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Item 3.03. Material Modification to Rights of Security Holders.

The information set forth under Item 5.03 of this Current Report on Form 8-K (this “Report”) is incorporated by reference into this Item 3.03.

 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On March 28, 2023, Nogin, Inc. (the “Company” or “Nogin”) filed with the Secretary of State of the State of Delaware a Certificate of Amendment to its
Second Amended and Restated Certificate of Incorporation (the “Charter Amendment”) to effect a 1-for-20 reverse stock split of the Company’s common
stock (the “Reverse Stock Split”), effective as of 5:00 p.m. Eastern Daylight Time on March 28, 2023.

Proportionate adjustments will be made, as necessary, to the per share exercise price and the number of shares of the Company’s common stock that may
be purchased upon exercise of (i) outstanding equity awards granted by the Company and (ii) warrants issued by the Company, and, if necessary, the
number of shares of common stock reserved for future issuance under the Company’s 2022 Incentive Award Plan will be proportionately reduced in
accordance with the terms of such plan.

No fractional shares will be issued in connection with the Reverse Stock Split. Stockholders who would otherwise be entitled to receive fractional shares
as a result of the Reverse Stock Split will be entitled to a cash payment in lieu of such fractional shares, in an amount equal to the product obtained by
multiplying (a) the closing price per share of Nogin common stock (as on a split-adjusted basis) as reported on The Nasdaq Global Market (“Nasdaq
Global”) on March 28, 2023, by (b) the fraction of one share to which the stockholder would otherwise be entitled to.

Following the effective time of the Reverse Stock Split, the Company’s common stock will continue to be traded under the symbol “NOGN” and will
begin trading on a reverse stock split-adjusted basis on Nasdaq Global at the beginning of trading on Wednesday, March 29, 2023 or as soon thereafter as
practicable, under the new CUSIP number 65528N 204. The Company’s warrants will continue to be traded under the symbol “NOGNW” and the CUSIP
number for the Company’s warrants will remain unchanged; however, they will be impacted by the same Reverse Stock Split ratio upon exercise.

For more information about the Reverse Stock Split, see the Company’s definitive proxy statement filed with the U.S. Securities and Exchange
Commission on February 6, 2023. The foregoing description of the Charter Amendment is not complete and is subject to, and qualified in its entirety by,
the complete text of the Charter Amendment, which is filed as Exhibit 3.1 to this Report, and incorporated by reference into this Item 5.03.

 
Item 7.01. Regulation FD Disclosure.

On March 28, 2023, the Company issued a press release announcing that it had filed the Charter Amendment with the Secretary of State of the State of
Delaware and other matters related to the Reverse Stock Split. A copy of the press release announcing these matters is filed as Exhibit 99.1 to this Report,
and is incorporated by reference into this Item 7.01.

The information set forth in Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing
under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.



Item 9.01. Financial Statement and Exhibits.

(d)    Exhibits.
 
      Incorporated by Reference

Exhibit
Number   Description   Form   Exhibit   

Filing
Date

3.1   Certificate of Amendment to Second Amended and Restated Certificate of Incorporation of Nogin, Inc.       

99.1   Press Release dated March 28, 2023.       

104   Cover Page Interactive Data File, formatted in Inline XBRL (included as Exhibit 101).       
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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.
 

  Nogin, Inc.

Date: March 28, 2023   By:  /s/ Jonathan S. Huberman
  Name:  Jonathan S. Huberman
  Title:  Chief Executive Officer, President and Chairman of the Board
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Exhibit 3.1

CERTIFICATE OF AMENDMENT TO THE
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
NOGIN, INC.

Nogin, Inc. (the “Corporation”), a corporation organized and existing under the General Corporation Law of the State of Delaware (the “DGCL”),
does hereby certify as follows:

1.    Article IV of the Second Amended and Restated Certificate of Incorporation of the Corporation (the “Second Amended and Restated
Certificate”) is hereby amended and restated in its entirety as follows, effective as of 5:00 p.m. Eastern Standard Time on March 28, 2023:

The Corporation is authorized to issue two classes of stock to be designated, respectively, “Common Stock” and “Preferred Stock.” The total
number of shares of capital stock which the Corporation shall have authority to issue is 550,000,000. The total number of shares of Common Stock
that the Corporation is authorized to issue is 500,000,000, having a par value of $0.0001 per share, and the total number of shares of Preferred Stock
that the Corporation is authorized to issue is 50,000,000, having a par value of $0.0001 per share.

Effective as of 5:00 p.m. Eastern Time on the date this Certificate of Amendment to the Second Amended and Restated Certificate is filed with
the Office of the Secretary of State of the State of Delaware (the “Effective Time”), a one (1) for twenty (20) reverse stock split of the Corporation’s
Common Stock shall become effective, pursuant to which each twenty (20) shares of Common Stock outstanding and held of record by each
stockholder of the Corporation (including treasury shares) immediately prior to the Effective Time shall be reclassified and combined into one
(1) validly issued, fully paid and nonassessable share of Common Stock automatically and without any action by the holder thereof upon the Effective
Time and shall represent one share of Common Stock from and after the Effective Time (such reclassification and combination of shares, the
“Reverse Stock Split”). The par value of the Common Stock following the Reverse Stock Split shall remain at $0.0001 per share. No fractional shares
of Common Stock shall be issued as a result of the Reverse Stock Split. In lieu thereof, (i) with respect to holders of one or more certificates which
formerly represented shares of Common Stock that were issued and outstanding immediately prior to the Effective Time, upon surrender after the
Effective Time of such certificate or certificates, any holder who would otherwise be entitled to a fractional share of Common Stock as a result of the
Reverse Stock Split, following the Effective Time, shall be entitled to receive a cash payment (the “Fractional Share Payment”) equal to the fraction
of which such holder would otherwise be entitled multiplied by the closing price per share as reported by The Nasdaq Global Market (as adjusted to
give effect to the Reverse Stock Split) on the date of the Effective Time; provided that, whether or not fractional shares would be issuable as a result of
the Reverse Stock Split shall be determined on the basis of (a) the total number of shares of Common Stock that were issued and outstanding
immediately prior to the Effective Time formerly represented by certificates that the holder is at the time surrendering and (b) the aggregate number of
shares of Common Stock after the Effective Time into which the shares of Common Stock formerly represented by such certificates shall have been
reclassified; and (ii) with respect to holders of shares of Common Stock in book entry form in the records of the Company’s transfer agent that were
issued and outstanding immediately prior to the Effective Time, any holder who would otherwise be entitled to a fractional share of Common Stock as
a result of the Reverse Stock Split, following the Effective Time, shall be entitled to receive the Fractional Share Payment automatically and without
any action by the holder.



The Corporation has the authority to create and issue rights, warrants and options entitling the holders thereof to acquire from the Corporation
any shares of its capital stock of any class or classes, with such rights, warrants and options to be evidenced by or in instrument(s) approved by the
Board. The Board is empowered to set the exercise price, duration, times for exercise and other terms and conditions of such rights, warrants or
options; provided, however, that the consideration to be received for any shares of capital stock issuable upon exercise thereof may not be less than
the par value thereof.

The designations and the powers, privileges and rights, and the qualifications, limitations or restrictions thereof in respect of each class of capital
stock of the Corporation are as follows:

 
 A. COMMON STOCK.

1.    General. The voting, dividend, liquidation, and other rights and powers of the Common Stock are subject to and qualified by the rights,
powers and preferences of any series of Preferred Stock as may be designated by the Board of Directors of the Corporation (the “Board of Directors”)
and outstanding from time to time.

2.    Voting.
 
 a. Except as otherwise provided herein (including any Certificate of Designation) or otherwise required by law, the holders of the

shares of Common Stock shall exclusively possess all voting power with respect to the Corporation.
 

 
b. Except as otherwise provided herein or expressly required by law, each holder of Common Stock, as such, shall be entitled to

vote on each matter submitted to a vote of stockholders and shall be entitled to one (1) vote for each share of Common Stock
held of record by such holder as of the record date for determining stockholders entitled to vote on such matter.

 

 
c. Except as otherwise provided herein (including any Certificate of Designation) or otherwise required by law, at any annual or

special meeting of the stockholders of the Corporation, holders of the Common Stock shall have the exclusive right to vote for
the election of directors and on all other matters properly submitted to a vote of the stockholders.

 

 

d. Except as otherwise required by law, holders of Common Stock, as such, shall not be entitled to vote on any amendment to this
Second Amended and Restated Certificate (including any Certificate of Designation (as defined below)) that relates solely to
the rights, powers, preferences (or the qualifications, limitations or restrictions thereof) or other terms of one or more
outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or together with the
holders of one or more other such series, to vote thereon pursuant to this Second Amended and Restated Certificate (including
any Certificate of Designation) or pursuant to the DGCL.

Subject to the rights of any holders of any outstanding series of Preferred Stock, the number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the stock
of the Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the DGCL.



3.    Dividends. Subject to applicable law and the rights and preferences of any holders of any outstanding series of Preferred Stock, the holders
of Common Stock, as such, shall be entitled to the payment of dividends on the Common Stock when, as and if declared by the Board of Directors in
accordance with applicable law.

4.    Liquidation. Subject to the rights and preferences of any holders of any shares of any outstanding series of Preferred Stock, in the event of
any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, the funds and assets of the Corporation that may be
legally distributed to the Corporation’s stockholders shall be distributed among the holders of the then outstanding Common Stock pro rata in
accordance with the number of shares of Common Stock held by each such holder.

 
 B. PREFERRED STOCK

Shares of Preferred Stock may be issued from time to time in one or more series, each of such series to have such terms as stated or expressed
herein and in the resolution or resolutions providing for the creation and issuance of such series adopted by the Board of Directors as hereinafter
provided.

Authority is hereby expressly granted to the Board of Directors from time to time to issue the Preferred Stock in one or more series, and in
connection with the creation of any such series, by adopting a resolution or resolutions providing for the issuance of the shares thereof and by filing a
certificate of designation relating thereto in accordance with the DGCL (a “Certificate of Designation”), to determine and fix the number of shares of
such series and such voting powers, full or limited, or no voting powers, and such designations, preferences and relative participating, optional or other
special rights, and qualifications, limitations or restrictions thereof, including without limitation thereof, dividend rights, conversion rights, redemption
privileges and liquidation preferences, and to increase or decrease (but not below the number of shares of such series then outstanding) the number of
shares of any series as shall be stated and expressed in such resolutions, all to the fullest extent now or hereafter permitted by the DGCL. Without
limiting the generality of the foregoing, the resolution or resolutions providing for the creation and issuance of any series of Preferred Stock may
provide that such series shall be superior or rank equally or be junior to any other series of Preferred Stock to the extent permitted by law and this
Second Amended and Restated Certificate (including any Certificate of Designation). Except as otherwise required by law, holders of any series of
Preferred Stock shall be entitled only to such voting rights, if any, as shall expressly be granted thereto by this Second Amended and Restated
Certificate (including any Certificate of Designation).

The number of authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the provisions of
Section 242(b)(2) of the DGCL.

2.    This Certificate of Amendment to the Second Amended and Restated Charter has been duly adopted by the Board of Directors and the
stockholders of the Corporation in accordance with the provisions of Section 242 of the DGCL.

[Signature Page Follows]



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its Chief Executive Officer, President and
Chairman of the Board of Directors on this 28th day of March, 2023.
 

NOGIN, INC.

By:  /s/ Jonathan S. Huberman
 Jonathan S. Huberman
 Chief Executive Officer, President and
 Chairman of the Board of Directors

 



Exhibit 99.1
 

Nogin 1-for-20 Reverse Stock Split to be Effective at 5:00 p.m. Eastern Daylight Time Today

TUSTIN, California – March 28, 2023 – Nogin (Nasdaq: NOGN) (“Nogin” or the “Company”), a leading provider of innovative
Commerce-as-a-Service (CaaS) technology and services, today announced that it has filed a Certificate of Amendment to its Second Amended and
Restated Certificate of Incorporation with the Secretary of State of the State of Delaware to effect a 1-for-20 reverse stock split of the Company’s common
stock. The reverse stock split will become effective at 5:00 p.m. Eastern Daylight Time on March 28, 2023 (the “Effective Date”). The Company’s
common stock will begin trading on a split-adjusted basis when the markets open on Wednesday, March 29, 2023, under the existing trading symbol
“NOGN” and new CUSIP number: 65528N 204. The reverse stock split is intended to bring the Company into compliance with the minimum bid price
requirement for maintaining its listing on The Nasdaq Global Market (“Nasdaq Global”).

As a result of the reverse stock split, every 20 shares of the Company’s issued and outstanding common stock will automatically be converted into one
share of issued and outstanding common stock. No fractional shares will be issued as a result of the reverse stock split. Instead, stockholders who
otherwise would be entitled to receive fractional shares of common stock will be entitled to receive cash (without interest or deduction) from the
Company’s transfer agent in lieu of such fractional share interests, in an amount equal to the product obtained by multiplying (a) the closing price per
share of Nogin common stock (as on a split-adjusted basis) as reported on Nasdaq Global on the Effective Date, by (b) the fraction of one share to which
the stockholder would otherwise be entitled to. The reverse stock split affects all stockholders uniformly and will not alter any stockholder’s percentage
interest in the Company’s outstanding common stock, except for adjustments that may result from the treatment of fractional shares.

All outstanding warrants to purchase the Company’s common stock will be adjusted as a result of the reverse stock split in accordance with the terms of
the warrants. In particular, every 20 shares of the Company’s common stock that may be purchased pursuant to such warrants will represent one share of
the Company’s common stock that may be purchased pursuant to such warrants. The exercise price per share of our public and private placement warrants
will be $230.00, which equals the product of 20 multiplied by $11.50, the exercise price per share prior to the reverse stock split, and the exercise price per
share of our PIPE warrants will be $0.20, which equals the product of 20 multiplied by $0.01, the exercise price per share prior to the reverse stock split.

About Nogin

Nogin (Nasdaq: NOGN, NOGNW), the Intelligent Commerce company, provides the world’s leading enterprise-class ecommerce technology and services
for brand leaders that need to deliver superior growth with predictable costs and an exceptional online experience. The Nogin Intelligent Commerce
technology is a cloud-based ecommerce environment purpose-built for brands selling direct-to-consumer (D2C) and through online channel partners.
Nogin frees its customers to focus on their brands while running as much or as little of the infrastructure as they choose. Founded in 2010, Nogin
optimizes the entire ecommerce lifecycle for D2C brands, such as bebe, Brookstone, Hurley, and Kenneth Cole, achieving average growth of more than
40% in annual gross merchandise value (GMV) in the first year. To learn more, visit www.nogin.com or follow us on LinkedIn and on Twitter
at @Nogincommerce.



Cautionary Statements Concerning Forward-Looking Statements

This release contains certain forward-looking statements within the meaning of the federal securities laws, including statements regarding the development
and adoption of the Company’s platform and cost-reduction measures. These forward-looking statements generally are identified by the words “believe,”
“project,” “expect,” “anticipate,” “estimate,” “intend,” “strategy,” “future,” “opportunity,” “plan,” “may,” “should,” “would,” “will continue,” “will likely
result,” and similar expressions. Forward-looking statements are predictions, projections, and other statements about future events that are based on current
expectations and assumptions and, as a result, are subject to risks and uncertainties. Forward-looking information includes, but is not limited to, statements
regarding: the Company’s reverse stock split and the expected timing of events related thereto. Many factors could cause actual future events to differ
materially from the forward-looking statements in this document, including the Company’s ability to implement its plans to bring the Company into
compliance with the minimum bid price requirement for maintaining its listing on Nasdaq Global. The foregoing list of factors is not exhaustive. You
should carefully consider the foregoing factors and the other risks and uncertainties described in the “Risk Factors” section of our (i) Annual Report on
Form 10-K filed with the Securities and Exchange Commission (the “SEC”) on March 23, 2023, (ii) definitive proxy statement filed with the SEC on
February 6, 2023 and (iii) other documents filed by the Company from time to time with the SEC. These filings identify and address other important risks
and uncertainties that could cause actual events and results to differ materially from those contained in the forward-looking statements. Forward-looking
statements speak only as of the date they are made. Readers are cautioned not to put undue reliance on forward-looking statements, and the Company
assumes no obligation to update or revise these forward-looking statements, whether as a result of new information, future events, or otherwise, except as
required by law, including the securities laws of the United States and the rules and regulations of the SEC. The Company does not give any assurance that
it will achieve its expectations.

Contacts

Media Contact:

BOCA Communications for Nogin
nogin@bocacommunications.com

Nogin Investor Relations Contact:

Cody Slach and Tom Colton
Gateway Investor Relations
949-574-3860
nogin@gatewayir.com


