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Item 1. Description of the Registrant’s Securities to Be Registered.

The Board of Directors (the “Board”) of TruBridge, Inc., a Delaware corporation (the “Company”), has declared a dividend of one right (a “Right”) for
each of the Company’s issued and outstanding shares of common stock, par value $0.001 per share (“Common Stock”). The dividend will be paid to
the stockholders of record at the close of business on April 4, 2024 (the “Record Date”). Each Right initially entitles the registered holder, subject to the
terms of the Rights Agreement (as defined below), to purchase from the Company one half of a share of Common Stock, at a price of $28.00 for each
one half of a share of Common Stock (equivalent to $56.00 for each whole share of Common Stock), subject to certain adjustments (as adjusted from
time to time, the “Exercise Price”). The description and terms of the Rights are set forth in the Rights Agreement, dated as of March 26, 2024 (the
“Rights Agreement”), by and between the Company and Computershare Trust Company, N.A. (the “Rights Agent”).

Subject to certain exceptions, the Rights will not be exercisable until the earlier to occur of (i) the close of business on the tenth business day after a
public announcement or filing that a person has, or group of affiliated or associated persons have, become an “Acquiring Person,” which is generally
defined as a person or group of affiliated or associated persons who, at any time after the date of the Rights Agreement, have acquired, or obtained the
right to acquire, beneficial ownership of 10% or more of the Company’s outstanding shares of Common Stock, subject to certain exceptions, or (ii) the
close of business on the tenth business day after the date that a tender offer or exchange offer is first published or sent or given by any person or group
of affiliated or associated persons, the consummation of which would result in such person or group becoming an Acquiring Person (the earlier of such
dates being called the “Distribution Date”). Existing stockholders that beneficially own 10% or more of the Company’s outstanding shares of Common
Stock as of the date of the Rights Agreement are not considered Acquiring Persons; however, such existing stockholders generally may not acquire, or
obtain the right to acquire, beneficial ownership of one or more additional shares.

With respect to certificates representing shares of Common Stock outstanding as of the Record Date, until the earlier of the Distribution Date and the
Expiration Date (as defined below), the Rights will be evidenced by such certificates for shares of Common Stock registered in the names of the holders
thereof, and not by separate Rights Certificates (as defined below). With respect to book entry shares of Common Stock outstanding as of the Record
Date, until the earlier of the Distribution Date and the Expiration Date, the Rights will be evidenced by the book entry account system that evidences
record ownership of such shares. Until the earlier of the Distribution Date and the Expiration Date, the transfer of any shares of Common Stock
outstanding on the Record Date will also constitute the transfer of the Rights associated with such shares of Common Stock. As soon as practicable after
the Distribution Date, separate certificates evidencing the Rights (“Rights Certificates”) will be mailed to holders of record of the Common Stock as of
the close of business on the Distribution Date, and such Rights Certificates alone will evidence the Rights, subject to certain adjustments. As of and after
the Distribution Date, the Rights will be evidenced solely by such Rights Certificates and the Rights shall be transferable separately from the Common
Stock.

The Rights are not exercisable until the Distribution Date. The Rights will expire prior to the earliest of (i) the close of business on March 25, 2025, or
such later date as may be established by the Board prior to the expiration of the Rights; (ii) the time at which the Rights are redeemed pursuant to the
Rights Agreement; (iii)  the time at which the Rights are exchanged pursuant to the Rights Agreement; and (iv)  upon the occurrence of certain
transactions (the earliest of (i), (ii), (iii) and (iv) is referred to as the “Expiration Date”).

The Exercise Price payable, and the number of shares of Common Stock or other securities or property issuable, upon exercise of the Rights are subject
to adjustment from time to time to prevent dilution (i)  in the event of a stock dividend on, or a subdivision, combination or reclassification of, the
Common Stock, (ii)  upon the grant to holders of the Common Stock of certain rights or warrants to subscribe for or purchase Common Stock or
convertible securities at less than the then-current market price of the Common Stock or (iii) upon the distribution to holders of the Common Stock of
evidences of indebtedness or assets (excluding regular periodic cash dividends or dividends) or of subscription rights or warrants (other than those
referred to above). The number of outstanding Rights and the number of shares of Common Stock issuable upon exercise of each Right are also subject
to adjustment in the event of a stock split, reverse stock split, stock dividends and other similar transactions involving the Common Stock.
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In the event that any person or group of affiliated or associated persons becomes an Acquiring Person, each holder of a Right, other than the Rights
beneficially owned by the Acquiring Person, affiliates and associates of the Acquiring Person and certain transferees thereof (which will thereupon
become null and void), will, following the Distribution Date, have the right to receive upon exercise of a Right that number of shares of Common Stock
(or at the option of the Company, other securities of the Company) having a market value of two times the Exercise Price, unless the Rights were earlier
redeemed or exchanged.

In the event that, after a person or group of persons has become an Acquiring Person, the Company is acquired in a merger or other business
combination transaction or 50% or more of the Company’s consolidated assets or earning power are sold, proper provisions will be made so that each
holder of a Right (other than Rights beneficially owned by an Acquiring Person, affiliates and associates of the Acquiring Person and certain transferees
thereof, which will have become null and void) will thereafter have the right to receive upon the exercise of a Right that number of shares of common
stock of the person with whom the Company has engaged in the foregoing transaction (or its parent) that at the time of such transaction have a market
value of two times the Exercise Price of the Right.

With certain exceptions, no adjustment in the Exercise Price will be required unless such adjustment would require an increase or decrease of at least 1%
of the Exercise Price. No fractional shares of Common Stock will be issued and, in lieu thereof, an adjustment in cash will be made based on the market
price of the Common Stock on the last trading day prior to the date of exercise.

At any time after any person or group of affiliated or associated persons becomes an Acquiring Person and prior to the acquisition of beneficial
ownership by such Acquiring Person of 50% or more of the outstanding shares of Common Stock, the Board, at its option, may, in lieu of allowing the
Rights to be exercised, exchange the Rights (other than Rights beneficially owned by such Acquiring Person, affiliates and associates of the Acquiring
Person and certain transferees thereof, which will have become null and void), in whole or in part, for shares of Common Stock, at an exchange ratio of
one share of Common Stock per outstanding Right (subject to adjustments).

At any time before the Distribution Date, the Board may authorize the redemption of the Rights in whole, but not in part, at a price of $0.001 per Right
(subject to certain adjustments) (the “Redemption Price”), payable, at the option of the Company, in cash, shares of Common Stock or such other
consideration as the Board shall determine. The redemption of the Rights may be made effective at such time, on such basis and with such conditions as
the Board in its sole discretion may establish. Immediately upon the action of the Board ordering the redemption of the Rights, the right to exercise the
Rights will terminate and the only right of the holders of Rights will be to receive the Redemption Price.

In the event the Company receives a Qualifying Offer (as defined in the Rights Agreement) and the Company does not redeem the outstanding Rights,
the Company may exempt such Qualifying Offer from the Rights Agreement, or call a special meeting of stockholders to vote on whether or not to
exempt such Qualifying Offer from the Rights Agreement, in each case within 90 calendar days of the commencement of the Qualifying Offer (the
“Board Evaluation Period”). The holders of record of 20% or more of the outstanding Common Stock (excluding shares of Common Stock that are
beneficially owned by the person making the Qualifying Offer) may submit a written demand directing the Board to submit a resolution exempting the
Qualifying Offer from the Rights Agreement to be voted upon at a special meeting to be convened within 90 calendar days following the last day of the
Board Evaluation Period (the “Special Meeting Period”). The Board must take the necessary actions to cause such resolution to be submitted to a vote
of stockholders at a special meeting within the Special Meeting Period; however, the Board may recommend in favor of or against or take no position
with respect to the adoption of the resolution, as it determines to be appropriate in the exercise of the Board’s fiduciary duties.

Until a Right is exercised or exchanged, the holder thereof, as such, will have no rights as a stockholder of the Company, including, without limitation,
the right to vote or to receive dividends.

For so long as the Rights are redeemable, the Company may from time to time in its sole discretion supplement or amend the Rights Agreement in any
respect without the approval of any holders of Rights, and the Rights Agent shall, if the Company so directs, execute such supplement or amendment. At
any time when the Rights are not redeemable, the Company may amend or supplement the Rights Agreement without the approval of any holders of
Rights, including, without limitation, in order to (i) cure any ambiguity, (ii) correct or supplement any provision of the Rights
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Agreement that may be defective or inconsistent with any other provisions of the Rights Agreement, (iii)  shorten or lengthen any time period in the
Rights Agreement or (iv) otherwise change, amend or supplement any provision that the Company may deem necessary or desirable. However, from and
after the time when the Rights are no longer redeemable, the Rights Agreement may not be amended or supplemented in any manner that would, among
other things, adversely affect the interests of the holders of Rights (other than holders of Rights that have become null and void).

The Rights Agreement is attached hereto as Exhibit 4.1 and is incorporated herein by reference. The description of the Rights Agreement herein does not
purport to be complete and is qualified in its entirety by reference to Exhibit 4.1.

Item 2. Exhibits.
 
4.1

  
Rights Agreement, dated as of March  26, 2024, by and between TruBridge, Inc. and Computershare Trust Company, N.A., as Rights Agent
(incorporated by reference to Exhibit 4.1 of TruBridge, Inc.’s Current Report on Form 8-K filed March 26, 2024).
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https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-077130.html?hash=6a05c3ce080bb3e856c376b8afed4a1d6a1d510981e4d50f9cb7e4c474ab4d0b&dest=d815377dex41_htm


SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be signed
on its behalf by the undersigned, thereto duly authorized.
 

    TRUBRIDGE, INC.

Date: March 26, 2024     By:   /s/ Christopher L. Fowler
    Name:   Christopher L. Fowler
    Title:   President and Chief Executive Officer

 
5


