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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.☐
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.☐
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.☐
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer  ☐ Accelerated filer  ☐

Non-accelerated filer    ☐(Do not check if a smaller reporting company) Smaller reporting company  ☒

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities To Be Registered(1)(2)

Proposed
Maximum
Aggregate
Offering
Price(1)(3)

Amount of
Registration
Fee(4)

Debt securities
Preferred Stock, par value $0.001 per share
Common Stock, par value $0.001 per share
Debt warrants
Equity warrants
Rights
Units
Total $30,000,000 $ 3,021.00   (5)

(1)
Not specified as to each class of securities to be registered hereunder pursuant to General Instruction II.D. to Form
S-3 under the Securities Act of 1933, as amended. At no time will the aggregate maximum offering price of all
securities issued in any given 12-month period exceed the amount allowed for in General Instruction I.B.6.

(2)Includes an indeterminate number of securities that may be issued in primary offerings or upon exercise,conversion or exchange of any securities registered hereunder that provide for exercise, conversion or exchange.

(3)With respect to debt securities, excluding accrued interest and accrued amortization of discount, if any, to the date
of delivery.

(4)The registration fee has been calculated in accordance with Rule 457(o) under the Securities Act of 1933, asamended.
(5) Previously paid.

The registrant
hereby
amends this
registration
statement on
such date or
dates as may
be necessary
to delay its
effective date
until the
registrant
shall file a
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further
amendment
that
specifically
states that
this
registration
statement
shall
thereafter
become
effective in
accordance
with Section
8(a) of the
Securities Act
of 1933, as
amended, or
until this
registration
statement
shall become
effective on
such date as
the Securities
and Exchange
Commission,
acting
pursuant to
Section 8(a),
may
determine.

Edgar Filing: ASURE SOFTWARE INC - Form S-3/A

4



The information in this prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.
Subject to completion, dated July 6 , 2016
PROSPECTUS
$30,000,000

Debt Securities
Preferred Stock
Common Stock
Debt Warrants
Equity Warrants
Rights
Units

We may offer and sell up to $30,000,000 in the aggregate of the securities identified from time to time in one or more
offerings. This prospectus provides a general description of the securities we may offer.
Each time we offer and sell securities, we will provide a supplement to this prospectus that contains specific
information about the offering and the amounts, prices and terms of the securities. The prospectus supplement may
also add, update or change information contained in this prospectus. You should read this prospectus and the
applicable prospectus supplement carefully before you invest in any securities.
We may offer and sell these securities directly to our stockholders or to purchasers, or through one or more
underwriters, dealers or agents, or through a combination of these methods. If any agents, dealers or underwriters are
involved in the sale of any of these securities, the applicable prospectus supplement will provide their names and any
applicable fees, commissions or discounts. No securities may be sold without delivery of this prospectus and the
applicable prospectus supplement describing the method and terms of the offering of such securities.
Investing in our securities involves risks. See “Risk Factors” on page 2.
Our common stock is traded on the Nasdaq Capital Market under the symbol “ASUR.” On July 1 , 2016, the closing
price of our common stock was $4.65 per share.
The aggregate market value of our outstanding common stock held by non-affiliates was $25,342,705, which was
calculated based on 6,291,596 shares of outstanding common stock, of which 4,719,312 were held by non-affiliates,
as of June 22, 2016 and a per share price of $5.37, the closing sale price of our common stock on May 9, 2016.
Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell our common stock in a public primary
offering with a value exceeding more than one-third of our public float in any 12-month period so long as our public
float remains below $75,000,000. We have not offered any securities pursuant to General Instruction I.B.6. of Form
S-3 during the prior 12 calendar month period that ends on and includes the date of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is _______________, 2016
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ABOUT THIS PROSPECTUS
This prospectus is a part of a registration statement that we filed with the Securities and Exchange, or SEC, using a
“shelf” registration process. Under this shelf registration process, we may offer to sell any combination of the securities
described in this prospectus, either individually or in units, in one or more offerings up to a total dollar amount of
$30,000,000. This prospectus provides you with a general description of the securities we may offer. Each time we
offer and sell securities under this shelf registration, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement may also add, update or change information
contained in this prospectus. If there is any inconsistency between the information in this prospectus and the
applicable prospectus supplement, you should rely on the prospectus supplement. You should read both this
prospectus and any prospectus supplement, together with additional information described under “Where You Can Find
More Information” and “Information Incorporated by Reference.” We may only use this prospectus to sell the securities
if it is accompanied by a prospectus supplement.
We have not authorized any other person to provide you with different information. You must not rely upon any
information or representation not contained or incorporated by reference in this prospectus or the accompanying
prospectus supplement. We will not make an offer to sell these securities in any jurisdiction where the offer or sale is
not permitted. You should assume that the information contained in this prospectus and the accompanying prospectus
supplement is accurate as of the date on its respective cover, and that any information incorporated by reference is
accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our business,
financial condition, results of operations and prospects may have changed since those dates.
References in this prospectus to “we,” “our” and “us” refer to Asure Software, Inc., a Delaware corporation.
i
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ABOUT ASURE SOFTWARE
Asure is a leading global provider of cloud-based software-as-a-service (“SaaS”) time and labor management and Agile
Workplace management solutions that enable companies of all sizes and complexities to operate more efficiently and
proactively manage costs associated with their most expensive assets: real estate, labor and technology.

We currently offer two main product lines, AsureSpace™ and AsureForce®.  Our AsureSpace™ Agile
Workplace management solutions enable organizations to manage their office environments and optimize real estate
utilization.  Our AsureForce® time and labor management solutions help organizations optimize labor and labor
administration costs and activities. For both product lines, support and professional services are other key elements of
our software and services business. With our acquisitions of Mangrove Employer Services, Inc. and the assets of
Mangrove COBRAsource Inc. in March 2016, we have entered into the human resource management, payroll
processing and benefits administration services businesses, which we intend to integrate into our existing
AsureForce® product line.

As an extension of our perpetual software product offerings, Asure offers our customers maintenance and support
contracts that provide ready access to qualified support staff, software patches and upgrades to our software products.  
We also provide installation of and training on our products, add-on software customization and other professional
services on a global scale.

Our principal executive offices are located at 110 Wild Basin Road, Suite 100, Austin, Texas 78746, and our
telephone number is (512) 437-2700.
1

Edgar Filing: ASURE SOFTWARE INC - Form S-3/A

7



RISK FACTORS
An investment in our securities involves a high degree of risk.  Before making an investment decision, you should
carefully consider the risks described below as well as other information we include or incorporate by reference in this
prospectus and any prospectus supplement. Additional risks and uncertainties not presently known to us or that we do
not currently believe are important to an investor also may adversely affect our business, financial condition and
results of operations and the value of an investment in our securities.
Risks Related to our Business and Industry
We have a history of losses, and we may not achieve or sustain profitability in the future.
We have incurred annual net losses since 2008 and in other years before 2007.  As of March 31, 2016, our
accumulated deficit was approximately $272 million. We may continue to incur losses for the foreseeable future, and
such losses may be substantial. We will need to generate and sustain increased revenues to achieve future profitability.
Given our history of losses, we might not be able to achieve or maintain profitability in the future.
If the market for cloud solutions for workplace applications does not evolve as we anticipate, our revenues may not
grow and our operating results would be harmed.
Our success will depend, to a large extent, on the willingness of prospective customers to increase their use of cloud
solutions for their workplace applications. However, the market for cloud solutions for workplace applications is at an
early stage and it is difficult to predict important trends, if any, of the market for cloud-based workplace applications.
Many companies may be reluctant or unwilling to migrate to cloud solutions. Other factors that may affect market
acceptance of our cloud-based workplace applications include:
·our ability to maintain high levels of customer satisfaction;
· the level of customization of configuration we offer;  and
·the price, performance and availability of competing products and services.
If the market for cloud solutions for workplace applications does not evolve in the way we anticipate or customers do
not recognize the benefits of cloud solutions, and as a result we are unable to increase sales of subscriptions for our
products, then our revenues may not grow or may decline and our operating results would be harmed.
If we fail to develop or acquire new products or enhance our existing products, our revenue growth will be harmed
and we may not be able to achieve profitability.
Our ability to attract new customers and increase revenue from existing customers will depend in large part on our
ability to enhance and improve our existing products and to introduce new products in a timely manner. The success
of any enhancement or new product depends on several factors, including the timely completion, introduction and
market acceptance of the enhancement or new product. Any new product we develop or acquire may not be
introduced in a timely or cost-effective manner and may not achieve the broad customer acceptance necessary to
generate significant revenue. If we are unable to successfully develop or acquire new products or enhance our existing
products to meet customer requirements and keep pace with technological developments, our revenue will not grow as
expected and we may not be able to achieve profitability.
2
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Adverse economic conditions or reduced investments in cloud-based applications and information technology
spending may adversely impact our business.
Our business depends on the overall demand for cloud-based applications and information technology spending and
on the economic health of our current and prospective customers. If the state of the economy and employment rate
deteriorates in the future, many customers may reduce their number of employees and delay or reduce technology
purchases. This could also result in reductions in our revenues and sales of our products, longer sales cycles, increased
price competition and customers’ purchasing fewer solutions than they have in the past. Any of these events would
likely harm our business, results of operations, financial condition and cash flows from operations.
Our business depends substantially on retaining our current customers, and any decline in our customer renewals
could harm our future operating results.
We offer our products primarily pursuant to a cloud-based or software-as-a-service model, and our customers
purchase subscriptions from us that are generally one year in length. Our customers have no obligation to renew their
subscriptions after their subscription period expires, and they may not renew their subscriptions at the same or higher
levels or at all. As a result, our ability to grow depends in part on our current customers renewing their existing
subscriptions and purchasing additional applications from us. We have limited historical data with respect to rates of
customer subscription renewals, upgrades and expansions, so we may not accurately predict future trends in customer
renewals. Our customers’ renewal rates may decline or fluctuate due to a number of factors, including the level of
customer satisfaction with our solutions, the prices of our solutions, the prices of competing products or services,
reduced hiring by our customers, and reductions in our customers’ spending levels. If our customers do not renew their
subscriptions to our products, renew on less favorable terms or do not purchase additional applications, our revenues
may grow more slowly than expected or decline and our results of operations or financial condition may be harmed.
If we are unable to continue to attract new customers, our growth could be slower than we expect.
We believe that our future growth depends in part upon increasing our customer base. Our ability to achieve
significant growth in revenues in the future will depend, in large part, upon continually attracting new customers and
obtaining subscription renewals to our products from those customers. If we fail to attract new customers, our
revenues may grow more slowly than expected and our business may be harmed.
Software defects or errors in our products could harm our reputation, result in significant costs to us and impair our
ability to sell our products, which would harm our operating results.
Our products may contain undetected defects or errors when first introduced or as new versions are released, which
could materially and adversely affect our reputation, result in significant costs to us and impair our ability to sell our
products in the future. The costs incurred in correcting any defects or errors may be substantial and could adversely
affect our operating results.
Any defects that cause interruptions in the availability or functionality of our products could result in:
· lost or delayed customer acceptance and sales of our products;
· loss of customers;
·product liability and breach of warranty claims against us;
·diversion of development and support resources;
·harm to our reputation; and
·increased billing disputes and customer claims for fee credits.
3
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If our security measures are breached or unauthorized access to customer data is otherwise obtained, customers may
perceive our applications as not being secure and may reduce the use of or stop using our applications and we may
incur significant liabilities.
Our applications involve the storage and transmission of our customers’ and their employees’ confidential and
proprietary information as well as their financial and payroll data.  As a result, unauthorized access or security
breaches could result in the loss of confidential information, litigation, indemnity obligations and other significant
liabilities.  While we have security measures in place to protect customer information and prevent data loss and other
security breaches, if these measures are breached, our business may suffer and we could incur significant liability. 
Because the techniques used to obtain unauthorized access or sabotage systems change frequently and generally are
not identified until they are launched against a target, we may be unable to anticipate these techniques or to implement
adequate preventative measures.  Any or all of these issues could negatively affect our ability to attract new
customers, cause existing customers to elect to not renew their subscriptions, result in reputational damage or subject
us to third-party lawsuits, regulatory fines or other actions or liabilities or increase our costs, any of which could
adversely affect our operating results.
We depend on data centers operated by third parties and any disruption in the operation of these facilities could
adversely affect our business.
We host our applications and serve all of our customers from data centers located in Illinois, Massachusetts, Texas,
Virginia, and the United Kingdom.  While we control and have access to our servers and all of the components of our
network that are located in our external data centers, we do not control the operation of these facilities.  The owners of
our data center facilities have no obligation to renew their agreements with us on commercially reasonable terms, or at
all.  If we are unable to renew these agreements on commercially reasonable terms, or if one of our data center
operators is acquired, we may be required to transfer our servers and other infrastructure to new data center facilities,
and we may incur significant costs and possible service interruption in connection with doing so.
Problems faced by our third-party data center locations, with the telecommunications network providers with whom
we or they contract or with the systems by which our telecommunications providers allocate capacity among their
customers, including us, could adversely affect the experience of our customers.  Our third-party data centers
operators could decide to close their facilities without adequate notice.  In addition, any financial difficulties, such as
bankruptcy, faced by our third-party data centers operators or any of the service providers with whom we or they
contract may have negative effects on our business, the nature and extent of which are difficult to predict. 
Additionally, if our data centers are unable to keep up with our growing needs for capacity, this could have an adverse
effect on our business.  Any changes in third-party service levels at our data centers or any errors, defects, disruptions
or other performance problems with our applications could adversely affect our reputation and may damage our
customers’ stored files or result in lengthy interruptions in our services.  Interruptions in our services might reduce our
revenues, cause us to issue refunds to customers for prepaid and unused subscription services, subject us to potential
liability or adversely affect our renewal rates.
Furthermore, our payroll applications are essential to our customers’ employment and compensation programs.  Any
interruption in our service may affect the availability, accuracy or timeliness of these programs and could damage our
reputation, cause our customers to terminate their use of our application, require us to indemnify our customers
against certain losses and prevent us from gaining additional business from current or future customers.
4
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Privacy concerns and laws or other regulations may reduce the effectiveness of our applications and adversely affect
our business.
Our customers can use our applications to collect, use and store personal or identifying information regarding their
employees, customers and suppliers.  Federal, state and foreign government bodies and agencies have adopted, are
considering adopting, or may adopt laws and regulations regarding the collection, use, storage and disclosure of
personal information obtained from consumers and individuals.  The costs of compliance with, and other burdens
imposed by, such laws and regulations that are applicable to the businesses of our customers may limit the use and
adoption of our applications and reduce overall demand, or lead to significant fines, penalties or liabilities for any
noncompliance with such privacy laws.  Furthermore, privacy concerns may cause our customers’ workers to resist
providing the personal data necessary to allow our customers to use our applications effectively.  Even the perception
of privacy concerns, whether or not valid, may inhibit market adoption of our applications in certain industries.
In addition to government regulation, privacy advocates and industry groups may propose new and different
self-regulatory standards. Because the interpretation and application of privacy and data protection laws are still
uncertain, it is possible that these laws may be interpreted and applied in a manner that is inconsistent with our
existing data management practices or the features of our solution. Any failure to comply with government regulations
that apply to our applications, including privacy and data protection laws, could subject us to liability. In addition to
the possibility of fines, lawsuits and other claims, we could be required to fundamentally change our business
activities and practices or modify our solution, which could have an adverse effect on our business, operating results
or financial condition. Any inability to adequately address privacy concerns, even if unfounded, or comply with
applicable privacy or data protection laws, regulations and policies, could result in additional cost and liability to us,
damage our reputation, inhibit sales and adversely affect our business, operating results or financial condition.
All of these legislative and regulatory initiatives may adversely affect the ability of our clients to process, handle,
store, use and transmit demographic and personal information from their employees, which could reduce demand for
our applications.
Because we sell applications to manage complex operating environments of large customers, we encounter long sales
cycles, which could adversely affect our operating results in a given period.
Our ability to increase revenues and maintain profitability depends, in large part, on widespread acceptance of our
applications by large businesses and other organizations.  As we target our sales efforts at these customers, we face
greater costs, longer sales cycles and less predictability in completing some of our sales.  In the large enterprise
market, the customer’s decision to use our applications may be an enterprise-wide decision and, therefore, these types
of sales require us to provide greater levels of education regarding the use and benefits of our applications.  In
addition, because we are relatively new to our business with a limited operating history, our target customers may
prefer to purchase applications that are critical to their business from one of our larger, more established competitors. 
Our typical sales cycles are six to nine months, and we expect that this lengthy sales cycle may continue or increase. 
Longer sales cycles could cause our operating and financial results to suffer in a given period.
It takes approximately three months for typical deployments of our applications, depending on the number and type of
applications, the complexity and scale of the customers’ business, the configuration requirements and other factors,
many of which are beyond our control.  Although our contracts are generally non-cancellable by the customer, at any
given time, a significant percentage of our customers may be still in the process of deploying our applications,
particularly during periods of rapid growth.
The loss of one or more of our key customers, or a failure to renew our subscription agreements with one or more of
our key customers, could negatively affect our ability to market our applications.
We rely on our reputation and recommendations from key customers in order to promote subscriptions to our
applications.  The loss of any of our key customers, or a failure of some of them to renew, could have a significant
impact on our revenues, reputation and our ability to obtain new customers.  In addition, acquisitions of our customers
could lead to cancellation of our contracts with those customers or by the acquiring companies, thereby reducing the
number of our existing and potential customers.
5
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If we fail to meet our contractual service level commitments, we could be obligated to provide credits or refunds for
prepaid amounts related to unused subscription services or face contract terminations, which could adversely affect
our revenues.
Our customer agreements typically provide service level commitments on a monthly basis.  If we are unable to meet
the stated service level commitments or suffer extended periods of unavailability for our applications, we may be
contractually obligated to provide these customers with service credits, refunds for prepaid amounts related to unused
subscription services, or we could face contract terminations.  Our revenues could be significantly affected if we
suffer unscheduled downtime that exceeds the allowed downtimes under our agreements with our customers.  Any
extended service outages could adversely affect our reputation, revenues and operating results.
Any failure to offer high-quality technical support services may adversely affect our relationships with our customers
and our financial results.
Once our applications are deployed, our customers depend on our support organization to resolve technical issues
relating to our applications.  We may be unable to respond quickly enough to accommodate short-term increases in
customer demand for support services.  We also may be unable to modify the format of our support services to
compete with changes in support services provided by our competitors.  Increased customer demand for these
services, without corresponding revenues, could increase costs and adversely affect our operating results.  In addition,
our sales process is highly dependent on our applications and business reputation and on positive recommendations
from our existing customers.  Any failure to maintain high-quality technical support, or a market perception that we
do not maintain high-quality support, could adversely affect our reputation, our ability to sell our applications to
existing and prospective customers, and our business, operating results and financial position.
We face competition in our markets, and if we do not compete effectively, our operating results may be harmed.
The market for cloud-based workplace management software solutions is highly competitive and rapidly changing and
fragmented, with increasingly and relatively low barriers to entry. With the introduction of new technologies and
market entrants, we expect competition to intensify in the future. In addition, pricing pressures and increased
competition generally could result in reduced sales, reduced margin or the failure of our products and services to
achieve or maintain more widespread market acceptance.
Many of our actual and potential competitors have competitive advantages, such as greater brand name recognition,
larger sales and marketing budgets and resources, broader distribution networks and more established relationships
with distributors and customers, greater resources to develop and introduce solutions that compete with our products
and substantially greater financial, technical and other resources. As a result, our competitors may be able to respond
more quickly and effectively than we can to new or changing opportunities, technologies, standards or customer
requirements. If we are not able to compete effectively, our operating results will be harmed.
If we fail to manage our technical operations infrastructure, our existing customers may experience service outages
and our new customers may experience delays in the deployment of our applications.
We have experienced significant growth in the number of users, transactions and data that our operations
infrastructure supports.  We seek to maintain sufficient excess capacity in our operations infrastructure to meet the
needs of all of our customers.  We also seek to maintain excess capacity to facilitate the rapid provision of new
customer deployments and the expansion of existing customer deployments.  In addition, we need to properly manage
our technological operations infrastructure in order to support version control, changes in hardware and software
parameters and the evolution of our applications.  However, the provision of new hosting infrastructure requires
significant lead time.  We may in the future experience website disruptions, outages and other performance problems. 
These problems may be caused by a variety of factors, including infrastructure changes, human or software errors,
viruses, security attacks, fraud, spikes in customer usage and denial of service issues.  In some instances, we may not
be able to identify the cause or causes of these performance problems within an acceptable period of time.  If we do
not accurately predict our infrastructure requirements, our existing customers may experience service outages that
may subject us to financial penalties, financial liabilities and customer losses.  If our operations infrastructure fails to
keep pace with increased sales, customers may experience delays as we seek to obtain additional capacity, which
could adversely affect our reputation and adversely affect our revenues.
6
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Assertions by third parties of infringement or other violations by us of their intellectual property rights could result in
significant costs and harm our business and operating results.
Patent and other intellectual property disputes are common in the software and technology industries. Third parties
may in the future assert claims of infringement, misappropriation or other violations of intellectual property rights
against us. They may also assert such claims against our customers or channel partners whom we typically indemnify
against claims that our solutions infringe, misappropriate or otherwise violate the intellectual property rights of third
parties. As the numbers of products and competitors in our market increase and overlaps occur, claims of
infringement, misappropriation and other violations of intellectual property rights may increase. Any claim of
infringement, misappropriation or other violation of intellectual property rights by a third party, even those without
merit, could cause us to incur substantial costs defending against the claim and could distract our management from
our business.
An adverse outcome of a dispute may require us to:

·pay substantial damages, including treble damages, if we are found to have willfully infringed a third party’s patentsor copyrights;

·cease making, licensing or using products that are alleged to infringe or misappropriate the intellectual property ofothers;

·expend additional development resources to attempt to redesign our products or otherwise develop non-infringingtechnology, which may not be successful;

·enter into potentially unfavorable royalty or license agreements in order to obtain the right to use necessarytechnologies or intellectual property rights; and

· indemnify our partners and other third
parties.

In addition, royalty or licensing agreements, if required or desirable, may be unavailable on terms acceptable to us, or
at all, and may require significant royalty payments and other expenditures. Some licenses may also be non-exclusive,
and therefore our competitors may have access to the same technology licensed to us. Any of the foregoing events
could seriously harm our business, financial condition and results of operations.
Failure to protect and enforce our intellectual property rights could substantially harm our business and operating
results.
The success of our business depends in part on our ability to protect and enforce our trade secrets, trademarks,
copyrights and other intellectual property rights. We attempt to protect our intellectual property under copyright, trade
secret and trademark laws, and through a combination of confidentiality procedures, contractual provisions and other
methods, all of which offer only limited protection.
We primarily rely on our unpatented proprietary technology and trade secrets. Despite our efforts to protect our
proprietary technology and trade secrets, unauthorized parties may attempt to misappropriate, reverse engineer or
otherwise obtain and use them. The contractual provisions that we enter into with employees, consultants, partners,
vendors and customers may not prevent unauthorized use or disclosure of our proprietary technology or intellectual
property rights and may not provide an adequate remedy in the event of unauthorized use or disclosure of our
proprietary technology or intellectual property rights. Moreover, policing unauthorized use of our technologies,
solutions and intellectual property is difficult, expensive and time-consuming, particularly in foreign countries where
the laws may not be as protective of intellectual property rights as those in the United States and where mechanisms
for enforcement of intellectual property rights may be weak. We may be unable to determine the extent of any
unauthorized use or infringement of our solutions, technologies or intellectual property rights.
From time to time, legal action by us may be necessary to enforce our intellectual property rights, to protect our trade
secrets, to determine the validity and scope of the intellectual property rights of others or to defend against claims of
infringement or invalidity. Such litigation could result in substantial costs and diversion of resources and could
negatively affect our business, operating results and financial condition.
7
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We are dependent on the continued services and performance of our senior management and other key employees, the
loss of any of whom could adversely affect our business, operating results and financial condition.
Our future performance depends on the continued services and continuing contributions of our senior management,
particularly Patrick Goepel, our President and Chief Executive Officer, and other key employees to execute on our
business plan and strategies. Although our executive officers are currently covered by employment agreements, other
members of our senior management team are generally employed on an at-will basis, which means that they could
terminate their employment with us at any time. The loss of the services of our senior management, particularly Mr.
Goepel, or other key employees for any reason could significantly delay or prevent the achievement of our strategic
objectives and harm our business, financial condition and results of operations.
If we are unable to hire, retain and motivate qualified personnel, our business may suffer.
Our future success depends, in part, on our ability to attract and retain highly skilled personnel. The loss of the
services of any of our key personnel, the inability to attract or retain qualified personnel or delays in hiring required
personnel may seriously harm our business, financial condition and results of operations. Any of our employees may
terminate their employment at any time. Competition for sales, marketing and technical personnel is particularly
intense in the software and technology industries. We may not be able to compete for these personnel.
Terms of our outstanding indebtedness may restrict our business and financing activities.
Our credit agreement with Wells Fargo Bank contains limitations on our ability to incur future debt and liens, conduct
future mergers and acquisitions or sales of assets, make loans or advances to and investments in others, make
dividends or other distributions, and enter into transactions with affiliates. We are also required to maintain a certain
minimum leverage ratio and fixed charge coverage ratio, which are measured on a quarterly basis.  The operating and
financial covenants in the credit agreement, as well as any future financing agreements that we may enter into, may
restrict our ability to finance our operations, engage in business activities or expand or fully pursue our business
strategies. We may also be required to use a substantial portion of our cash flows to pay principal and interest on our
debt, which would reduce the amount of money we have for operations, working capital, expansion, or other general
corporate purposes.
Our ability to meet our expenses and debt obligations and comply with the operating and financial covenants may be
affected by financial, business, economic, regulatory and other factors beyond our control. We may be unable to
control many of these factors and comply with these covenants. A breach of any of the covenants under the credit
agreement could result in an event of default, which could cause all of the outstanding indebtedness under the credit
agreement to become immediately due and payable. We have pledged substantially all of our and our subsidiaries’
assets to Wells Fargo Bank.  If we default under the credit agreement, Wells Fargo could foreclose upon our assets.
Our inability to meet our debt service obligations or other covenants under the credit agreement could have a material
adverse effect on our business, financial condition and liquidity.
We may acquire other businesses, products or technologies, which divert our management’s attention and otherwise
disrupt our operations and harm our business and results of operations.
As part of our growth strategy, we have recently completed business and technology acquisitions and plan to continue
to pursue acquisitions in the future.  The environment for acquisitions in our industry is very competitive and
acquisition purchase prices may exceed what we would prefer to pay. Moreover, we may not realize the anticipated
benefits of our acquisitions to the extent that we anticipate, or at all, because acquisitions involve many risks,
including:
·difficulties integrating the acquired operations, personnel, technologies, products or infrastructure;
·diversion of management’s attention or other resources from other critical business operations and strategic priorities;

·unexpected difficulties encountered when we enter new markets in which we have little or no experience, or wherecompetitors may have stronger market positions;
8
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· inability to maintain relationships with customers and partners of the acquired business;
· the difficulty of incorporating acquired technology and rights into our products and services;
·potential unknown liabilities associated with an acquired business;
·unanticipated expenses related to integrating acquired technology with our existing technology;

· the impact on our results of operations due to depreciation and amortization related to acquired intangible assets,fixed assets and deferred compensation;
· the tax effects of any such acquisitions;
·potential litigation, such as claims by third parties related to intellectual property of the businesses we acquire;
·potential write-offs of our investments in acquired businesses;

· the need to implement controls, procedures and policies appropriate for a public company at companies that prior tothe acquisition lacked such controls, procedures and policies.
Our failure to address these risks or other problems encountered in connection with our past or future acquisitions and
strategic transactions could cause us to fail to realize the anticipated benefits of such acquisitions or transactions, incur
unanticipated liabilities, and harm our business generally.
For example, with our acquisitions of Mangrove Employer Services, Inc. and the assets of Mangrove COBRAsource
Inc. in March 2016, we have entered into the human resource management, payroll processing and benefits
administration businesses. Our participation in the human resource management, payroll processing and benefits
administration businesses is relatively new and it is uncertain whether we will be able retain or attract customers for
such new applications and whether we will be able integrate the acquired businesses and products in a timely and cost
effective manner.
We use third-party software that may be difficult to replace or could cause errors or failures of our products that could
lead to lost customers or harm to our reputation.
We license software from various external parties to offer with or integrated into our products. In the future, this
software may not continue to be available to us on commercially reasonable terms, or at all. Any loss of the right to
use any of this software could result in delays in the provisioning of our products until equivalent technology is either
developed by us, or, if available, is identified, obtained and integrated, which could harm our business. In addition,
any errors or defects in third-party software could result in errors or a failure of our products, which could harm our
business and be costly to correct.
We recognize revenues from subscriptions over the term of the applicable agreement, and therefore any decreases or
increases in bookings are not immediately reflected in our operating results.
We recognize revenues from subscriptions over the term of the relevant subscription agreement, which is typically one
year. As a result, the majority of our reported revenues in each quarter are derived from the recognition of deferred
revenues relating to subscriptions entered into during previous quarters. Consequently, a decline in demand for our
products in any period may not significantly reduce our revenues for that period, but could negatively affect revenues
in future periods. Accordingly, the effect of significant downturns in bookings may not be fully reflected in our results
of operations until future periods. We may be unable to adjust our costs and expenses to compensate for such a
potential shortfall in revenues. Our subscription model also makes it difficult for us to rapidly increase our reported
revenues through additional bookings in any period, as we recognize revenues ratably over the subscription period.
9
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Changes in laws or regulations related to the Internet or changes in the Internet infrastructure may diminish the
demand for our products and could have a negative impact on our business.
The future success of our business depends upon the continued use of the Internet as a primary medium for commerce,
communication and business applications. Federal, state or foreign government bodies or agencies have in the past
adopted, and may in the future adopt, laws or regulations affecting the use of the Internet. Changes in these laws or
regulations could require us to modify our applications in order to comply with these changes. In addition,
government agencies or private organizations may begin to impose taxes, fees or other charges for accessing the
Internet or on commerce conducted via the Internet. These laws or charges could limit the growth of Internet-related
commerce or communications generally, resulting in reductions in the demand for Internet-based applications such as
ours.
In addition, the use of the Internet as a business tool could be adversely affected due to delays in the development or
adoption of new standards and protocols to handle increased demands of Internet activity, security, reliability, cost,
ease of use, accessibility, and quality of service. The performance of the Internet and its acceptance as a business tool
has been adversely affected by “viruses,” “worms” and similar malicious programs, and the Internet has experienced a
variety of outages and other delays as a result of damage to portions of its infrastructure. If the use of the Internet is
adversely affected by these issues, demand for our applications could suffer.
Changes in financial accounting standards or practices may cause adverse, unexpected financial reporting fluctuations
and impact our operating results.
A change in accounting standards or practices could harm our operating results and may even affect our reporting of
transactions completed before the change is effective. New accounting pronouncements and varying interpretations of
accounting pronouncements have occurred and may occur in the future. Changes to existing rules or the questioning
of current practices may harm our operating results or the way we conduct our business.
Risks Related to Ownership of our Securities
We may need to raise additional capital to continue to fund the growth of our business.
We may need to raise additional funds to continue to fund the growth of our business. Equity or debt financing options
may not be available on terms favorable to us or at all. Additional sales of our common stock or securities convertible
into our common stock will dilute existing stockholders and may result in a decline in our stock price. If we engage in
debt financing, we may be required to accept terms that further restrict our ability to incur additional indebtedness and
force us to maintain specified liquidity or other ratios. If we are unable to raise additional capital, we may not be able
to further develop or enhance our products, respond to competitive pressures or unanticipated working capital
requirements, acquire complementary technologies, products or businesses or otherwise achieve our business
objectives.
If we fail to satisfy the continued listing requirements of The Nasdaq Capital Market, our common stock may be
delisted, which would have adverse effect on the market price and liquidity of our common stock and would reduce
our ability to raise capital.
On May 17, 2016, we received a written notice from the Listing Qualifications Department of the Nasdaq Stock
Market indicating that based upon our Form 10-Q for the period ended March 31, 2016, we have fallen below the
$2,500,000 minimum level of stockholders’ equity required for continued listing on The Nasdaq Capital Market under
Nasdaq Listing Rule 5550(b)(1). The notification letter also indicates that as of May 16, 2016, we did not satisfy the
alternative requirements of market value of listed securities or net income from continuing operations. The
notification letter states that we will be afforded 45 calendar days, or until July 1, 2016, to submit a plan to regain
compliance.  If the plan is accepted, we may be granted an extension of up to 180 calendar days from the date of
notification, or until November 13, 2016 to evidence compliance.  
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We are evaluating several initiatives, including selling shares of our common stock to insiders and non-affiliates or to
existing shareholders through a rights offering,  any of which we believe will result in us regaining compliance with
the Nasdaq continued listing rule within the required timeframe. We also believe that based on our current and
expected results, our equity will exceed $2,500,000 and our market value of listed securities or net income from
continuing operations will meet the alternative requirement on or before the Nasdaq deadline. We intend to submit a
plan based upon those initiatives on or before the deadline set by Nasdaq.

There can be no guarantee that we will be able to regain compliance with the continued listing requirements or that
our plan will be accepted by Nasdaq. If our common stock is delisted from Nasdaq, the market liquidity for and the
market price of our common stock would be significantly harmed and our ability to raise additional capital would be
substantially impaired.

Our executive officers, directors and their affiliates, if they chose to act together, may have the ability to control all
matters submitted to stockholders for approval.
Currently, our executive officers, directors and their affiliates beneficially own approximately 27% of our outstanding
common stock.  As a result, acting together, these insiders may be able to elect our entire Board of Directors and
control the outcome of all other matters requiring stockholder approval.  This voting concentration may also have the
effect of delaying or preventing a change in our management or control or otherwise discourage potential acquirers
from attempting to gain control of us, and may affect the market price of our common stock.  If potential acquirers are
deterred, you may lose an opportunity to profit from a possible acquisition premium in our stock price.  This
significant concentration of stock ownership may also adversely affect the trading price of our common stock due to
investors’ perception that conflicts of interest may exist or arise.
Our quarterly operating results may vary from period to period, which could cause the trading price of our stock to
decline.
Our operating results have historically varied from period to period, and we expect that they will continue to do so as
a result of a number of factors, many of which are outside our control, including:
· the level of demand for our products;
·changes in customer renewal rates;
·changes in the growth rate of our markets;
·failure to meet revenue and other financial measure estimates;

· the timing and success of new product introductions by us or our competitors or any other changes in the competitivelandscape of our industry;
· the introduction or adoption of new technologies that compete with our products;
· the effects and expenses of acquisitions of third party technologies and products;
·network outages or security breaches;
· insolvency or other credit difficulties affecting the ability of our customers to purchase or pay for our products;
·general economic conditions; and
·future accounting pronouncements or changes in our accounting policies.
11

Edgar Filing: ASURE SOFTWARE INC - Form S-3/A

17



Anti-takeover provisions in our charter documents and under Delaware law could make an acquisition of us, which
may be beneficial to our stockholders, more difficult and may prevent attempts by our stockholders to replace or
remove our current management.
Provisions in our certificate of incorporation and bylaws may delay or prevent an acquisition of us or a change in our
management. These provisions include the ability of our board of directors to issue preferred stock without
stockholder approval and a limitation on who may call a special meeting of stockholders. In addition, our amended
and restated rights agreement is designed to assist in limiting the number of 5% or more owners and thus reduce the
risk of a “change of ownership” under Section 382 of the Internal Revenue Code.
Further, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware
General Corporation Law, which prohibits stockholders owning in excess of 15% of our outstanding voting stock
from merging or combining with us. Although we believe these provisions collectively provide for an opportunity to
receive higher bids by requiring potential acquirers to negotiate with our board of directors, they would apply even if
the offer may be considered beneficial by some stockholders. In addition, these provisions may frustrate or prevent
any attempts by our stockholders to replace or remove our current management by making it more difficult for
stockholders to replace members of our board of directors, which is responsible for appointing the members of our
management.
Sales of a substantial number of shares of our common stock in the public market by existing stockholders, or the
perception that they may occur, could cause our stock price to decline.
Sales of substantial amounts of our common stock by our stockholders, or the perception that substantial sales may be
made, could cause the market price of our common stock to decline.  These sales might also make it more difficult for
us to sell equity securities at a time and price we consider appropriate.
We incur significant costs as a result of complying with the laws and regulations affecting public companies.
As a public company, we will continue to incur significant legal, accounting and other expenses, including those
associated with public company reporting requirements. We also have incurred and will incur costs associated with
corporate governance requirements, including requirements under the Sarbanes-Oxley Act of 2002, the Dodd-Frank
Wall Street Reform and Consumer Protection Act, as well as new rules and regulations subsequently implemented by
the SEC and the NASDAQ Stock Market LLC. We expect that complying with these rules and regulations will
increase our legal and financial compliance costs and make some activities more time-consuming and costly.
We have not paid dividends in the past and do not expect to pay dividends in the future.
We have paid no cash dividends on our common stock to date and currently intend to retain our future earnings to
fund the development and growth of our business. As a result, capital appreciation, if any, of our common stock will
be an investor’s sole source of gain for the foreseeable future.
Any debt securities that we may issue could contain covenants that may restrict our ability to obtain financing, and our
noncompliance with one of these restrictive covenants could lead to a default on those debt securities and any other
indebtedness.
If we issue debt securities covered by this prospectus or any future indebtedness, those securities or future
indebtedness may be subject to restrictive covenants, some of which may limit the way in which we can operate our
business and significantly restrict our ability to incur additional indebtedness or to issue stock.  Noncompliance with
any covenants under that indebtedness, unless cured, modified or waived, could lead to a default not only with respect
to that indebtedness, but also under any other indebtedness that we may incur. If this were to happen, we might not be
able to repay or refinance all of our debt.
If we issue a large amount of debt, it may be more difficult for us to obtain financing, will increase the cost of our debt
and may magnify the results of any default under any of our outstanding indebtedness.
The issuance of debt securities could increase our debt-to-equity ratio or leverage, which may in turn make it more
difficult for us to obtain future financing.  In addition, the issuance of any debt securities will increase the amount of
interest we will need to pay, except to the extent that the proceeds from the issuance of debt securities are used to
repay other outstanding indebtedness.  Finally, our level of indebtedness, and in particular any significant increase in
it, may make us more vulnerable if there is a downturn in our business or the economy.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the documents incorporated by reference contain forward-looking statements. All statements
other than statements of historical fact are forward-looking statements.  Forward-looking statements give our current
expectations and projections relating to our financial condition, results of operations, plans, objectives, future
performance and business. These statements are often identified by the use of words such as “may,” “will,” “could,” “expect,”
“anticipate,” “continue,” “plan,” “estimate,” “project,” “believe” and similar expressions or variations. All forward-looking
statements involve risks and uncertainties.  Actual results may differ materially from those contemplated by the
forward-looking statements due to, among others, the risks and uncertainties described in this prospectus, including
under “Risk Factors,” and the documents incorporated by reference in this prospectus.  Any forward-looking statement
contained in this prospectus and the documents incorporated by reference speaks only as of the date on which the
statement is made, and we undertake no obligation to update any forward-looking statement or statements to reflect
events or circumstances that occur after the date on which the statement is made or to reflect the occurrence of
unanticipated events.
USE OF PROCEEDS
Unless otherwise indicated in the applicable prospectus supplement, we currently intend to use the net proceeds from
the sale of securities under this prospectus for general corporate purposes.  Our general corporate purposes include,
but are not limited to, repayment or refinancing of debt, capital expenditures, funding possible acquisitions, working
capital and satisfaction of other obligations.  We have not determined the amount of net proceeds to be used
specifically for the foregoing purposes.  As a result, our management will have broad discretion over the allocation of
the net proceeds.  Pending use of the net proceeds, we intend to invest the proceeds in short-term, investment-grade,
interest-bearing instruments. We will include a more detailed description of the use of proceeds of any specific
offering under this prospectus in the applicable prospectus supplement relating to that offering.
DILUTION
We will set forth in a prospectus supplement the following information regarding any material dilution of the equity
interests of investors purchasing securities from us in a primary offering under this prospectus:
· the net tangible book value per share of our equity securities before and after the offering;

· the amount of the increase in such net tangible book value per share attributable to the cash payments made bypurchasers in the offering; and
·the amount of the immediate dilution from the public offering price which will be absorbed by such purchasers.
RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated.

Year Ended December 31, Ended

Three
Months
Ended
March
31,
2016

2011 2012 2013 2014 2015
Ratio of earnings to fixed charges -- -- 37.14 89.47 -- --
Deficiency of earnings available to
cover fixed charges (in thousands) $(577) $(2,747) $N/A $N/A $(1,538) $(1,510 )

As we had losses for each of the periods presented, we have provided the deficiency amounts. Fixed charges represent
interest expense, amortization of original issue discounts, amortization of capitalized expenses related to indebtedness
and estimated interest component of rental expense. Earnings consist of pre-tax income (loss from) continuing
operations before fixed charges.
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PLAN OF DISTRIBUTION
We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions, block
trades or a combination of these methods. We may sell the securities separately or together:
· through one or more underwriters or dealers in a public offering and sale by them;
·through agents; or
·directly to one or more purchasers.
We may distribute the securities from time to time in one or more transactions:
·at a fixed price or prices, which may be changed;
·at market prices prevailing at the time of sale;

· at prices related to such prevailing market
prices; or

·at negotiated prices.
We may solicit directly offers to purchase the securities being offered by this prospectus. We may also designate
agents to solicit offers to purchase the securities from time to time.  We may sell the securities being offered by this
prospectus by any method permitted by law, including sales deemed to be an “at the market” offering as defined in Rule
415(a)(4) of the Securities Act of 1933, as amended, or the Securities Act, including without limitation sales made
directly on the Nasdaq Capital Market, on any other existing trading market for our securities or to or through a
market maker. We will name in a prospectus supplement any agent involved in the offer or sale of our securities.
If we use a dealer in the sale of the securities being offered by this prospectus, we will sell the securities to the dealer,
as principal. The dealer may then resell the securities to the public at varying prices to be determined by the dealer at
the time of resale.
If we use an underwriter in the sale of the securities being offered by this prospectus, we will execute an underwriting
agreement with the underwriter at the time of sale and we will provide the name of any underwriter in the prospectus
supplement that the underwriter will use to make resales of the securities to the public.  In connection with the sale of
the securities, we or the purchasers of securities for whom the underwriter may act as agent may compensate the
underwriter in the form of underwriting discounts or commissions.  The underwriter may sell the securities to or
through dealers, and the underwriter may compensate those dealers in the form of discounts, concessions or
commissions.
We will provide in the applicable prospectus supplement any compensation we will pay to underwriters, dealers or
agents in connection with the offering of the securities, and any discounts, concessions or commissions allowed by
underwriters to participating dealers.  In compliance with guidelines of the Financial Industry Regulatory Authority,
or FINRA, the maximum consideration or discount to be received by any FINRA member or independent broker
dealer may not exceed 8% of the aggregate amount of the securities offered pursuant to this prospectus and any
applicable prospectus supplement.  Underwriters, dealers and agents participating in the distribution of the securities
may be deemed to be underwriters within the meaning of the Securities Act, and any discounts and commissions
received by them and any profit realized by them on resale of the securities may be deemed to be underwriting
discounts and commissions.  In the event that an offering made pursuant to this prospectus is subject to FINRA Rule
5121, the prospectus supplement will comply with the prominent disclosure provisions of that rule.
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The securities may or may not be listed on a national securities exchange.  To facilitate the offering of securities,
certain persons or entities participating in the offering may engage in transactions that stabilize, maintain or otherwise
affect the price of the securities.  This may include over-allotments or short sales of the securities, which involves the
sale by persons or entities participating in the offering of a greater number of securities than we sold to them as part of
the offering.  In these circumstances, these persons or entities would cover such over-allotments or short positions by
making purchases in the open market or by exercising their over-allotment option.  In addition, these persons or
entities may stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market
or by imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering may be
reclaimed if securities sold by them are repurchased in connection with stabilization transactions.  The effect of these
transactions may be to stabilize or maintain the market price of the securities at a level above that which might
otherwise prevail in the open market.  These transactions may be discontinued at any time.
We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from
us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing
for payment and delivery on a specified date in the future.  The contracts will be subject only to those conditions set
forth in the prospectus supplement, and the prospectus supplement will set forth any commissions we pay for
solicitation of these contracts.
We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions.  If the applicable prospectus supplement indicates, in connection with any
derivative transaction, the third parties may sell securities covered by this prospectus and the applicable prospectus
supplement, including in short sale transactions.  If so, the third party may use securities pledged by us or borrowed
from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities
received from us in settlement of those derivatives to close out any related open borrowings of stock.  The third party
in such sale transactions will be an underwriter and, if not identified in this prospectus, will be identified in the
applicable prospectus supplement or a post-effective amendment to the registration statement of which this prospectus
is a part.  In addition, we may otherwise loan or pledge securities to a financial institution or other third party that in
turn may sell the securities short using this prospectus.  Such financial institution or other third party may transfer its
economic short position to investors in our securities or in connection with a concurrent offering of other securities.
The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary
course of business. We may provide underwriters, dealers and agents with indemnification against civil liabilities,
including liabilities under the Securities Act, or to contribute to payments they may be required to make in respect
thereof.
DESCRIPTION OF DEBT SECURITIES
The following description, together with the additional information we include in any applicable prospectus
supplement, summarizes certain general terms and provisions of the debt securities that we may offer under this
prospectus. When we offer to sell a particular series of debt securities, we will describe the specific terms of the series
in a supplement to this prospectus. We will also indicate in the supplement to what extent the general terms and
provisions described in this prospectus apply to a particular series of debt securities.
We may issue debt securities either separately, or together with, or upon the conversion or exercise of or in exchange
for, other securities described in this prospectus. Debt securities may be our senior, senior subordinated or
subordinated obligations and, unless otherwise specified in a supplement to this prospectus, the debt securities will be
our direct, unsecured obligations and may be issued in one or more series.
The debt securities will be issued under one or more separate indentures to be entered into between us and a trustee to
be identified in the applicable prospectus supplement. We have summarized select portions of the form of the
indenture below. The summary is not complete. The form of the indenture has been filed as an exhibit to the
registration statement and you should read the indenture for provisions that may be important to you. In the summary
below, we have included references to the section numbers of the indenture so that you can easily locate these
provisions. Capitalized terms used in the summary and not defined herein have the meanings specified in the
indenture.
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General
The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors
and set forth or determined in the manner provided in a resolution of our board of directors, in an officer’s certificate or
by a supplemental indenture. (Section 2.2). The particular terms of each series of debt securities will be described in a
prospectus supplement relating to such series (including any pricing supplement or term sheet).
We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the
same or various maturities, at par, at a premium or at a discount. (Section 2.1). We will set forth in a prospectus
supplement (including any pricing supplement or term sheet) relating to any series of debt securities being offered, the
aggregate principal amount and the following terms of the debt securities, if applicable:
· the title and ranking of the debt securities (including the terms of any subordination provisions);
· the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;
·any limit on the aggregate principal amount of the debt securities;
· the date or dates on which the principal of the securities of the series is payable;

·

the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates
(including any commodity, commodity index, stock exchange index or financial index) at which the debt securities
will bear interest, the date or dates from which interest will accrue, the date or dates on which interest will commence
and be payable and any regular record date for the interest payable on any interest payment date;

·
the place or places where principal of, and interest, if any, on the debt securities will be payable (and the method of
such payment), where the securities of such series may be surrendered for registration of transfer or exchange and
where notices and demands to us in respect of the debt securities may be delivered;

· the period or periods within which, the price or prices at which and the terms and conditions upon which we mayredeem the debt securities;

·

any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous
provisions or at the option of a holder of debt securities and the period or periods within which, the price or prices at
which and in the terms and conditions upon which securities of the series shall be redeemed or purchased, in whole or
in part, pursuant to such obligation;

· the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders ofdebt securities and other detailed terms and provisions of these repurchase obligations;

· the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integralmultiple thereof;
·whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

· the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, ifother than the principal amount;

·
the currency of denomination of the debt securities, which may be United States Dollars or any foreign currency, and
if such currency of denomination is a composite currency, the agency or organization, if any, responsible for
overseeing such composite currency;
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· the designation of the currency, currencies or currency units in which payment of principal of, premium and intereston the debt securities will be made;

·
if payments of principal of, premium or interest on the debt securities will be made in one or more currencies or
currency units other than that or those in which the debt securities are denominated, the manner in which the
exchange rate with respect to these payments will be determined;

·

the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt securities will
be determined, if these amounts may be determined by reference to an index based on a currency or currencies other
than that in which the debt securities are denominated or designated to be payable or by reference to a commodity,
commodity index, stock exchange index or financial index;
·any provisions relating to any security provided for the debt securities;

·
any addition to, deletion of or change in the Events of Default described in this prospectus or in the indenture with
respect to the debt securities and any change in the acceleration provisions described in this prospectus or in the
indenture with respect to the debt securities;

·any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with respect tothe debt securities;

·any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to thedebt securities;

·

the provisions, if any, relating to conversion or exchange of any securities of such series, including if applicable, the
conversion or exchange price and period, provisions as to whether conversion or exchange will be mandatory, the
events requiring an adjustment of the conversion or exchange price and provisions affecting conversion or exchange;
and

·
any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it
applies to that series, including any terms that may be required under applicable law or regulations or advisable in
connection with the marketing of the securities. (Section 2.2).

·

We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable
upon declaration of acceleration of their maturity pursuant to the terms of the indenture. We will provide you with
information on the federal income tax considerations and other special considerations applicable to any of these debt
securities in the applicable prospectus supplement.
If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign
currency unit or units, or if the principal of and any premium and interest on any series of debt securities is payable in
a foreign currency or currencies or a foreign currency unit or units, we will provide you with information on the
restrictions, elections, general tax considerations, specific terms and other information with respect to that issue of
debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.
Transfer and Exchange
Each debt security will be represented by either one or more global securities registered in the name of The
Depository Trust Company, or the Depositary, or a nominee of the Depositary (we will refer to any debt security
represented by a global debt security as a “book-entry debt security”), or a certificate issued in definitive registered form
(we will refer to any debt security represented by a certificated security as a “certificated debt security”) as set forth in
the applicable prospectus supplement. Except as set forth under the heading “Global Debt Securities and Book-Entry
System” below, book-entry debt securities will not be issuable in certificated form.
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Certificated Debt Securities. You may transfer or exchange certificated debt securities at any office we maintain for
this purpose in accordance with the terms of the indenture. (Section 2.4). No service charge will be made for any
transfer or exchange of certificated debt securities, but we may require payment of a sum sufficient to cover any tax or
other governmental charge payable in connection with a transfer or exchange. (Section 2.7).
You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and
interest on certificated debt securities only by surrendering the certificate representing those certificated debt securities
and either reissuance by us or the trustee of the certificate to the new holder or the issuance by us or the trustee of a
new certificate to the new holder.
Global Debt Securities and Book-Entry System. Each global debt security representing book-entry debt securities will
be deposited with, or on behalf of, the Depositary, and registered in the name of the Depositary or a nominee of the
Depositary. Please see “Global Securities.”
Covenants
We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of debt
securities. (Article IV).
No Protection In the Event of a Change of Control
Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions
which may afford holders of the debt securities protection in the event we have a change in control or in the event of a
highly leveraged transaction (whether or not such transaction results in a change in control) which could adversely
affect holders of debt securities.
Consolidation, Merger and Sale of Assets
We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our
properties and assets to any person (a “successor person”) unless:

·
we are the surviving corporation or the successor person (if other than us) is a corporation organized and validly
existing under the laws of any U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities
and under the indenture; and

·immediately after giving effect to the transaction, no Default or Event of Default, shall have occurred and becontinuing.
Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its
properties to us. (Section 5.1).
Events of Default
“Event of Default” means with respect to any series of debt securities, any of the following:

·
default in the payment of any interest upon any debt security of that series when it becomes due and payable, and
continuance of such default for a period of 30 days (unless the entire amount of the payment is deposited by us with
the trustee or with a paying agent prior to the expiration of the 30-day period);
·default in the payment of principal of any security of that series at its maturity;

·

default in the performance or breach of any other covenant or warranty by us in the indenture (other than a covenant
or warranty that has been included in the indenture solely for the benefit of a series of debt securities other than that
series), which default continues uncured for a period of 60 days after we receive written notice from the trustee or
Asure Software and the trustee receive written notice from the holders of not less than 25% in principal amount of the
outstanding debt securities of that series as provided in the indenture;
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·certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of Asure Software; or

·any other Event of Default provided with respect to debt securities of that series that is described in the applicableprospectus supplement. (Section 6.1).
No Event of Default with respect to a particular series of debt securities (except as to certain events of bankruptcy,
insolvency or reorganization) necessarily constitutes an Event of Default with respect to any other series of debt
securities. (Section 6.1) The occurrence of certain Events of Default or an acceleration under the indenture may
constitute an event of default under certain indebtedness of ours or our subsidiaries outstanding from time to time.
If an Event of Default with respect to debt securities of any series at the time outstanding occurs and is continuing,
then the trustee or the holders of not less than 25% in principal amount of the outstanding debt securities of that series
may, by a notice in writing to us (and to the trustee if given by the holders), declare to be due and payable
immediately the principal of (or, if the debt securities of that series are discount securities, that portion of the principal
amount as may be specified in the terms of that series) and accrued and unpaid interest, if any, on all debt securities of
that series. In the case of an Event of Default resulting from certain events of bankruptcy, insolvency or
reorganization, the principal (or such specified amount) of and accrued and unpaid interest, if any, on all outstanding
debt securities will become and be immediately due and payable without any declaration or other act on the part of the
trustee or any holder of outstanding debt securities. At any time after a declaration of acceleration with respect to debt
securities of any series has been made, but before a judgment or decree for payment of the money due has been
obtained by the trustee, the holders of a majority in principal amount of the outstanding debt securities of that series
may rescind and annul the acceleration if all Events of Default, other than the non-payment of accelerated principal
and interest, if any, with respect to debt securities of that series, have been cured or waived as provided in the
indenture. (Section 6.2). We refer you to the prospectus supplement relating to any series of debt securities that are
discount securities for the particular provisions relating to acceleration of a portion of the principal amount of such
discount securities upon the occurrence of an Event of Default.
The indenture provides that the trustee will be under no obligation to exercise any of its rights or powers under the
indenture unless the trustee receives indemnity satisfactory to it against any cost, liability or expense which might be
incurred by it in exercising such right of power. (Section 7.1(e)). Subject to certain rights of the trustee, the holders of
a majority in principal amount of the outstanding debt securities of any series will have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power conferred on the trustee with respect to the debt securities of that series. (Section 6.12).
No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with
respect to the indenture or for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:

· that holder has previously given to the trustee written notice of a continuing Event of Default with respect to debtsecurities of that series; and

·

the holders of not less than 25% in principal amount of the outstanding debt securities of that series have made
written request, and offered reasonable indemnity or security, to the trustee to institute the proceeding as trustee, and
the trustee has not received from the holders of not less than a majority in principal amount of the outstanding debt
securities of that series a direction inconsistent with that request and has failed to institute the proceeding within 60
days. (Section 6.7).

·
Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and
unconditional right to receive payment of the principal of, premium and any interest on that debt security on or after
the due dates expressed in that debt security and to institute suit for the enforcement of payment. (Section 6.8).
19

Edgar Filing: ASURE SOFTWARE INC - Form S-3/A

25



The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to
compliance with the indenture. (Section 4.3) If a Default or Event of Default occurs and is continuing with respect to
the securities of any series and if it is known to a responsible officer of the trustee, the trustee shall mail to each
security-holder of the securities of that series notice of a Default or Event of Default within 90 days after it occurs.
The indenture provides that the trustee may withhold notice to the holders of debt securities of any series of any
Default or Event of Default (except in payment on any debt securities of that series) with respect to debt securities of
that series if the trustee determines in good faith that withholding notice is in the interest of the holders of those debt
securities. (Section 7.5).
Modification and Waiver
We and the trustee may modify and amend the indenture or the debt securities of any series without the consent of any
holder of any debt security:
· to cure any ambiguity, defect or inconsistency;

· to comply with covenants in the indenture described above under the heading “Consolidation, Merger and Sale ofAssets”;
· to provide for uncertificated securities in addition to or in place of certificated securities;
· to make any change that does not adversely affect the rights of any holder of debt securities;

· to provide for the issuance of and establish the form and terms and conditions of debt securities of any series aspermitted by the indenture;

· to effect the appointment of a successor trustee with respect to the debt securities of any series and to add to orchange any of the provisions of the indenture to provide for or facilitate administration by more than one trustee; or

· to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under theTrust Indenture Act. (Section 9.1).

·

We may also modify and amend the indenture with the consent of the holders of at least a majority in principal
amount of the outstanding debt securities of each series affected by the modifications or amendments. We may not
make any modification or amendment without the consent of the holders of each affected debt security then
outstanding if that amendment will:
· reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;
·reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;

·
reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of, or
postpone the date fixed for, the payment of any sinking fund or analogous obligation with respect to any series of
debt securities;
·reduce the principal amount of discount securities payable upon acceleration of maturity;

·

waive a default in the payment of the principal of, premium or interest on any debt security (except a rescission of
acceleration of the debt securities of any series by the holders of at least a majority in aggregate principal amount of
the then outstanding debt securities of that series and a waiver of the payment default that resulted from such
acceleration);
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·make the principal of or premium or interest on any debt security payable in currency other than that stated in thedebt security;

·
make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt
securities to receive payment of the principal of, premium and interest on those debt securities and to institute suit for
the enforcement of any such payment and to waivers or amendments; or
·waive a redemption payment with respect to any debt security. (Section 9.3).
Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt
securities of any series may on behalf of the holders of all debt securities of that series waive our compliance with
provisions of the indenture. (Section 9.2). The holders of a majority in principal amount of the outstanding debt
securities of any series may on behalf of the holders of all the debt securities of such series waive any past default
under the indenture with respect to that series and its consequences, except a default in the payment of the principal
of, premium or any interest on any debt security of that series; provided, however, that the holders of a majority in
principal amount of the outstanding debt securities of any series may rescind an acceleration and its consequences,
including any related payment default that resulted from the acceleration. (Section 6.13).
Defeasance of Debt Securities and Certain Covenants in Certain Circumstances
Legal Defeasance. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt
securities, we may be discharged from any and all obligations in respect of the debt securities of any series (subject to
certain exceptions). We will be so discharged upon the deposit with the trustee, in trust, of money and/or U.S.
government obligations or, in the case of debt securities denominated in a single currency other than U.S. Dollars,
government obligations of the government that issued or caused to be issued such currency, that, through the payment
of interest and principal in accordance with their terms, will provide money in an amount sufficient in the opinion of a
nationally recognized firm of independent public accountants or investment bank to pay and discharge each
installment of principal, premium and interest on and any mandatory sinking fund payments in respect of the debt
securities of that series on the stated maturity of those payments in accordance with the terms of the indenture and
those debt securities.
This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating
that we have received from, or there has been published by, the United States Internal Revenue Service a ruling or,
since the date of execution of the indenture, there has been a change in the applicable United States federal income tax
law, in either case to the effect that, and based thereon such opinion shall confirm that, the holders of the debt
securities of that series will not recognize income, gain or loss for United States federal income tax purposes as a
result of the deposit, defeasance and discharge and will be subject to United States federal income tax on the same
amounts and in the same manner and at the same times as would have been the case if the deposit, defeasance and
discharge had not occurred. (Section 8.3).
Defeasance of Certain Covenants. The indenture provides that, unless otherwise provided by the terms of the
applicable series of debt securities, upon compliance with certain conditions:

·
we may omit to comply with the covenant described under the heading “Consolidation, Merger and Sale of Assets” and
certain other covenants set forth in the indenture, as well as any additional covenants which may be set forth in the
applicable prospectus supplement; and

·any omission to comply with those covenants will not constitute a Default or an Event of Default with respect to thedebt securities of that series (“covenant defeasance”).
21

Edgar Filing: ASURE SOFTWARE INC - Form S-3/A

27



·The conditions include:

·

depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated
in a single currency other than U.S. Dollars, government obligations of the government that issued or caused to be
issued such currency, that, through the payment of interest and principal in accordance with their terms, will provide
money in an amount sufficient in the opinion of a nationally recognized firm of independent public accountants or
investment bank to pay and discharge each installment of principal of, premium and interest on and any mandatory
sinking fund payments in respect of the debt securities of that series on the stated maturity of those payments in
accordance with the terms of the indenture and those debt securities; and

·

delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of that series will not
recognize income, gain or loss for United States federal income tax purposes as a result of the deposit and related
covenant defeasance and will be subject to United States federal income tax on the same amounts and in the same
manner and at the same times as would have been the case if the deposit and related covenant defeasance had not
occurred. (Section 8.4).
Covenant Defeasance and Events of Default. In the event we exercise our option to effect covenant defeasance with
respect to any series of debt securities and the debt securities of that series are declared due and payable because of the
occurrence of any Event of Default, the amount of money and/or U.S. government obligations or foreign government
obligations on deposit with the trustee will be sufficient to pay amounts due on the debt securities of that series at the
time of their stated maturity but may not be sufficient to pay amounts due on the debt securities of that series at the
time of the acceleration resulting from the Event of Default. However, we shall remain liable for those payments.
(Section 8.4).
Governing Law
The indenture and the debt securities, including any claim or controversy arising out of or relating to the indenture or
the securities, will be governed by the laws of the State of New York (without regard to the conflicts of law provisions
thereof other than Section 5-1401 of the General Obligations Law). (Section 10.10).
DESCRIPTION OF CAPITAL STOCK
The following description of our common stock is not complete and is subject to and qualified in its entirety by
reference to our Restated Certificate of Incorporation, as amended, or certificate of incorporation, and our Amended
and Restated Bylaws, or bylaws, copies of which are on file with the SEC as exhibits to registration statements
previously filed by us.
General
Our authorized capital stock consists of 11,000,000 shares of common stock, $0.01 par value per share, and 1,500,000
shares of preferred stock, $0.01 par value per share. As of June 22, 2016, we had 6,291,596 shares of common stock
outstanding. In addition, as of June 22, 2016, we had an aggregate of 772,925 shares of common stock reserved for
issuance upon exercise of outstanding stock options granted under our 2009 Equity Plan and an aggregate of 408,750
shares of common stock reserved for issuance pursuant to future grants under our 2009 Equity Plan.
Common Stock
Voting Rights
The holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a
vote of the stockholders, including the election of directors, and do not have cumulative voting rights. Accordingly,
the holders of a majority of the outstanding shares of common stock entitled to vote in any election of directors can
elect all of the directors standing for election, if they so choose.
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Dividends
Subject to limitations under Delaware law and preferences that may be applicable to any then outstanding preferred
stock, holders of common stock are entitled to receive ratably those dividends, if any, as may be declared by our board
of directors out of legally available funds.
Liquidation
In the event of our liquidation, dissolution or winding up, the holders of common stock will be entitled to share ratably
in the net assets legally available for distribution to stockholders after the payment of or provision for all of our debts
and other liabilities, subject to the prior rights of any preferred stock then outstanding.
Rights and Preferences
Holders of common stock have no preemptive or conversion rights or other subscription rights and there are no
redemption or sinking funds provisions applicable to the common stock.
Fully Paid and Nonassessable
All outstanding shares of common stock are, and the common stock to be outstanding upon completion of this offering
will be, duly authorized, validly issued, fully paid and nonassessable.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company.
Preferred Stock
We currently have authorized 1,500,000 shares of preferred stock, $0.01 par value per share.  Of those shares, we have
at the date of this prospectus 350,000 shares of Series A Junior Participating Preferred Stock authorized, none of
which shares are outstanding.  The balance of our preferred stock is undesignated.
Series A Junior Participating Preferred Stock and Related Rights
In October 2009, we declared a dividend per share of common stock of one right (a “Right”) to purchase from us one
one-thousandth of a share of our Series A Junior Participating Preferred Stock (the “Series A Stock”) at a price of
$1.7465 per one thousandth of a share of Series A Stock, subject to adjustment (the “Exercise Price”).  The Rights are
not exercisable until the Distribution Date referred to below.  Until the Rights are exercised, the Rights holders will
not have rights as our stockholders, including, without limitation, the right to vote or to receive dividends.  The
description and terms of the Rights are described in the Amended and Restated Rights Agreement between American
Stock Transfer & Trust Company LLC and us, dated as of October 28, 2009, which we have previously filed with the
U.S. Securities and Exchange Commission.  We qualify the following summary by reference to the Amended and
Restated Rights Agreement.
The Amended and Restated Rights Agreement imposes a significant penalty upon any person or group that acquires
4.9% or more (but less than 50%) of our outstanding common stock without the prior approval of our board. 
Stockholders who owned 4.9% or more of our outstanding common stock in October 2009 will not trigger the
Amended and Restated Rights Agreement if they do not increase their common stock ownership by more than
one-half of 1% of our outstanding common stock.  Generally, a person or group that acquires shares of our common
stock in excess of this threshold is called an “Acquiring Person.” Any Rights held by an Acquiring Person are void and
may not be exercised.
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The Rights become exercisable, if at all, ten days after a public announcement by us that a person or group has
become an Acquiring Person.  Until that date (the “Distribution Date”), our common stock certificates will evidence the
Rights and will contain a notation to that effect.  Any transfer of shares of common stock prior to the Distribution
Date will constitute a transfer of the associated Rights.  If the Rights become exercisable, each Right will allow its
holder to purchase from us one one-thousandth of a share of Series A Stock for a purchase price of $1.7465.  Each
fractional share of Series A Stock would give the stockholder approximately the same dividend, voting and liquidation
rights as one share of common stock.  After the Distribution Date, the Rights will separate from the common stock
and be evidenced by a Rights certificate, which we will mail to all holders of the Rights that are not void.
In addition, if a person or group becomes an Acquiring Person after the Distribution Date or already is an Acquiring
Person and acquires more shares after the Distribution Date, all holders of Rights, except the Acquiring Person, may
exercise their rights to purchase a number of shares of common stock (in lieu of Series A Stock) with a market value
of twice the Exercise Price, upon payment of the purchase price.
The Rights will expire on the earliest of (a) October 28, 2019, (b) the exchange or redemption of the Rights, (c)
consummation of a merger or consolidation or sale of assets resulting in expiration of the Rights, (d) the
consummation of a reorganization transaction entered into by us that our board determines will help prevent US from
experiencing a change of ownership under Section 382 of the Internal Revenue Code and protect our net operating
loss c
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