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END USER SOFTWARE LICENSE

FOR ON PREMISE (PERPETUAL)

ASUREFORCE™, ASURESPACE™, NETSIMPLICITY™, ADI®, or ADI TIME®
PRODUCTS

L. By installing, copying, downloading, accessing or otherwise using any
AsurcForce™, AsureSpace™, ADI®, ADI Time®, or NetSimplicity™ brand software
and associated media (collectively, the "Licensed Software") provided by Asure
Software, Inc. (“Licensor™), you as the user and licensee ("Licensee") agree to the terms
and conditions of this License Agreement ("Agreement") with respect to such Licensed
Software. The Licensed Software includes computer software, associated media, printed
materials, and online or electronic documentation (the “Documentation™). If you receive
the Licensed Software as an evaluation copy, a serialized software key is used to limit the
evaluation period and the Licensed Software will become unavailable when the
evaluation period expires. BY INSTALLING, COPYING, DOWNLOADING,
ACCESSING AND/OR USING ANY OF THE LICENSED SOFTWARE,
LICENSEE AGREES TO BE BOUND BY ALL OF THE TERMS AND
CONDITIONS OF THIS AGREEMENT WHICH SUPERSEDES THE TERMS OF
ANY OTHER PRIOR WRITING OR UNDERSTANDING BETWEEN THE
PARTIES.

LICENSE

1. Licensor grants Licensee a nonexclusive, non-transferable perpetual
license (the “License™) to use the Licensed Software and the Documentation for its own
internal business purposes, subject to the terms of this Agreement. Licensee expressly
understands and agrees that Licensee is contracting solely with Asure Software, Inc., for
the use of the Licensed Software and not with any subsidiary or other affiliated entity of
Asure Software, Inc. and all obligations of Licensor hereunder are solely of Asure
Software, Inc.

2. Licensee may use the Licensed Software on a single system, defined here
- as one single database instance or hierarchy, independent of where the database instance
resides, that contains the entirety of information Licensee employs in their use of the
Licensed Software and shall use a serialized software key to limit the concurrent usage to
those for which the License was purchased.



3. Licensee agrees not to rent, lease, sublicense, time-share, or otherwise
distribute the Licensed Software or Documentation, or to host applications to provide
service bureau, time-sharing, or other computer services to third parties (except that, in
the event Licensee outsources the operation of its conference facility, Licensor hereby
agrees that Licensee may extend its rights hereunder to the outsourcing vendor provided
Licensee is responsible and liable to Licensor for the activities of such outsourced vendor
with respect to the Licensed Software. Licensee agrees not to reverse-engineer,
decompile, disassemble, modify, create derivative works of, or copy the Licensed
Software, except that one copy of the Licensed Software may be made for archival
purposes and Licensee’s in-house technical support team may run tools against the
Licensed Software to determine the database structure for purposes of troubleshooting
problems and creating work-arounds. The archival copy will include Licensor's
copyright notice, along with a notice that the copy is for archival purposes only and is
subject to the provisions of this Agreement. Licensee agrees to take appropriate actions
to protect the Licensed Sofiware and all parts thereof from unauthorized copying,
modification, or disclosure by its agents, employees, or customers and outsourcing
vendor.

4. Any attempt by Licensee to assign or otherwise transfer its rights or
obligations under this Agreement (including all attachments hereto) without the consent
of Licensor will be null, void, and of no effect.

5. The Agreement is effective from the date Licensee opens the software
package or the date the Licensed Software is installed, downloaded or otherwise accessed
for use by Licensee and will remain in force until terminated. Licensee may terminate
the Agreement at any time by giving Licensor 30 days’ prior written notice. Either party
may terminate the Agreement immediately upon written notice to the other party if:
(a)(i) the other party makes an assignment for the benefit of creditors; (ii) the other party
admits in writing its inability to pay debts as they mature; (iii) a trustee or receiver is
appointed for a substantial part of the other party’s assets; or (iv) to the extent termination
is enforceable under the U.S. Bankruptcy Code, a proceeding in bankruptcy is instituted
by or against the other party, which is not dismissed within thirty (30) days, or which
results in an adjudication of bankruptcy; (b) the other party materially fails to perform or
materially breaches any term or condition of this Agreement, and does not remedy the
failure or breach within thirty (30) days after receipt of written notice thereof; or (c) the
other party is subject to a change of control.

6. The terms and conditions for purchased maintepance and support services
for the Software Programs are set forth on Schedule A attached hereto and incorporated
herein by reference.

TITLE

1. All right, title and interest in and to the copyrights, trademarks, patents,
trade secrets and other intellectual and proprietary rights in the Licensed Software and
Documentation provided under this Agreement (the “Licensor Intellectual Property™) are
and shall remain with Licensor and/or Licensor’s suppliers. For the avoidance of doubt,
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in no event shall the Licensor Intellectual Property include any data or other proprietary
information of Licensee.

LIMITED WARRANTY - SOFTWARE & MEDIA

1. Licensor warrants that if the Licensed Software or Documentation is in a
damaged condition at the time of delivery and is returned within 30 days of purchase,
then, at Licensee’s option, Licensor will provide replacements at no charge. For a period
of 30 days after the date of purchase, Licensor will provide Licensee, free of charge, with
those releases of the Licensed Software that Licensor, in its sole judgment, deems
necessary to correct errors or malfunctions in the Licensed Software.

2. Licensor warrants that the Licensed Software provided hereunder shall:
(i) conform in all material respects to the Documentation (as it may be amended from
time to time); or (ii) not contain any computer viruses or other code designed or intended
to disable the functionality of any software or system, or otherwise designed or intended
to adversely affect the operation of any systems or data of Licensee. Licensor does not
warrant that the Licensed Software will be error-free or operate without interruption.

3. The Licensed Software is not developed, designed, or licensed for use in
any nuclear, aviation, mass transit, medical, or weapons systems application, or in any
other inherently dangerous applications requiring fail-safe performance including, but not
limited to, ordinary business or administrative functions associated with such
applications. Licensor and its third party licensors specifically disclaim any express or
implied warranty of fitness in general or for such high-risk activities.

4, THE FOREGOING WARRANTIES ARE EXCLUSIVE AND IN LIEU
OF ALL OTHER EXPRESS OR IMPLIED WARRANTIES INCLUDING, BUT NOT
LIMITED TO, WARRANTIES OF FITNESS FOR ANY PARTICULAR PURPOSE.
NO OTHER WARRANTIES REGARDING THE LICENSED SOFTWARE ARE
PROVIDED EXCEPT AS SET FORTH HEREIN. ALL WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE, ARE SPECIFICALLY EXCLUDED
AND DISCLAIMED. LICENSOR DOES NOT WARRANT THAT THE LICENSED
SOFTWARE WILL MEET LICENSEE’S REQUIREMENTS, WILL OPERATE
WITHOUT INTERRUPTION, WILL BE ERROR-FREE, COMPLETELY SECURE,
OR THAT ALL FAILURES OF THE LICENSED SOFTWARE WILL BE

CORRECTED.

5. LIMITATION OF LIABILITY: LICENSOR SHALL NOT BE LIABLE
TO LICENSEE, ITS USERS, OR ANY THIRD PARTIES FOR ANY DAMAGES
INCLUDING  INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING, BUT NOT LIMITED
TO, ANY LOSS OF USE, LOSS OF BUSINESS, LOSS OF PROFIT, LOSS OR
CORRUPTION OF DATA, INTERRUPTION OF BUSINESS, LOSS OF GOODWILL
OR ANY AND ALL OTHER SIMILAR DAMAGES OR LOSS WHETHER IN
CONTRACT, TORT, PRODUCT LIABILITY, OR OTHERWISE IN CONNECTION
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WITH OR ARISING OUT OF THIS AGREEMENT OR THE USE OF THE LICENSED
SOFTWARE EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN
NO EVENT SHALL LICENSOR’S LIABILITY HEREUNDER TO LICENSEE OR A
THIRD PARTY, FROM ANY CAUSE OF ACTION WHETHER IN CONTRACT,
TORT, INDEMNITY OR OTHERWISE, EXCEED THE AMOUNTS PAID TO
LICENSOR FOR THE SERVICES HEREUNDER GIVING RISE TO THE CLAIM IN
THE TWELVE MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT(S)
GIVING RISE TO THE CLAIM. THIS IS LICENSEE’S SOLE AND EXCLUSIVE
REMEDY FOR A BREACH OF THIS AGREEMENT BY LICENSOR. Licensor shall
not be liable for any loss resulting from a cause over which Licensor does not have direct
conirol, including but not limited to failure of electronic or mechanical equipment or
communication lines; telephone or other interconnect problems; bugs, errors,
configuration problems or incompatibility of computer hardware or sofitware; failure or
unavailability of Internet access; problems with Internet service providers or other
equipment or services relating to Licensee’s computer; problems with intermediate
computer or communications networks or facilities; problems with data transmission
facilities, telephone or telephone service; or unauthorized access, theft, operator errors,
severe weather, earthquakes or labor disputes. Licensor is not responsible for any damage
to Licensee’s computer, software, modem, telephone or other property resulting from
Licensee’s use of the Licensed Software.

6. Licensor will defend, indemnify and hold Licensee harmless from all
damages, awards, and costs (including reasonable attorneys’ fees) to the extent resulting
from or arising out of any claim or action that alleges the Licensed Software directly
infringes a U.S. patent or any copyright, or constitutes misappropriation of a third party
trade secret; provided, however, that Customer promptly notifies Licensor in writing of
such claim or action, reasonably cooperates with Licensor in its defense or settlement,
and Licensor has sole control of the defense and all related settlement negotiations. In the
event Licensed Software becomes, or in Licensor’s opinion is likely to become, the
subject of any claim or action, then Licensor will use commercially reasonable efforts at
its sole option and expense, to (i) procure the right for Customer to continue using the
Licensed Software, (ii) replace or modify the Licensed Software so it becomes non-
infringing while remaining functionally equivalent, or (iii) if option (i) or (ii) is not
reasonably available in Licensor’s judgment, Licensor may terminate the license and
Licensee will cease using the Licensed Software and return it to Licensor, and Licensor
will issue a refund of all fees paid by Customer for the Licensed Software and related
Software Maintenance directly related to the Licensed Software during the 12-month
period immediately preceding such termination. Licensor will have no liability for any
claim or action based upon (a) the combination, operation, or use of the Licensed
Software with hardware, software, or other items not supplied by Licensor; (b) any
alteration of the Licensed Software by Customer or a third party; or (¢) any modification
“of the Licensed Software made by Licensor pursuant to specifications, requirements, or
designs provided by Customer. In the event any third party hardware or software is
delivered by Licensor hereunder, such indemnification will be limited to that which is
provided by the third party. This Section states Licensor’s entire liability and exclusive
remedy for any claim or infringement.
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EXPORT CONTROLS

The Licensed Sofiware may be subject to U.S. laws and export regulations of the
U.S. government that require an explicit export license prior to any export or reexport of
the Licensed Software. Licensee agrees to obtain any such export license that may be
required.

GENERAL

1. Licensee agrees to maintain sufficient records to document that its use of
the Licensed Software is in accordance to this Agreement. Licensor may audit such
records upon reasonable notice. Results of benchmark tests or other performance tests run
on the Licensed Software may not be disclosed to any third party without Licensor's prior
written consent.

2. This Agreement is governed by and interpreted in accordance with the
internal laws of the State of Texas and the United States, including patent and copyright
laws, exclusive of any conflict of law’s provisions that would make Texas laws
inapplicable. This Agreement is not governed by the United Nations Convention on
Contracts for the International Sale of Goods or the Uniform Computer Information
Transactions Act.

3. The failure of either party to insist upon or enforce strict performance by
the other party of any provision of the Agreement or to exercise any right under the
Agreement shall not be construed as a waiver or relinquishment to any extent of such
party's right to assert or rely upon any such provision or right in that or any other
instance; rather, the same shall be and remain in full force and effect.

4. This Agreement sets forth the entire agreement and supersedes any and all
prior agreements of the parties with respect to the transactions set forth herein. No
change, amendment or modification of any provision of this Agreement shall be valid
unless set forth in a written instrument signed by the party subject to enforcement of such
amendment.

5. All notice shall be in writing and shall be deemed to be delivered five (5)
business days after deposit in US certified mail, postage prepaid, return receipt requested,
or one (1) business day after sent by nationally recognized overnight courier, or when
received if sent by facsimile or electronic mail with confirmation of receipt. All notice
by email shall be followed-up with hard copy. All notices shall be directed to the parties
at the respective mailing address set forth in the first paragraph of this Agreement or to
such address as either party may, from time to time, designate to the other party by giving
notice in accordance with this Section.
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COUNTRY-UNIQUE TERMS

AUSTRALIA

Limited Warranty - Software & Media

Add the following after the last paragraph in this Section: You may have certain rights under the
Trades Practices Act. Such rights will be limited to the extent permitted by the applicable
legislation.

Limitation of Liability

Add the following after the last paragraph in this Section: The Licensed Software is not intended

for consumer use, personal use, domestic use, or household use. In the event Licensors is in
breach of a condition or warranty implied by the Trade Practices Act, Licensor's liability is
limited to the repair or replacement of the goods, or the supply of equivalent goods. Licensor
reserves the right to require Licensee to return the Licensed Software and refund the price paid
by Licensee.

US Restricted Rights

Delete this section in its entirety.

UNITED KINGDOM

Limitation of Liability

Add the following after the last paragraph of this Section: This limitation of liability does not
“apply to any breach of Licensor's obligations implied by Section 12 of the Sales of Goods Act or

Section 2 of the Supply of Goods and Services Act.

US Restricted Rights
Delete this section in its entirety.
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Schedule A

MAINTENANCE & SUPPORT

1. General. Any Maintenance and/or Support Agreement shall become effective upon
signature by both parties for a Term commencing as of (i) the date of the Order Form, or (ii)
when Licensor begins to furnish Services, whichever occurs first ("Effective Date"), and shall
continue until the one (1) year anniversary of the Effective Date (or such other date as may be
agreed), and upon mutual agreement of the parties and Your payment of all amounts then due,
shall automatically renew for a subsequent one (1) year Terms. Licensor reserves the right to
increase the Fees applicable to any renewal term upon written notice to Licensee.

2. Maintenance and/or Support Agreements will terminate: (a) automatically without any
requirement of notice if Licensee’s Program License terminates for any reason; (b) upon thirty
(30) days' written notice by either party to the other party for material breach of any provision of
this Agreement unless cured within such thirty (30) day period; and (c¢) immediately upon written
notice by either party to the other party if proceedings in bankruptcy, reorganization,
receivership, or dissolution are instituted by such other party, or against such other party which
are dismissed or terminated within sixty (60) days following the date initiated, or if such other
party makes an assignment for the benefit of creditors. In the event of any breach by You,
Licensor may, at its option and in addition to any other rights or remedy under applicable law,
suspend performance hereunder until such breach or default is cured, adjust any unpaid and
future charges, and/or terminate this Agreement. All Your accrued obligations to pay any amount
due hereunder shall survive expiration or termination hereof.

3. Fees for each renewal Maintenance Term shall be paid prior to commencement of the renewal
Term. You shall also pay any Program License Fees for any additional client seats added during
the prior Term that have not already been paid. After expiration, You may reinstate Maintenance
and/or Support under this Agreement only with Licensor’s approval, and by paying (a) the then-
current list price necessary to bring the Licensee's Program up to the then-current version, (b) all
Maintenance fees for the period of lapse and (c) Licensor’s then-standard Fee for the ensuing

Term.

4. Maintenance. Upon payment in full of all applicable maintenance fees, Licensor will make
Updates available to you if, as and when it makes them generally available to other maintenance
Licensees. Updates will, upon installation, automatically become subject to the terms and
conditions of the Licensor license agreement pertaining to the software being updated. “Update”
means a bug fix, patch, or other revision to or modification of software that Licensor provides
you, including those it makes generally available to Licensees that subscribe to its software
maintenance services. Updates do not include Upgrades. An Update typically is identified by a
change in a number and/or letter to the right of the first decimal point in a product’s version
number. “Upgrade” means a major release of software, as determined by Licensor in its sole
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discretion. A major release typically is identified by a new number to the left of the first decimal
point in the version number of an existing product name. The installation and implementation of
updates and upgrades are excluded from standard support.

5. Support. Upon payment in full of all applicable support fees, Licensor will respond as
described below to Error reports that you submit to us during Working Hours via the online
Support Portal at http://www.asuresoftware.com/support or telephone in the US at 781-530-2600 (or
800-282-7319). The specific contact mechanisms or phone number may change as Licensor may
designate from time to time. "Error" means (a) a material failure of your supported Licensor
software to function in accordance with its documentation, or (b) any other alleged material
defect in or malfunctioning of your supported Licensor software. "Business Hours" and
“Business Day” mean 8:00 a.m. EST to 8:00 p.m. EST on weekdays, exclusive of Licensor

company holidays.

6. Contact with Licensor Support must be channeled through your named contact representatives
who have been trained by Licensor at Your expense in the use of the software being used.

When reporting an Error, the named contact must describe the Error in reasonable detail, indicate
the severity of the Error using the terminology set forth in the chart below, and specify any and
all error messages observed. Licensor will use commercially reasonable efforts to respond to
your Error reports within the times indicated.

Priority Failure Description Standard Support Premium Support

1 Critical (no useful work can be done) 4 business hours 2 hours (24x7)
High - Severe Impact (functicnality disabled): errors

2 which result in a lack of application functionality or 1 business day 2 business hours
cause intermittent system faflure
Medium - Degraded Operations: errors causing

2 malfunction of non critical functions 1 business day ibusiness hours

. . Future release, on Future release, on

Low - Minimal Impact: attributes and/or options to - ' N e

4 utility programs do not operate as stated business jt_xsﬁﬁab!e busme: ;tilsshﬁable
Enhancement Request As needed As needed

7. Licensor’s acknowledgements of Error reports will contain either a resolution of the Error or a
support plan describing the steps being taken by Licensor, and any steps to be taken by you, to
correct the Error. If Licensor requests further information about an Error, You must promptly
provide the requested information. Information requested by Licensor may include, by way of
example and not limitation, manuals related to your hardware, network, or third party software;
examples of software output; or configuration information, including .ini files and database files.
Licensor will use commercially reasonable efforts to correct, within a commercially reasonable
period of time, any substantiated Error in the unaltered software reported by you as specified
above. Licensor will determine the form of any Error correction, which may include, by way of
example and not limitation, an individual patch, a work around, or a maintenance release
provided in the normal course of Licensor maintenance release schedule.

8. Licensor provides support only for the most current major release of software and the
immediately preceding major release. Licensor will have no obligation to attempt to correct
reported Errors that () cannot be reproduced or verified; (b) in Licensor reasonable judgment,
should not exist under the circumstances in which the software is being used, taking into account
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its design specifications; or (¢) result from (i) misuse of software by you or others; (ii)
modifications to software rendering it non-standard, regardless of who performed the
modifications; (iti) failure or interruption of electrical power; (iv) obsolescence of software due
to changes in your network, hardware, or third party software; or (v) an accident or other cause
external to the software, including, but not limited to, problems or malfunctions related to your
network, hardware, or third party software. Licensor does not guarantee that all Errors will be
corrected. Licensor will have no obligation to implement your requests for changes or

enhancements.

9. If Licensor responds to a reported Error and the Error is determined to be outside the scope of
Licensor support obligations, Licensor may charge for its time and reasonable expenses
responding to the reported Error, and You must pay the charges. Licensor time will be billed at
its standard daily consulting rate in effect for such services at the time the services are rendered.
Licensor support services do not include Professional Services. These services are available for

additional fees.
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Asure Software

Richard A. Bowers, Acflng City Manager

ATTEST:

(SEAL)

APPROVED AS TO FORM:

Cr—

MTctfael D. Bailey, City Attorney "




