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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

Hudson Global, Inc. (the “Company”) is party to a Rights Agreement with Computershare Trust Company, N.A., as Rights Agent (the “Rights
Agent”), dated as of October 15, 2018 (the “Rights Agreement”). The Board entered into the Rights Agreement in an effort to preserve the value of the
Company’s significant U.S. net operating loss carryforwards (“NOLs”) and other tax benefits. The Company’s ability to utilize its NOLs may be
substantially limited if the Company experiences an “ownership change” within the meaning of Section 382 of the Internal Revenue Code of 1986, as
amended (the “Code”). In general, an “ownership change” would occur if the percentage of the Company’s ownership by one or more “5-percent
shareholders” (as defined in the Code) increases by more than 50 percent over the lowest percentage owned by such stockholders at any time during the
prior three years. The Rights Agreement is designed to preserve the Company’s tax benefits by deterring transfers of the Company’s common stock, par
value $0.001 per share (“Common Stock”), that could result in an “ownership change” under Section 382.

In general terms, the Rights Agreement imposes a significant penalty upon any person or group that acquires beneficial ownership (as defined
under the Rights Agreement) of 4.99% or more of the outstanding Common Stock without the prior approval of the Board. Any Rights held by a person or
group that acquires a percentage of Common Stock in excess of that threshold are void and may not be exercised.

On September 28, 2021, the Company and the Rights Agent entered into a First Amendment to Rights Agreement (the “Amendment”) that
amended the Rights Agreement to extend its term through October 15, 2024.

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text thereof, a
copy of which has been filed as Exhibit 4.1 hereto and is incorporated herein by reference.

ITEM 3.03. MATERIAL MODIFICATION TO RIGHTS OF SECURITY HOLDERS.

The information regarding the Amendment set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item
3.03.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

 
(d)     Exhibits

Exhibit Number    Description

4.1
First Amendment to Rights Agreement, dated as of September 28, 2021, by and between Hudson Global, Inc. and
Computershare Trust Company, N.A.
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its behalf by the
undersigned hereunto duly authorized.

 

HUDSON GLOBAL, INC.
 (Registrant)
  
By: /s/ JEFFREY E. EBERWEIN
 Jeffrey E. Eberwein
 Chief Executive Officer
  
 Dated: September 29, 2021
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Exhibit 4.1

FIRST AMENDMENT TO RIGHTS AGREEMENT

THIS FIRST AMENDMENT TO RIGHTS AGREEMENT, dated as of September 28, 2021 (this “Amendment”), by and between Hudson
Global, Inc., a Delaware corporation (the “Company”), and Computershare Trust Company, N.A., as rights agent (the “Rights Agent”).
Unless the context otherwise requires, capitalized terms used in this Amendment have the respective meaning given to them in the Original
Agreement (defined below).

Recitals

WHEREAS, the Company and the Rights Agent entered into that certain Rights Agreement, dated as of October 15, 2018 (the “Original
Agreement”);

WHEREAS, the board of directors of the Company has (1) determined that no Distribution Date has occurred as of the date of this
Amendment and (2) taken action to amend the Original Agreement as contemplated herein; and

WHEREAS, this Amendment amends the Original Agreement as contemplated by Section 27 of the Original Agreement.

Agreement

NOW, THEREFORE, in consideration of the foregoing, the parties, intending to be legally bound hereby, agree as follows:

1.     Section 1(w) of the Original Agreement is hereby amended and restated as of the date of this Amendment to read as follows:

    “Expiration Date” means the earliest of (i) the Close of Business on October 15, 2024, or such earlier date as of which
the Board determines that this Agreement is no longer necessary for the preservation of Tax Benefits, (ii) the time at
which the Rights are redeemed as provided in Section 23, (iii) the time at which all exercisable Rights are exchanged as
provided in Section 24, (iv) the Close of Business on the effective date of the repeal of Section 382 of the Code or any
successor or replacement provision if the Board determines that this Agreement is no longer necessary for the
preservation of Tax Benefits, (v) the Close of Business on the first day of a taxable year of the Company to which the
Board determines that no Tax Benefits may be carried forward, and (vi) the Close of Business on the first Business Day
following the certification of the voting results of the Company’s 2022 annual meeting of stockholders, if Stockholder
Approval has not been obtained prior to such date.

2.    Section 1(nn) of the Original Agreement is hereby amended and restated as of the date of this Amendment to read as follows:

    “Stockholder Approval” means the approval of this Agreement and any amendments to this Agreement by the
affirmative vote of the holders of a majority of the voting power of the outstanding Common Shares of the Company
entitled to vote (excluding the vote of any Acquiring Person) that are present in person or represented
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by proxy and actually voted on the proposal to approve this Agreement or any amendment to this Agreement, at a duly
called meeting of stockholders of the Company (or any adjournment or postponement thereof) at which a quorum is
present.

3.     Exhibits B and C to the Original Agreement and all other related documents shall be modified, where appropriate, to make reference to
this Amendment and reflect the amendments contained herein.

4.     Sections 26 through (and including) 38 of the Original Agreement shall apply mutatis mutandis to this Amendment.
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    IN WITNESS WHEREOF, this Amendment has been executed and delivered by an authorized representative of each of the undersigned as
of the date first written above.

HUDSON GLOBAL, INC.

By: /s/ MATTHEW K. DIAMOND
Name: Matthew K. Diamond
Title: Chief Financial Officer

COMPUTERSHARE TRUST COMPANY, N.A.

By: /s/ PATRICK HAYES
Name: Patrick Hayes
Title: Manager, Client Management
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