan covering up to the Overall Share Limit.  As of the Effective Date, the Company will cease
granting awards under the Prior Plan; however, Prior Plan Awards will remain subject to the terms of the Prior Plan.
Shares issued or delivered under the Plan may consist of authorized but unissued Shares, Shares purchased on the
open market or treasury Shares.
5.2          Share Recycling.
(a)          If all or any part of an Award or Prior Plan Award expires, lapses or is terminated, converted into an award in
respect of shares of another entity in connection with a spin-off or other similar event, exchanged for cash,
surrendered, repurchased, canceled without having been fully exercised or forfeited, in any case, in a manner that
results in the Company acquiring Shares covered by the Award or Prior Plan Award at a price not greater than the
price (as adjusted to reflect any Equity Restructuring) paid by the Participant for such Shares or not issuing any Shares
covered by the Award or Prior Plan Award, the unused Shares covered by the Award or Prior Plan Award will, as
applicable, become or again be available for Awards under the Plan.  The payment of Dividend Equivalents in cash in
conjunction with any outstanding Awards or Prior Plan Awards shall not count against the Overall Share Limit.
(b)          In addition, the following Shares shall be available for future grants of Awards: (i) Shares tendered by a
Participant or withheld by the Company in payment of the exercise price of an Option or any stock option granted
under the Prior Plan; (ii) Shares tendered by the Participant or withheld by the Company to satisfy any tax withholding
obligation with respect to an Award or any award granted under the Prior Plan; (iii) Shares subject to a Stock
Appreciation Right that are not issued in connection with the stock settlement of the Stock Appreciation Right on
exercise thereof; and (iv) Shares purchased on the open market by the Company with the cash proceeds received from
the exercise of Options. Notwithstanding the provisions of this Section 5.2(b), no Shares may again be optioned,
granted or awarded pursuant to an
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Incentive Stock Option if such action would cause such Option to fail to qualify as an incentive stock option under
Section 422 of the Code.
5.3          Incentive Stock Option Limitations.  Notwithstanding anything to the contrary herein, no more than
2,000,000 Shares (as adjusted to reflect any Equity Restructuring) may be issued pursuant to the exercise of Incentive
Stock Options.
5.4          Substitute Awards.  In connection with an entity’s merger or consolidation with the Company or any
Subsidiary or the Company’s or any Subsidiary’s acquisition of an entity’s property or stock, the Administrator may
grant Awards in substitution for any options or other stock or stock-based awards granted before such merger or
consolidation by such entity or its affiliate.  Substitute Awards may be granted on such terms and conditions as the
Administrator deems appropriate, notwithstanding limitations on Awards in the Plan.  Substitute Awards will not
count against the Overall Share Limit (nor shall Shares subject to a Substitute Award be added to the Shares available
for Awards under the Plan as provided above), except that Shares acquired by exercise of substitute Incentive Stock
Options will count against the maximum number of Shares that may be issued pursuant to the exercise of Incentive
Stock Options under the Plan. Additionally, in the event that a company acquired by the Company or any Subsidiary
or with which the Company or any Subsidiary combines has shares available under a pre‑existing plan approved by
stockholders and not adopted in contemplation of such acquisition or combination, the shares available for grant
pursuant to the terms of such pre-existing plan (as appropriately adjusted to reflect the transaction) may be used for
Awards under the Plan and shall not reduce the Shares authorized for grant under the Plan (and Shares subject to such
Awards may again become available for Awards under the Plan as provided under Section 5.2 above); provided that
Awards using such available shares shall not be made after the date awards or grants could have been made under the
terms of the pre-existing plan, absent the acquisition or combination, and shall only be made to individuals who were
not employees or directors of the Company or any of its Subsidiaries prior to such acquisition or combination.
5.5           Non-Employee Director Award Limit.  Notwithstanding any provision to the contrary in the Plan or in any
policy of the Company regarding non-employee director compensation, the sum of the grant date fair value
(determined as of the grant date in accordance with Financial Accounting Standards Board Accounting Standards
Codification Topic 718, or any successor thereto) of all equity-based Awards and the maximum amount that may
become payable pursuant to all cash-based Awards that may be granted to a Service Provider as compensation for
services as a Non-Employee Director during any calendar year shall not exceed $1,000,000 for such Service Provider’s
first year of service as a Non-Employee Director and $500,000 for each year thereafter.
ARTICLE VI.
STOCK OPTIONS AND STOCK APPRECIATION RIGHTS
6.1          General.  The Administrator may grant Options or Stock Appreciation Rights to one or more Service
Providers, subject to such terms and conditions not inconsistent with the Plan as the Administrator shall determine. 
The Administrator will determine the number of Shares covered by each Option and Stock Appreciation Right, the
exercise price of each Option and Stock Appreciation Right and the conditions and limitations applicable to the
exercise of each Option and Stock Appreciation Right.  A Stock Appreciation Right will entitle the Participant (or
other person entitled to exercise the Stock Appreciation Right) to receive from the Company upon exercise of the
exercisable portion of the Stock Appreciation Right an amount determined by multiplying the excess, if any, of the
Fair Market Value of one Share on the date of exercise over the exercise price per Share of the Stock Appreciation
Right by the number of Shares with respect to which the Stock Appreciation Right is exercised, subject to any
limitations of the Plan or that the Administrator may impose and payable in cash, Shares valued at Fair Market Value
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on the date of exercise or a combination of the two as the Administrator may determine or provide in the Award
Agreement.
6.2          Exercise Price.  The Administrator will establish each Option’s and Stock Appreciation Right’s exercise price
and specify the exercise price in the Award Agreement.  Subject to Section 6.6, the exercise price will not be less than
100% of the Fair Market Value on the grant date of the Option or Stock Appreciation Right. Notwithstanding the
foregoing, in the case of an Option or Stock Appreciation Right that is a Substitute Award, the exercise price per share
of the Shares subject to such Option or Stock Appreciation Right, as applicable, may be less than the Fair Market
Value per share on the date of grant; provided that the exercise price of any Substitute Award shall be determined in
accordance with the applicable requirements of Section 424 and 409A of the Code.
6.3          Duration of Options.  Subject to Section 6.6, each Option or Stock Appreciation Right will be exercisable at
such times and as specified in the Award Agreement, provided that the term of an Option or Stock Appreciation Right
will not exceed ten years; provided, further, that, unless otherwise determined by the Administrator, (a) no portion of
an Option or Stock Appreciation Right which is unexercisable at a Participant’s Termination of Service shall thereafter
become exercisable and (b) the portion of an Option or Stock Appreciation Right that is unexercisable at a Participant’s
Termination of Service shall automatically expire on the date of such Termination of Service.  Notwithstanding the
foregoing, if the Participant, prior to the end of the term of an Option or Stock Appreciation Right, commits an act of
“cause” (as determined by the Administrator), or violates any non-competition, non-solicitation or confidentiality
provisions of any employment contract, confidentiality and nondisclosure agreement or other agreement between the
Participant and the Company or any of its Subsidiaries, the right to exercise the Option or Stock Appreciation Right,
as applicable, may be terminated by the Company and the Company may suspend the Participant’s right to exercise the
Option or Stock Appreciation Right when it reasonably believes that the Participant may have participated in any such
act or violation.
6.4          Exercise.  Options and Stock Appreciation Rights may be exercised by delivering to the Company (or such
other person or entity designated by the Administrator) a notice of exercise, in a form and manner the Company
approves (which may be written, electronic or telephonic and may contain representations and warranties deemed
advisable by the Administrator), signed or authenticated by the person authorized to exercise the Option or Stock
Appreciation Right, together with, as applicable, payment in full of (a) the exercise price for the number of Shares for
which the Option is exercised in a manner specified in Section 6.5 and (b) all applicable taxes in a manner specified in
Section 10.5.  The Administrator may, in its discretion, limit exercise with respect to fractional Shares and require that
any partial exercise of an Option or Stock Appreciation Right be with respect to a minimum number of Shares.
6.5          Payment Upon Exercise.  The Administrator shall determine the methods by which payment of the exercise
price of an Option shall be made, including, without limitation:
(a)          cash, check or wire transfer of immediately available funds; provided that the Company may limit the use of
one of the foregoing methods if one or more of the methods below is permitted;
(b)          if there is a public market for Shares at the time of exercise, unless the Company otherwise determines, (A)
delivery (including electronically or telephonically to the extent permitted by the Company) of a notice that the
Participant has placed a market sell order with a broker acceptable to the Company with respect to Shares then
issuable upon exercise of the Option and that the broker has been directed to deliver promptly to the Company funds
sufficient to pay the exercise price, or (B) the Participant’s delivery to the Company of a copy of irrevocable and
unconditional instructions to a broker acceptable to the Company to deliver promptly to the Company an amount
sufficient to pay the exercise
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price by cash, wire transfer of immediately available funds or check; provided that such amount is paid to the
Company at such time as may be required by the Company;
(c)          to the extent permitted by the Administrator, delivery (either by actual delivery or attestation) of Shares
owned by the Participant valued at their Fair Market Value on the date of delivery;
(d)          to the extent permitted by the Administrator, surrendering Shares then issuable upon the Option’s exercise
valued at their Fair Market Value on the exercise date;
(e)          to the extent permitted by the Administrator, delivery of a promissory note or any other lawful consideration;
or
(f)          to the extent permitted by the Administrator, any combination of the above payment forms.
6.6          Additional Terms of Incentive Stock Options.  The Administrator may grant Incentive Stock Options only to
employees of the Company, any of its present or future parent or subsidiary corporations, as defined in
Sections 424(e) or (f) of the Code, respectively, and any other entities the employees of which are eligible to receive
Incentive Stock Options under the Code.  If an Incentive Stock Option is granted to a Greater Than 10% Stockholder,
the exercise price will not be less than 110% of the Fair Market Value on the Option’s grant date, and the term of the
Option will not exceed five years.  All Incentive Stock Options (and Award Agreements related thereto) will be
subject to and construed consistently with Section 422 of the Code.  By accepting an Incentive Stock Option, the
Participant agrees to give prompt notice to the Company of dispositions or other transfers (other than in connection
with a Change in Control) of Shares acquired under the Option made within (a) two years from the grant date of the
Option or (b) one year after the transfer of such Shares to the Participant, specifying the date of the disposition or
other transfer and the amount the Participant realized, in cash, other property, assumption of indebtedness or other
consideration, in such disposition or other transfer.  Neither the Company nor the Administrator will be liable to a
Participant, or any other party, if an Incentive Stock Option fails or ceases to qualify as an “incentive stock option”
under Section 422 of the Code.  Any Incentive Stock Option or portion thereof that fails to qualify as an “incentive
stock option” under Section 422 of the Code for any reason, including becoming exercisable with respect to Shares
having a fair market value exceeding the $100,000 limitation under Treasury Regulation Section 1.422-4, will be a
Nonqualified Stock Option.
ARTICLE VII.
RESTRICTED STOCK; RESTRICTED STOCK UNITS
7.1          General.  The Administrator may grant Restricted Stock, or the right to purchase Restricted Stock, to any
Service Provider, subject to forfeiture or the Company’s right to repurchase all or part of such shares at their issue price
or other stated or formula price from the Participant if conditions the Administrator specifies in the Award Agreement
are not satisfied before the end of the applicable restriction period or periods that the Administrator establishes for
such Award. In addition, the Administrator may grant Restricted Stock Units, which may be subject to vesting and
forfeiture conditions during the applicable restriction period or periods, as set forth in an Award Agreement, to
Service Providers. The Administrator shall establish the purchase price, if any, and form of payment for Restricted
Stock and Restricted Stock Units; provided, however, that if a purchase price is charged, such purchase price shall be
no less than the par value, if any, of the Shares to be purchased, unless otherwise permitted by Applicable Law. In all
cases, legal consideration shall be required for each issuance of Restricted Stock and Restricted Stock Units to the
extent required by Applicable Law. The Award Agreement for each Restricted Stock and Restricted Stock Unit Award
shall set forth the terms and conditions not inconsistent with the Plan as the Administrator shall determine.
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7.2          Restricted Stock.
(a)          Stockholder Rights. Unless otherwise determined by the Administrator, each Participant holding shares of
Restricted Stock will be entitled to all the rights of a stockholder with respect to such Shares, subject to the restrictions
in the Plan and/or the applicable Award Agreement, including the right to receive all dividends and other distributions
paid or made with respect to the Shares to the extent such dividends and other distributions have a record date that is
on or after the date on which such Participant becomes the record holder of such Shares; provided, however, that with
respect to a share of Restricted Stock subject to restrictions or vesting conditions as described in Section 8.3, except in
connection with a spin-off or other similar event as otherwise permitted under Section 9.2, dividends which are paid to
Company stockholders prior to the removal of restrictions and satisfaction of vesting conditions shall only be paid to
the Participant to the extent that the restrictions are subsequently removed and the vesting conditions are subsequently
satisfied and the share of Restricted Stock vests.
(b)          Stock Certificates.  The Company may require that the Participant deposit in escrow with the Company (or
its designee) any stock certificates issued in respect of shares of Restricted Stock, together with a stock power
endorsed in blank.
(c)          Section 83(b) Election. If a Participant makes an election under Section 83(b) of the Code to be taxed with
respect to the Restricted Stock as of the date of transfer of the Restricted Stock rather than as of the date or dates upon
which such Participant would otherwise be taxable under Section 83(a) of the Code, such Participant shall be required
to deliver a copy of such election to the Company promptly after filing such election with the Internal Revenue
Service along with proof of the timely filing thereof.
7.3          Restricted Stock Units.  The Administrator may provide that settlement of Restricted Stock Units will occur
upon or as soon as reasonably practicable after the Restricted Stock Units vest or will instead be deferred, on a
mandatory basis or at the Participant’s election, subject to compliance with Applicable Law.
ARTICLE VIII.
OTHER TYPES OF AWARDS
8.1          General.  The Administrator may grant Performance Stock Units awards, Performance Bonus Awards,
Dividend Equivalents or Other Stock or Cash Based Awards, to one or more Service Providers, in such amounts and
subject to such terms and conditions not inconsistent with the Plan as the Administrator shall determine.
8.2          Performance Stock Unit Awards.  Each Performance Stock Units award shall be denominated in a number of
Shares or in unit equivalents of Shares and/or units of value (including a dollar value of Shares) and may be linked to
any one or more of performance or other specific criteria, including service to the Company or Subsidiaries,
determined to be appropriate by the Administrator, in each case on a specified date or dates or over any period or
periods determined by the Administrator.  In making such determinations, the Administrator may consider (among
such other factors as it deems relevant in light of the specific type of award) the contributions, responsibilities and
other compensation of the particular Participant.
8.3          Performance Bonus Awards.  Each right to receive a bonus granted under this Section 8.3 shall be
denominated in the form of cash (but may be payable in cash, stock or a combination thereof) (a “Performance Bonus
Award”) and shall be payable upon the attainment of performance goals that are established by the Administrator and
relate to one or more of performance or other specific criteria,
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including service to the Company or Subsidiaries, in each case on a specified date or dates or over any period or
periods determined by the Administrator.
8.4          Dividend Equivalents.  If the Administrator provides, an Award (other than an Option or Stock Appreciation
Right) may provide a Participant with the right to receive Dividend Equivalents.  Dividend Equivalents may be paid
currently or credited to an account for the Participant, settled in cash or Shares and subject to the same restrictions on
transferability and forfeitability as the Award with respect to which the Dividend Equivalents are granted and subject
to other terms and conditions as set forth in the Award Agreement.  Notwithstanding anything to the contrary herein,
Dividend Equivalents with respect to an Award subject to vesting shall either (i) to the extent permitted by Applicable
Law, not be paid or credited or (ii) be accumulated and subject to vesting to the same extent as the related Award.  All
such Dividend Equivalents shall be paid at such time as the Administrator shall specify in the applicable Award
Agreement.  Notwithstanding the foregoing, no Dividend Equivalents shall be payable with respect to Options or
Stock Appreciation Rights.
8.5          Other Stock or Cash Based Awards.  Other Stock or Cash Based Awards may be granted to Participants,
including Awards entitling Participants to receive cash or Shares to be delivered in the future and annual or other
periodic or long-term cash bonus awards (whether based on specified performance criteria or otherwise), in each case
subject to any conditions and limitations in the Plan. Such Other Stock or Cash Based Awards will also be available as
a payment form in the settlement of other Awards, as standalone payments and as payment in lieu of compensation to
which a Participant is otherwise entitled.  Other Stock or Cash Based Awards may be paid in Shares, cash or other
property, as the Administrator determines.  Subject to the provisions of the Plan, the Administrator will determine the
terms and conditions of each Other Stock or Cash Based Award, including any purchase price, performance goal(s),
transfer restrictions, and vesting conditions, which will be set forth in the applicable Award Agreement. Except in
connection with a spin-off or other similar event as otherwise permitted under Article IX, dividends that are paid prior
to vesting of any Other Stock or Cash Based Award shall only be paid to the applicable Participant to the extent that
the vesting conditions are subsequently satisfied and the Other Stock or Cash Based Award vests.
ARTICLE IX.
ADJUSTMENTS FOR CHANGES IN COMMON STOCK
AND CERTAIN OTHER EVENTS
(a)          Equity Restructuring.  In connection with any Equity Restructuring, notwithstanding anything to the contrary
in this Article IX the Administrator will equitably adjust the terms of the Plan and each outstanding Award as it deems
appropriate to reflect the Equity Restructuring, which may include (i) adjusting the number and type of securities
subject to each outstanding Award and/or with respect to which Awards may be granted under the Plan (including, but
not limited to, adjustments of the limitations in Article V hereof on the maximum number and kind of shares that may
be issued); (ii) adjusting the terms and conditions of (including the grant or exercise price), and the performance goals
or other criteria included in, outstanding Awards; and (iii) granting new Awards or making cash payments to
Participants.  The adjustments provided under this Section 9.1 will be nondiscretionary and final and binding on all
interested parties, including the affected Participant and the Company; provided that the Administrator will determine
whether an adjustment is equitable.
9.2          Corporate Transactions.  In the event of any dividend or other distribution (whether in the form of cash,
Common Stock, other securities, or other property), reorganization, merger, consolidation, split-up, spin off,
combination, amalgamation, repurchase, recapitalization, liquidation, dissolution, or sale, transfer, exchange or other
disposition of all or substantially all of the assets of the Company, or sale or exchange of Common Stock or other
securities of the Company, Change in Control, issuance of warrants
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or other rights to purchase Common Stock or other securities of the Company, other similar corporate transaction or
event, other unusual or nonrecurring transaction or event affecting the Company or its financial statements or any
change in any Applicable Law or accounting principles, the Administrator, on such terms and conditions as it deems
appropriate, either by the terms of the Award or by action taken prior to the occurrence of such transaction or event
(except that action to give effect to a change in Applicable Law or accounting principles may be made within a
reasonable period of time after such change) and either automatically or upon the Participant’s request, is hereby
authorized to take any one or more of the following actions whenever the Administrator determines that such action is
appropriate in order to (x) prevent dilution or enlargement of the benefits or potential benefits intended by the
Company to be made available under the Plan or with respect to any Award granted or issued under the Plan, (y) to
facilitate such transaction or event or (z) give effect to such changes in Applicable Law or accounting principles:
(a)          To provide for the cancellation of any such Award in exchange for either an amount of cash and/or other
property with a value equal to the amount that could have been obtained upon the exercise or settlement of the vested
portion of such Award or realization of the Participant’s rights under the vested portion of such Award, as applicable;
provided that, if the amount that could have been obtained upon the exercise or settlement of the vested portion of
such Award or realization of the Participant’s rights, in any case, is equal to or less than zero, then the Award may be
terminated without payment;
(b)          To provide that such Award shall vest and, to the extent applicable, be exercisable as to all Shares (or other
property) covered thereby, notwithstanding anything to the contrary in the Plan or the provisions of such Award;
(c)          To provide that such Award be assumed by the successor or survivor corporation or entity, or a parent or
subsidiary thereof, or shall be substituted for by awards covering the stock of the successor or survivor corporation or
entity, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of shares and/or
applicable exercise or purchase price, in all cases, as determined by the Administrator;
(d)          To make adjustments in the number and type of shares of Common Stock (or other securities or property)
subject to outstanding Awards and/or with respect to which Awards may be granted under the Plan (including, but not
limited to, adjustments of the limitations in Article V hereof on the maximum number and kind of shares which may
be issued) and/or in the terms and conditions of (including the grant or exercise price), and the criteria included in,
outstanding Awards;
(e)          To replace such Award with other rights or property selected by the Administrator; and/or
(f)          To provide that the Award will terminate and cannot vest, be exercised or become payable after the
applicable event.
9.3          Change in Control.
(a)          Notwithstanding any other provision of the Plan, in the event of a Change in Control, unless the
Administrator elects to (i) terminate an Award in exchange for cash, rights or property, or (ii) cause an Award to
become fully exercisable and no longer subject to any forfeiture restrictions prior to the consummation of a Change in
Control, pursuant to Section 9.2, (A) such Award (other than any portion subject to performance-based vesting) shall
continue in effect or be assumed or an equivalent Award substituted by the successor corporation or a parent or
subsidiary of the successor corporation and (B) the portion of such Award subject to performance-based vesting shall
be subject to the terms and conditions of
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the applicable Award Agreement and, in the absence of applicable terms and conditions, the Administrator’s
discretion.
(b)          In the event that the successor corporation in a Change in Control refuses to assume or substitute for an
Award (other than any portion subject to performance-based vesting), the Administrator shall cause such Award to
become fully vested and, if applicable, exercisable immediately prior to the consummation of such transaction and all
forfeiture restrictions on such Award to lapse and, to the extent unexercised upon the consummation of such
transaction, to terminate in exchange for cash, rights or other property. The Administrator shall notify the Participant
of any Award that becomes exercisable pursuant to the preceding sentence that such Award shall be fully exercisable
for a period of fifteen (15) days from the date of such notice, contingent upon the occurrence of the Change in
Control, and such Award shall terminate upon the consummation of the Change in Control in accordance with the
preceding sentence.
(c)          For the purposes of this Section 9.3, an Award shall be considered assumed if, following the Change in
Control, the Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to
the Change in Control, the consideration (whether stock, cash, or other securities or property) received in the Change
in Control by holders of Common Stock for each Share held on the effective date of the transaction (and if holders
were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the
outstanding Shares); provided, however, that if such consideration received in the Change in Control was not solely
common stock of the successor corporation or its parent, the Administrator may, with the consent of the successor
corporation, provide for the consideration to be received upon the exercise of the Award, for each Share subject to an
Award, to be solely common stock of the successor corporation or its parent equal in fair market value to the per-share
consideration received by holders of Common Stock in the Change in Control.
9.4          Administrative Stand Still.  In the event of any pending stock dividend, stock split, combination or exchange
of shares, merger, consolidation or other distribution (other than normal cash dividends) of Company assets to
stockholders, or any other extraordinary transaction or change affecting the Shares or the share price of Common
Stock (including any Equity Restructuring or any securities offering or other similar transaction) or for reasons of
administrative convenience or to facilitate compliance with any Applicable Law, the Company may refuse to permit
the exercise or settlement of one or more Awards for such period of time as the Company may determine to be
reasonably appropriate under the circumstances.
9.5          General.  Except as expressly provided in the Plan or the Administrator’s action under the Plan, no Participant
will have any rights due to any subdivision or consolidation of Shares of any class, dividend payment, increase or
decrease in the number of Shares of any class or dissolution, liquidation, merger, or consolidation of the Company or
other corporation.  Except as expressly provided with respect to an Equity Restructuring under Section 9.1 above or
the Administrator’s action under the Plan, no issuance by the Company of Shares of any class, or securities convertible
into Shares of any class, will affect, and no adjustment will be made regarding, the number of Shares subject to an
Award or the Award’s grant or exercise price.  The existence of the Plan, any Award Agreements and the Awards
granted hereunder will not affect or restrict in any way the Company’s right or power to make or authorize (i) any
adjustment, recapitalization, reorganization or other change in the Company’s capital structure or its business, (ii) any
merger, consolidation, spinoff, dissolution or liquidation of the Company or sale of Company assets or (iii) any sale or
issuance of securities, including securities with rights superior to those of the Shares or securities convertible into or
exchangeable for Shares.
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ARTICLE X.
PROVISIONS APPLICABLE TO AWARDS
10.1          Transferability.
(a)          No Award may be sold, assigned, transferred, pledged or otherwise encumbered, either voluntarily or by
operation of law, except by will or the laws of descent and distribution, or, subject to the Administrator’s consent,
pursuant to a domestic relations order, unless and until such Award has been exercised and/or the Shares underlying
such Award have been issued, and all restrictions applicable to such Shares have lapsed.  During the life of a
Participant, Awards will be exercisable only by the Participant, unless it has been disposed of pursuant to a domestic
relations order.  After the death of a Participant, any exercisable portion of an Award may, prior to the time when such
portion becomes unexercisable under the Plan or the applicable Award Agreement, be exercised by the Participant’s
personal representative or by any person empowered to do so under the deceased Participant’s will or under the
then-Applicable Law of descent and distribution. References to a Participant, to the extent relevant in the context, will
include references to a transferee approved by the Administrator.
(b)          Notwithstanding Section 10.1(a), the Administrator, in its sole discretion, may determine to permit a
Participant or a Permitted Transferee of such Participant to transfer an Award other than an Incentive Stock Option
(unless such Incentive Stock Option is intended to become a Nonqualified Stock Option) to any one or more Permitted
Transferees of such Participant, subject to the following terms and conditions: (i) an Award transferred to a Permitted
Transferee shall not be assignable or transferable by the Permitted Transferee other than (A) to another Permitted
Transferee of the applicable Participant or (B) by will or the laws of descent and distribution or, subject to the consent
of the Administrator, pursuant to a domestic relations order; (ii) an Award transferred to a Permitted Transferee shall
continue to be subject to all the terms and conditions of the Award as applicable to the original Participant (other than
the ability to further transfer the Award to any Person other than another Permitted Transferee of the applicable
Participant); (iii) the Participant (or transferring Permitted Transferee) and the receiving Permitted Transferee shall
execute any and all documents requested by the Administrator, including, without limitation documents to (A)
confirm the status of the transferee as a Permitted Transferee, (B) satisfy any requirements for an exemption for the
transfer under Applicable Law and (C) evidence the transfer; and (iv) any transfer of an Award to a Permitted
Transferee shall be without consideration, except as required by Applicable Law.  In addition, and further
notwithstanding Section 10.1(a), the Administrator, in its sole discretion, may determine to permit a Participant to
transfer Incentive Stock Options to a trust that constitutes a Permitted Transferee if, under Section 671 of the Code
and other Applicable Law, the Participant is considered the sole beneficial owner of the Incentive Stock Option while
it is held in the trust.
(c)          Notwithstanding Section 10.1(a), a Participant may, in the manner determined by the Administrator,
designate a Designated Beneficiary. A Designated Beneficiary, legal guardian, legal representative, or other person
claiming any rights pursuant to the Plan is subject to all terms and conditions of the Plan and any Award Agreement
applicable to the Participant and any additional restrictions deemed necessary or appropriate by the Administrator. If
the Participant is married or a domestic partner in a domestic partnership qualified under Applicable Law and resides
in a community property state, a designation of a person other than the Participant’s spouse or domestic partner, as
applicable, as the Participant’s Designated Beneficiary with respect to more than 50% of the Participant’s interest in the
Award shall not be effective without the prior written or electronic consent of the Participant’s spouse or domestic
partner. Subject to the foregoing, a beneficiary designation may be changed or revoked by a Participant at any time;
provided that the change or revocation is delivered in writing to the Administrator prior to the Participant’s death.
A-15

Edgar Filing: ASURE SOFTWARE INC - Form DEF 14A

59



10.2          Documentation.  Each Award will be evidenced in an Award Agreement in such form as the Administrator
determines in its discretion. Each Award may contain such terms and conditions as are determined by the
Administrator in its sole discretion, to the extent not inconsistent with those set forth in the Plan.
10.3          Discretion.  Except as the Plan otherwise provides, each Award may be made alone or in addition or in
relation to any other Award.  The terms of each Award to a Participant need not be identical, and the Administrator
need not treat Participants or Awards (or portions thereof) uniformly.
10.4          Changes in Participant’s Status.  The Administrator will determine how the disability, death, retirement,
authorized leave of absence or any other change or purported change in a Participant’s Service Provider status affects
an Award and the extent to which, and the period during which, the Participant, the Participant’s legal representative,
conservator, guardian or Designated Beneficiary may exercise rights under the Award, if applicable.  Except to the
extent otherwise required by law or expressly authorized by the Company or by the Company’s written policy on
leaves of absence, no Service credit shall be given for vesting purposes for any period the Participant is on a leave of
absence.
10.5          Withholding.  Each Participant must pay the Company, or make provision satisfactory to the Administrator
for payment of, any taxes required by law to be withheld in connection with such Participant’s Awards by the date of
the event creating the tax liability.  The Company may deduct an amount sufficient to satisfy such tax obligations
from any payment of any kind otherwise due to a Participant. The amount deducted shall be determined by the
Company and may be up to, but no greater than, the aggregate amount of such obligations based on the maximum
statutory withholding rates in the applicable Participant’s jurisdiction for federal, state, local and foreign income tax
and payroll tax purposes that are applicable to such taxable income. Subject to any Company insider trading policy
(including blackout periods), Participants may satisfy such tax obligations (i) in cash, by wire transfer of immediately
available funds, by check made payable to the order of the Company; provided that the Company may limit the use of
one of the foregoing methods if one or more of the exercise methods below is permitted, (ii) to the extent permitted by
the Administrator, in whole or in part by delivery of Shares, including Shares delivered by attestation and Shares
retained from the Award creating the tax obligation, valued at their Fair Market Value on the date of delivery, (iii) if
there is a public market for Shares at the time the tax obligations are satisfied, unless the Administrator otherwise
determines, (A) delivery (including electronically or telephonically to the extent permitted by the Company) of a
notice that the Participant has placed a market sell order with a broker acceptable to the Company with respect to
Shares then issuable upon exercise of the Option and that the broker has been directed to deliver promptly to the
Company funds sufficient to satisfy the tax obligations, or (B) the Participant’s delivery to the Company of a copy of
irrevocable and unconditional instructions to a broker acceptable to the Company to deliver promptly to the Company
an amount sufficient to satisfy the tax withholding by cash, wire transfer of immediately available funds or check;
provided that such amount is paid to the Company at such time as may be required by the Company, (iv) to the extent
permitted by the Administrator, delivery of a promissory note or any other lawful consideration or (v) to the extent
permitted by the Administrator, any combination of the foregoing payment forms.  If any tax withholding obligation
will be satisfied under clause (ii) of the immediately preceding sentence by the Company’s retention of Shares from the
Award creating the tax obligation and there is a public market for Shares at the time the tax obligation is satisfied, the
Company may elect to instruct any brokerage firm determined acceptable to the Company for such purpose to sell on
the applicable Participant’s behalf some or all of the Shares retained and to remit the proceeds of the sale to the
Company or its designee, and each Participant’s acceptance of an Award under the Plan will constitute the Participant’s
authorization to the Company and instruction and authorization to such brokerage firm to complete the transactions
described in this sentence.
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10.6          Amendment of Award; Prohibition on Repricing.  The Administrator may amend, modify or terminate any
outstanding Award, including by substituting another Award of the same or a different type, changing the exercise or
settlement date, and converting an Incentive Stock Option to a Nonqualified Stock Option.  The Participant’s consent
to such action will be required unless (i) the action, taking into account any related action, does not materially and
adversely affect the Participant’s rights under the Award, or (ii) the change is permitted under Article IX or pursuant to
Section 11.6.  Other than pursuant to Sections 9.1 and 9.2, the Administrator shall not, without the approval of the
stockholders of the Company, (a) lower the exercise price per Share of an Option or Stock Appreciation Right after it
is granted, (b) cancel an Option or Stock Appreciation Right when the exercise price per Share exceeds the Fair
Market Value of one Share in exchange for cash or another Award, or (c) take any other action with respect to an
Option or Stock Appreciation Right that the Company determines would be treated as a repricing under the rules and
regulations of the principal U.S. national securities exchange on which the Shares are listed.
10.7          Conditions on Delivery of Stock.  The Company will not be obligated to deliver any Shares under the Plan
or remove restrictions from Shares previously delivered under the Plan until (i) all Award conditions have been met or
removed to the Company’s satisfaction, (ii) as determined by the Company, all other legal matters regarding the
issuance and delivery of such Shares have been satisfied, including any applicable securities laws and stock exchange
or stock market rules and regulations, and (iii) the Participant has executed and delivered to the Company such
representations or agreements as the Administrator deems necessary or appropriate to satisfy Applicable Law.  The
Company’s inability to obtain authority from any regulatory body having jurisdiction, which the Administrator
determines is necessary to the lawful issuance and sale of any securities, will relieve the Company of any liability for
failing to issue or sell such Shares as to which such requisite authority has not been obtained.
10.8          Acceleration.  The Administrator may at any time provide that any Award will become immediately vested
and fully or partially exercisable, free of some or all restrictions or conditions, or otherwise fully or partially
realizable.
ARTICLE XI.
MISCELLANEOUS
11.1          No Right to Employment or Other Status.  No person will have any claim or right to be granted an Award,
and the grant of an Award will not be construed as giving a Participant the right to continue employment or any other
relationship with the Company.  The Company expressly reserves the right at any time to dismiss or otherwise
terminate its relationship with a Participant free from any liability or claim under the Plan or any Award, except as
expressly provided in an Award Agreement or other written agreement between the Participant and the Company or
any Subsidiary.
11.2          No Rights as Stockholder; Certificates.  Subject to the Award Agreement, no Participant or Designated
Beneficiary will have any rights as a stockholder with respect to any Shares to be distributed under an Award until
becoming the record holder of such Shares.  Notwithstanding any other provision of the Plan, unless the Administrator
otherwise determines or Applicable Law requires, the Company will not be required to deliver to any Participant
certificates evidencing Shares issued in connection with any Award and instead such Shares may be recorded in the
books of the Company (or, as applicable, its transfer agent or stock plan administrator).  The Company may place
legends on any share certificate or book entry to reference restrictions applicable to the Shares (including, without
limitation, restrictions applicable to Restricted Stock).
11.3          Effective Date.  The Plan will become effective on the date it is approved by the Company’s stockholders
(the “Effective Date”).  No Incentive Stock Option may be granted pursuant to the Plan after
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the tenth anniversary of the earlier of (i) the date the Plan was approved by the Board and (ii) the date the Plan was
approved by the Company’s stockholders.
11.4          Amendment of Plan.  The Board may amend, suspend or terminate the Plan at any time and from time to
time; provided that (a) no amendment requiring stockholder approval to comply with Applicable Law shall be
effective unless approved by the Board, and (b) no amendment, other than an increase to the Overall Share Limit or
pursuant to Section Article IX or Section 11.6, may materially and adversely affect any Award outstanding at the time
of such amendment without the affected Participant’s consent.  No Awards may be granted under the Plan during any
suspension period or after Plan termination.  Awards outstanding at the time of any Plan suspension or termination
will continue to be governed by the Plan and the Award Agreement, as in effect before such suspension or
termination.  The Board will obtain stockholder approval of any Plan amendment to the extent necessary to comply
with Applicable Law.
11.5          Provisions for Foreign Participants.  The Administrator may modify Awards granted to Participants who
are foreign nationals or employed outside the United States, establish subplans or procedures under the Plan or take
any other necessary or appropriate action to address Applicable Law, including (a) differences in laws, rules,
regulations or customs of such foreign jurisdictions with respect to tax, securities, currency, employee benefit or other
matters, (b) listing and other requirements of any foreign securities exchange, and (c) any necessary local
governmental or regulatory exemptions or approvals.
11.6          Section 409A.
(a)          General.  The Company intends that all Awards be structured to comply with, or be exempt from,
Section 409A, such that no adverse tax consequences, interest, or penalties under Section 409A apply. 
Notwithstanding anything in the Plan or any Award Agreement to the contrary, the Administrator may, without a
Participant’s consent, amend this Plan or Awards, adopt policies and procedures, or take any other actions (including
amendments, policies, procedures and retroactive actions) as are necessary or appropriate to preserve the intended tax
treatment of Awards, including any such actions intended to (A) exempt this Plan or any Award from Section 409A,
or (B) comply with Section 409A, including regulations, guidance, compliance programs and other interpretative
authority that may be issued after an Award’s grant date.  The Company makes no representations or warranties as to
an Award’s tax treatment under Section 409A or otherwise.  The Company will have no obligation under this Section
11.6 or otherwise to avoid the taxes, penalties or interest under Section 409A with respect to any Award and will have
no liability to any Participant or any other person if any Award, compensation or other benefits under the Plan are
determined to constitute noncompliant “nonqualified deferred compensation” subject to taxes, penalties or interest under
Section 409A.
(b)          Separation from Service.  If an Award constitutes “nonqualified deferred compensation” under Section 409A,
any payment or settlement of such Award upon a Participant’s Termination of Service will, to the extent necessary to
avoid taxes under Section 409A, be made only upon the Participant’s “separation from service” (within the meaning of
Section 409A), whether such “separation from service” occurs upon or after the Participant’s Termination of Service. 
For purposes of this Plan or any Award Agreement relating to any such payments or benefits, references to a
“termination,” “termination of employment” or like terms means a “separation from service.”
(c)          Payments to Specified Employees.  Notwithstanding any contrary provision in the Plan or any Award
Agreement, any payment(s) of “nonqualified deferred compensation” required to be made under an Award to a “specified
employee” (as defined under Section 409A and as the Administrator determines) due to his or her “separation from
service” will, to the extent necessary to avoid taxes under Section 409A(a)(2)(B)(i) of the Code, be delayed for the
six-month period immediately following such “separation from service” (or, if earlier, until the specified employee’s
death) and will instead be paid (as
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set forth in the Award Agreement) on the day immediately following such six-month period or as soon as
administratively practicable thereafter (without interest).  Any payments of “nonqualified deferred compensation” under
such Award payable more than six months following the Participant’s “separation from service” will be paid at the time
or times the payments are otherwise scheduled to be made.
11.7          Limitations on Liability.  Notwithstanding any other provisions of the Plan, no individual acting as a
director, officer or other employee of the Company or any Subsidiary will be liable to any Participant, former
Participant, spouse, beneficiary, or any other person for any claim, loss, liability, or expense incurred in connection
with the Plan or any Award, and such individual will not be personally liable with respect to the Plan because of any
contract or other instrument executed in his or her capacity as an Administrator, director, officer or other employee of
the Company or any Subsidiary.  The Company will indemnify and hold harmless each director, officer or other
employee of the Company or any Subsidiary that has been or will be granted or delegated any duty or power relating
to the Plan’s administration or interpretation, against any cost or expense (including attorneys’ fees) or liability
(including any sum paid in settlement of a claim with the Administrator’s approval) arising from any act or omission
concerning this Plan unless arising from such person’s own fraud or bad faith; provided that he or she gives the
Company an opportunity, at its own expense, to handle and defend the same before he or she undertakes to handle and
defend it on his or her own behalf.
11.8          Data Privacy.  As a condition for receiving any Award, each Participant explicitly and unambiguously
consents to the collection, use and transfer, in electronic or other form, of personal data as described in this Section by
and among the Company and its Subsidiaries and affiliates exclusively for implementing, administering and managing
the Participant’s participation in the Plan.  The Company and its Subsidiaries and affiliates may hold certain personal
information about a Participant, including the Participant’s name, address and telephone number; birthdate; social
security, insurance number or other identification number; salary; nationality; job title(s); any Shares held in the
Company or its Subsidiaries and affiliates; and Award details, to implement, manage and administer the Plan and
Awards (the “Data”).  The Company and its Subsidiaries and affiliates may transfer the Data amongst themselves as
necessary to implement, administer and manage a Participant’s participation in the Plan, and the Company and its
Subsidiaries and affiliates may transfer the Data to third parties assisting the Company with Plan implementation,
administration and management.  These recipients may be located in the Participant’s country, or elsewhere, and the
Participant’s country may have different data privacy laws and protections than the recipients’ country.  By accepting
an Award, each Participant authorizes such recipients to receive, possess, use, retain and transfer the Data, in
electronic or other form, to implement, administer and manage the Participant’s participation in the Plan, including any
required Data transfer to a broker or other third party with whom the Company or the Participant may elect to deposit
any Shares.  The Data related to a Participant will be held only as long as necessary to implement, administer, and
manage the Participant’s participation in the Plan.  A Participant may, at any time, view the Data that the Company
holds regarding such Participant, request additional information about the storage and processing of the Data
regarding such Participant, recommend any necessary corrections to the Data regarding the Participant or refuse or
withdraw the consents in this Section 11.8 in writing, without cost, by contacting the local human resources
representative.  The Company may cancel Participant’s ability to participate in the Plan and, in the Administrator’s sole
discretion, the Participant may forfeit any outstanding Awards if the Participant refuses or withdraws the consents in
this Section 11.8.  For more information on the consequences of refusing or withdrawing consent, Participants may
contact their local human resources representative.
11.9          Severability.  If any portion of the Plan or any action taken under it is held illegal or invalid for any reason,
the illegality or invalidity will not affect the remaining parts of the Plan, and the Plan will be construed and enforced
as if the illegal or invalid provisions had been excluded, and the illegal or invalid action will be null and void.
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11.10          Governing Documents.  If any contradiction occurs between the Plan and any Award Agreement or other
written agreement between a Participant and the Company (or any Subsidiary), the Plan will govern, unless such
Award Agreement or other written agreement was approved by the Administrator and expressly provides that a
specific provision of the Plan will not apply.
11.11          Governing Law.  The Plan and all Awards will be governed by and interpreted in accordance with the
laws of the State of Delaware, disregarding the choice-of-law principles of the State of Delaware and any other state
requiring the application of a jurisdiction’s laws other than the State of Delaware.
11.12          Clawback Provisions.  All Awards (including the gross amount of any proceeds, gains or other economic
benefit the Participant actually or constructively receives upon receipt or exercise of any Award or the receipt or resale
of any Shares underlying the Award) will be subject to recoupment by the Company to the extent required to comply
with Applicable Law or any policy of the Company providing for the reimbursement of incentive compensation,
whether or not such policy was in place at the time of grant of an Award.
11.13          Titles and Headings.  The titles and headings in the Plan are for convenience of reference only and, if any
conflict, the Plan’s text, rather than such titles or headings, will control.
11.14          Conformity to Applicable Law.  Participant acknowledges that the Plan is intended to conform to the
extent necessary with Applicable Law.  Notwithstanding anything herein to the contrary, the Plan and all Awards will
be administered only in a manner intended to conform with Applicable Law.  To the extent Applicable Law permit,
the Plan and all Award Agreements will be deemed amended as necessary to conform to Applicable Law.
11.15          Relationship to Other Benefits.  No payment under the Plan will be taken into account in determining any
benefits under any pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the
Company or any Subsidiary, except as expressly provided in writing in such other plan or an agreement thereunder.
11.16          Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan for incentive compensation.
With respect to any payments not yet made to a Participant pursuant to an Award, nothing contained in the Plan or
Award Agreement shall give the Participant any rights that are greater than those of a general creditor of the Company
or any Subsidiary.
11.17          Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan, the Plan
and any Award granted or awarded to any individual who is then subject to Section 16 of the Exchange Act shall be
subject to any additional limitations set forth in any applicable exemptive rule under Section 16 of the Exchange Act
(including Rule 16b‑3 of the Exchange Act and any amendments thereto) that are requirements for the application of
such exemptive rule. To the extent permitted by Applicable Law, the Plan and Awards granted or awarded hereunder
shall be deemed amended to the extent necessary to conform to such applicable exemptive rule.
11.18          Prohibition on Executive Officer Loans.  Notwithstanding any other provision of the Plan to the contrary,
no Participant who is a Director or an “executive officer” of the Company within the meaning of Section 13(k) of the
Exchange Act shall be permitted to make payment with respect to any Awards granted under the Plan, or continue any
extension of credit with respect to such payment, with a loan from the Company or a loan arranged by the Company in
violation of Section 13(k) of the Exchange Act.
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11.19          Broker-Assisted Sales. In the event of a broker-assisted sale of Shares in connection with the payment of
amounts owed by a Participant under or with respect to the Plan or Awards, including amounts to be paid under the
final sentence of Section 10.5: (a) any Shares to be sold through the broker-assisted sale will be sold on the day the
payment first becomes due, or as soon thereafter as practicable; (b) such Shares may be sold as part of a block trade
with other Participants in the Plan in which all participants receive an average price; (c) the applicable Participant will
be responsible for all broker’s fees and other costs of sale, and by accepting an Award, each Participant agrees to
indemnify and hold the Company harmless from any losses, costs, damages, or expenses relating to any such sale; (d)
to the extent the Company or its designee receives proceeds of such sale that exceed the amount owed, the Company
will pay such excess in cash to the applicable Participant as soon as reasonably practicable; (e) the Company and its
designees are under no obligation to arrange for such sale at any particular price; and (f) in the event the proceeds of
such sale are insufficient to satisfy the Participant’s applicable obligation, the Participant may be required to pay
immediately upon demand to the Company or its designee an amount in cash sufficient to satisfy any remaining
portion of the Participant’s obligation.
* * * * *
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I hereby certify that the foregoing Plan was duly adopted by the Board of Directors of Asure Software, Inc. on
[_____], 2018.
* * * * *
I hereby certify that the foregoing Plan was approved by the stockholders of Asure Software, Inc. on [_____], 2018.
Executed on this ____ day of [_____], 2018.

Kelyn Brannon, Corporate Secretary

A-22

Edgar Filing: ASURE SOFTWARE INC - Form DEF 14A

66



ASURE
SOFTWARE,
INC.
ATTN:  KELYN
BRANNON
3700 N. Capital
of Texas Hwy,
Suite 350
Austin, Texas
78746

VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instructions and for electronic delivery of information up
until 11:59 P.M. Eastern time the day before the cut-off date or meeting date. Have your proxy card
in hand when you access the web site and follow the instructions to obtain your records and to
create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
If you would like to reduce the costs incurred by our company in mailing proxy materials, you can
consent to receiving all future proxy statements, proxy cards and annual reports electronically via
e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to
vote using the Internet and, when prompted, indicate that you agree to receive or access proxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time
the day before the cut-off date or meeting date. Have your proxy card in hand when you call and
then follow the instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or
return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK  AS
FOLLOWS:  ☒

 KEEP THIS PORTION FOR YOUR
RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

The Board of
Directors recommends
you vote FOR the
following

FOR
ALL

WITHHOLD
ALL

FOR ALL
EXCEPT

To withhold authority to vote for any individual nominee(s),
mark “For All Except” and write the number(s) of the nominee(s)
on the line below.

☐ ☐ ☐

1.Election of Directors

Nominees

01
David
Sandberg
 02 Matthew Behrent 03 Daniel Gill 04 Patrick Goepel 05 Adrian Pertierra

 06 J. Randall Waterfield

For AgainstAbstain
The Board of Directors recommends
you vote FOR proposals 2 and 3.
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2.

Proposal to ratify the Audit
Committee’s appointment of Marcum
LLP, as our independent registered
public accounting firm for the year
ending December 31, 2018.

☐ ☐  ☐

3.
Proposal to approve the Asure
Software, Inc. 2018 Incentive Award
Plan.

☐ ☐  ☐

NOTE: The proxies are authorized in
their discretion to vote on other
business as may properly come before
the meeting or any adjournment
thereof.

Please sign exactly as your name(s)
appear(s) hereon. When signing as
attorney, executor, administrator, or
other fiduciary, please give full title as
such. Joint owners should each sign
personally. All holders must sign. If a
corporation or partnership, please sign
in full corporate or partnership name,
by authorized officer.

Signature
(PLEASE
SIGN
WITHIN
BOX)

 DATE Signature (Joint Owners) Date

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Form 10-K, Notice & Proxy Statement is/are available at www.proxyvote.com.
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ASURE SOFTWARE, INC.
ANNUAL MEETING OF STOCKHOLDERS
MAY 16, 2018 9:30 AM
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The shareholder(s) hereby appoint(s) Patrick Goepel and David Sandberg, or either of them, as proxies, each with the
power to appoint (his/her) substitute, and hereby authorizes them to represent and to vote, as designated on the reverse
side of this ballot, all of the shares of common stock of ASURE SOFTWARE, INC. that the shareholder(s) is/are
entitled to vote at the Annual Meeting of stockholder(s) to be held at 9:30 AM, CDT on 5/16/2018, at 3700 n. Capital
of TX Hwy, Suite 350, Austin, TX 78746 and any adjournment or postponement thereof.

THIS PROXY, WHEN PROPERLY EXECUTED AND DATED, WILL BE VOTED IN THE MANNER
DIRECTED HEREIN BY THE UNDERSIGNED STOCKHOLDER(S). IF NO DIRECTION IS MADE, THIS
PROXY WILL BE VOTED FOR PROPOSALS 1, 2, AND 3, AND AT THE DISCRETION OF THE PROXIES
WITH RESPECT TO ANY OTHER MATTERS WHICH MAY PROPERLY COME BEFORE THE MEETING. IN
THE EVENT ONE OR MORE NOMINEES FOR DIRECTOR LISTED IN PROPOSAL 1 IS UNABLE TO OR
DECLINES TO SERVE AS A DIRECTOR AT THE TIME OF THE ANNUAL MEETING, THIS PROXY SHALL
BE VOTED FOR THE ELECTION OF SUCH PERSON(S) AS SHALL BE DESIGNATED BY THE COMPANY’S
BOARD OF DIRECTORS, IF ANY.

Continued and to be signed on reverse side
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