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HUDSON GLOBAL, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held November 2, 2023

To the Stockholders of Hudson Global, Inc.:
NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the “Annual Meeting”) of Hudson Global, Inc. (the “Company”) will be

held on November 2, 2023, at 12:00 P.M., local time, at the offices of the Company located at 53 Forest Avenue, Suite 102, Old Greenwich, Connecticut
06870, for the following purposes:

1. To elect four directors to hold office until the 2024 Annual Meeting of Stockholders and until their respective successors are duly elected
and qualified;

2. To approve, by advisory vote, the compensation of our named executive officers as disclosed in the proxy statement;

3. To hold an advisory vote on the frequency of holding the stockholder advisory vote to approve executive compensation;

4. To ratify the appointment of Wolf & Company, P.C. as the Company’s independent registered public accounting firm to audit the

Company’s financial statements for the fiscal year ending December 31, 2023.

We also will consider and act upon such other business, if any, as may properly come before the Annual Meeting or any adjournment or
postponement of the Annual Meeting.

Only stockholders of record at the close of business on September 7, 2023 will be entitled to notice of and to vote at the Annual Meeting and any
adjournment or postponement of the Annual Meeting. A list of stockholders entitled to vote at the Annual Meeting will be available for inspection at our
principal executive offices for at least ten (10) days prior to the Annual Meeting and at the Annual Meeting.

In connection with the Annual Meeting, we have prepared a proxy statement setting out detailed information about the matters that will be covered
at the Annual Meeting. We will mail our proxy statement, along with a proxy card and our Annual Report on Form 10-K, as amended by our Annual
Report on Form 10-K/A, for the fiscal year ended December 31, 2022, on or about October 5, 2023, to our stockholders of record as of the close of
business on September 7, 2023. These materials are also available electronically at www.icommaterials.com/HSON and on our corporate website at
www.hudsonrpo.com.

Your vote is important regardless of the number of shares you own. Whether or not you plan to attend the Annual Meeting, we encourage
you to read the accompanying proxy statement carefully and submit your proxy or voting instructions as soon as possible. To assure your
representation at the, please vote your shares (1) by completing, signing and dating the enclosed proxy card and returning it in the enclosed
postage-paid envelope as promptly as possible or (2) in person by ballot at the Annual Meeting. You may vote in person if you wish to do so even if
you have previously submitted your proxy or voting instructions. Important information about attending the Annual Meeting in person is
included in the proxy statement.

For questions about the Annual Meeting, please write to Corporate Secretary, Hudson Glebal, Inc., 53 Forest Avenue, Suite 102, Old
Greenwich, Connecticut 06870 or call (203) 409-5628.

By Order of the Board of Directors
HUDSON GLOBAL, INC.

/s/ Jeffrey E. Eberwein
Old Greenwich, Connecticut Jeffrey E. Eberwein
Chief Executive Officer

October 5, 2023
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HUDSON GLOBAL, INC.
53 Forest Avenue, Suite 102
0Old Greenwich, Connecticut 06870

PROXY STATEMENT
For
ANNUAL MEETING OF STOCKHOLDERS
To Be Held November 2, 2023

ANNUAL MEETING INFORMATION
The Board of Directors of Hudson Global, Inc. (the “Company”, “we”, “us”, “our”) is soliciting proxies for use at our annual meeting of
stockholders (“Annual Meeting”), which will be held on November 2, 2023, at 12:00 P.M., local time, at the offices of the Company located at 53 Forest
Avenue, Suite 102, Old Greenwich, Connecticut 06870, and all adjournments or postponements of the Annual Meeting. The specific proposals to be
considered and acted upon at the Annual Meeting are summarized in the attached Notice of Annual Meeting of Stockholders and are described in more
detail in this proxy statement (“Proxy Statement™).

»
H]

This Proxy Statement, a proxy card, and our Annual Report on Form 10-K, as amended by our Annual Report on Form 10-K/A, for the
fiscal year ended December 31, 2022, were first sent or given to our stockholders as of September 7, 2023 (the “Record Date”) on or about
October 5, 2023. If you are a stockholder of record as of the Record Date, you may vote (1) by completing, signing, and dating the enclosed proxy
card and returning it in the enclosed postage-paid envelope as promptly as possible or (2) in person by ballot at the Annual Meeting. If you hold
your shares of common stock in a brokerage account or by a bank or other nominee, you must follow the voting procedures provided by your
broker, bank or other nominee, which instructions will be included with your proxy materials.

You may revoke your proxy by submitting a new proxy with a later date or by notifying our Corporate Secretary in writing at 53 Forest Avenue,
Suite 102, Old Greenwich, Connecticut 06870. If you attend the Annual Meeting in person and vote by ballot, any previously submitted proxy will be
revoked.

If you submit your proxy over the Internet or by telephone, or you properly execute and return the proxy card by mail, then the persons named as
proxies will vote the shares represented by your proxy according to your instructions. If you properly complete, sign and return the proxy card by mail, but
do not mark voting instructions on the proxy card, then the persons named as proxies will vote (i) “FOR” each of the four nominees for election as directors
referred to in this Proxy Statement; (ii) “FOR” the approval of the compensation of our named executive officers as disclosed in this Proxy Statement;
(iii) for “EVERY YEAR?” for the frequency of holding the stockholder advisory vote to approve executive compensation; and (iv) “FOR” the ratification of
the appointment of Wolf & Company, P.C. as the independent registered public accounting firm to audit the Company’s financial statements for the fiscal
year ending December 31, 2023. Our management knows of no matters other than those set forth in the Notice of Annual Meeting of Stockholders to be
brought before the Annual Meeting. However, if any other business or matters properly shall come before the Annual Meeting, then the persons named as
proxies in the form of proxy will vote the shares represented by each proxy in accordance with their judgment on such other business or matters.

Voting; Quorum

The record date for determining those stockholders who are entitled to notice of, and to vote at, the Annual Meeting has been fixed as
September 7, 2023. Only holders of record of our common stock at the close of business on September 7, 2023 are entitled to vote at the Annual Meeting.
On September 7, 2023, there were 2,816,999 shares of common stock outstanding and entitled to vote. Each share is entitled to one vote.

The holders of a majority of the stock issued and outstanding and entitled to vote at the Annual Meeting, present in person or represented by
proxy, shall constitute a quorum for the transaction of business at the Annual Meeting. If a quorum is not present, the stockholders entitled to vote at the
Annual Meeting, present in person or represented by proxy, may adjourn the Annual Meeting to another date. Whether or not a quorum is present, the Chair
of the Annual Meeting will have the power to adjourn the meeting to another date.




All votes will be tabulated by the inspector of election appointed for the Annual Meeting, who will separately tabulate affirmative and negative
votes, abstentions, votes withheld and broker non-votes.

Abstentions, Votes Withheld and Broker Non-Votes
Broker Non-Votes

If you are a beneficial owner of shares, your broker, bank or other nominee is not permitted to vote on your behalf on the election of directors and
other matters to be considered at the Annual Meeting, except for Proposal 4 (the ratification of the appointment of Wolf & Company, P.C. as our
independent auditor for 2023), unless you provide specific instructions by completing and returning the voting instruction form or following the
instructions provided to you to vote your shares. If you do not provide voting instructions, your shares will not be voted on any proposal except for
Proposal 4. This is called a “broker non-vote.” For your vote to be counted, you will need to communicate your voting decision to your broker, bank or
other nominee before the date of the Annual Meeting, or vote in person at the Annual Meeting.

Votes Withheld

Under our By-Laws, directors are elected by plurality vote of the shares of the Company’s outstanding common stock present in person or
represented by proxy at the Annual Meeting and entitled to vote on the election of directors. You may vote for all the director nominees, withhold authority
to vote your shares for all the director nominees or withhold authority to vote your shares with respect to any one or more of the director nominees.
Withholding authority to vote your shares with respect to one or more director nominees will have no effect on the election of those nominees. Broker non-
votes will have no effect on the election of the nominees.

Abstentions

An abstention occurs when a stockholder attends a meeting, either in person or represented by proxy, but abstains from voting. Abstentions will be
included in the calculation of the number of shares present or represented at the meeting for purposes of determining whether a quorum has been achieved.
If you “Abstain” from voting on Proposals 2 and 4, it will have the same effect as an “Against” vote.

Required Vote
Proposal 1 — Election of directors

The nominees for election as directors will be elected by a plurality of the votes cast by the shares present at the Annual Meeting or represented by
proxy and entitled to vote in the election of directors. The four nominees receiving the highest number of “FOR” votes from the holders of shares present in
person or represented by proxy and entitled to vote on the election of directors will be elected. Votes withheld and broker non-votes will have no effect on
the outcome of the vote.

Proposal 2 — Advisory vote to approve Named Executive Officer compensation

The approval of Proposal 2 requires the affirmative vote of the holders of a majority of the shares present or represented by proxy and entitled to
vote at the Annual Meeting. Abstentions will have the same effect as a vote against this proposal, and broker non-votes will not be counted as entitled to
vote, and, accordingly, will not affect the outcome of the vote on this proposal. While the law requires this advisory vote, the vote will neither be binding
on us, the Board or the Compensation Committee, nor will it create or imply any change in the fiduciary duties of, or impose any additional fiduciary duty
on, us, the Board, or the Compensation Committee. However, the views of our stockholders are important to us, and the Compensation Committee will take
into account the outcome of the vote when considering future executive compensation decisions. We urge you to read the section entitled “Executive
Compensation,” which discusses in detail our executive compensation program.




Proposal 3 — Advisory vote on the frequency of holding the stockholder advisory vote to approve executive compensation

The advisory vote on the frequency of holding the stockholder advisory vote to approve executive compensation is non-binding, so no specific
vote is required. Proposal 3 is approved by a plurality of the votes cast by the shares present at the Annual Meeting or represented by proxy and entitled to
vote on the Proposal. The frequency option receiving the greatest number of votes will be considered the frequency recommended by the Company’s
stockholders. Abstentions will have no effect on this proposal, and broker non-votes will not be counted as shares entitled to vote, and, accordingly, will not
affect the outcome of the vote on this proposal. While the law requires this advisory vote, the vote will neither be binding on us, the Board, or the
Compensation Committee, nor will it create or imply any change in the fiduciary duties of, or impose any additional fiduciary duty on, us, the Board, or the
Compensation Committee. However, the views of our stockholders are important to us, and the Board and the Compensation Committee will carefully
consider the outcome of the vote in determining the frequency of holding the stockholder advisory vote to approve executive compensation.

Proposal 4 — Ratification of the appointment of the independent registered public accounting firm

The advisory vote on the ratification of the appointment of Wolf & Company, P.C. as our independent registered public accounting firm for the
2023 fiscal year is non-binding, so no specific vote is required. Proposal 4 is approved if a majority of the shares present at the Annual Meeting or
represented by proxy and entitled to vote support such Proposal. If you hold your shares through a broker and you do not instruct the broker how to vote,
your broker will have the authority to vote your shares in its discretion on this proposal. An abstention will have the effect of a vote against this proposal.
Because your vote is advisory, it will not be binding on the Board or the Company. However, the Board and the Audit Committee will consider the outcome
of the vote in determining the selection of the Company’s independent registered public accounting firm.

Attendance and Voting at the Annual Meeting

If you would like to attend the Annual Meeting in person and vote at the Annual Meeting, you must demonstrate that you were a
stockholder on September 7, 2023, and you must bring photo identification with you to the Annual Meeting. If your shares are held through a
broker, bank or other nominee, you must bring to the Annual Meeting a legal proxy form and copy of your brokerage account statement, which
you can obtain from your broker, bank or other nominee that holds your shares. If your shares are registered directly in your name with our
transfer agent, Computershare, Inc., you need only bring photo identification with you to the Annual Meeting.

Important Notice Regarding the Availability of Proxy Materials for the Hudson Global, Inc. 2023 Annual Meeting of Stockholders to be held on
November 2, 2023.

Our proxy statement, our form of proxy card, and our Annual Report on Form 10-K, as amended by our Annual Report on Form 10-K/A, for the
fiscal year ended December 31, 2022 are available to stockholders at www.icommaterials.com/HSON and on our corporate website at
www.hudsonrpo.com.




PRINCIPAL STOCKHOLDERS
Management and Directors

The following table sets forth certain information regarding the beneficial ownership of our common stock as of September 7, 2023 by: (i) each
director and nominee for director; (ii) each of the named executive officers named in the Summary Compensation Table set forth below; and (iii) all of the
directors, nominees, and executive officers as a group. Each of the holders listed below has sole voting and investment power over the shares beneficially
owned by such holder. None of the holders listed below have pledged any of their shares as security.

Shares of Percent of
Common Stock Common Stock

Beneficially Beneficially
Name of Beneficial Owner Owned Owned
Mathew K. Diamond (Y 7,331(1) &
Mimi K. Drake (2 —@ *
Jeffrey E. Eberwein @06 274,378(2)(3) 9.7%
Ian V. Nash @ —@ *
Connia M. Nelson @ —@ &
Robert G. Pearse — *
All directors, nominees and executive officers as a group (6 persons) MAE) 281,709(1) @6 10.0%

* Denotes less than 1%.

(1) Excludes 8,151 unvested restricted stock units under our 2009 Incentive Stock and Awards Plan, as amended and restated, which are payable in shares
of common stock.

(2) Excludes the following share units under our Director Deferred Share Plan, which are payable only in shares of common stock to directors up to 90
days after ceasing service as a Board of Directors member, and therefore are not considered to be beneficially owned: Mimi K. Drake, 27,858; Jeffrey
E. Eberwein, 27,156; Ian V. Nash, 63,213; Connia M. Nelson, 27,353; and all directors and executive officers as a group, 145,580 shares.

(3) Excludes 118,464 share units under our 2009 Incentive Stock and Awards Plan, as amended and restated, which are unvested and/or payable in shares
of common stock up to 90 days following Mr. Eberwein ceasing to provide service to the Company, and therefore are not considered to be beneficially
owned.

Other Beneficial Owners

The following table shows the amounts and percentages of our common stock owned beneficially as of September 7, 2023 by each person or group known
by us to beneficially own more than 5% of our issued and outstanding shares.

Amount and Nature of Beneficial Ownership(!)

Voting Power Investment Power
Percent of
Name and Address of Beneficial Owner Sole Shared Sole Shared Aggregate Class

Hotchkis and Wiley Capital (1)

Management, LLC

601 South Figueroa St., 39th Floor

Los Angeles, CA 90017 269,786 — 338,766 — 338,766 12.0%
Heartland Advisors, Inc. @

789 North Water St.

Milwaukee, WI 53202 — 287,626 — 301,466 301,466 10.7%

(1) These amounts represent the number of shares beneficially owned as disclosed in the Schedule 13G/A filed with the SEC on February 14, 2023.

(2) These amounts represent the number of shares beneficially owned as disclosed in the Schedule 13G/A filed with the SEC on February 2, 2023.




PROPOSAL 1: ELECTION OF DIRECTORS

Our Amended and Restated Certificate of Incorporation and Amended and Restated By-Laws (the “By-Laws”) provide that all of our directors
stand for election on an annual basis. At the Annual Meeting, our stockholders will elect four directors to hold office until our 2024 Annual Meeting of
Stockholders and until their respective successors are duly elected and qualified. There are no family relationships among any of our directors, executive
officers or nominees. Ian Nash will not be standing for election. His current term as director will end at the Annual Meeting upon the election of the
nominees below.

Listed below are the nominees of our Board of Directors for election at the Annual Meeting.
Nominees for Election at the Annual Meeting

Mimi K. Drake, 54, has served as a director since February 2019. Ms. Drake brings to the Board of Directors more than 26 years of experience in
the financial services industry, primarily in strategic, operating and client-focused roles. Ms. Drake serves as a Partner and Co-Market Leader at Cerity
Partners, a national wealth management firm. Ms. Drake joined Permit Capital Advisors, the predecessor firm that merged with Cerity Partners, in 2011 and
previously served as its President and Co-CEO. Ms. Drake’s career includes executive management roles in asset management companies, where she
helped to bring the firms’ strategies to market and scale them successfully. In addition to her career in financial services, Ms. Drake has also spent almost
twenty years working to improve diversity and inclusion in financial services. She has served as a Founding Board Member and Chair of the Board of 100
Women in Finance, one of the largest female financial services associations in the world, with more than 25,000 members in 32 global locations. This
organization includes decision makers at many of the major global financial services firms, endowments, foundations, pension funds and private equity
firms. Ms. Drake is also a guest lecturer at Wharton’s Advanced Management Social Entrepreneurship program. In addition, she serves on the boards of
Thomas Jefferson University and Jefferson Health System, and Verus, LLC, a privately held company in Princeton, New Jersey. Ms. Drake joined the
Board of Directors of Evolution AB in 2021 and serves as a member of its Audit Committee. The particular experience, qualifications, attributes or skills
that led our Board of Directors to conclude that Ms. Drake should continue to serve as a director of our Company include her expertise in investment and
financial services and extensive contacts throughout multiple industries, as well as her passion for improving workplace diversity and inclusion.

Jeffrey E. Eberwein, 53, has served as a director since May 2014. Mr. Eberwein has served as Chief Executive Officer since April 2018, with
responsibility for the Company’s growth strategy, operational execution, and overall performance. Mr. Eberwein formerly ran Lone Star Value
Management, an investment firm he founded in 2013. He has 25 years of Wall Street experience and valuable public company and financial expertise
gained through his employment history and directorships. Prior to founding Lone Star Value Management in 2013, Mr. Eberwein was a private investor and
served as a portfolio manager at Soros Fund Management from 2009 to 2011 and Viking Global Investors from 2005 to 2008. Additionally, Mr. Eberwein
serves as Executive Chairman of the Board at one other publicly traded company: Star Equity Holdings, Inc., a diversified holding company. Additionally,
Mr. Eberwein served as a director of Novation Companies, Inc. from April 2015 to March 2018 and served as Chairman of the Board of Crossroads
Systems, Inc. from June 2013 to May 2016, NTS, Inc. and On Track Innovations Ltd. from 2012 to 2014, AMERI Holdings, Inc. from May 2015 to
August 2018, ATRM Holdings, Inc. from January 2013 until September 2019 and Goldfield Corporation from 2012 to 2013. The particular experience,
qualifications, attributes, or skills that led our Board of Directors to conclude that Mr. Eberwein should continue to serve as a director of our Company
include his expertise in finance and experience in the investment community.

On February 14, 2017, the SEC issued an order (Securities Exchange Act Release No. 80038) (the “Order”) finding that certain groups of
investors failed to properly disclose ownership information during a series of five campaigns to influence or exert control over microcap companies,
including the Company. The Order alleged violations of Section 13(d)(1) of the Securities Exchange Act of 1934 (the “Exchange Act”) and Rule 13d-1
thereunder, Section 13(d)(2) of the Exchange Act and Rule 13d-2(a) thereunder and Section 16(a) of the Exchange Act and Rules 16a-2 and 16a-3
thereunder by Mr. Eberwein and a hedge fund adviser headed by him, Lone Star Value Management (“LSVM”), mutual fund adviser Heartland Advisors,
and another investor. Without admitting or denying the findings, they consented to the Order and agreed to cease and desist from committing any violations
of the above-referenced Exchange Act provisions and civil penalties of $90,000 for Mr. Eberwein, $120,000 for Lone Star Value Management, $180,000
for Heartland Advisors, and $30,000 for the other investor. On February 24, 2020, the SEC issued an order (Securities Exchange Act Release No. 5448)
(the “Advisers Act Order”) relating to allegations, among other things, that LSVM failed to properly disclose certain specific transactions in advance and
obtain client consent for these transactions prior to their completion, and that LSVM failed to implement certain written policies and procedures. The
Advisers Act Order alleged violations of Section 206(3) and 206(4) of the Investment Advisers Act of 1940 (“Advisers Act”) and Rule 206(4)-7 thereunder
by Mr. Eberwein and LSVM. Without admitting or denying the findings, they consented to the Advisers Act Order and agreed to cease and desist from
committing or causing any violations of the above-referenced Advisers Act provisions, for LSVM to be censured and to pay civil penalties of $25,000 for
Mr. Eberwein and $100,000 for LSVM.




Connia M. Nelson, 68, has served as a director since February 2019. Ms. Nelson is the Chief Human Resources Officer for LifeWay Christian
Resources, a position that she has held since September 2018, where she is responsible for human capital management including talent acquisition,
employee experience, performance excellence, compensation, value-based culture, diversity, and employee engagement. Ms. Nelson previously served as
Vice President — Human Resources of Lifeway Christian Resources from September 2016 until September 2018. Prior to that, Ms. Nelson was Senior Vice
President — Human Resources at Verizon Communications. Ms. Nelson worked for Verizon Communications from May 2000 until June 2016, creating
talent management strategies to acquire and retain top talent globally, improve succession, increase the employer brand, enhance diversity, deliver total
rewards, accelerate employee engagement, manage employee relations and lead the Office of Business Ethics. Ms. Nelson has served as a member of the
Board of Trustees for Post University of Waterbury, CT since 2004, where she currently serves on the academic committee and previously served as co-
chair of the marketing committee. Ms. Nelson is a board member for Boulo Solutions, an organization providing flexible work solutions. She is a founding
board member of Seed A Better Life, LL.C, where she served from 2010 to 2021. Ms. Nelson also serves on the Musician Treatment Foundation board and
The Refuge Center for Counseling board. Ms. Nelson holds a bachelor’s degree from Indiana State University and a master’s degree in organization
management from Dallas Baptist University. The particular experience, qualifications, attributes or skills that led our Board of Directors to conclude that
Ms. Nelson should continue to serve as a director of our Company include her extensive recruitment industry experience and human capital management
experience.

Robert G. Pearse, 63, currently serves as a Managing Partner at Yucatan Rock Ventures, an investment and consulting firm, and has served in
such position since 2012. Previously, Mr. Pearse served as Vice President of Strategy and Market Development for NetApp, Inc. (NASDAQ: NTAP), a
publicly-traded computer storage and data management company, from 2005 to 2012; in various leadership positions at Hewlett-Packard Company (n/k/a
HP Inc. (NYSE: HPQ)), a leading global provider of personal computing and other access devices, imaging and printing products, and related technologies,
solutions and services, from 1987 to 2004, including as Vice President of Strategy and Corporate Development from 2001 to 2004; and as Engagement
Manager at PricewaterhouseCoopers LLP, a multinational professional services network of firms, from 1985 to 1986. Mr. Pearse previously served as a
member of the board of directors of AmeriHoldings, Inc. (n/k/a Enveric Biosciences, Inc. (NASDAQ: ENVB)), a specialized SAP® cloud, digital and
enterprise solutions company, from 2015 to August 2018; Novation Companies, Inc. (OTC: NOVC), a provider of outsourced health care staffing and
related services, from 2015 to April 2018; Crossroads Systems Inc. (OTCQX: CRSS), an intellectual property licensing company, from 2013 to
October 2017, including as Chairman of the Board from 2016 to October 2017; and Aviat Networks, Inc. (NASDAQ: AVNW), a global supplier of
microwave networking solutions, from 2015 to 2016. Mr. Pearse earned an M.B.A. in Finance and Strategy from the Stanford Graduate School of Business
and a B.S. in Mechanical Engineering from the Georgia Institute of Technology. The particular experience, qualifications, attributes or skills that led our
Board of Directors to conclude that Mr. Pearse should serve as a director of our Company include his significant experience serving as a corporate director,
understanding of business development, corporate growth, marketing, consulting, and his specialized knowledge in technology.

Vote Required

Each director will be elected by a plurality of the votes cast at the Annual Meeting (assuming a quorum is present). The four nominees receiving
the highest number of affirmative votes will be elected. Votes withheld and broker non-votes will have no effect on the outcome of the vote. Shares of
common stock represented by executed, but unmarked, proxy cards will be voted in favor of the election as directors of the persons named as nominees in
this Proxy Statement; provided that, if you hold your shares of our common stock through a broker-dealer, bank nominee, custodian or other securities
intermediary, the intermediary will not vote those shares for the election of any nominee for director unless you give the intermediary specific voting
instructions on a timely basis directing the intermediary to vote for such nominee.

Each Company nominee for election has consented to be named in this proxy statement and agreed to serve as a director if elected. Our Board of
Directors has no reason to believe that the listed nominees will be unable or unwilling to serve as directors if elected. However, if any nominee should be
unable to serve or will not serve, then the shares represented by proxies received will be voted for another nominee selected by our Board of Directors.

Our Board of Directors unanimously recommends that the nominees identified above be elected as directors and urges you to vote “FOR”
their election.




BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Independent Directors

Of the four directors currently serving on our Board of Directors, the Board of Directors has determined that Mr. Nash and Mses. Drake and
Nelson are independent directors under the independence standards of the Nasdaq Global Select Market. The Board of Directors has also determined that
Mr. Pearse, a director nominee, is independent under the independence standards of the Nasdaq Global Select Market.

Board Committees

Our Board of Directors has standing Audit, Compensation, Nominating and Governance, and Strategic Planning Committees. Under the listing
standards of the Nasdaq Global Select Market, the members of the Audit, Compensation, and Nominating and Governance Committees must be comprised
solely of independent directors. Accordingly, Mr. Eberwein is not eligible to serve on such committees. All directors receive materials for all Board
committee meetings even if they do not serve, or are not eligible to serve on the committee.

The Board of Directors has adopted, and may amend from time to time, a written charter for each of the Audit Committee, Compensation
Committee, Nominating and Governance Committee, and Strategic Planning Committee. We maintain a website at www.hudsonrpo.com and make
available on that website, free of charge, copies of each of the charters for the Audit, Compensation, Nominating and Governance and Strategic Planning
Committees.

Audit Committee

The Audit Committee presently consists of Ian V. Nash (Chair), Mimi K. Drake, and Connia M. Nelson, each of whom is an independent director
under the independence standards of the Nasdaq Global Select Market and SEC rules. Our Board of Directors has determined that each of Mr. Nash and
Ms. Drake qualify as an “audit committee financial expert,” as defined by the SEC. The Audit Committee held 4 meetings in 2022.

The Audit Committee’s primary duties and responsibilities are to assist our Board of Directors in monitoring:
the integrity of our financial statements;
the independent registered public accounting firm’s qualifications and independence;
the performance of our internal audit function and of the independent registered public accounting firm;
the Company’s data privacy and cybersecurity risk exposure; and
our compliance with legal and regulatory requirements.
Compensation Committee

The Compensation Committee presently consists of Connia M. Nelson (Chair), Ian V. Nash, and Mimi K. Drake, each of whom is an independent
director under the independence standards of the Nasdaq Global Select Market and SEC rules. Our Compensation Committee members also qualified as
“outside directors” under Section 162(m) of the Internal Revenue Code of 1986, as amended with respect to years prior to 2019. The Compensation
Committee held 5 meetings in 2022. None of the members of our Compensation Committee at any time in the past fiscal year has been one of our officers
or employees or an officer or employee of one of our subsidiaries at any time during the fiscal year ended December 31, 2022.

None of our executive officers currently serves, or in the past year has served, as a member of the Board of Directors or Compensation Committee
of any entity that has one or more executive officers on our Board of Directors or Compensation Committee. The Compensation Committee’s primary
responsibility is to assure that the non-employee members of our Board of Directors, the executive officers (including the Chief Executive Officer) and key
management are compensated effectively and in a manner consistent with our stated compensation strategy, internal equity considerations, competitive
practices, and the requirements of the appropriate regulatory bodies. The Compensation Committee has overall responsibility for approving and evaluating
the compensation of executive officers (including the Chief Executive Officer), key management and outside directors, and administers our long-term
incentive programs, including our equity compensation plan.




The Compensation Committee has retained the services of an independent, external compensation consultant, Pay Governance LLC. Pay
Governance LLC has served as the independent compensation consultant to the Compensation Committee since 2010. The mandate of the consultant is to
work for the Compensation Committee in its review of executive and director compensation practices, including the competitiveness of pay levels,
executive compensation design issues, market trends, and technical considerations. The consultant does not determine or recommend amounts or forms of
compensation. The historical and ongoing nature and scope of services rendered by the independent compensation consultant on the Compensation
Committee’s behalf is described below:

competitive market pay analyses, Board of Director pay studies, dilution analyses and market trends;

ongoing support with regard to the latest relevant regulatory, technical and/or accounting considerations affecting executive compensation and
benefit programs;

guidance on overall compensation program structure and executive employment agreement terms; and
preparation for and attendance at selected management, Compensation Committee, and Board of Director meetings.

The Compensation Committee has the final authority to hire and terminate Pay Governance LLC or any other compensation adviser. The
Compensation Committee also evaluates Pay Governance LLC periodically. In addition, the Compensation Committee has the responsibility to consider the
independence of Pay Governance LLC or any other compensation adviser before engaging the adviser. During 2022, the Compensation Committee
reviewed the independence of Pay Governance LLC and the individual representatives of Pay Governance LLC who served as the Compensation
Committee’s consultants pursuant to the requirements of Nasdaq and the SEC and the specific independence factors that the requirements cite and
concluded, based on such review, that Pay Governance LLC’s work for the Compensation Committee does not raise any conflict of interest. In 2022, Pay
Governance LLC did not provide any services to the Compensation Committee other than the executive and director compensation-related consulting
services as described previously. Other than as described previously, management did not obtain any additional services from Pay Governance LLC in
2022.

Nominating and Governance Committee

The Nominating and Governance Committee presently consists of Mimi K. Drake (Chair), Connia M. Nelson, and Ian V. Nash, each of whom is
an independent director under the independence standards of the Nasdaq Global Select Market. The Nominating and Governance Committee held 5
meetings in 2022.

The Nominating and Governance Committee provides assistance to our Board of Directors by:

identifying individuals qualified to become directors and recommending to the Board of Directors candidates for all directorships to be filled
by the Board of Directors or by our stockholders;

identifying directors qualified to serve on the committees established by the Board of Directors and recommending to the Board of Directors
members for each committee to be filled by the Board of Directors;

identifying directors qualified to serve as Chair of the Board of Directors and recommending to the Board of Directors nominees for Chair of
the Board of Directors; and

developing and recommending to the Board of Directors a set of corporate governance principles, including, without limitation, principles
relating to: board of directors organization, membership and function; board of directors committee structure and membership; succession
planning for our Chief Executive Officer; and taking a leadership role in shaping our corporate governance.

In identifying and evaluating nominees for director, the Nominating and Governance Committee seeks to ensure that our Board of Direc