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ASURE SOFTWARE, INC.
110 Wild Basin Road, Suite 100
Austin, TX 78746

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 8, 2015

Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders (the “Annual Meeting”) of Asuseftware, Inc. (NASDAQ:
ASUR), a Delaware corporation (the “Company”), toheld at 110 Wild Basin Road, Suite 100, Austiexds 78746, on Monday, June 8,
2015 at 9:30 a.m. Central Time for the followinggmses:

1. To elect five directors to the board of directrs, each to hold office until the next annual meetig
of stockholders or until his respective successos duly elected and qualified;

2. To ratify the Audit Committee’s appointment of Ernst & Young LLP as our independent
registered public accounting firm for the year endng December 31, 2015;

3. To transact such other business as may propergome before the Annual Meeting or any
adjournment thereof.

The proxy materials relating to the Annual Meetamg first being mailed to shareholders entitleddte at the meeting on or about
May 8, 2015. A copy of our Form 10-K for the yeaded December 31, 2014 has been mailed concurnittiythis Proxy Statement.

All holders of record of shares of our common stdRSDAQ: ASUR) at the close of business on Ap#4l 2015 are entitled to vo
at the annual meeting and at any postponementfjauraments of the annual meeting. Stockholdersareially invited to attend the annual
meeting in person; however, regardless of whetbarpfan to attend the annual meeting in persomsgleast your vote as instructed in the
Proxy as promptly as possible. Please complete, digte and promptly return the proxy card in tbst@ge-prepaid return envelope provided,
or follow the instructions set forth on the proxara to authorize the voting of your shares overtiternet or by telephone. Your prompt
response is necessary to ensure that your sharesmesented at the annual meeting. Submitting gr@xy by Internet, telephone or mail
will not affect your right to vote in person if yalecide to attend the annual meeting. Stockholuleliding stock in brokerage accountst(éel
name” holders) will receive instructions from tha@der of record that you must follow in order farur 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., and seatinlfj vegin at 9:30 a.m. Each Stockholder will needting a proof of ownership and
valid picture identification, such as a driversdinse or passport, for admission to the annualinge&treet name holders will need to bring a
copy of a brokerage statement reflecting stock @slrip as of the record date. Cameras, recordingeleand other electronic devices will
not be permitted at the annual meeting, and dllileelphones must be silenced during the annuatinted/Ve realize that many cellular

phones have built-in digital cameras, and, whigséhphones may be brought into the annual meé¢tiagzamera function may not be used at
any time.

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

Patrick Goepel

Chief Executive Officer
April 29, 2015

Austin, Texas

Important Notice Regarding the Availability of Proxy Materials for the
Stockholder Meeting to be Held on June 8, 2015

This Proxy Statement and our Annual Report to Stockolders are available on-line ahttp://www.asuresoftware.com/anntraketing
proxy/
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AS URE SOFTWARE, INC.
110 Wild Basin Road, Suite 100
Austin, TX 78746

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS ON JUNE 8, 2015

This proxy statement contains information relata@ur annual meeting of Stockholders to be heltonday, June 8, 2015,
beginning at 9:30 a.m. Central Time, at 110 Wilg¢iBaRoad, Suite 100, Austin, Texas 78746 and afpasyponements or adjournments of
the annual meeting. Your proxy for the annual nmgeis being solicited by our board of directors.

A VAILABILITY OF PROXY MATERIALS

The proxy materials relating to the Annual Meetamg first being mailed to shareholders entitleddte at the meeting on or about
May 8, 2015. A copy of our Form 10-K for the yeaded December 31, 2014 has been mailed concurnittiythis Proxy Statement.

All holders of record of shares of our common stdRSDAQ: ASUR) at the close of business on Ap4l 2015 are entitled to vo
at the annual meeting and at any postponementfjauraments of the annual meeting. Stockholdersareially invited to attend the annual
meeting in person; however, regardless of whetbarpfan to attend the annual meeting in persomsgle€ast your vote as instructed in the
Notice as promptly as possible. Please complaia, siate and promptly return the proxy card inghstag-prepaid return envelope provid
or follow the instructions set forth on the proxard to authorize the voting of your shares overtiternet or by telephone. Your prompt
response is necessary to ensure that your sharesmesented at the annual meeting. Submitting g@xy by Internet, telephone or mail
will not affect your right to vote in person if yalecide to attend the annual meeting. Stockholuleliding stock in brokerage accountst(éel
name” holders) will receive instructions from tha@der of record that you must follow in order farur 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 June 8, 2015: The proxy statement arahnual report to Stockholders are available at
http://www.asuresoftware.com/annualmeeting-proxy/
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AB OUT THE ANNUAL MEETING AND VOTING
Purposes At the Annual Meeting, you will be asked:

1. To elect five directors to the board of directors ¢ hold office until the next annual meeting of stddolders or until their
respective successors are duly elected and qualiie

2. To ratify the Audit Committee’s appointment of Ernst & Young LLP as our independat registered public accounting firm for
the year ending December 31, 2015;

3. To transact such other business as may properly carbefore the Annual Meeting or any adjournment theeof.

The Board knows of no other matters to be presdiotegiction at the Annual Meeting. If any other teet properly come before the
Annual Meeting, however, the persons named in theypwill vote on such other matters in accordawié their best judgment.

Record Date; Stockholders Entitled to Vot®©nly holders of record of our shares of Common IStaidhe close of business on April
24, 2015 will be entitled to vote at the Annual Meg or any adjournment thereof. Each share of Com@tock will be entitled to one vote.
As of April 24, 2015, there were 6,059,296 shafeSmmmon Stock outstanding.

Quorum - A majority of the voting power of the outstandiritases of Common Stock entitled to vote, represeint@erson or by
proxy, will be required to constitute a quorum flee Annual Meeting.

Vote Required Directors are elected by a plurality of the votéthe shares present in person or representeddsy jat the Annual
Meeting and entitled to vote on the election oédiors. If more than five nominees are properlhsented to the stockholders at the Annual
Meeting, the five nominees receiving the higheshber of affirmative votes of the shares which aesent or represented by proxy at the
Annual Meeting and entitled to vote for the elestad directors will be elected to our Board. Ea€lthe remaining proposals must be
approved by a majority of the votes of the shafgSammon Stock present in person or representqutdogy at the Annual Meeting and
entitled to vote thereon.

Dissenters’ Rights No dissenters’ rights are provided under the Detav@eneral Corporation Law, our Restated Certifiat
Incorporation or our Restated bylaws with respectrty of the proposals described in this Proxyestant.

Board Recommendation Your Board of Directors has unanimously approved mtommends that an affirmative vote be cast
“FOR” each of our director nominees and “FOR” thgfication of our independent registered accounfirm as set forth on the enclosed
proxy card.

Voting Your Shares If you are a registered Stockholder, you may stigour proxy by US Mail, Internet or telephone and
following the instructions in the Notice. If yougeested a paper copy of the proxy materials, ysol mlay submit your proxy by mail by
following the instructions included with your proggrd. The deadline for submitting your proxy btehnet or telephone is 11:59 p.m. Eas
Time the day before the Annual Meeting date. Thegiated proxy will vote according to your instioos. You may also attend the annual
meeting and vote in person.

If you are a street name Stockholder, your brokerominee firm may provide you with a Notice. Fa@llthe instructions on the
Notice to access our proxy materials and vote bgrivet or to request a paper or email copy of coxypmaterials. If you receive the
materials in paper form, the materials include tingpinstruction card so that you can instruct ybroker or nominee how to vote your sha
Please check your Naotice or voting instruction aardontact your broker or other nominee to deteemhether you will be able to deliver
your voting instructions by Internet or telepholigiou are a street name Stockholder and you wawbte at the annual meeting, you v
need to obtain a signed proxy from the broker oninee that holds your shares, because the brokesminee is the legal, registered owner
of the shares.

If you sign and submit your proxy without specifgihow you would like your shares voted, your sharéisbe voted in accordance
with the board’s recommendations specified belodeurfWhat are the board’s recommendations?” arat@ordance with the discretion of
the proxy holders with respect to any other mattess may be voted upon at the annual meeting.

Changing Your Vote by Revoking Your Proxyf you are a registered Stockholder, you may revmkehange your vote at any time
before the proxy is voted by filing with our Seenst either a written notice of revocation or a dekecuted proxy bearing a later date. If you
attend the annual meeting in person, you may askuttge of elections to suspend your proxy holdeo\wer to vote, and you may submit
another proxy or vote by ballot. Your attendancthatannual meeting will not by itself revoke avpoeisly granted proxy.
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If your shares are held in street name or you Bbles through a retirement or savings plan or aih@lar plan, please check your
voting instruction card or contact your broker, rioee, trustee or administrator to determine whegberwill be able to revoke or change
your vote.

How Proxies are CountedIf you return a signed and dated proxy card buhatiindicate how your shares are to be voted, those
shares will be voted “FOR” each of the listed pregde and in the discretion of the named proxy trslds to any other matter properly
brought before the Annual Meeting. Votes cast lmxpror in person at the Annual Meeting will be titted by the election inspectors
appointed for the Annual Meeting. Only the latested proxy you submit will be counted.

Shares voted as abstentions on any matter wilbbated for purposes of determining the preseneedqforum at the Annual
Meeting and treated as unvoted, although preseheatitled to vote, for purposes of determiningdperoval of each matter as to which a
stockholder has abstained. As a result, abstentitthsrespect to any proposal, other than the eleaif directors, will have the same effect
a vote against such proposal.

Broker Non-Votes A broker non-vote occurs when a broker submitsoxypcard with respect to shares held in a fiduc@apacity
(typically referred to as being held in “street réjrbut declines to vote on a particular matterduse the broker has not received voting
instructions from the beneficial owner. Under thkes that govern brokers who are voting with respeshares held in street name, brokers
have the discretion to vote such shares on routigiters, but not on non-routine matters. Only thie on ratification of our independent
registered public accounting firm is consideredatine matter that brokers may cast discretionatgsy upon.

Additional Information

Additional information about our Company is contdrin our current and periodic reports filed wiile Commission. These reports,
their accompanying exhibits and other documengsl fitith the Commission may be inspected withoutgdat the Public Reference Room
maintained by the Commission at 100 F. Street, NAE&shington, D.C. 20549. You can obtain informmagdoout operation of the Public
Reference Room by calling the Commission at 1-88@G-8330. The Commission also maintains an Intesitetthat contains reports, proxy
and information statements, and other informategarding issuers that file electronically with ttemmission at www.sec.gov. Copies of
such materials can be obtained from the publiceefee section of the Commission at prescribed rates
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ELECTION OF DIRECTORS
(ITEM 1)

The first proposal to be voted on at the Annual tihggis the election of directors. Directors arectéd annually and serve a oyest
term or until their successors are duly electedaralified. The Board has submitted five nominewsefection this year. Our Board has
nominated each of David Sandberg, Patrick Goepahligh Pertierra, Matthew Behrent, and J. Randaliéffizld for reelection, to serve unt
the next annual stockholder meeting or until eddheair respective successors is elected and dgdiliEach of our nominees has consented to
being named in this Proxy Statement and has cozdéntserve as a director of the Company if elected

Director nominees are recommended for selectioth&yWNominating Committee.

The Nominating and Governance Committee recommeindstor nominations, and reviews nominees agaliresskills and
characteristics that are required of our Board memmbThe Committee focuses on a candidate’s agpéntthe Company’s industry and
experience in technology, business, legal mattedgiaance. We look at a candidate’s educatiofissbusiness experience, administration
experience and other appropriate factors giverctineent needs of the Board and the Company. Ourigt@ maintain a balance among Bc
members of industry knowledge, experience andtglddimap out successful strategies for the Comigamnysiness. Nominees for the Board
should have the highest personal and professidhialse integrity and values and be committed toespnting the long-term interests of
stockholders. They should be forward-thinking,g®ss critical analysis skills, and exhibit indeparmk and practical judgment on issues.
Evaluation of candidates for all nominees, whethdmitted by a Board member or a stockholder, gdigenvolves reviewing background
materials, internal discussions among committee lbees) and interviewing selected candidates as pppte. Upon selecting a qualified
candidate, the Committee recommends the candidatad Board’s consideration.

Stockholders may recommend a candidate for ourdBbwamriting to attention of the Corporate Secrgtédsure Software, Inc., 110
Wild Basin Road, Suite 100, Austin, TX 78746, speng the candidate’s name and qualifications foaBl membership. All
recommendations are submitted to the Nominating i@itt@e. For the Board to consider a candidate éonination at the 2016 Annual
Meeting, stockholders must submit a written recomaiation by January 8, 2016. Each submission maktde (i) a brief description of the
candidate, (ii) the candidate’s name, age, busiaggdeess and residence address, (iii) the cantidaiacipal occupation, (iv) the number
of shares of Common Stock of the Company benefjctatned, and (v) any other information requiredtbg rules of FINRA and the SEC to
list the candidate as a nominee for director imaxy statement. Recommended candidates may bereedoi provide additional
information. While our board of directors has ndbpted a formal diversity policy or specific startkawith regard to the selection of director
nominees, the board of directors believes it isdrtgmt to consider diversity of race, ethnicitynder, age, education, cultural background,
and professional experiences in evaluating boandidates.

The full Board then selects and recommends careidat nomination as directors for stockholdersdnsider and vote upon at the
Annual Meeting. The Board reviews and considersamdidates submitted by a stockholder or stockdradoup in the same manner as all
other candidates. Each nominee has consentedvio watil the next annual stockholder meeting, écétd, or until his or her successor is
elected and qualified.

If any director is unable to stand for re-electadter distribution of this Proxy Statement, the Bbanay reduce its size or designate a
substitute. If the Board designates a substitutexips voting on the original director candidatdél we cast for the substituted candidate.
Proxies cannot be voted for a greater number afgoerthan the number of nominees named on thessatcform of proxy. A plurality of the
votes cast in person or by proxy by the holder@@hmon Stock represented at the Annual Meetinggaired to elect a director. If more tt
five nominees are properly presented to the stddiene at the Annual Meeting, the five nominees ikgag the highest number of affirmative
votes of the shares which are present or represéptproxy at the Annual Meeting and entitled teevior the election of director will be
elected to our Board.

The Board of Directors recommends voting “FOR” eachof our five nominees.
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Bl OGRAPHICAL INFORMATION REGARDING NOMINEES

Present Office(s) Held In Our

Nominee Age Company Director Since
David Sandberg (1)(2)(3)( 42 Chairman of the Boar 200¢
President and Chief Executive

Patrick Goepe 53 Officer 200¢
Adrian Pertierra (1)(2)(3)(4 43 None 200¢
Matt Behrent (1)(2)(3)(4 44 None 201C
J. Randall Waterfield(1)(2)(3)( 41 None 2011

(1) Independent board member as determined by the Rdd@dectors of the Compar

(2) Audit Committee Membe

3 Compensation Committee Memt

4 Governance and Nominating Committee Menr

The following information regarding the principalaupations and other employment of the nomineeisgltine past five years and
their directorships in certain companies is as ntejloby the respective nominees.

David Sandberghas served as a director and Chairman of the Bsimcg August 2009. Mr. Sandberg is the managing lneemnd
founder of Red Oak Partners, LLC, an SEC registareestment firm founded in 2003 which manages &uingesting in both public and
private companies. Previously, Mr. Sandberg coaged JH Whitney & Co.’s Green River Fund from 198832. Mr. Sandberg received a
BA in Economics and a BS in Industrial Managemeninf Carnegie Mellon University. Mr. Sandberg prélseserves as a director of SMTC
Corporation and Issuer Direct Corporation and aai@ian of Cord Blood America, Inc., all of whichkegrublic companies. He also serves as
the Chairman of Kensington Vanguard Holdings, La(yrivate company. In the past five years, he based on the Board of Directors of
Planar Systems, Inc., EDCI, Inc. and RF Industtiés,

Mr. Sandberg brings to our Board strong leaderskjgerience and financial expertise; experience @hair of Audit, Compensatic
and Governance committees of public company boarttsknowledge of the Company’s financial positisinategy and industry through
Board and committee service.

Patrick Goepelhas served as a director since August 2009. Heapasinted as Interim Chief Executive Officer irp&enber 2009
and became Chief Executive Officer of the Compandanuary 2010. Prior to his appointment, he seageChief Operating Officer of
Patersons Global Payroll. Previously, he was tlesiBent and Chief Executive Officer of Fidelity &stment's Human Resource Services
Division from 2006 to 2008; President and Chief &xese Officer of Advantec from 2005 to 2006; anxkEutive Vice President of Business
Development and US Operations at Ceridian from 18®2D05. A former board member of iEmployee, MoeBel currently serves on the
board of directors of APPD Investments, and Safe@World International. He also served on the badrdllOver Media Holdings, Inc.
until its sale to a private equity firm in MarchZ2®

Mr. Goepel brings to our Board extensive knowledgd experience in the Company’s industry; deep kedge of the Company’s
day-to-day operations, strategic priorities andkets; and extensive experience as a board memipeivate emerging growth companies.

Adrian Pertierra has served as a director since August 2009. MtidPer is the Chief Financial Officer and Head Teadt Red Oa
Partners, LLC, a NYsased hedge fund. Prior to joining Red Oak in 2007 Pertierra served as Vice President of Globatiéts at Deutscl
Bank Alternative Trading in 2007 and worked at Ttiad Asiel Securities, Inc. from 2006—2007. Prexsty, Mr. Pertierra served as the Vice
President of Institutional Equity Sales and Tracah@GC Partners, LP, from 2002—2006. Mr. Pertiezived a BA in Economics from the
College of Holy Cross.

Mr. Pertierra brings to our Board strong strateggid financial acumen, and knowledge of the Comgaggvernance practices,
stategy and industry through Board and committedcse
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Matthew K. Behrent has served as a director since November 2010.uHertly is the Executive Vice President, Corporate
Development of EDCI Holdings, Inc., a company tlsaturrently engaged in carrying out a plan of alisson. Before joining EDCI in June
2005, Mr. Behrent was an investment banker, workis@ Vice-President at Revolution Partners, antdolyy focused investment bank in
Boston, from March 2004 until June 2005 and assandaate in Credit Suisse First Boston Corporasieechnology mergers and acquisitions
group from June 2000 until January 2003. From 19% to May 2000, Mr. Behrent practiced law, mesently with Cleary, Gottlieb, Ste
& Hamilton in New York, advising financial sponsasd corporate clients in connection with finansiagd mergers and acquisitions
transactions. Mr. Behrent received his J.D. fraamfrd Law School in 1997, and his B.A. in PolliGcience and Political Theory from
Hampshire College in 1992. He is also a Directat @hairman of the Audit Committee of Tengasco, (ASE: TGC).

Mr. Behrent brings to our Board strong strateggal and financial expertise; public company baaqgerience, including on audit
committees, and knowledge of the Company'’s stategg,industry through Board and committee service.

Mr. J. Randall Waterfield has served as a director since June 2011. Mr. Viédtkis a board member of Red Oak Partners, LLC.
Since 2000, Mr. Waterfield has been the ChairmaWwaferfield Technologies, Inc., a software develeptfirm focused on hosted and on-
premise custom applications for the financial sggsj telecommunications and energy sectors. 3@@@, Mr. Waterfield has also served as
the Chairman of Waterfield Group, a diversifiedafiicial services holding company. Mr. Waterfielé i€hartered Financial Analyst, member
of the Board of Directors, Executive Committee &ner Chairman of the YPO New York City Chaptemamber of Mensa, and a gradt
of Harvard University in 1996. Mr. Waterfield cuntéy also serves on the Board of Directors of Wikt Enterprises, LLC,
TheRateReport.com, and the Culver Military Summard®l. Previously, Mr. Waterfield was at Goldmarelga& Co., where he worked as
an institutional asset manager from May 1996 thioMigirch 1999, responsible for the small capitaiaragrowth portfolios whose assets
totaled $1.0 billion. Additionally, through his efts at the Waterfield Foundation, Mr. Waterfielgbports a variety of charitable organizati
with a focus on the environment and Midwestern-taseises.

Mr. Waterfield brings to our Board extensive busg&adership experience as chairman of a divedsiinancial services holding
company and chairman of a software development Strong strategic and financial expertise; andiadge of the Company’s
compensation arrangements, stategy and industydghrBoard and committee service,

During the past ten years, none of our nomineedbas convicted in a criminal proceeding (excludnadfic violations or similar
misdemeanors). No family relationships exist betway of the Company’s nominees or executive affice

C OMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

Director Independence The Board of Directors consists of a majority aléependent directors as such term is defined uhder t
rules of the NASDAQ Stock Market. The Board of Rias has determined that Messrs. Sandberg, Rartidaterfield and Behrent are
independent. The Board of Directors has also deteadithat all of the members of the board’s conesitare independent as defined under
the rules of the NASDAQ Stock Market, includingtive case of all members of the Audit Committeeitldependence requirements
contemplated by Rule 10A-3 under the SecuritieshBrge Act of 1934.

Board Meetings and AttendanceThe Board of Directors met ten times during thegdar year ended December 31, 2014. No
director attended fewer than 75% of the aggregiat® the total number of meetings of the Boarddafectors and (ii) the total number of
meetings held by all committees of the Board oebiors on which such director served. The Boamdimdctors requires that directors mak
reasonable effort to attend the Company’s annoakbblder meeting. All five of the board membershatt time attended the last annual
meeting of stockholders held on June 9, 2014.

Committees The Board of Directors uses working committees iutictional responsibility in the more complex ramg areas
where disinterested oversight is required. Worlkdagnmittees of the Board of Directors include therfpensation Committee, the
Governance and Nominating Committee and the Audih@ittee. Each Committee operates under a ctthegehas been approved by the
Board of Directors and current copies of thesetehsare posted on our websijtetgh//www.asuresoftware.com/abeus/corporate

governance/

Compensation CommitteeFhe Compensation Committee is responsible for appgahe compensation arrangements of senior
management and recommending approval by the Bddbidectors of amendments to our benefit plans. Toenpensation Committee
currently is composed of the Company’s four indefeen directors. Mr. Waterfield currently servegtes Compensation Committee’s
Chairperson. Under its charter, the Compensatiani@ittee may delegate any or all of its responsiegito a subcommittee of the
Compensation Committee. The Compensation Comnitébthree meetings during the calendar year ebédegmber 31, 2014. The
Compensation Committee may engage an independestiitant to assist in compensation matters, buhbadone so.

10
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Governance and Nominating Committeerhe Governance and Nominating Committee is culyer@imposed of the Compaisyfoul
independent directors. Mr. Pertierra currentlywesras the Governance and Nominating Committeessr@rson. Under its charter, the
Governance and Nominating Committee monitors sicgmift developments in the law and practice of caf@governance and of the duties
and responsibilities of directors of public compemiThe Governance and Nominating Committee alsssjgonsible for identifying and
recommending the nominees for election to the BoEng Governance and Nominating Committee heldneeeting during the calendar year
ended December 31, 2014.

Audit Committee -The Audit Committee is composed of the Companys fadependent directors and operates under aechart
adopted by the Board of Directors in accordancé e rules and regulations of the U.S. Securéies Exchange Commission (“SEC”),
Section 3(a)(58)(A) of the Exchange Act and the WA®) Stock Market. The Board of Directors believieattall of these directors are
independent as defined under the rules of the NAQXock Market. Mr. Behrent currently serves asAhdit Committee’s Chairperson.

The Board of Directors has determined that Mr. Bahhas the qualifications and experience necessagrve as an “audit committee
financial expert,” as defined by the SEC. The A@bimmittee met four times during the calendar yeated December 31, 2014. The Audit
Committee is the communication link between therBad Directors and our independent registeredipwalcounting firm. In addition to
approving the appointment of the independent regisit public accounting firm, the Audit Committegiesvs the scope of the audit, the
accounting policies and reporting practices, iraeauditing and internal control, compliance witlr policies regarding business conduct and
other matters as deemed appropriate.

Report of the Audit Committee Fhe following is the “Report of the Audit Committeeith respect to our audited financial
statements for calendar year 2014 which includeconsolidated balance sheets as of December 34,&612013, and the related
consolidated statements of comprehensive inconss)(lchanges in stockholders’ equity and cash flwesthe notes thereto for the calendar
years ended December 31, 2014 and 2013. The inflammeontained in this report shall not be deeneelld“soliciting material” or to be
“filed” with the SEC, nor shall such information breorporated by reference into any future filimgder the Securities Act of 1933, as
amended, or the Securities Exchange Act of 193dmaended, except to the extent that we specifiadigrporate it by reference in such
filing.

1. The Audit Committee has reviewed and discusseaboe«referenced audited financial statements with mamage.

2. The Audit Committee has discussed with Erndating LLP, our independent registered public actiogrfirm for calendar year 2014,
the matters required to be discussed by SAS 61lifiCatibn of Statements on Accounting Standardaj thcludes, among other items,
matters related to the conduct of the audit ofahovereferenced financial statemer

3. The Audit Committee has received the lettemfilernst & Young LLP required by Independent Stadddoard Standard No. 1 that
relates to the accountants’ independence from oungany and its related entities, and has discusgbcErnst & Young LLP its
independence from the Compal

4, Based on the review and discussions referrathdoe, the Audit Committee recommended to the @oéDirectors that our above-
referenced audited financial statements be incliedir annual report on Form -K for calendar year 201

This report is submitted by the Audit Committee,

Matthew K. Behrent, Chair
David Sandberg

Adrian Pertierra

J. Randall Waterfield

Board Leadership Structure and Role in Risk Ovetsig Our Board is led by our non-executive Chairman, $andberg. We
believe this leadership structure enhances thesmlgrresponsibility of the Board and strengthdresBoard’s independence from
management. In addition, this structure allows Glepel to focus his efforts on managing our busines

Our board of directors as a whole has responilbdir overseeing our risk management. The boairettors exercises this
oversight responsibility directly and through itsamittees. The oversight responsibility of the looafr directors and its committees is
informed by reports from our management team tteatlasigned to provide visibility to the board afdtors about the identification and
assessment of key risks and our risk mitigatioatstiies. The full board of directors has primagpaomsibility for evaluating strategic and
operational risk management, and succession plgn@iar audit committee has the responsibility feerseeing our major financial and
accounting risk exposures and the steps our marergdras taken to monitor and control these expesureluding policies and procedures
for assessing and managing risk. Our audit comendtso reviews programs for promoting and monipdampliance with legal and
regulatory requirements. Our compensation comméteduates risks arising from our compensationcgediand practices. The audit
committee and the compensation committee providerts to the full board of directors regarding thasd other matters.
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NO N-EMPLOYEE DIRECTOR COMPENSATION TABLE

The following table sets forth information concengpithe compensation earned by the non-employeetdissfor the year ended
December 31, 2014:

Fees
Earned or
Paid in Option
Cash Awards Total
Name (€9)] (€9)] (%)
(a) (b)

David Sandber: 27,90( -0- 27,90(
J. Randall Waterfieli 23,90( -0- 23,90(
Adrian Pertierre 21,901 -0- 21,90(
Matthew Behren 25,70( -0- 25,70(

(&) Includes base compensation, committee chair conagiensand i-person and telephonic board and committee meetingpensation

(b) The amounts in this column represent the fair vafutbe award as of the grant date as computeddardance with FASB ASC Topic
718 and the SEC disclosure rules. These amountsset awards that are paid in options to purchlagees of our common stock and do
not reflect the actual amounts that may be realgethe directors. No option awards were grante2itv.

The following table shows the aggregate numbeptiba awards outstanding for each of our monployee directors as of Decem
31, 2014. No option awards were granted in 2014.

David Sandber: -0-
J. Randall Waterfieli 5,62¢
Adrian Pertierre 5,62¢
Matthew Behren 5,62t

Non-Equity Compensation for Current Non-Employee Diectors
Since April 2012, each non-employee director hasived cash compensation as follows:

Base Compensatic

Chairman of the Boar

Audit Committee Chai

Compensation Committee Ch.

Nominating and Governance Committee Cl
In-Person Attendanc

Telephonic Attendanc

David Sandberg, J. Randall Waterfield, Adrian Feré and Matthew Behrent, the four non-employee beemof the Board,
participate in this compensation structure. Mr. @ageas a director who is also our employee, dotsateive any separate cash or equity

compensation for his service on the Board.
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S TOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIREC TORS

A stockholder who wishes to communicate with thefloof Directors may do so by directing a writtequest addressed to the
Chairman of the Board at the address appearingefirst page of this Proxy Statement.

CO DE OF BUSINESS CONDUCT AND ETHICS

The Company has adopted a Code of Business CoadddEthics that applies to all of its directordijogfrs and employees, includi
the Chief Executive Officer, Chief Financial Officend Principal Accounting Officer. These indivitkiare required to abide by the Code of
Business Conduct and Ethics to insure that itsnessi is conducted in a consistently legal and @thianner. The Company’s Code of
Business Conduct and Ethics covers all areas éégsmnal conduct, including employment policiemfticts of interest, intellectual propel
and the protection of confidential information vesll as strict adherence to all laws and regulatigpplicable to the conduct of its business.
Any waivers of the Code of Business Conduct andcEtfor directors or executive officers must berappd by the board of directors. The
full text of the Company’s Code of Business Condural Ethics is published on its website at httpuasuresoftware.com/abeut
us/corporateyovernance/ The Company intends to disclose future amendments waivers from, provisions of its Code of Biess
Conduct and Ethics on its website within four besigdays following the date of such amendment orena

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC ACCOUNTANTS
(ITEM 2)

The Audit Committee has appointed Ernst & Young Lifelependent registered public accountants, tit thel Company’s
consolidated financial statements for the caleydar ending December 31, 2015. We are advisedthatember of Ernst & Young LLP has
any direct financial interest or material indiréioencial interest in the Company or any of itssdlaries or, during the past three years, has
had any connection with the Company or any ofutssgliaries in the capacity of promoter, underwyit@ting trustee, director, officer or
employee.

Stockholder ratification is not required for théestion of Ernst & Young LLP, since the Audit Conttae has the responsibility for
the selection of the Company’s independent regidtpublic accounting firm. Nonetheless, the sabeds being submitted for ratification at
the Annual Meeting solely with a view toward sdlieg the stockholders’ opinion thereon, which opmivill be taken into consideration in
future deliberations. Even if the selection ofi§r& Young LLP is ratified by the stockholderse thudit Committee has the discretion to
select a different independent registered publéoasting firm at any time if it determines thatteange would be in the best interests of the
Company and its stockholders.

A representative of Ernst & Young LLP will be attiémg the Annual Meeting and will be available faregtions.

The Board of Directors unanimously recommends votig “FOR” ratification of the appointment of Ernst & Young LLP as the
Company’s independent registered public accountingrm.

A UDIT COMMITTEE POLICY ON PRE-APPROVAL OF FEES

Consistent with SEC policies regarding auditor petedence, the Audit Committee has responsibilityafgpointing, setting
compensation and overseeing the work of our indégeiregistered public accounting firm. In recoigmitof this responsibility, the Audit
Committee has established a policy to pre-apprthaudit and permissible non-audit services proditg our independent registered public
accounting firm.

Prior to engagement of the independent registenbtigppaccountants for the next year's audit, manag@ submits an aggregate of
services expected to be rendered during that yearaich of four categories of services to the AGditnmittee for approval. The first categ
(Audit Services) includes audit work performedhe preparation of financial statements, as well@k that generally only our independent
registered public accounting firm can reasonablgXygected to provide, including comfort lettergtgtory audits, and attest services and
consultation regarding financial accounting andégorting standards. The second category (AudigfedlServices) includes assurance and
related services that are traditionally performgabr independent registered public accounting,fimoluding due diligence related to
mergers and acquisitions, employee benefit plaitguahd special procedures required to meet certgjulatory requirements. The third
category (Tax Services) includes all services peréal by our independent registered public accousitéax personnel, except those services
specifically related to the audit of the finan@&tements, and includes fees in the areas oforapltance, tax planning, and tax advice. The
fourth category (All Other Fees) includes itemspagsted with services not captured in the othezgaties. We generally do not request
services other than audit, audit-related and taxic®s from our independent registered public antag firm.
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Prior to engagement, the Audit Committee pre-apgsdiiese services by category of service. Thedieebudgeted and the Audit
Committee requires our independent registered paloicountants and management to report actualésss the budget at least annually by
category of service. During the year, circumstamoag arise when it may become necessary to engagadependent registered public
accountants for additional services not contemglatehe original pre-approval. In those instantks,Audit Committee requires specific pre-
approval before engaging such firm.

The Audit Committee may delegate pre-approval aitthto one or more of its members. The member honv such authority is
delegated, reports for informational purposes oahy, pre-approval decisions to the Audit Commitieits next scheduled meeting.

FE ES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNT ANTS

Audit Services The Company incurred aggregate fees in the amdu$f 4,000 and $257,000 for professional auditisess
rendered by Ernst & Young LLP for the audit of tbempany’s annual financial statements and the wevi the financial statements
included in the Company’s 10-Qs, for the calendsarg ended December 31, 2014 and December 31, 2Z@pectively. The work was for
Audit Services as described above.

Audit-Related ServicesThe Company incurred no fees for assurance antbdetervices rendered by Ernst & Young LLP that are
reasonably related to the performance of the aurditview of the Company’s financial statements aodreported under “Audit Services”
above for the calendar years ended December 34, @@l December 31, 2013, respectively.

Tax Services The Company incurred no fees for professional sessiendered by Ernst & Young LLP for tax compl@rax
advice, and tax planning for the calendar yeargémkcember 31, 2014 and December 31, 2013, résggct

All Other Fees -All fees paid to Ernst & Young LLP by the Compamg aeported under the fee categories listed abivere were
no other products or services provided by Ernstduiyg LLP for calendar years ended December 31, 2684013, respectively.

The Audit Committee has determined that the prowisif services covered by the four preceding parats is compatible with
maintaining our independent registered public antiag firm's independence from the Company.

EXECUTIVE COMPENSATION

IN FORMATION CONCERNING EXECUTIVE OFFICERS

The following table sets forth information as ofrA25, 2014 concerning the executive officersted Company (other than Mr.
Goepel, whose biographical information appearfiintable under the Election of Directors sectioova).

Name Age Present Office(s) Held In Our Company
Steven Rodrigue 48 Chief Operating Office
Brad Wolfe 55 Chief Financial Office
Mike Kinney 46 Vice President of Sale

There are no family relationships among any ofGboenpany’s executive officers and directors.

Steven Rodriguezoined the Company as Chief Operating Officer ineJ@011. From February through May 2011, the Compan
retained him as a consultant to evaluate and neda@mendations related to the Company's sales arkkting strategies and processes.
Prior to that, he served as the Principal for HE8onsulting company he founded. His past roles ialclude Executive Vice President and
Officer at Perquest, a national workforce manageéroempany, from 2008 to 2009; Senior Vice Presiddi8ales & Sales Operations at
Ceridian Corporation, a human resource servicepaom from 2001 to 2007; Regional Director for Epi€oftware from 2000 to 2001; and
Vice President of Sales at Automatic Data Procgs@NDP), Inc., a provider of payroll and benefithranistration solutions, from 1990 to
2000. Mr. Rodriguez holds a Bachelor of Businesmistration from the University of Oklahoma.
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Brad Wolfe joined the Company as Vice President and Chiefrigi@h Officer in October 2014. Prior to joining tR@mpany, Mr.
Wolfe spent most of the last 14 years with DCI Grand their related entities, a private equity em@stment organization, where he served
in consulting, office and executive finance andrapenal roles for the firm’s subsidiary and polidoccompanies to promote their growth and
profitability. Before that, he was Chief Financ@fficer and Executive Vice President at AON Corpiarg a Fortune 200 company. His
background also includes mergers and acquisitioh®ih public accounting and law firm settings, argexperience spans international
markets and a wide range of industries, includauphology, software and real estate. Wolfe holds|BA degree from Northwestern
University’s Kellogg School of Business, a J.D. segfrom the Kent Law School executive program, amiB.A. degree in accounting and
information systems from Southern Methodist Uniitgrs

Mike Kinney joined the Company in May 2011 as the Vice PresidéSales. Prior to joining the Company, he wa¥egional Vice
President for the Human Resources Payroll Divisib@eridian Corporation from 2006 to 2010, wherddtemultiple regions, focusing on
rebuilding market presence and driving tope revenue. From 2005 to 2006, he was Regioneg Yiresident at KFORCE, a recruiting proc
outsource company. He was also Regional Vice Reatat Creative Financial Staffing from 2001 to 208Ir. Kinney holds a Bachelor of
Arts in Political Science with a concentration iooBomics from the University of Texas at Austin.

SU MMARY COMPENSATION TABLE

The following table shows the compensation awaatguhid to, or earned by, our Chief Executive Gffitwho served throughout
calendar 2014) and our two most highly compensatedutive officers serving in such capacity at Delger 31, 2014. We refer to these
employees collectively as our “named executiveceff”.

Non-Equity
Option Incentive Plan All Other
Name and Principal Salary Bonus Awards Compensatior Compensatior Total
Position Year $ $) $) $ &) )]
_ (@) (b) (c) (d) (e)
Patrick Goepe 2014 300,000 48,754 -0- -0- 8,679 357,433
Chief Executive Office 2013 200,000 21,500 -0- -0- 6,645 228,145
Steven Rodrigue 2014 210,000 33,574 -0- -0- -0- 243,574
Chief Operating Office 2013 200,000 16,250 -0- -0- -0- 216,250
Michael Kinney 2014 166.667 5,000 -0- 26,656 5,304 203,627
VP Sales 2013 150,000 -0- -0- 21,292 5,097 176,389

(a) Dollar value of base salary (cash and-cash) earned by the named executive officer dutiagalendar year covere
(b) Dollar value of bonus (cash and I-cash) earned by the named executive officer duhiagalendar year coverec

(c) Dollar value of options awarded to the named exeeufficer during the calendar year cover

(d) Dollar value of commissions earned by the namedutkee officer during the calendar year covel

(e) Includes the dollar value of any matching dbotions made by the Company to the 401(k) accofittie named executive officer during
the calendar yea
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OU TSTANDING EQUITY AWARDS AT YEAR END TABLE

The following table sets forth information concergiunexercised options, stock that has not veatatlequity incentive plan awards
for each of the named executive officers listethinSummary Compensation Table, outstanding adseoémnd of the Company’s last
completed calendar year:

Option Awards

Equity
Incentive
Nu mber of Number of Plan Awards:
Securities Securities Number of
Underlying Underlying Securities
Unexercised Unexercised Underlying
Options Options Unexercised Option
#) #) Unearned Exercise Price Option
Name Exercisable Unexercisable Options (#) (%) Expiration Date
(a) (b)
Pat Goepel 172,50( -0- -0- 2.32 12/31/201¢
52,50( -0- -0- 2.3z 9/21/201¢
Steven Rodrigue 109,68° 25,31 -0- 2.3z 8/15/201€
Michael Kinney 73,12t 16,87¢ -0- 2.3: 8/15/201€

(&) The Compan’s option awards vest on an annual basis, normea#ly @ 3 to 4 year perio

(b) Options generally expire 5 to 10 years frotevant grant date. When employees, including officare terminated, any vested options
expire 90 days from the date of terminati

No stock awards have been issued by the Company.
P OTENTIAL PAYMENTS DUE TO CHANGE-IN-CONTROL

In the event of a “change of control” (as definedhie applicable employment agreement), each diltheed Executive Officers’
unvested options, as of the change of control aétehe modified as follows: if the consideratiper share in connection with thEhange o
Control” (as defined in the Equity Plan) is: (i)least $4.00 per share, then an additional 25%efeémaining unvested Total Number of
Shares shall immediately vest and become exereis@blat least $5.00 per share, then an additib@%6 of the remaining unvested Total
Number of Shares shall immediately vest and becexaecisable; (iii) at least $6.00 per share, theadditional 75% of the remainir
unvested Total Number of Shares shall immediatet @nd become exercisable; and (iv) at least $¥e08hare, then all of the remaining
unvested total Number of Shares shall immediatest and become exercisable.

Additionally, for Patrick Goepel, the number of edsthat would vest normally according to the vestichedule in the 12 month
period following the Change of Control will immetikty vest.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiaith respect to beneficial ownership of our Comn$tack by our executive
officers, directors and director nominees as ofil&st, 2015. None of the participants owns any ekaf our Common Stock of record that
such participant does not also own beneficially ofAépril 24, 2015, 6,059,296 shares of our Comr8tock were issued and outstanding.
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The following table sets forth certain informatiaith respect to beneficial ownership of our Comnstack as of April 24, 2015 by:

« each person who is known by us to beneficially omore than five percent of our common stock;
« each of our directors at that date and nomineesantd executive officers; and
« all directors and officers as a group.

Shares Beneficially Owned(1)(2

Name and Address of Beneficial Owne Number Percent
Red Oak Partners, LLC

1969 SW 1t St., Boca Raton, FL 334¢ 752,97((3) 12.4%
David Sandber: 773,3844) 12.8%
Patrick Goepe 518,83i(5) 8.2%
Adrian Pertierre 19,44(6) *
J. Randall Waterfiel: 146,13(7) 2.%%
Matthew Behren 21,18¢8) *
Steven Rodrigue 126,56:(9) 2.C%
Mike Kinney 84,37410) 1.4%
All Directors and executive officers as a groupéssons)(4)(5)(6)(7)(8)(9)(10)(1 1,703,83(11) 26.2%

* Indicates ownership of less than 1% of the totast@anding share

(1) Beneficial ownership as reported in the abiade has been determined in accordance with R3de3lunder the Securities Exchange Act
of 1934, as amended. The persons and entities nantieel table have sole voting and investment pomigr respect to all shares shown
as beneficially owned by them, except as notedvbefanounts shown include shares of our common siggkable upon exercise of
certain outstanding options within 60 days afterilA, 2015.

(2) Except for the percentages of certain pattiasare based on presently exercisable optionshadrie indicated in the following footnotes
to the table, the percentages indicated are basé¢)69,296 shares of our common stock issued atstiamding on April 24, 2015. In the
case of parties holding presently exercisable aptithe percentage ownership is calculated ongsenaption that the shares presently
held or purchasable within the next 60 days undeglguch options are outstandil

(3) Pursuant to Schedule 13D (Amendment No. 12) fie®Rbd Oak Partners, LLC with the SEC on June 9420tcludes 333,890 shares
held by Red Oak Fund, LP, 146,777 shares held bly®ak Long Fund, LP, and 272,303 shares held byaele Fund, LLLP. The funds
are each controlled by Red Oak Partners, L

(4) Pursuant to Schedule 13D (Amendment No. 1) thy Red Oak Partners, LLC with the SEC on Jyr#g0%4. Mr. Sandberg is the
managing member, founder, and portfolio manag®&eaf Oak Partners, LL(

(5) Consists of 293,832 shares held directly by Mr. igand 225,000 shares issuable upon exercisetiohspexercisable within 60 days of
April 24, 2015.

(6) Consists of 13,822 shares held directly by Mr.iBga and 5,625 shares issuable upon exercisetioihgpexercisable within 60 days of
April 24, 2015.

(7) Consists of 140,511 shares held directly by Mr. &fald and 5,625 shares issuable upon exercisptains exercisable within 60 days
of April 24, 2015.

(8) Consists of 15,564 shares held directly by B&hrent and 5,625 shares issuable upon exerciggtiohs exercisable within 60 days of
April 24, 2015.

(9) Consists of 0 shares held directly by Mr. Rgualez and 126,562 shares issuable upon exercizgtiohs exercisable within 60 days of
April 24, 2015.

(10)Consists of 0 shares held directly by Mr. Kinned &4,375 shares issuable upon exercise of optigrgisable within 60 days of April
24, 2015

(11) Includes 13,905 shares held directly by an addifiexecutive officer.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Ded®er 31, 2014 with respect to the shares of thepgamyls common stock that
may be issued under the Company’s existing equitypensation plans.

Number of Securities
Remaining Available for
Future Issuance Under

Number of Securities Weighted Equity Compensation
to be Issued upon Average Plans (Excluding

Exercise of Exercise Price of  Securities Reflected in
Plan Category Qutstanding Options Outstanding Options First Column)
Equity Compensation Plans Approved by Stockhol¢&r 734,87! $ 3.51 598,52:
Equity Compensation Plans Not Approved by Stockéd - N/A -
Total 734,87! $ N/A 598,52!
(1) Consists of the 2009 Equity Ple

APPROVAL OF TRANSACTIONS WITH RELATED PARTIES

The Board of Directors reviews all transactioniming the Company in which any of our directorsedtor nominees, significant
Stockholders and executive officers and their imiatedfamily members are participants to determihetiver such person has a direct or
indirect material interest in the transaction. dillectors, director nominees and executive offigaust notify us of any proposed transaction
involving us in which such person has a directhdirect material interest. Such proposed transadsi then reviewed by either the Audit
Committee or a special committee of independetctiirs, which determines whether or not to apptbedransaction. After such review,
reviewing body approves the transaction only éfatermines that the transaction is in, or not istsiant with, the best interests of the
Company and its stockholders. Review and apprdvsilich transactions fall under Section D (2) of @mampany’s Audit Committee Charter.

SE CTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPL IANCE

Section 16(a) of the Securities Exchange Act 04183 amended, requires the Company’s officerscttirs, and persons who
beneficially own more than 10% of the Company’s @un Stock (“10% Stockholders”) to file reports efreership and changes in
ownership with the SEC and NASDAQ. Such officeiggators and 10% Stockholders are also require8Bg rules to furnish the Company
with copies of all Section 16(a) forms that thdg.fBased solely upon information provided to tt@mpany by individual officers, directors
and 10% Stockholders, Asure believes that all eétfiling requirements were satisfied by the Camfsaofficers, directors, and 10%
Stockholders in calendar 2014.
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ST OCKHOLDER PROPOSALS

A stockholder seeking to include a proposal inpmaxy statement and form of proxy card for the 28b@ual Meeting must submit
such proposal to us by January 8, 2016. Sharehpidposals for inclusion in our proxy statemenstreomply with SEC Rule 14a-8 and
should be addressed to Brad Wolfe, Corporate Seyrehsure Software, Inc., 110 Wild Basin Road t&di00, Austin, Texas 78746. If the
date of the 2016 Annual Meeting is changed by ntiwae 30 days from the date of the 2015 Annual Meethen the deadline for inclusion
proposals in our proxy statement is a reasonatole tiefore we begin to print and mail our proxy miats.

A stockholder may also nominate a director or botiger business before the stockholders at the 20b6al Meeting but must
comply with the advance notice procedures in odaByg. In general, the Bylaws require written netid any stockholder proposals for other
business or director nominations to be deliverenhaited to and received by the Corporate Secrethoyr principal executive offices
between March 10, 2016 and April 9, 2016 and thigewr notice must contain the specific informatrequired in our Bylaws. If the date of
the 2016 Annual Meeting changes by more than 38 ffayn the anniversary date of the 2015 Annual igethe written notice must be
received by us no later than the close of businagbe 10th day following the earlier of the datewehich we first mail notice of the date of
the 2016 Annual Meeting or otherwise make publgchltisure of the date. Proposals for director nogsrend other business submitted
through this process will not be included in oumyr materials sent to stockholders prior to the tmge

Under our Bylaws, the stockholder’s notice of @dior nomination must set forth (a) as to eachgmevghom the stockholder
proposes to nominate for election as directorinftirmation relating to the person that would bguieed to be disclosed in solicitations of
proxies for election of directors pursuant to Settl4 of the Securities Exchange Act of 1934, iditlg such person’s written consent to
being named as a nominee and to serve as a difeetected; (b) as to the stockholder giving netithe name and address of the person as
they appear on our books and the class and nuofilseares beneficially owned and owned of recorthieyperson; and (c) as to the
beneficial owner, if any, on whose behalf the nation is made, the name and address of the pergbtha class and number of share
beneficially owned by the person.

Under our Bylaws, the stockholder’s notice of agmr®al for other business must set forth (i) a lt@fcription of the business
desired to be brought before the meeting and thsores for conducting such business at the medtintje name and address, as they appear
on our books, of the stockholder proposing thermss and the name and address of the beneficiarpifany, on whose behalf the proposal
is made; (iii) the class and number of our shafesio Common Stock that are owned beneficially ahtecord by the stockholder and by the
beneficial owner, if any, on whose behalf the psgdas being made; and (iv) any material interéshe stockholder of record and the
beneficial owner, if any, on whose behalf the psglas made in such business.

The above summary of our Bylaws is qualified ineitdirety by reference to the full text of our Byl
PRO XY SOLICITATION AND COSTS

The enclosed proxy is being solicited by the Ba#rBirectors of the Company. We will bear the emtiost of solicitation of proxit
on behalf of the Company, including preparatioseasbly, printing and mailing of this Proxy Stateméime enclosed proxy card, the enclc
annual report for calendar year 2014, coordinaditihe Internet and telephone voting process, aydadditional information furnished to y
by the Company. Copies of solicitation materialll & furnished to banks, brokerage houses, fidiggeaand custodians holding in their
names shares of our Common Stock beneficially oviryeothers to forward to such beneficial owners. Mé&y reimburse persons
representing beneficial owners of Common StockHeir costs of forwarding solicitation materialssiech beneficial owners. Original
solicitation of proxies by internet and mail maysupplemented by telephone, facsimile, or perssoiaitation by our directors, officers or
other regular employees.

HO USEHOLDING

Some banks, brokers and other record holders hegrentthe practice of “householding” proxy stateraemd annual reports.
“Householding” is the term used to describe thetfiza of delivering a single set of proxy statensearid annual reports to any household at
which two or more stockholders reside if a compagasonably believes the stockholders are membee afame family. This procedure
reduces the volume of duplicate information stodétbis receive and also reduces a company’s pristitgmailing costs. We will promptly
deliver an additional copy of either document tg 8tockholder who writes or calls us at the follograddress or phone number: Investor
Relations, Asure Software, Inc., 110 Wild Basin &dauite 100, Austin, Texas 78746, (512) 437-263tckholders may also use the above
contact information for requests from (i) individi&tockholders in households currently receivirgingle copies of annual reports and proxy
statements who wish to receive separate copidgeifuture and (ii) two or more Stockholders in fehads receiving multiple copies of
annual reports and proxy statements who wish ®ivea single copy of annual reports and proxyestants in the future.
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AN NUAL REPORT ON FORM 10-K

We will provide to any Stockholder without chargeapy of our 2014 annual report on Form 10-K upaitt@n request to our
Secretary at Asure Software, Inc., 110 Wild Basia® Suite 100, Austin, TX 78746. Our annual repodklet and this proxy statement are
also available online at http://www.asuresoftwasenfannuaimeetingproxy/ .

O THER BUSINESS

As of the date of this proxy statement, we knomabusiness that will be presented for considemagidhe annual meeting other
than the items referred to in this proxy statemértny other matter is properly brought before éimmual meeting for action by Stockholders,
proxies will be voted in accordance with the recanaation of the board or, in the absence of sugit@mmendation, in accordance with the
judgment of the proxy holde
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED N THIS PROXY STATEMENT OR ITS APPENDICES TO VO
ON THE MATTERS SET FORTH ABOVE. WE HAVE NOT AUTHORED ANYONE TO PROVIDE YOU WITH INFORMATIO"
THAT IS DIFFERENT FROM WHAT IS CONTAINED IN THIS PBXY STATEMENT. THIS PROXY STATEMENT IS DATED APRI
29, 2015. YOU SHOULD NOT ASSUME THAT THE INFORMATIDCONTAINED IN THIS PROXY STATEMENT IS ACCURATE A
OF ANY DATE OTHER THAN THAT DATE AND THE MAILING OFTHIS PROXY STATEMENT TO STOCKHOLDERS SHALL NC
CREATE ANY IMPLICATION TO THE CONTRARY.

By order of the Board of Directors
/sl PATRICK GOEPEL
Patrick Goepel

Chief Executive Officer
Austin, Texas
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APPENDIX A
ASURE SOFTWARE, INC.

AMENDED AND RESTATED
AUDIT COMMITTEE CHARTER

Purpose

The role of the Audit Committee is to oversee tecanting and financial reporting processes of @menpany and the audits of the
financial statements of the Company.

The Audit Committee shall also prepare the repequired by the rules of the Securities and Exchagamission (the “SEC”) to be
included in the Company’s annual proxy statement.

Composition

Independence
The Audit Committee shall consist of three or marembers of the Board of Directors (the “Board”)¢cleaf whom is determined by the
Board to be “independent” under Section 10A(m)({3the Securities Exchange Act of 1934 (the “ExcleaAgt”), the rules of the Nasdaq
Stock Market (“Nasdaq”) and the rules and regufetiof the SEC.

Financial Expertise
All members of the Audit Committee must be ableetad and understand financial statements at thedintheir appointment. At least one
member of the Audit Committee must have past enmpyt experience in finance or accounting, requigitdfessional certification in
accounting or any other comparable experience okdvaund that results in the individual's financ&phistication, including being or

having been a chief executive officer, chief finahofficer or other senior officer with financialrersight responsibilities.

Appointment and Removal

The members of the Audit Committee shall be appdirity the Board and shall serve until such memtsertgessor is duly elected and
qualified or until such member’s earlier resignatar removal. The members of the Audit Committeg/ iha removed, with or without
cause, by a majority vote of the Board.

Chairperson

Unless a Chairperson is elected by the full Botred,members of the Audit Committee shall desigaa@hairperson by the majority vote
of the full Audit Committee membership. The Chaigma will chair all regular sessions of the Audirimittee and set the agenda for
Audit Committee meetings.

Delegation to Subcommittees

In fulfilling its responsibilities, the Audit Comttée shall be entitled to delegate any or all ®frésponsibilities to a subcommittee of the
Audit Committee.

Meetings

The Audit Committee shall meet as often as it deitees but no less than once per quarter, eithpeison or telephonically, and at such
times and places as the Audit Committee shall deter. The Audit Committee should meet regularlyhwétach of management, the
principal internal auditor of the Company and thisale auditing firm in separate executive sessfordiscuss any matters that the Audit
Committee or either of these groups believe shbeldiscussed privately. In addition, the Audit Caitter or its chairperson should meet
with the independent auditors and management qlattereview the Company’s financial statements.
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Relationship with Independent Accountants
The Audit Committee shall be directly responsihite,its capacity as a committee of the Board, fa #ppointment, compensation,
retention and oversight of the outside auditingfitn this regard, the Audit Committee shall hake sole authority to (A) appoint and
retain, (B) determine the funding for, and (C) wlagpropriate, terminate, the outside auditing fiwhjch shall report directly to the Audit
Committee. The Audit Committee will be responsitderesolving any disputes between the independecwuntants and the Company’s
management.
Duties and Responsibilities
To fulfill its responsibilities and duties the Aad@iommittee shall:

A. Financial ReportiniProcesseandDocuments/ReporiReview

1. Review and discuss with the outside auditing fi(&): the scope of the audit, the results of the ahaudit examination t
the auditor and any accompanying management let®ysny audit problems or difficulties the audiencountered in the course of tl
audit work, including any restrictions on the scapehe outside auditing firms’ activities or on access to requested informathowl, an
significant disagreements with management and n@anagt's response to such audit problems or ditfiesil and(C) any reports of tt
outside auditing firm with respect to interim petso

2. Review and discuss with management and the outsid@ing firm the annual audited and quarterly uhta financia
statements of the Company, includi(d) analyses of management and/or the outside @udétting forth significant financial reporti
issues and judgments made in connection with tepgation of the financial statements, includinglgses of the effects of alternat
GAAP methods on the financial statements, (B) theom@any's disclosures under “Managemsnt’ Discussio
and Analysis of Financial Condition and Reswf Operations,’including the development, selection and reportofgaccountin
policies that may be regarded as critical, and rff@jor issues regarding the Companyccounting principles and financial stater
presentations, including any significant changethaé Companyg selection or application of accounting principdesl financial stateme
presentations.

3. Recommend to the Board whether the finantéé&ments should be included in the Annual Repofarm 10-K.

4. Periodically review and discuss the adequdah® Companys internal controls, any significant deficienciesinterna
controls (and any special audit steps adoptedght bf material control deficiencies), and sigrafit changes in such controls; and re
and discuss with the principal internal auditortttd Company and such others as the Audit Committ&ens appropriate, the scope
results of the internal audit program.

5. Periodically review and discuss the adequa effectiveness of the Compasydisclosure controls and procedures
management reports thereon.

6. Review disclosures made to the Audit Commibigehe Companyg Chief Executive Officer and Chief Financial O#i
during their certification process for the FormK@nd 10Q about any significant deficiencies in the desigoperation of internal contrc
or material weaknesses therein and any fraud immglmanagement or other employees who have a ®ignifrole in the Company’
internal controls.

7. Review and timely discuss with management and thside auditors the effect of regulatory and actiognnitiatives, a
well as any material financial or non- financialaargements of the Company that do not appear ofinuecial statements of the Company.

8. Review and discuss with the independent awglttweir report regardin@?) all critical accounting policies and practidesbe
used, (B) all alternative treatments of financigbrmation within generally accepted accountingh@ples that have been discussed
management officials of the Company, ramificatiohshe use of such alternative disclosures andrtreiats, and the treatment preferres
the independent auditors, and (C) other materigtemr communications between the outside auditing ind Company manageme
including a schedule of unadjusted differences.
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9. Review with financial management and the irtejent accountants the Companfilings with the SEC prior to the
filing or prior to the release of earnings repofise Chair of the Audit Committee may representehgre Audit Committee for purposes
this review.

10. Review with management the Compangtoxy statement, pursuant to and in accordantle applicable rules ai
regulations of the SEC.

11. Discuss and review earnings press releases, imgutlie type and presentation of information torauded in earning
press releases, in particular the use of “pro férmndadjusted” non-GAAP information.

12. Discuss and review financial information @adnings guidance provided to analysts and ratjegies.
13. Discuss policies with respect to risk assesgérand risk management.

B. Independen Accountants

1. Approve in advance all audit, review or attest emyaents required under the securities laws to dbeiged by the outsic
auditing firm, including fees and terms.

2 Establish policies and procedures for the eegemt of the outside auditing firm to providemissible non-audit services,
which shall require preapproval by the Audit Conteat(other than with respectde minimis exceptions described in Section 10A(i)(1)
(B) of the Exchange Act that are approved by thdidGommittee prior to the completion of the audihsure that approval of non-audit
services are disclosed to investors in periodiomsequired by Section 13(a) of the Exchange Act.

3. The authority to grant preapproval of audid aenaudit services may be delegated to one or morguiggid members
the audit committee who are independent directany. such delegation shall be presented to theAfudit Committee at its next schedu
meeting.

4, Review, at least annually, a report by thesidet auditor describing (A) the firm’s internal djtya control procedures, (I
any material issues raised by the most recentnateualitycontrol review, or peer review, of the firm, or &gy inquiry or investigation t
governmental or professional authorities, withie tast five years, respecting one or more indepanaledits carried out by the firm, &
any steps taken to deal with any such issues,@ndllrelationships between the independent auditd the Company.

5. In connection with the report review describedhea previous paragraph, review and evaluate thegegder of the outsi
auditor and present to the Board the Audit Commisteconclusions with respect to the qualificationsl aerformance of the outsi
auditing firm.

6. Consider, at least annually, the independerfidbe outside auditing firm, including whether tbetside auditing firme
performance of permissible non-audit services mgatible with the auditos’ independence; obtain and review the report byottiside
auditing firm describing any relationships betweka outside auditing firm and the Company refem@déh paragraph four above or ¢
relationships between the outside auditing firm arde Company or any other relationships that mayveesly
affect the independence of the auditor; discwith the outside auditing firm any diseldsrelationship or services that may im,
the objectivity and independence of the auditorgd gmesent to the Board the Audit Commiteetonclusions with respect to
independence of the outside auditing firm.

7. Ensure rotation of the audit partners as requirgdalw and consider further whether, to assure ooiig audito
independence, there should be a regular rotatidineodutside audit firm itself.

8. Establish policies for the hiring of employeesl former employees of the outside auditing firm.
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C. Outside Advisor:
The Audit Committee shall have the authority taaimetsuch outside counsel, accountants, expertsottret advisors as it determines
appropriate to assist the Audit Committee in thefggmance of its duties. The Audit Committee shalve sole authority to approve
related fees and retention terms.

D. Ethical and LegalCompliance

1. Establish, review and update periodically decof business ethics and conduct that appliesegdCompanys employee
and directors, and ensure that management hadigiséaba system to enforce the code of ethics. ¢t must be publicly available ¢
waivers for executive officers and directors grdrded disclosed in accordance with applicable law.

2. Review and approve, if the duty is not delegated tcomparable body of the Board, all related p&dpsactions i
accordance with the regulations of Nasdag.

3. Review, with the Company’s counsel, any legakter that could have a significant impact on @mnpanys financia
statements.

4.  Establish procedures for the receipt, retentionteeatment of complaints received by the Compaggaming accountin
internal accounting controls or auditing mattergluding procedures for confidential, anonymousnsigeion of concerns by employ:
regarding accounting and auditing matters.

5. Perform any other activities consistent witis tCharter, the Comparg/bylaws and governing law, as the Audit Comm
or the Board deems necessary or appropriate.

Reports and Performance Review

The Audit Committee shall report its actions ang mtommendations to the Board after each Audit @dtee meeting and shall conduct
and present to the Board an annual performanceaiah of the Audit Committee. The Audit Committ®all review at least annually the
adequacy of this Charter and recommend any propdssEtges to the Board for approval.

Limitation of Audit Committee’s Role

While the Audit Committee has the responsibilitesl powers set forth in this Charter, it is notdiugy of the Audit Committee to plan or
conduct audits or to determine that the Companyancial statements and disclosures are complateaacurate and are in accordance
with generally accepted accounting principles appliaable rules and regulations. These are theorespilities of management and the
outside auditor.

Disclosure of Charter

This Charter will be made available in accordandé applicable rules and regulations.

Adopted by Resolution of the Board of Directors

December 8, 2014
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ASURE SOFTWARE, INC.
ANNUAL MEETING OF STOCKHOLDERS

JUNE 8, 2015 PROXY NO. SHARES IN YOUR NAME
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned stockholder(s) of Asure Software, (“the Company”) a Delaware corporation, haviegeived the Notice of Annual
Meeting of Stockholders and Proxy Statement datayl 8 2015, hereby revokes all previous proxiesapmbints Patrick Goepel and David
Sandberg, or either of them, acting singly, asa#tgs-in-fact and proxies, each with the powertpaint a substitute, and hereby authorizes
them, and each of them, to represent the undeiginihe Annual Meeting of Stockholders of the Campto be held on June 8, 2015 at ¢
a.m. Central Time at 110 Wild Basin Road, Suite, K@stin, Texas 78746 and at any adjournment(gpstponement(s) thereof, and to vote
all shares of Common Stock which the undersignegldvbe entitled to vote thereat on all matters§eeth on the reverse side, as described in
the accompanying Proxy Statement.

Date

Signature

Signature (If Held Jointly
Please execute this proxy as your name appearsrhéf#hen shares are held by joint tenants, bothldrgign. When signing as attorney,
executor, administrator, trustee or guardian, gesage full title as such. If a corporation, pleaggn in full corporate name by the president or
other authorized officer. If a partnership, plesigm in partnership name by an authorized person.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED ENVELOPE.
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ASURE SOFTWARE, INC.
ANNUAL MEETING OF STOCKHOLDERS FOR CALENDAR 2014
CONTINUED FROM OTHER SIDE
JUNE 8, 2015

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
AND 2 AND AT THE DISCRETION OF THE PROXIES WITH RES PECT TO ANY OTHER MATTERS WHICH MAY
PROPERLY COME BEFORE THE MEETING. IN THE EVENT ONE OF 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 PERSO N(S) AS SHALL BE DESIGNATED BY THE COMPANY’S
BOARD OF DIRECTORS, IF ANY.

1.

Proposal to elect as directors of Asure Sawimc. the following persons to hold office urkie next annual stockholder
meeting or until their respective successors algaacted and qualifiec

FOR all nominees listed below O WITHHOLD AUTHORITY to
(except as marked to the contrary bel vote for all nominees listed belc

David Sandber:
Patrick Goepe
Adrian Pertierre
Matthew Behren

J. Randall Waterfieli

(INSTRUCTION: To withhold authority to vote for any individual minee, write that nominee’s name on the
space provided below.)

2.

Proposal to ratify the Audit Committeefsgpaintment of Ernst & Young LLP as our independegiistered public accounting
firm for the year ending December 31, 20

FOR O AGAINST O ABSTAIN

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED ENVELOPE.
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Dear Stockholder:

The Company encourages you to take advantage ofindwonvenient ways by which you can vote youresharou can vote your shares
electronically through the Internet or by telephapeuntil 11:59 P.M. Eastern Time the day beforAnnual Meeting date. This eliminates
the need to return the enclosed proxy card.

1. To vote by Interne

« Log on to the Internet and go to the web site wwaxpvote.com

« Have the enclosed proxy card on hand when you adbesweb site and you will be prompted to enteryi?-digit Control
Number, which is located below, to obtain your relscand to create an electronic voting instructam.

« If you choose to vote your shares electronicaligré is no need to mail back the enclosed proxy. ¢éour vote is importan
Thank you for voting

2. To vote by telephon
« Use any touch-tone telephone to dial 1-800-454-8683

« Have the enclosed proxy card in hand when you aall, you will be prompted to enter your digit Control Number, whic
is located below, to vote. Follow the instructiqgmevided.

WE URGE YOU TO VOTE EOR EACH OF OUR TWO PROPOSALS.
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