Edgar Filing: DHI GROUP, INC. - Form 10-Q

DHI GROUP, INC.
Form 10-Q
November 01, 2016
Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)

R QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarter ended September 30, 2016

OR

¢ TRANSITION PERIOD PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

FOR THE TRANSITION PERIOD FROM TO

Commission File Number: 001-33584

DHI Group, Inc.
(Exact name of Registrant as specified in its Charter)

Delaware 20-3179218
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

1040 Avenue of the Americas, 8th Floor

New York, New York 10018
(Address of principal executive offices)  (Zip Code)
(212) 725-6550

(Registrant’s telephone number, including area code)
Securities registered pursuant to Section 12(b) of the Act:

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90

days. Yes R No £

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes R No £

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See definition of “large accelerated filer,” “accelerated filer” and “smaller reporting company
in Rule 12b-2 of the Exchange Act.

Large accelerated filer £ Accelerated filer R~ Non-accelerated filer £ Smaller Reporting Company £
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PART I
ITEM 1. Financial Statements
DHI GROUP, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(unaudited)
(in thousands, except per share data)
September 30, December 31,

2016 2015
ASSETS
Current assets
Cash $29,421 $ 34,050
Accounts receivable, net of allowance for doubtful accounts of $2,666 and $2,887 37,863 46,380
Income taxes receivable 1,654 916
Prepaid and other current assets 3,810 3,072
Assets held for sale — 4,265
Total current assets 72,748 88,683
Fixed assets, net 15,663 15,255
Acquired intangible assets, net 49,812 65,292
Goodwill 174,640 198,598
Deferred income taxes 276 322
Other assets 646 785
Total assets $ 313,785 $ 368,935
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities
Accounts payable and accrued expenses $ 19,979 $ 23,883
Deferred revenue 82,384 83,316
Income taxes payable 2,762 4,006
Liabilities held for sale — 2,334
Total current liabilities 105,125 113,539
Long-term debt, net 90,679 99,436
Deferred income taxes 9,096 10,849
Accrual for unrecognized tax benefits 3,602 3,436
Other long-term liabilities 2,947 3,062
Total liabilities 211,449 230,322
Commitments and contingencies (Note 7)
Stockholders’ equity
Convertible preferred stock, $.01 par value, authorized 20,000 shares; no shares issued
and outstanding o o
Common stock, $.01 par value, authorized 240,000; issued 81,951 and 80,717 shares, 220 307
respectively; outstanding: 50,144 and 52,622 shares, respectively
Additional paid-in capital 363,744 352,208
Accumulated other comprehensive loss (29,325 ) (20,468 )
Accumulated earnings 38,600 49,476
Treasury stock, 31,807 and 28,095 shares, respectively (271,503 ) (243,410 )
Total stockholders’ equity 102,336 138,613
Total liabilities and stockholders’ equity $ 313,785 $ 368,935

See accompanying notes to the condensed consolidated financial statements.
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DHI GROUP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited)

(in thousands, except per share amounts)

Three Months Nine Months Ended

Ended September

30, September 30,

2016 2015 2016 2015
Revenues $56,073  $65,138 $172,032 $194,710
Operating expenses:
Cost of revenues 7,943 9,765 24,557 29,255
Product development 6,018 7,938 19,323 22,082
Sales and marketing 19,425 19,779 58,573 60,984
General and administrative 10,101 10,958 32,822 34,059
Depreciation 2,478 2,364 7,639 6,821
Amortization of intangible assets 1,570 3,376 6,106 10,875
Impairment of goodwill 15,369 — 15,369 —
Impairment of intangible assets 9,252 — 9,252 —
Disposition related and other costs (Note 10) — — 3,347 —
Total operating expenses 72,156 54,180 176,988 164,076
Operating income (loss) (16,083 ) 10,958 (4,956 ) 30,634
Interest expense (901 ) (831 ) (2,593 ) 2,472 )
Other income (expense) (1 ) 7 (33 ) (2 )
Income (loss) before income taxes (16,985 ) 10,134 (7,582 ) 28,160
Income tax (benefit) expense (144 ) 3,623 3,294 10,879
Net income (loss) $(16,841) $6,511  $(10,876) $17,281
Basic earnings (loss) per share $(0.35 ) $0.13 $(0.22 ) $0.33
Diluted earnings (loss) per share $(0.35 ) $0.12 $(0.22 ) $0.33

Weighted-average basic shares outstanding 47,719 51,228 48,596 51,792
Weighted-average diluted shares outstanding 47,719 52,230 48,596 53,056
See accompanying notes to the condensed consolidated financial statements.
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DHI GROUP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(unaudited)

(in thousands)

Three Months Nine Months Ended

Ended September

30 September 30,

2016 2015 2016 2015
Net income (loss) $(16,841) $6,511 $(10,876) $17,281
Foreign currency translation adjustment (2,221 ) (3,972 ) (8,857 ) (4,170 )
Unrealized losses on investments — A3 ) — A3 )
Total other comprehensive loss (2,221 ) (3,975) (8,857 ) 4,173 )
Comprehensive income (loss) $(19,062) $2,536 $(19,733) $13,108

See accompanying notes to the condensed consolidated financial statements.
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DHI GROUP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

(in thousands)

Cash flows from operating activities:

Net income (loss)

Adjustments to reconcile net income to net cash flows from operating activities:
Depreciation

Amortization of intangible assets

Deferred income taxes

Amortization of deferred financing costs

Stock based compensation

Impairment of goodwill

Impairment of intangible assets

Change in accrual for unrecognized tax benefits
Loss on sale of business

Changes in operating assets and liabilities, net of the effects of acquisitions:
Accounts receivable

Prepaid expenses and other assets

Accounts payable and accrued expenses
Income taxes receivable/payable

Deferred revenue

Other, net

Net cash flows from operating activities

Cash flows from investing activities:

Cash received from sale of business

Purchases of fixed assets

Net cash flows from investing activities

Cash flows from financing activities:

Payments on long-term debt

Proceeds from long-term debt

Payments under stock repurchase plan

Payment of acquisition related contingencies
Proceeds from stock option exercises

Purchase of treasury stock related to vested restricted stock and performance stock units

Excess tax benefit over book expense from stock based compensation

Net cash flows from financing activities

Effect of exchange rate changes

Net change in cash for the period

Cash, beginning of period

Cash, end of period

See accompanying notes to the condensed consolidated financial statements.
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Nine Months Ended
September 30,
2016 2015

$(10,876) $17,281
7,639 6,821

6,106 10,875
1,977 ) @373 )

243 313
8,750 7,490
15,369 —
9,252 —
166 172
639 —
8,047 3,437
(618 ) 1,601

(3,430 ) (2,332 )
(2,082 ) 6,050
(493 ) (2,132 )
(123 ) 166
36,612 49,369

2,429 —
(8,461 ) (6,710 )
(6,032 ) (6,710 )

(26,000 ) (28,875)
17,000 20,000
(26,179 ) (29,561 )

— (3,829 )
2,664 5,897
2,779 ) (1,665 )
400 2,114
(34,894 ) (35,919)
(315 ) 394

(4,629 ) 7,134
34,050 26,777
$29,421 $33911
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION

The accompanying unaudited condensed consolidated financial statements of DHI Group, Inc. (“DHI” or the “Company”)
have been prepared by the Company pursuant to the rules and regulations of the Securities and Exchange

Commission. Certain information and disclosures normally included in annual audited consolidated financial
statements prepared in accordance with generally accepted accounting principles in the United States of America
(“U.S. GAAP”) have been omitted and condensed pursuant to such rules and regulations. In the opinion of the
Company’s management, all adjustments (consisting of only normal and recurring accruals) have been made to present
fairly the financial position, results of operations and cash flows of the Company for the periods presented. Although
the Company believes that the disclosures are adequate to make the information presented not misleading, these
financial statements should be read in conjunction with the Company’s audited consolidated financial statements as of
and for the year ended December 31, 2015 included in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2015 (the “Annual Report on Form 10-K”). Operating results for the nine month period ended
September 30, 2016 are not necessarily indicative of the results to be achieved for the full year.

Preparation of the condensed consolidated financial statements in conformity with U.S. GAAP requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of
contingent assets and liabilities at the date of the condensed consolidated financial statements and the reported
amounts of revenue and expenses during the period. Management believes the most complex and sensitive judgments,
because of their significance to the condensed consolidated financial statements, result primarily from the need to
make estimates about the effects of matters that are inherently uncertain. Actual results could differ materially from
management’s estimates reported in the condensed consolidated financial statements and footnotes thereto. There have
been no significant changes in the Company’s assumptions regarding critical accounting estimates during the nine
month period ended September 30, 2016, except as disclosed in Notes 4, 5 and 12 relating to intangible assets and
goodwill impairment at the Energy reporting unit within the Global Industry Group segment.

2. NEW ACCOUNTING STANDARDS

Accounting Standards Update (ASU) No. 2015-03, Simplifying the Presentation of Debt Issuance Costs, requires that
debt issuance costs related to a recognized debt liability be presented in the balance sheet as a direct deduction from
the carrying amount of that debt liability. The Company adopted the standard during the period ended March 31, 2016
and has retrospectively applied the provisions to all prior periods presented. The Company reclassified the December
31, 2015 balance of $1.6 million of debt issuance costs from Deferred financing costs to Long-term debt, net on the
Condensed Consolidated Balance Sheets.

In August 2015, the FASB issued ASU No. 2015-14, Revenue from Contracts with Customers. The new standard
outlines the principles an entity must apply to measure and recognize revenue and the related cash flows it expects to
be entitled for the transfer of promised goods or services to customers. The updated standard will replace most
existing revenue recognition guidance in U.S. GAAP. The updated standard becomes effective for reporting periods
(interim and annual) beginning after December 15, 2017, with no early adoption permitted. The new standard can be
applied retrospectively to each prior reporting period presented or retrospectively with the cumulative effect of the
change recognized at the date of the initial application. The Company is currently evaluating the impact on its various
revenue streams and is continuing to evaluate the potential impact on its consolidated financial statements and has not
yet selected a transition method.

In March 2016, the Financial Accounting Standards Board (the “FASB”) issued ASU No. 2016-09, Improvements to
Employee Share-Based Payment Accounting. The new standard will require all income tax effects of awards to be
recognized in the income statement when the awards vest or are settled. It also will allow an employer to repurchase
more of an employee’s shares than it can currently for tax withholding purposes without triggering liability accounting
and to make a policy election to account for forfeitures as they occur. The updated standard becomes effective for
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fiscal years beginning after December 15, 2016 and interim periods the following year, with early adoption permitted.
Amendments requiring recognition of excess tax benefits and tax deficiencies in the income statement should be
applied prospectively. Amendments related to the timing of when excess tax benefits are recognized, minimum
statutory withholding requirements and forfeitures should be applied using a modified retrospective transition method.
Amendments related to the presentation of employee taxes paid on the statement of cash flows when an employer
withholds shares to meet the minimum statutory withholding requirement should be applied retrospectively. An entity
may elect to apply the amendments related to the presentation of excess tax benefits on the statement of cash flows
using either a prospective transition method or a retrospective transition method. The Company is determining the
expected impact of this standard on its financial statements.
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In February 2016, the FASB issued ASU No. 2016-02, Leases. The new standard has requirements on how to account
for leases by both the lessee and the lessor and adds clarification for what constitutes a lease, among other items. The
updated standard becomes effective for fiscal years beginning after December 15, 2018 and interim periods the
following year, with early adoption permitted. The new standard must be applied using a modified retrospective
transition. The Company is determining the expected impact of this standard on its financial statements.

3. SALE OF SLASHDOT MEDIA

The Company sold the Slashdot and SourceForge businesses (together referred to as “Slashdot Media™) on January 27,
2016 for $2.8 million cash plus working capital of $0.4 million and incurred approximately $0.8 million of selling
costs. A $0.6 million loss on sale of business was recognized in the nine month period ended September 30, 2016.

The Slashdot Media business was classified as “held for sale” as of December 31, 2015 and was shown on the
Condensed Consolidated Balance Sheets under the heading of “Assets held for sale” and the liabilities were shown
under “Liabilities held for sale.” Operating results through date of sale are included in the Corporate & Other segment in
Segment Information, Note 12.

There was no revenue for Slashdot Media for the three month period ended September 30, 2016. Revenue was $3.5
million for the same period in 2015 and $0.7 million and $11.2 million for the nine month periods ended

September 30, 2016 and 2015, respectively. There was no income before incomes taxes for Slashdot Media for the
three month period ended September 30, 2016 and $0.2 million for the three month period ended September 30, 2015.
There was $2.7 million loss before incomes taxes for Slashdot Media, including loss on sale, severance, and
accelerated stock based compensation, for the nine month period ended September 30, 2016 and $0.7 million of
income before taxes for the nine month period ended September 30, 2015.

4. FAIR VALUE MEASUREMENTS

The FASB ASC topic on Fair Value Measurements and Disclosures defines fair value, establishes a framework for
measuring fair value and requires certain disclosures for each major asset and liability category measured at fair value
on either a recurring or nonrecurring basis. As a basis for considering assumptions, a three-tier fair value hierarchy is
used, which prioritizes the inputs used in measuring fair value as follows:

L evel 1 — Quoted prices for identical instruments in active markets.

Level 2 — Quoted prices for similar instruments in active markets, quoted prices for identical or similar instruments in
markets that are not active and model-derived valuations, in which all significant inputs are observable in active
markets.

Level 3 — Unobservable inputs in which there is little or no market data, which require the reporting entity to develop
its own assumptions.

The carrying amounts reported in the Condensed Consolidated Balance Sheets for cash, accounts receivable, accounts
payable and accrued expenses and long-term debt approximate their fair values. The fair value of the long-term debt
was estimated using present value techniques and market based interest rates and credit spreads.

The Company historically had obligations, to be paid in cash, related to its acquisitions if certain future operating and
financial goals are met. The fair value of this contingent consideration is determined using expected cash flows and
present value technique. Expected cash flows are determined using the probability weighted-average of possible
outcomes that would occur should delivery of certain product enhancements occur. There is no market data available
to use in valuing the contingent consideration; therefore, the Company developed its own assumptions related to the
expected future delivery of product enhancements to estimate the fair value of these liabilities. A 2% discount rate is
used to fair value the expected payments. The liabilities for the contingent consideration were established at the time
of acquisition and are evaluated at each reporting period.

The Company made the final cash payment of $3.8 million of acquisition related contingencies in the nine month
period ended September 30, 2015 to extinguish the liability. The remaining fluctuation in the nine month period ended

11
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September 30, 2015 was due to foreign currency exchange rate changes.

Impairment—The Company began an interim goodwill impairment test of the Energy reporting unit as of September 30,
2016 because the cash flow projections for this reporting unit decreased due to a decline in financial performance
resulting from declining oil prices and the resulting decreased demand for the reporting unit’s services. The interim
impairment test is not complete but the Company estimates that goodwill at the Energy reporting unit with a carrying
value of $15.4 million

7
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should be written down to zero. Accordingly, the Company has recorded an impairment charge of $15.4 million as of
September 30, 2016 and is reflected as Impairment of Goodwill on the Condensed Consolidated Statements of
Operations.

To arrive at the implied fair value of goodwill as of September 30, 2016, the Company performed a preliminary
calculation of the fair value of all the assets and liabilities of the reporting unit as if it had been acquired in a business
combination. After assigning fair value to the assets and liabilities of the reporting unit, the Company estimated the
implied fair value of goodwill was zero in the quarter ended September 30, 2016. The fair value of the assets and
liabilities of this reporting unit was determined by a combination of a discounted cash flow methodology and market
comparable method. The goodwill balance represented a Level 3 asset measured at fair value on a nonrecurring basis
subsequent to its original recognition.

As required under FASB ASC 360, Impairment or Disposal of Long-Lived Assets, an impairment loss shall be
recognized only if the carrying amount of the long-lived asset is not recoverable and exceeds its fair value. The
long-lived assets of the Energy reporting unit were tested for recoverability due to the downturn in the current and
expected future financial performance of the reporting unit. The process will be completed in the fourth quarter but the
Company estimated and recorded an impairment charge of unamortized intangible assets of $9.3 million as of
September 30, 2016. Energy is included in the Global Industry Group segment. As of September 30, 2016
unamortized intangible assets at the Energy reporting unit were zero.

5. ACQUIRED INTANGIBLE ASSETS, NET
Below is a summary of the major acquired intangible assets and the weighted-average amortization period for the
acquired identifiable intangible assets (in thousands):

As of September 30, 2016

Foreign . Weighted-
Acquired
Total Accumulated Currency . . Average
. . Impairment Intangible . .
Cost Amortization Translation Assets. Net Amortization
Adjustment ’ Period
Technology $10,308 $(9,408 ) $(834 ) $— $ 66 3.8 years
Trademarks and brand names—Dic&9,000 — — — 39,000 Indefinite
Trademarks and brand names—Othé&3,194 (13,633 ) (2,818 ) (3,168 ) 3,575 6.1 years
Customer lists 28,473 (12,338 ) (2,880 ) (6,084 ) 7,171 7.0 years
Candidate and content database 15,918 (14,491 ) (1,427 ) — — 2.6 years
Acquired intangible assets, net $116,893 $ (49,870 ) $(7,959 ) $(9,252 ) $49,812
As of December 31, 2015
Foreign . Weighted-
Total Accumulated Currency Acqu1r.ed Average
. . Intangible T .
Cost Amortization Translation Amortization
. Assets, Net .
Adjustment Period
Technology $10,308 $(8,831 ) $(615 ) $862 3.8 years
Trademarks and brand names—Dic&9,000 — — 39,000 Indefinite
Trademarks and brand names—Othé&3,419 (13,156 ) (2,238 ) 8,025 6.1 years
Customer lists 63,373 (42,808 ) (5,068 ) 15,497 5.5 years
Candidate and content database 24,888 (22,088 ) (892 ) 1,908 2.4 years

Acquired intangible assets, net $160,988 $ (86,883 ) $(8,813 ) $ 65,292

During the second quarter of 2016, the Company retired $44.1 million of fully amortized acquired intangible assets.
During the quarter ended September 30, 2016, the long-lived assets of the Energy reporting unit were tested for
recoverability due to the downturn in the current and expected future financial performance of the reporting unit. The

13



Edgar Filing: DHI GROUP, INC. - Form 10-Q

process will be completed in the fourth quarter but the Company estimated and recorded an impairment of
unamortized intangible assets of $9.3 million as of September 30, 2016.

Based on the carrying value of the acquired finite-lived intangible assets recorded as of September 30, 2016, and

assuming no subsequent impairment of the underlying assets, the estimated future amortization expense is as follows
(in thousands):

8

14



Edgar Filing: DHI GROUP, INC. - Form 10-Q

Table of Contents
DHI GROUP, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

October 1, 2016 through December 31, 2016 $652

2017 2,228
2018 1,781
2019 1,476
2020 1,421
2021 and thereafter 3,254
Total $10,812

6. INDEBTEDNESS
Credit Agreement—In November 2015, the Company, together with Dice Inc. (a wholly-owned subsidiary of the
Company) and its wholly-owned subsidiary, Dice Career Solutions, Inc. (collectively, the “Borrowers”) entered into an
Amended and Restated Credit Agreement (the “Credit Agreement”), which provides for a revolving loan facility of
$250.0 million maturing in November 2020. The Company borrowed $105.0 million under the new Credit Agreement
to repay all outstanding indebtedness, including accrued interest and fees, under the previously existing credit
agreement dated October 2013, terminating that agreement.
Borrowings under the Credit Agreement bear interest, at the Company’s option, at a LIBOR rate or a base rate plus a
margin. The margin ranges from 1.75% to 2.50% on LIBOR loans and 0.75% to 1.50% on base rate loans, determined
by the Company’s most recent consolidated leverage ratio. The facility may be prepaid at any time without penalty.
The Credit Agreement contains various customary affirmative and negative covenants and also contains certain
financial covenants, including a consolidated leverage ratio and a consolidated interest coverage ratio. Negative
covenants include restrictions on incurring certain liens; making certain payments, such as stock repurchases and
dividend payments; making certain investments; making certain acquisitions; and incurring additional indebtedness.
Restricted payments are allowed under the Credit Agreement to the extent the consolidated leverage ratio, calculated
on a pro forma basis, is equal to or less than 2.0 to 1.0, plus an additional $5.0 million of restricted payments. The
Credit Agreement also provides that the payment of obligations may be accelerated upon the occurrence of customary
events of default, including, but not limited to, non-payment, change of control, or insolvency. As of September 30,
2016, the Company was in compliance with all of the financial covenants under the Credit Agreement.
The obligations under the Credit Agreement are guaranteed by four of the Company’s wholly-owned subsidiaries,
eFinancialCareers, Inc., Targeted Job Fairs, Inc., Rigzone.com, Inc. and onTargetJobs, Inc., and secured by
substantially all of the assets of the Borrowers and the guarantors and stock pledges from certain of the Company’s
foreign subsidiaries.
Debt issuance costs of $646,000 were incurred and are being amortized over the life of the loan. These costs are
included in interest expense. Unamortized deferred financing costs from the previous credit facility of $973,000 are
being amortized over the life of the new Credit Agreement.
The amounts borrowed as of September 30, 2016 and December 31, 2015 are as follows (dollars in thousands):
September 30, December 31,

2016 2015
Amounts borrowed:
Revolving credit facility $ 92,000 $101,000
Less: deferred financing costs, net of accumulated amortization of $1,406 and $1,163 (1,321 ) (1,564 )
Total borrowed $90,679 $99.436
Available to be borrowed under revolving facility $ 158,000 $ 149,000

Interest rates:
LIBOR rate loans:

15
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Interest margin 2.00 % 2.00
Actual interest rates 2.56 % 2.25
There are no scheduled payments for the revolving loan facility of $250.0 million until maturity of the Credit
Agreement in November 2020.

%
%
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7. COMMITMENTS AND CONTINGENCIES

Leases

The Company leases equipment and office space under operating leases expiring at various dates through December
2025. Future minimum lease payments under non-cancellable operating leases as of September 30, 2016 are as
follows (in thousands):

October 1, 2016 through December 31, 2016 $1,169

2017 4,352
2018 4,143
2019 3,707
2020 3,293
2021 and thereafter 7,231
Total minimum payments $23,895

Rent expense was $1.1 million and $3.4 million for the three and nine month periods ended September 30, 2016,
respectively, and $1.2 million and $3.4 million for the three and nine month periods ended September 30, 2015,
respectively, and is included in General and Administrative expense in the Condensed Consolidated Statements of
Operations.

Litigation

The Company is subject to various claims from taxing authorities, lawsuits and other complaints arising in the
ordinary course of business. The Company records provisions for losses when claims become probable and the
amounts are reasonably estimable. Although the outcome of these legal matters cannot be determined, it is the opinion
of management that the final resolution of these matters will not have a material effect on the Company’s financial
condition, operations or liquidity.

Tax Contingencies

The Company operates in a number of tax jurisdictions and is routinely subject to examinations by various tax
authorities with respect to income taxes and indirect taxes. The determination of the Company’s worldwide provision
for taxes requires judgment and estimation. The Company has reserved for potential examination adjustments to our
provision for income taxes and accrual of indirect taxes in amounts which the Company believes are reasonable.

8. EQUITY TRANSACTIONS

Stock Repurchase Plans—The Company’s board of directors approved a stock repurchase program that permits the
Company to repurchase its common stock. Management has discretion in determining the conditions under which
shares may be purchased from time to time. The following table summarizes the Stock Repurchase Plans approved by
the board of directors:

\Y% VI
Approval Date December 2014 December 2015
Authorized Repurchase Amount of Common $50 million $50 million

Stock
December 2014 to December December 2015 to December
2015 2016

During the quarter ended September 30, 2016 purchases of the Company’s common stock pursuant to Stock

Repurchase Plans were as follows:

Total  Average Approximate Approximate

Number Price  Dollar Value Dollar Value

of Paid per of Shares of Shares

Shares Share  Purchased that May Yet

Effective Dates

17
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Purchased Be
Purchased
Under the
Plans or
Programs

410,000 $ 6.70 $2,746,000 $22,313,000
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There were no unsettled share repurchases as of September 30, 2016. Approximately $0.9 million of share repurchases
had not settled as of December 31, 2015, and are included in accounts payable and accrued expenses in the
accompanying Condensed Consolidated Balance Sheets.

9. ACCUMULATED OTHER COMPREHENSIVE LOSS

Accumulated other comprehensive loss, net consists of the following components (in thousands):
September 30, December 31,
2016 2015

Foreign currency translation adjustment $ (29,325 ) $ (20,468 )
Changes in accumulated other comprehensive loss during the three month period ended September 30, 2016 are as
follows (in thousands):
Foreign
currency
translation
adjustment
Beginning balance $(27,104 )
Other comprehensive loss (2,221 )
Ending balance $(29,325 )
Changes in accumulated other comprehensive loss during the three month period ended September 30, 2015 are as
follows (in thousands):
Foreign

currenc Unrealized
4 y gains on Total
translation
. investments

adjustment
Beginning balance $(14,107 ) $ 3 $(14,104)
Other comprehensive loss (3,972 ) (3 )y (3,975 )
Ending balance $(18,079 ) $ — $(18,079)

Changes in accumulated other comprehensive loss during the nine month period ended September 30, 2016 are as
follows (in thousands):
Foreign
currency
translation
adjustment
Beginning balance $(20,468 )
Other comprehensive loss (8,857 )
Ending balance $(29,325 )
Changes in accumulated other comprehensive loss during the nine month period ended September 30, 2015 are as
follows (in thousands):

Foreign Unrealized
currency i
: gains on Total
translation
. investments

adjustment
Beginning balance $(13,909 ) $ 3 $(13,906)
Other comprehensive loss (4,170 ) (3 )y 4,173 )

19



Ending balance
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10. DISPOSITION RELATED AND OTHER COSTS

In January 2016, the Company completed the sale of Slashdot Media and incurred severance costs and additional
stock based compensation expense for the acceleration of stock vesting. As a result, the Company recognized a loss on
the sale of assets of Slashdot Media.

Effective January 1, 2016, the Company organized leadership responsibilities to leverage operating capabilities more
effectively across four of its brands which serve specific industries, and to optimize these brands for future growth by
streamlining operations and development. This entailed combining four of its global brands (eFinancialCareers,
Rigzone, Hcareers and BioSpace) to have one management structure under a combined group called Global Industry
Group (“GIG”).

The following table displays a roll forward of the disposition related and other costs and related liability balances:

Accrual at Accrual at
December 31 Cash September 30,
2015 Expense  vments OMC0 50716

Severance—Slashdot Media $ —$981 $(981 ) $— $ —

Accejlerated stock based compensation expense—Slashdot 900 L (900 ) —

Media

Loss on sale of Slashdot Media — 639 — (639 ) —

Severance related to other brands — 827 (827 ) — —

Total $ —$3,347 $(1,808 ) $(1,539) $ —

11. STOCK BASED COMPENSATION

Under the 2012 Omnibus Equity Award Plan, the Company has granted stock options, restricted stock and
Performance-Based Restricted Stock Units (“PSUs”) to certain employees and directors. Compensation expense for
stock-based awards made to employees and directors in return for service is recorded in accordance with
Compensation-Stock Compensation of the FASB ASC. The Company estimates forfeitures that it expects will occur
and records expense based upon the number of awards expected to vest.

The Company recorded total stock based compensation expense of $2.3 million during the three month period ended
September 30, 2016 and $8.8 million of compensation expense, which included $0.9 million of accelerated
compensation due to Slashdot Media as shown in Note 10 during the nine month period ended September 30, 2016.
The Company recorded $2.4 million and $7.5 million during the three and nine month periods ended September 30,
2015, respectively. At September 30, 2016, there was $17.0 million of unrecognized compensation expense related to
unvested awards, which is expected to be recognized over a weighted-average period of approximately 1.6 years.
Restricted Stock—Restricted stock is granted to employees of the Company and its subsidiaries, and to non-employee
members of the Company’s Board. These shares are part of the compensation plan for services provided by the
employees or Board members. The closing price of the Company’s stock on the date of grant is used to determine the
fair value of the grants. The expense related to the restricted stock grants is recorded over the vesting period. There
was no cash flow impact resulting from the grants.

The restricted stock vests in various increments on the anniversaries of each grant, subject to the recipient’s continued
employment or service through each applicable vesting date. Vesting occurs over one year for Board members and
over four years for employees.

12
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A summary of the status of restricted stock awards as of September 30, 2016 and 2015 and the changes during the
periods then ended is presented below:

Three Months Ended Three Months Ended

September 30, 2016  September 30, 2015

Weighted- Weighted-
Average Average
Fair Fair

Shares Value at Shares Value at
Grant Grant
Date Date

Non-vested at beginning of the period

2,236,250 $ 8.10

2,249,600 $ 8.55

Granted 165,700 $ 690 23,500 $ 8.94
Forfeited (142,875 ) $ 8.00 (86,875 ) $ 8.35
Vested (65,250 ) $ 8.76 (46,125 ) $ 8.83

Non-vested at end of period

Non-vested at beginning of the period

2,193,825 $ 8.00
Nine Months Ended
September 30, 2016

Weighted- Weighted-
Average Average
Fair Fair

Shares Value at Shares Value at
Grant Grant
Date Date

2,122,225 $ 8.54

2,140,100 $ 8.56
Nine Months Ended
September 30, 2015

1,786,581 $ 8.45

Granted 1,199,200 $ 7.47 1,211,600 $ 8.85
Forfeited (294,375 ) $ 8.15 (231,937 ) $ 8.29
Vested (833,225 ) $ 8.57 (626,144 ) $ 8.92

Non-vested at end of period 2,193,825 $ 8.00 2,140,100 $ 8.56

PSUs—PSUs are granted to employees of the Company and its subsidiaries. These shares are part of the compensation
plan for services provided by the employees. The fair value of PSUs is measured using the Monte Carlo pricing
model. The expense related to the PSUs is recorded over the vesting period. These shares will vest on the dates the
Compensation Committee certifies the Company’s achievement of stock price performance relative to the Russell 2000
Index, provided that the recipient remains employed through such date. Performance will be measured over three
separate measurement periods: a one-year measurement period, a two-year measurement period and a three-year
measurement period. For performance periods one and two, vesting is not to exceed total grant divided by three. For
performance period three, vesting is no less than zero and no greater than 150% of initial grant less shares vested in
performance periods one and two. There was no cash flow impact resulting from the grants. The fair value of PSUs is
measured using the Monte Carlo pricing model using the following assumptions:

Nine Months
Ended
September 30,
2016 2015
Weighted average fair value of PSUs granted $7.24  $9.25
Dividend yield — % — %
Risk free interest rate 09 %11 %
Expected volatility 335 % 33.6 %
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A summary of the status of PSUs as of September 30, 2016 and 2015 and the changes during the periods then ended is

presented below:

Three Months Three Months
Ended September  Ended September
30,2016 30,2015
Weighted- Weighted-
Average Average
Fair Fair
Shares Value at Shares Value at
Grant Grant
Date Date
Non-vested at beginning of the period 670,838 $ 8.03 415,000 $ 9.25
Forfeited (72,084) $ 8.05 — $ —
Vested (18,750) $ 8.25 — $ —
Non-vested at end of period 580,004 $ 8.02 415,000 $ 9.25
Nine Months Ended Nine Months
September 30, 2016 Ended September
’ 30, 2015
Weighted- Weighted-
Average Average
Fair Fair
Shares Value at Shares Value at
Grant Grant
Date Date
Non-vested at beginning of the period 415,000 $ 9.25 — $ —
Granted 417,500 $ 7.24 415,000 $ 9.25
Forfeited (98,751 ) $ 8.17 — $ —
Vested (153,745) $ 9.13 — $ —

Non-vested at end of period 580,004 $ 8.02 415,000 $ 9.25
Stock Options—The fair value of each option grant is estimated using the Black-Scholes option-pricing model using the
weighted-average assumptions in the table below. This valuation model requires the Company to make assumptions
and judgments about the variables used in the calculation, including the fair value of the Company’s common stock,
the expected life (the period of time that the options granted are expected to be outstanding), the volatility of the
Company’s common stock, a risk-free interest rate and expected dividends. The expected life of options granted is
derived from historical exercise behavior. The risk-free rate for periods within the expected life of the option is based
on the U.S. Treasury rates in effect at the time of grant. The stock options vest 25% after one year, beginning on the
first anniversary date of the grant, and 6.25% each quarter following the first anniversary. There was no cash flow
impact resulting from the grants. No stock options were granted during the nine month periods ended September 30,
2016 and September 30, 2015.
A summary of the status of options previously granted as of September 30, 2016 and 2015, and the changes during the
periods then ended is presented below:

Three Months Ended September 30, 2016

. Weighted-Average Aggregate
Options . . Intrinsic
Exercise Price
Value
Options outstanding at beginning of the period 2,273,323 $§ 7.89 $539,367
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Exercised
Forfeited
Options outstanding at end of period

Options outstanding at beginning of the period
Exercised

Forfeited

Options outstanding at end of period

14

(336,360 ) $ 4.86 $854,271
(66,563 ) $ 8.12 —
1,870,400 $ 8.43 $1,059,282
Three Months Ended September 30, 2015

. Weighted-Average Aggregate
Options . . Intrinsic

Exercise Price
Value

3,327,207 $ 6.59 $8,791,060
(389,507 ) $ 1.94 $2,497,074
(12,813 ) $ 7.16 —
2,924887 $ 7.20 $3,175,484
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Nine Months Ended September 30, 2016

. Weighted-Average Aggregate
Options . . Intrinsic
Exercise Price
Value
Options outstanding at beginning of the period 2,673,512 $ 7.46 $5,485,248
Exercised (618,110 ) $ 4.31 $2,198,143
Forfeited (185,002 ) $ 8.16 —
Options outstanding at end of period 1,870,400 $ 8.43 $1,059,282
Exercisable at end of period 1,574,804 $ 8.47 $946,591
Nine Months Ended September 30, 2015
. Weighted-Average Aggregate
Options . . Intrinsic
Exercise Price
Value
Options outstanding at beginning of the period 4,667,738 $ 6.14 $19,357,512
Exercised (1,552,788) $ 17.25 $8,009,410
Forfeited (190,063 ) $ 10.78 —
Options outstanding at end of period 2924887 $ 7.20 $3,175,484
Exercisable at end of period 2,181,725 $ 6.81 $3,126,162

In connection with the Company’s sale of Slashdot Media, the Company accelerated the vesting of 130,375 shares of
restricted stock and 24,001 stock options to certain former employees during the nine month period ended
September 30, 2016, the expense of which is recorded in Disposition Related and Other Costs in the Condensed
Consolidated Statements of Operations.

The weighted-average remaining contractual term of options exercisable at September 30, 2016 is 2.4 years. The
following table summarizes information about options outstanding as of September 30, 2016:

. . Options
Options Outstanding Exercisable
Weighted-
. . Number Avera.ge‘ Number
Exercise Price . Remaining .
Outstandln% Exercisable
ontractual
Life
(in years)
$ 6.00-% 8.99 1,153,562 2.4 971,091
$9.00-%$14.50 716,838 3.3 603,713
1,870,400 1,574,804

12.  SEGMENT INFORMATION

The Company changed its reportable segments during the first quarter of 2016 to reflect the current operating
structure. Accordingly, all prior periods have been recast to reflect the current segment presentation.

The Company has three reportable segments: Tech & Clearance, Global Industry Group and Healthcare. The Tech &
Clearance reportable segment includes the Dice, Dice Europe and ClearanceJobs services. The Global Industry Group
reportable segment includes the eFinancialCareers, Rigzone, Hcareers and BioSpace services. The Healthcare
reportable segment includes the Health eCareers service. Management has organized its reportable segments based
upon our internal management reporting.
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The Company has other services and activities that individually are not more than 10% of consolidated revenues,
operating income or total assets. These include Slashdot Media (business sold in the first quarter of 2016) and
Brightmatter, which are reported in the “Corporate & Other” category, along with corporate-related costs which are not
considered in a segment.
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The Company’s foreign operations are comprised of the Dice Europe operations and a portion of the eFinancialCareers
and Rigzone services, which operate in Europe, the financial centers of the gulf region of the Middle East and Asia
Pacific. The Company’s foreign operations also include Hcareers, which operates in Canada and a portion of
Brightmatter, which operates in Europe. Revenue by geographic region, as shown in the table below, is based on the
location of each of the Company’s subsidiaries.
The following table shows the segment information (in thousands):

Three Months

Ended September Nine Months Ended

30, September 30,

2016 2015 2016 2015
By Segment:
Revenues:
Tech & Clearance $33,971 $35,723 $102,130 $104,688
Global Industry Group 15,352 18,865 48,452 59,080
Healthcare 6,735 6,912 20,648 19,473
Corporate & Other 15 3,638 802 11,469
Total revenues $56,073 $65,138 $172,032 $194,710
Depreciation:
Tech & Clearance $1,620 $1,635 $5,128 $4,845
Global Industry Group 234 231 686 695
Healthcare 539 464 1,630 1,025
Corporate & Other 85 34 195 256
Total depreciation $2,478  $2,364 $7,639 $6,821
Amortization:
Tech & Clearance $233 $863 $1,690 $2,631
Global Industry Group 1,074 2,063 3,619 6,901
Healthcare 218 317 654 951
Corporate & Other 45 133 143 392
Total amortization $1,570 $3.,376  $6,106 $10,875
Operating income (loss):
Tech & Clearance $12,896 $14,207 $38,020 $39,677
Global Industry Group (22,817 ) 1,583 (19,694 ) 5,608
Healthcare (366 ) 136 (537 ) 213
Corporate & Other (5,796 ) (4,968 ) (22,745 ) (14,864 )
Operating income (loss) (16,083 ) 10,958 (4,956 ) 30,634
Interest expense (901 ) (831 ) (2,593 ) 2,472 )
Other income (expense) (1 ) 7 (33 ) (2 )

Income (loss) before income taxes $(16,985) $10,134 $(7,582 ) $28,160

Capital expenditures:

Tech & Clearance $1,718 $1,370 $5,131 $4,013
Global Industry Group 312 47 853 569
Healthcare 245 532 642 2,160
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Corporate & Other
Total capital expenditures
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650 29 1,616 61
$2,925 $1,978 $8,242 $6,803
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Three Months Nine Months Ended

Ended September

30, September 30,

2016 2015 2016 2015
By Geography:
Revenues:
United States $41,617 $46,682 $126,617 $139,225
United Kingdom 5,291 8,725 18,875 27,905
EMEA, APAC and Canada (1) 9,165 9,731 26,540 27,580
Non-United States 14,456 18,456 45,415 55,485
Total revenues $56,073 $65,138 $172,032 $194,710

(1) Europe (excluding United Kingdom), the Middle East and Africa
(“EMEA”) and Asia-Pacific (“APAC”)

September 30, 13)16 cember
2016 2015

Total assets:
Tech & Clearance $ 173,872 $177,519

Global Industry Group 107,050 150,111
Healthcare 15,287 18,134
Corporate & Other 17,576 23,171
Total assets $ 313,785 $368,935

The following table shows the carrying amount of goodwill by segment as of December 31, 2015 and September 30,
2016 and the changes in goodwill for the nine month period ended September 30, 2016 (in thousands):

Global
E::rice Industry Healthcare ;og ;)lr;te Total
Group
Goodwill at December 31, 2015 $95,523 $80,096 $ 6,269 $16,710 $198,598
Foreign currency translation adjustment (1,111 ) (5,388 ) — (2,090 ) (8,589 )
Impairment — (15,369 ) — — (15,369 )
Goodwill at September 30, 2016 $94,412 $59,339 $ 6,269 $14,620 $174,640

The decline in oil prices in 2014 and 2015 and the continued volatility in 2016 has decreased demand for energy
professionals worldwide. This decline in demand and any future declines in demand for energy professionals could
significantly decrease the use of the Company’s energy industry job posting websites and related services, which may
adversely affect the Energy reporting unit’s financial condition and results of operations. As a result of these factors,
the Company further evaluated the fair value of this reporting unit and recorded an estimated goodwill impairment of
$15.4 million during the quarter ended September 30, 2016 at the Global Industry Group segment bringing goodwill
for the Energy reporting unit to zero.

On June 23, 2016, the United Kingdom (“UK”) held a referendum in which British citizens approved an exit from the
EU, commonly referred to as “Brexit.” As a result of the referendum, Brexit could cause disruptions to and create
uncertainty surrounding our business, including affecting our relationships with our existing and future customers and
employees based in the UK and Europe along with adversely impacting foreign currencies, particularly the British
Pound Sterling as compared to the United States dollar. These disruptions and uncertainties could decrease demand
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for finance, technology and energy professionals in the markets we serve. This decline in demand and any future
declines in demand could significantly decrease the use of our finance, technology and energy industry job posting
websites and related services, which may adversely affect the related reporting unit’s financial condition and results of
operations. If recruitment activity is slow in the industries in which we operate during 2016 and beyond, our revenues
and results of operations will be negatively impacted. As a result of these factors, the Company further evaluated the
fair value of the following reporting units - Dice Europe and Finance - and does not believe they are currently at risk
of failing the first step of the impairment test. If events and circumstances change resulting in significant reductions
in actual operating income or projections of future operating income, the Company will test these reporting units for
impairment prior to the annual impairment test.
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13.  EARNINGS PER SHARE
Basic earnings per share (“EPS”) is computed based on the weighted-average number of shares of common stock
outstanding. Diluted EPS is computed based on the weighted-average number of shares of common stock outstanding
plus common stock equivalents assuming exercise of stock options, where dilutive. In 2016, shares issuable from
stock-based awards of 0.8 million for both the three and nine month periods ended September 30, 2016 were excluded
from the computation of shares contingently issuable upon exercise as we recognized a net loss. Stock-based awards
of approximately 2.5 million shares were outstanding during the three and nine month periods ended September 30,
2016, and approximately 2.5 million and 2.4 million shares were outstanding during the three and nine month periods
ended September 30, 2015, respectively, but were excluded from the calculation of diluted EPS for the periods then
ended because the effect of the awards are anti-dilutive. The following is a calculation of basic and diluted earnings
per share and weighted-average shares outstanding (in thousands, except per share amounts):

Three Months Nine Months

Ended September Ended September

30, 30,

2016 2015 2016 2015
Income (loss) from continuing operations—basic and dilute® (16,841) $6,511 $(10,876) $17,281

Weighted-average shares outstanding—basic 47,719 51,228 48,596 51,792
Add shares issuable from stock-based awards — 1,002 — 1,264
Weighted-average shares outstanding—diluted 47,719 52,230 48,596 53,056
Basic earnings (loss) per share $(0.35 ) $0.13 $(0.22 ) $0.33
Diluted earnings (loss) per share $(0.35 ) $0.12 $(0.22 ) $0.33
18
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Item 2.Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with our unaudited condensed consolidated financial
statements and the related notes included elsewhere in this report. See also our consolidated financial statements and
the notes thereto and the section entitled “Note Concerning Forward-Looking Statements” in our Annual Report on
Form 10-K for the year ended December 31, 2015.

Information contained herein contains forward-looking statements. You should not place undue reliance on those
statements because they are subject to numerous uncertainties and factors relating to our operations and business
environment, all of which are difficult to predict and many of which are beyond our control. Forward-looking
statements include, without limitation, information concerning our possible or assumed future results of operations,
including descriptions of our business strategy. These statements often include words such as “may,” “will,” “should,”
“believe,” “expect,” “anticipate,” “intend,” “plan,” “estimate” or similar expressions. These statements are based on assumptio:
that we have made in light of our experience in the industry as well as our perceptions of historical trends, current
conditions, expected future developments and other factors we believe are appropriate under the circumstances.
Although we believe that these forward-looking statements are based on reasonable assumptions, you should be aware
that many factors could affect our actual financial results or results of operations and could cause actual results to
differ materially from those in the forward-looking statements. These factors include, but are not limited to,
competition from existing and future competitors in the highly competitive market in which we operate, failure to
adapt our business model to keep pace with rapid changes in the recruiting and career services business, failure to
maintain and develop our reputation and brand recognition, failure to increase or maintain the number of customers
who purchase recruitment packages, cyclicality or downturns in the economy or industries we serve, the uncertainty
surrounding the UK’s future departure from the European Union (“EU”), including uncertainty in respect of the
regulation of data protection and data privacy, failure to attract qualified professionals to our websites or grow the
number of qualified professionals who use our websites, failure to successfully identify or integrate acquisitions, U.S.
and foreign government regulation of the Internet and taxation, our ability to borrow funds under our revolving credit
facility or refinance our indebtedness and restrictions on our current and future operations under such indebtedness.
These factors and others are discussed in more detail in our filings with the Securities and Exchange Commission,
including our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, under the headings “Risk
Factors,” “Forward-Looking Statements” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations.”

Information contained herein contains certain non-GAAP financial measures. These measures are not in accordance
with, or an alternative for measures in accordance with U.S. GAAP. Such measures presented herein include adjusted
earnings before interest, taxes, depreciation, amortization, non-cash stock based compensation expense, and other
non-recurring income or expense (“Adjusted EBITDA”) and Free Cash Flow. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources.”

You should keep in mind that any forward-looking statement made by us herein, or elsewhere, speaks only as of the
date on which it is made. New risks and uncertainties come up from time to time, and it is impossible to predict these
events or how they may affect us. We have no obligation to update any forward-looking statements after the date
hereof, except as required by federal securities laws.

Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, proxy and
information statements and other material information concerning us are available free of charge on the Investors page
of our website at www.dhigroupinc.com. Our reports filed with the SEC are also available at the SEC’s Public
Reference Room at 100 F Street, NE, Washington, DC 20549, by calling 1-800-SEC-0330, or by visiting
http://www.sec.gov.

Overview

We are a leading provider of data, insights and employment connections through our specialized services for
professional communities including the following industry groups: technology and security clearance, financial
services, energy, healthcare and hospitality. Our mission is to empower professionals and organizations to compete
and win through specialized insights and relevant employment connections. Employers and recruiters use our websites
and services to source and hire the most qualified professionals in select and highly-skilled occupations, while

99 ¢ 9 ¢
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professionals use our websites and services to find the best employment opportunities in and the most timely news and
information about their respective areas of expertise.

In online recruitment, we target employment categories in which there has been a long-term scarcity of highly skilled,
highly qualified professionals relative to market demand. Our websites serve as online marketplaces where employers
and recruiters find and recruit prospective employees, and where professionals find relevant job opportunities and
information to further their careers.
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Our websites offer job postings, news and content, career development and recruiting services tailored to the specific
needs of the professional community that each website serves.

Through our predecessors, we have been in the recruiting and career development business for more than 26 years.
Based on our operating structure, we have identified three reportable segments.

Our reportable segments include:

Tech & Clearance— Dice, Dice Europe and ClearanceJobs

Global Industry Group— eFinancialCareers, Rigzone, Hcareers and BioSpace

Healthcare— Health eCareers

We have other services and activities that individually are not more than 10% of consolidated revenues, operating
income or total assets. These include Slashdot Media (business sold in the first quarter of 2016) and Brightmatter and
are reported in the “Corporate & Other” category, along with corporate-related costs which are not considered in a
segment.

Recent Developments

Declines and continued volatility in oil prices have decreased demand for energy professionals worldwide. This
decline in demand for energy professionals has significantly decreased the use of our energy industry job posting
websites and related services. As a result, we recorded an impairment of goodwill and intangible assets of $24.6
million at the Energy reporting unit within the Global Industry Group segment.

Our Revenues and Expenses

We derive the majority of our revenues from customers who pay fees, either annually, quarterly or monthly, to post
jobs on our websites and to access our searchable databases of resumes. Our fees vary by customer based on the
number of individual users of our databases of resumes, the number and type of job postings purchased and the terms
of the package purchased. Our Tech & Clearance segment sells recruitment packages that can include both access to
our databases of resumes and Open Web profiles, as well as job posting capabilities. Our Global Industry Group and
Healthcare segments sell job postings and access to our resume databases either as part of a package or individually.
We believe the key metrics that are material to an analysis of our businesses are our total number of recruitment
package customers and the revenue, on average, that these customers generate. Average monthly revenue per
recruitment package customer is calculated by dividing recruitment package customer revenue by the daily average
count of recruitment package customers during the month, adjusted to reflect a thirty day month. We use the simple
average of each month to derive the quarterly amount. At September 30, 2016 and June 30, 2016, Dice had
approximately 7,250 and 7,300 total recruitment package customers in the U.S., respectively, and the average monthly
revenue per U.S. recruitment package customer increased from $1,101 and $1,087 for the three and nine months
ended September 30, 2015, respectively, to $1,122 and $1,121 for the three and nine months ended September 30,
2016, respectively. Deferred revenue is a key metric of our business as it indicates a level of sales already made that
will be recognized as revenue in the future. Deferred revenue reflects the impact of our ability to sign customers to
longer term contracts. We recorded deferred revenue of $82.4 million at September 30, 2016 and $84.3 million at
December 31, 2015, including $969,000 of Slashdot Media deferred revenue classified as held for sale as of
December 31, 2015.

We also generate revenue from advertising on our various websites or from lead generation and marketing solutions
provided to our customers. Advertisements include various forms of rich media and banner advertising, text links,
sponsorships, and custom content marketing solutions. Lead generation information utilizes advertising and other
methods to deliver leads to a customer.

The Company’s revenues for the third quarter of 2016 declined year-over-year in each of our brands except
ClearanceJobs and declined for the nine month period in each of our brands except ClearanceJobs and Health
eCareers. The declines are due to many factors including macroeconomic impacts and evolutions in the digital
recruitment market. Macroeconomic drivers include the prolonged down-turn in the Energy market resulting in
year-over-year revenue declines of $2.6 million in the third quarter and $9.3 million for the nine month period.
Foreign currency, primarily changes in the USD:GBP exchange rate, contributed $1.2 million of the year-over-year
revenue reduction for the quarter and $2.2 million for the nine month period. Uncertainty around Brexit has also
contributed to lower revenues. The digital recruitment market continues to be impacted by attribution, which reflects
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our ability to receive the proper credit for value delivered to customers based on our customers’ internal tracking
systems. Demonstrating attribution for candidates provided to each customer is a key initiative for the Company.
However, attribution challenges have contributed to lower renewal rates as demonstrated by the reduction in
recruitment package customer count at Dice.
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The Company continues to evolve and present new products to the market such as getTalent, Lengo, Shift and others.
Our ability to grow our revenues will largely depend on our ability to grow our customer bases in the markets in
which we operate by acquiring new recruitment package customers and advertisers while retaining a high proportion
of the customers we currently serve, and to expand the breadth of services our customers purchase from us. We
continue to make investments in our business and infrastructure to help us achieve our long-term growth objectives.
Other material factors that may affect our results of operations include our ability to attract qualified professionals that
become engaged with our websites and our ability to attract customers with relevant job opportunities. The more
qualified professionals that use our websites, the more attractive our websites become to employers and advertisers,
which in turn makes them more likely to become our customers, resulting positively on our results of operations. If we
are unable to continue to attract qualified professionals to engage with our websites, our customers may no longer find
our services attractive, which could have a negative impact on our results of operations. Additionally, we need to
ensure that our websites remain relevant in order to attract qualified professionals to our websites and to engage them
in high-valued tasks, such as posting resumes and/or applying to jobs.

The largest components of our expenses are personnel costs and marketing and sales expenditures. Personnel costs
consist of salaries, benefits, and incentive compensation for our employees, including commissions for salespeople.
Personnel costs are categorized in our statement of operations based on each employee’s principal function. Marketing
expenditures primarily consist of online advertising, brand promotion and lead generation to employers and job
seekers.

Critical Accounting Policies

There have been no material changes to our critical accounting policies as compared to the critical accounting policies
described in our Annual Report on Form 10-K for the fiscal year ended December 31, 2015.

Three Months Ended September 30, 2016 Compared to the Three Months Ended September 30, 2015

Revenues

Three Months
Ended September Increase  Percent
30, (Decrease) Change
2016 2015

(in thousands, except percentages)
Tech & Clearance $33,971 $35,723 $ (1,752 ) (49 Y%

eFinancialCareers 8,766 9,287 (521 ) (5.6 Y%
Rigzone 2,122 4734 (2,612 ) (552)%
Hcareers 3,631 3,900 (269 ) (6.9 Y%
BioSpace 833 944 (111 ) (11.8)%
Global Industry Group 15,352 18,865 (3,513 ) (18.6)%
Healthcare 6,735 6912 (177 ) 2.6 Y%
Corporate & Other 15 3,638 (3,623 ) (99.6)%
Total revenues $56,073 $65,138 $ (9,065 ) (13.9)%

Revenues for the three months ended September 30, 2016 decreased $9.1 million, or 13.9% from the same period of
2015 due to a decrease of $3.5 million of revenue from the Slashdot business which was sold in January 2016 and
decreases of $2.6 million in the Rigzone business and $1.8 million in the Tech & Clearance segment. The decrease in
the Tech & Clearance segment of $1.8 million, or 4.9%, was primarily at Dice, which decreased by $2.0 million
compared to the same period in 2015. Recruitment package customer count in the U.S. decreased from 7,700 at
September 30, 2015 to 7,250 at September 30, 2016. However, average monthly revenue per U.S. recruitment package
customer increased approximately 2% from the three month period ended September 30, 2015 to the three month
period ended September 30, 2016. Revenues for Dice Europe decreased $0.3 million for the three month period ended
September 30, 2016 compared to the three month period ended September 30, 2015 due to lower renewals. Revenues
for ClearanceJobs increased by $0.6 million for the three month period ended September 30, 2016 as compared to the
same period in 2015, primarily due to favorable market conditions and increased sales of its “pay-for-performance”
product.
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The Global Industry Group segment revenue decreased $3.5 million, or 18.6%. This decrease was primarily due to a
decrease at the Rigzone business of $2.6 million as a result of continued difficult conditions in the energy market.
Currency
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translation for the three month period ended September 30, 2016 negatively impacted eFinancialCareers revenue by
approximately $0.9 million.

The Healthcare segment, consisting of Health eCareers, decreased revenue by $0.2 million, or 2.6% from the
comparable 2015 period due to decreased usage of job posting products by certain customers.

Revenues from Corporate & Other, which consists of revenue from Slashdot Media and Brightmatter, decreased by
$3.6 million or 99.6% primarily due to the sale of the Slashdot Media business in January 2016.

Cost of Revenues

Three Months

Ended September Decrease Percent

30, Change

2016 2015

(in thousands, except percentages)
Cost of revenues $7943 $9,765 $(1,822) (18.7)%

Percentage of revenues 14.2 % 15.0 %

Corporate & Other decreased by $1.4 million primarily due to lower expenses at Slashdot Media since the business
was sold in January 2016. The Global Industry Group segment decreased by $348,000 due to decreased
employee-related expenses and savings as a result of fewer job fairs. The Healthcare segment decreased by $161,000
primarily due to lower royalties of $230,000 paid to healthcare associations, partially offset by increased
compensation costs.

Product Development Expenses

Three Months

Ended September Decrease Percent
30, Change
2016 2015

(in thousands, except percentages)
Product development $6,018 $7,938  $(1,920) (24.2)%
Percentage of revenues 10.7 % 122 %
Corporate & Other decreased $600,000 with a decrease at Slashdot Media of $921,000 since the business was sold in
January 2016, partially offset by Brightmatter increasing $330,000 due to an increase in the number of employees
supporting the development of next generation recruitment products and services. The Global Industry Group segment
decreased $854,000 and the Tech & Clearance segment decreased $580,000 primarily due to lower compensation
costs.
Sales and Marketing Expenses

Three Months Ended

September 30, Decrease

2016 2015

(in thousands, except percentages)
Sales and marketing  $19,425 $19,779 $ (354 ) (1.8)%
Percentage of revenues 34.6 % 304 %
Sales and marketing costs for the Global Industry Group segment decreased $810,000 primarily due to decreased
discretionary marketing spend and decreased employee-related expenses. Corporate & Other was down $442,000 due
to Slashdot Media since the business was sold in January 2016, partially offset by an increase at Brightmatter of
$203,000 due to increased compensation costs and increased discretionary marketing spend. The Tech & Clearance
segment increased by $510,000 primarily due to a branding campaign at Dice and other marketing initiatives. The
Healthcare segment increased $388,000 primarily due to increased discretionary marketing spend.
General and Administrative Expenses

Percent
Change

Three Months Ended Percent
September 30, Decrease Change
2016 2015 &
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(in thousands, except percentages)
General and administrative $10,101  $10,958 $ (857 ) (7.8)%
Percentage of revenues 180 % 168 %
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General and administrative expense for the Global Industry Group segment decreased $705,000 primarily attributable
to decreased compensation costs and employee-related expenses. Corporate & Other was flat with savings of
$180,000 recognized from the sale of Slashdot Media in January 2016 and decreased compensation costs at Corporate
of $395,000 offset by increased compensation costs at Brightmatter of $254,000 and recruiting and legal fees at
Corporate of $368,000.

Depreciation
Three Months
Ended September Increase Percent
30, Change
2016 2015
(in thousands, except percentages)
Depreciation $2.478 $2364 $ 114 48 %

Percentage of revenues 4.4 % 3.6 %

The increase was due to increased capital expenditures in the Healthcare segment in the second half of 2015 and
Brightmatter in 2016, which increased the amount of depreciable assets.

Amortization of Intangible Assets

Three Months

Ended September Decrease Percent

30, Change

2016 2015

(in thousands, except percentages)
Amortization $1,570  $3,376  $(1,806) (53.5)%

Percentage of revenues 2.8 % 5.2 %

Amortization expense for the three month period ended September 30, 2016 decreased by $840,000, $630,000 and
$245,000 due to certain intangible assets at the Global Industry Group, Tech & Clearance and Healthcare segments,
respectively, becoming fully amortized.

Impairment of Goodwill

Goodwill of $15.4 million related to Rigzone, the Energy reporting unit, was written down to zero in the third quarter
of 2016 due to the decline in demand for energy professionals, which has significantly decreased the use of our energy
industry job posting websites and related services.

Impairment of Intangible Assets

Unamortized intangible assets of $9.3 million related to Rigzone, the Energy reporting unit, were written off in the
third quarter of 2016 as a result of the decline in demand for energy professionals, which has significantly decreased
the use of our energy industry job posting websites and related services.

Operating Income (Loss)

Operating income (loss) for the three month period ended September 30, 2016 was $(16.1) million compared to $11.0
million for the same period in 2015, a decrease of $27.0 million or 246.8%. The decrease was primarily driven by the
impairment of goodwill and intangible assets at Rigzone of $24.6 million.

Interest Expense

Three Months

Ended Increase Percent

September 30, Change

2016 2015

(in thousands, except percentages)
Interest expense $901 $831 $ 70 84 %

Percentage of revenues 1.6 % 1.3 %
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Interest expense for the three month period ended September 30, 2016 approximates the three month period ended
September 30, 2015.
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Income Taxes

Three Months Ended

September 30,

2016 2015

(in thousands, except

percentages)
Income (loss) before income taxes $(16,985) $10,134
Income tax (benefit) expense (144 ) 3,623
Effective tax rate 0.8 % 358 %
The effective income tax rate was 0.8% and 35.8% for the three month periods ended September 30, 2016 and 2015,
respectively. The rate was lower in the current period because of a $2.8 million tax benefit from the reduction of
deferred tax liabilities resulting from an impairment of intangible assets. Excluding the impairment, the effective tax
rate related to ordinary income was 35.2%, which was similar to the prior year period.
Earnings (Loss) per Share
Basic earnings (loss) per share was $(0.35) and $0.13 for the three month periods ended September 30, 2016 and
September 30, 2015, respectively, while diluted earnings (loss) per share was $(0.35) and $0.12, respectively. The
decreases were primarily due to a decrease in net income, partially offset by decreased weighted-average shares
outstanding due to stock repurchases. We recorded an impairment of goodwill and intangible assets of $24.6
million or $0.45 per diluted share related to the Global Industry Group segment.

Nine Months Ended September 30, 2016 Compared to the Nine Months Ended September 30, 2015
Revenues

Nine Months Ended
Increase Percent
September 30,

2016 2015 (Decrease) Change

(in thousands, except percentages)
Tech & Clearance $102,130 $104,688 $(2,558 ) (2.4 )%

eFinancialCareers 26,724 26,800 (76 ) (0.3 Y%
Rigzone 7,455 16,795 (9,340 ) (55.6)%
Hcareers 11,477 12,217 (740 ) (6.1 Y%
BioSpace 2,796 3,268 472 ) (14.4)%
Global Industry Group 48,452 59,080 (10,628 ) (18.0)%
Healthcare 20,648 19,473 1,175 60 %
Corporate & Other 802 11,469 (10,667 ) (93.0)%
Total revenues $172,032 $194,710 $(22,678 ) (11.6)%

Revenues for the nine months ended September 30, 2016 decreased $22.7 million, or 11.6% from the same period of
2015 due to a decrease of $10.4 million related to the sale of the Slashdot business in January 2016 and decreases of
$9.3 million in the Rigzone business and $2.6 million in the Tech & Clearance segment. We experienced a decrease in
the Tech & Clearance segment revenue of $2.6 million, or 2.4%. Revenue at Dice decreased by $3.5 million compared
to the same period in 2015. Recruitment package customer count in the U.S. decreased from 7,700 at September 30,
2015 to 7,250 at September 30, 2016. However, average monthly revenue per U.S. recruitment package customer
increased approximately 3% from the nine month period ended September 30, 2015 to the nine month period ended
September 30, 2016. Revenues for Dice Europe decreased $0.9 million for the nine month period ended

September 30, 2016 as compared to the same period in 2015, primarily due to lower renewals. Revenues for
ClearanceJobs increased by $1.8 million for the nine month period ended September 30, 2016 as compared to the
same period in 2015, primarily due to favorable market conditions and increased sales of its “pay-for-performance”
product.

The Global Industry Group segment revenue decreased $10.6 million, or 18.0%. This decrease was primarily due to a
decrease at the Rigzone business of $9.3 million as a result of continued difficult conditions in the energy market.
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Currency translation for the nine month period ended September 30, 2016 negatively impacted eFinancialCareers
revenue by approximately $1.6 million.
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The Healthcare segment, consisting of Health eCareers, increased revenue by $1.2 million, or 6.0% from the
comparable 2015 period, as a result of enhanced product offerings.

Revenues from Corporate & Other, which consists of revenue from Slashdot Media and Brightmatter, decreased by
$10.7 million or 93.0% primarily due to the sale of the Slashdot Media business in January 2016.

Cost of Revenues

Nine Months Ended Percent
September 30, Decrease Change
2016 2015
(in thousands, except percentages)

Cost of revenues $24,557 $29,255 $(4,698) (16.1)%

Percentage of revenues 143 % 150 %

Corporate & Other decreased by $3.9 million primarily due to lower expenses at Slashdot Media since the business
was sold in January 2016. The Global Industry Group segment decreased by $980,000 as a result of fewer events and
decreased employee-related expenses.

Product Development Expenses

Nine Months Ended Percent
September 30, Decrease Chanee
2016 2015 £

(in thousands, except percentages)
Product development $19,323  $22,082  $(2,759) (12.5)%
Percentage of revenues 11.2 % 113 %
The Global Industry Group segment decreased $1.6 million primarily due to compensation costs and lower consulting
expenses. Corporate & Other decreased $1.2 million due to a decrease at Slashdot Media of $2.4 million since the
business was sold in January 2016, partially offset by Brightmatter increasing $1.3 million due to an increase in the
number of employees supporting the development of next generation recruitment products and services. The Tech &
Clearance segment decreased $691,000 due to savings in compensation costs. An increase of $752,000 was
experienced in the Healthcare segment, primarily driven by additional salaries and related costs due to the increased
number of employees.
Sales and Marketing Expenses

Nine Months Ended Percent
September 30, Decrease Change
2016 2015 £

(in thousands, except percentages)
Sales and marketing ~ $58,573  $60,984 $(2,411) (4.0)%
Percentage of revenues 34.0 % 313 %
Sales and marketing costs for the Global Industry Group segment decreased by $2.4 million due to decreased
discretionary marketing spend of $1.7 million and lower compensation expenses. Corporate & Other was down $1.2
million primarily due to a decrease at Slashdot Media since the business was sold in January 2016, partially offset by
an increase at Brightmatter of $349,000 in compensation expense due to increased headcount and increased marketing
initiatives. The Healthcare segment sales and marketing expense increased $892,000 primarily due to increased
discretionary marketing spend and compensation costs.
General and Administrative Expenses

Nine Months Ended Percent
September 30, Decrease Chanee
2016 2015 &

(in thousands, except percentages)
General and administrative $32,822  $34,059  $(1,237) (3.6 )%
Percentage of revenues 19.1 % 175 %
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General and administrative expense for the Global Industry Group segment decreased $2.0 million primarily
attributable to decreased compensation costs, recruiting fees and rent expense. The Tech & Clearance segment was
down $257,000 primarily due to decreased compensation costs and lower bad debt expense, partially offset by
increased facilities cost related to a new office in 2015. Healthcare was down $248,000 due to lower employee-related
costs while Corporate & Other was up $1.1 million primarily due to an increase in professional fees and related costs
at Corporate of $1.2 million, including $640,000 of professional fees, $371,000 of fees associated with the agreement
to add a director, and recruiting fees of $165,000. In addition, Brightmatter expenses increased $765,000 due to
compensation costs. Partially offsetting these increases was a decrease at Slashdot Media of $953,000 since the
business was sold in January 2016.
Stock-based compensation expense was $8.8 million, including $0.9 million of accelerated stock compensation
expense related to Slashdot Media as shown in Note 10, an increase of $1.3 million compared to the same period in
2015. The increase was primarily due to PSUs issued in 2015 and 2016 which vest over a three-year period as
described in Note 11 to the Condensed Consolidated Financial Statements.
Disposition Related and Other Costs

Nine Months

Ended Increase Percent

September 30, Change

2016 2015

(in thousands, except

percentages)
Disposition related and other costs $3,347 $ — $3,347 n.m.
Percentage of revenues 1.9 % —%
The disposition related and other costs are primarily due to the sale of Slashdot Media, including severance of
$981,000, stock based compensation acceleration of $900,000, and a loss on sale of $639,000. Also included in
disposition related and other costs is other severance primarily related to the formation of Global Industry Group of
$827,000.

Depreciation
Nine Months
Ended September Increase Percent
30, Change
2016 2015
(in thousands, except percentages)
Depreciation $7.639 $6,821 $ 818 12.0 %

Percentage of revenues 4.4 % 3.5 %
The increase was primarily due to increased capital expenditures in the Healthcare segment in the second half of 2015
and Tech & Clearance segment and Brightmatter in 2016, which increased the amount of depreciable assets.
Amortization of Intangible Assets
Nine Months Ended
September 30, Decrease
2016 2015
(in thousands, except percentages)
Amortization $6,106 $10,875 $(4,769) (43.9)%
Percentage of revenues 3.5 % 5.6 %

Percent
Change

Amortization expense for the nine month period ended September 30, 2016 decreased by $2.8 million, $940,000 and
$735,000 due to certain intangible assets at the Global Industry Group, Tech & Clearance and Healthcare segments,
respectively, becoming fully amortized.

Impairment of Goodwill
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Goodwill of $15.4 million related to Rigzone, the Energy reporting unit, was written down to zero in the third quarter
of 2016 due to the decline in demand for energy professionals, which has significantly decreased the use of our energy
industry job posting websites and related services.
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Impairment of Intangible Assets

Unamortized intangible assets of $9.3 million related to Rigzone, the Energy reporting unit, were written off in the
third quarter of 2016 as a result of the decline in demand for energy professionals, which has significantly decreased
the use of our energy industry job posting websites and related services.

Operating Income (Loss)

Operating income (loss) for the nine month period ended September 30, 2016 was $(5.0) million compared to $30.6
million for the same period in 2015, a decrease of $35.6 million or 116.2%. The decrease was primarily due to
impairment of goodwill and intangible assets at Rigzone of $24.6 million, the sale of Slashdot Media in January 2016,
and increased investment in Brightmatter.

Interest Expense

Nine Months

Ended September Increase Percent

30, Change

2016 2015

(in thousands, except percentages)
Interest expense $2,593 $2472 $ 121 49 %

Percentage of revenues 1.5 % 13 %
Interest expense for the nine month period ended September 30, 2016 approximates the nine month period ended
September 30, 2015.
Income Taxes

Nine Months Ended

September 30,

2016 2015

(in thousands, except

percentages)
Income (loss) before income taxes $(7,582) $28,160
Income tax expense 3,294 10,879
Effective tax rate 43.4 )% 38.6 %
The effective income tax rate was (43.4)% and 38.6% for the nine month periods ended September 30, 2016 and 2015,
respectively. The rate was lower in the current period because of a $2.8 million tax benefit from the reduction of
deferred tax liabilities resulting from an impairment of intangible assets. Excluding the impairment, the effective tax
rate related to ordinary income was 35.9%. The rate on ordinary income was higher in the prior year period because of
changes resulting from a state tax examination and adjustments of estimated amounts related to prior-year foreign
returns, each a result of the OnTargetJobs acquisition, and because of the cumulative effect of state tax legislation
which affected our apportionment methodology.
Earnings (Loss) per Share
Basic and diluted earnings (loss) per share were $(0.22) for the nine month period ended September 30, 2016 and
$0.33 for the nine month period ended September 30, 2015. The decreases were due to a decrease in net income,
partially offset by decreased weighted-average shares outstanding due to stock repurchases. We recorded an
impairment of goodwill and intangible assets of $24.6 million or $0.44 per diluted share related to the Global Industry
Group segment.
Liquidity and Capital Resources
Non-GAAP Measures
We have provided certain non-GAAP financial information as additional information for our operating results. These
measures are not in accordance with, or an alternative for measures in accordance with U.S. GAAP and may be
different from similarly titled non-GAAP measures reported by other companies. We believe the presentation of
non-GAAP measures, such as Adjusted EBITDA and Free Cash Flow, provides useful information to management
and investors regarding certain financial and business trends relating to our financial condition and results of
operations.
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Adjusted EBITDA

Adjusted EBITDA is a non-GAAP metric used by management to measure operating performance. Management uses
Adjusted EBITDA as a performance measure for internal monitoring and planning, including preparation of annual
budgets, analyzing investment decisions and evaluating profitability and performance comparisons between us and
our competitors. We also use this measure to calculate amounts of performance based compensation under the senior
management incentive bonus program. Adjusted EBITDA, as defined in our Credit Agreement as “Consolidated
EBITDA”, represents net income plus (to the extent deducted in calculating such net income) interest expense, income
tax expense, depreciation and amortization, non-cash stock option expenses, losses resulting from certain dispositions
outside the ordinary course of business, certain writeoffs in connection with indebtedness, impairment charges with
respect to long-lived assets, expenses incurred in connection with an equity offering or any other offering of securities
by the Company, extraordinary or non-recurring non-cash expenses or losses, transaction costs in connection with the
Credit Agreement up to $250,000, deferred revenues written off in connection with acquisition purchase accounting
adjustments, writeoff of non-cash stock compensation expense, and business interruption insurance proceeds, minus
(to the extent included in calculating such net income) non-cash income or gains, interest income, and any income or
gain resulting from certain dispositions outside of the ordinary course of business.

We present Adjusted EBITDA as a supplemental performance measure because we believe that this measure provides
our board of directors, management and investors with additional information to measure our performance, provide
comparisons from period to period and company to company by excluding potential differences caused by variations
in capital structures (affecting interest expense) and tax positions (such as the impact on periods or companies of
changes in effective tax rates or net operating losses), and to estimate our value.

We also present Adjusted EBITDA because covenants in our Credit Agreement contain ratios based on this measure.
Our Credit Agreement is material to us because it is one of our primary sources of liquidity. If our Adjusted EBITDA
were to decline below certain levels, covenants in our Credit Agreement that are based on Adjusted EBITDA may be
violated and could cause a default and acceleration of payment obligations under our Credit Agreement. See Note 6
“Indebtedness” for additional information on the covenants for our Credit Agreement.

Adjusted EBITDA is not a measurement of our financial performance under U.S. GAAP and should not be considered
as an alternative to net income, operating income or any other performance measures derived in accordance with U.S.
GAAP as a measure of our profitability.

We understand that although Adjusted EBITDA is frequently used by securities analysts, lenders and others in their
evaluation of companies, Adjusted EBITDA has limitations as an analytical tool, and you should not consider it in
isolation, or as a substitute for analysis of our liquidity or results as reported under U.S. GAAP. Some limitations are:

Adjusted EBITDA does not reflect our cash expenditures, or future requirements for capital expenditures or
contractual commitments;

Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;

Adjusted EBITDA does not reflect the significant interest expense, or the cash requirements necessary to service
interest or principal payments on your debt;

Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized often will
have to be replaced in the future, and Adjusted EBITDA does not reflect any cash requirements for such
replacements; and

Other companies in our industry may calculate Adjusted EBITDA differently than we do, limiting its usefulness as a
comparative measure.

To compensate for these limitations, management evaluates our liquidity by considering the economic effect of
excluded expense items independently, as well as in connection with its analysis of cash flows from operations and
through the use of other financial measures, such as capital expenditure budget variances, investment spending levels
and return on capital analysis.
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A reconciliation of Adjusted EBITDA for the nine month periods ended September 30, 2016 and 2015 (in thousands)
follows:

For the nine months

ended September

30,

2016 2015
Reconciliation of Net Income (Loss) to Adjusted EBITDA:
Net income (loss) $(10,876) $17,281
Interest expense 2,593 2,472
Income tax expense 3,294 10,879
Depreciation 7,639 6,821
Amortization of intangible assets 6,106 10,875
Impairment of goodwill 15369 —
Impairment of intangible assets 9,252 —
Non-cash stock compensation expense 7,850 7,490
Severance—Slashdot Media 981 —
Accelerated stock based compensation expense—Slashdot Medi®00 —
Loss on sale of business 639 —
Other 33 2
Adjusted EBITDA $43,780 $55,820
Reconciliation of Operating Cash Flows to Adjusted EBITDA:
Net cash provided by operating activities $36,612  $49,369
Interest expense 2,593 2,472
Amortization of deferred financing costs (243 ) 313 )
Income tax expense 3,294 10,879
Deferred income taxes 1,977 373
Severance—Slashdot Media 981 —
Change in accrual for unrecognized tax benefits (166 ) (172 )
Change in accounts receivable (8,047 ) (3,437 )
Change in deferred revenue 493 2,132
Changes in working capital and other 6,286 (5,483 )
Adjusted EBITDA $43,780 $55,820

Free Cash Flow

We define free cash flow as net cash provided by operating activities minus capital expenditures. We believe free cash
flow is an important non-GAAP measure for management and investors as it provides useful cash flow information
regarding our ability to service, incur or pay down indebtedness or repurchase our common stock. We use free cash
flow as a measure to reflect cash available to service our debt as well as to fund our expenditures. A limitation of
using free cash flow versus the U.S. GAAP measure of net cash provided by operating activities is free cash flow does
not represent the total increase or decrease in the cash balance from operations for the period since it includes cash
used for capital expenditures during the period.

We have summarized our free cash flow for the nine month periods ended September 30, 2016 and 2015 (in
thousands).
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For the nine months

ended September

30,

2016 2015
Cash from operating activities $36,612 $49,369
Purchases of fixed assets (8,461 ) (6,710 )
Free cash flow $28,151 $42,659
Cash Flows
We have summarized our cash flows for the nine month periods ended September 30, 2016 and 2015 (in thousands).

For the nine months

ended September

30,

2016 2015
Cash from operating activities $36,612 $49,369
Cash from investing activities (6,032 ) (6,710 )
Cash from financing activities (34,894 ) (35,919 )
We have financed our operations primarily through cash provided by operating activities and borrowings under our
revolving credit facility. At September 30, 2016, we had cash of $29.4 million compared to $34.1 million at
December 31, 2015. Cash held in non-United States jurisdictions totaled approximately $23.4 million at
September 30, 2016. This cash is indefinitely reinvested in those jurisdictions. Cash balances and cash generation in
the United States, along with the unused portion of our revolving credit facility, is sufficient to maintain liquidity and
meet our obligations without being dependent on our foreign cash and earnings.
Liquidity
Our principal internal source of liquidity is cash, as well as the cash flow that we generate from our operations. In
addition, externally, we had $158.0 million in borrowing capacity under our Credit Agreement at September 30, 2016.
We believe that our existing cash, cash generated from operations and available borrowings under our Credit
Agreement will be sufficient to satisfy our currently anticipated cash requirements through at least the next 12 months
and the foreseeable future thereafter. However, it is possible that one or more lenders under the Credit Agreement may
refuse or be unable to satisfy their commitment to lend to us or we may need to refinance our debt and be unable to do
so. In addition, our liquidity could be negatively affected by a decrease in demand for our products and services. We
may also make acquisitions and may need to raise additional capital through future debt financings or equity offerings
to the extent necessary to fund such acquisitions, which we may not be able to do on a timely basis or on terms
satisfactory to us or at all.
Operating Activities
Net cash from operating activities primarily consists of net income adjusted for certain non-cash items, including
depreciation, amortization, changes in deferred tax assets and liabilities, stock based compensation, impairment of
goodwill and intangible assets and the effect of changes in working capital. Net cash provided by operating activities
was $36.6 million and $49.4 million for the nine month periods ended September 30, 2016 and 2015, respectively.
The cash provided by operating activities during the 2016 period decreased primarily due to the timing of tax
payments and a decrease in operating income.
Investing Activities
During the nine month period ended September 30, 2016, net cash used by investing activities was $6.0 million
compared to cash used of $6.7 million in the nine month period ended September 30, 2015. Cash used by investing
activities during the nine month period ended September 30, 2016 consisted of cash paid for purchase of fixed assets
of $8.5 million, partially offset by cash received on sale of Slashdot Media of $2.4 million. Cash used by investing
activities for the nine month period ended September 30, 2015 consisted of cash paid for the purchase of fixed assets
of $6.7 million.
Financing Activities
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Cash used for financing activities during the nine month periods ended September 30, 2016 and 2015 was $34.9
million and $35.9 million, respectively. The cash used during the current period was primarily due to $26.2 million of
payments to repurchase the Company’s common stock and $9.0 million in net repayments on long-term debt. During
the nine month period ended September 30, 2015, the cash used was primarily due to $29.6 million of payments to
repurchase the Company’s common stock, $8.9 million in net repayments on long-term debt, and $3.8 million in
payment of acquisition related contingencies related to The IT Job Board acquisition.
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Credit Agreement

In November 2015, we entered into an Amended and Restated Credit Agreement, which provides for a revolving loan
facility of $250.0 million, maturing in November 2020. The Company borrowed $105.0 million under the new Credit
Agreement to repay in full all outstanding indebtedness under the previously existing credit facility dated October
2013, terminating that agreement.

Borrowings under the Credit Agreement bear interest, at the Company’s option, at a LIBOR rate or a base rate plus a
margin. The margin ranges from 1.75% to 2.50% on LIBOR loans and 0.75% to 1.50% on base rate loans, determined
by the Company’s most recent consolidated leverage ratio. The facility may be prepaid at any time without penalty.
The Credit Agreement contains various customary affirmative and negative covenants and also contains certain
financial covenants, including a consolidated leverage ratio and a consolidated interest coverage ratio. Negative
covenants include restrictions on incurring certain liens; making certain payments, such as stock repurchases and
dividend payments; making certain investments; making certain acquisitions; and incurring additional indebtedness.
Restricted payments are allowed under the Credit Agreement to the extent the consolidated leverage ratio, calculated
on a pro forma basis, is equal to or less than 2.0 to 1.0, plus an additional $5.0 million of restricted payments. The
Credit Agreement also provides that the payment of obligations may be accelerated upon the occurrence of customary
events of default, including, but not limited to, non-payment, change of control, or insolvency. As of September 30,
2016, the Company was in compliance with all of the financial covenants under the Credit Agreement. Refer to Note 6
in the Notes to the Condensed Consolidated Financial Statements.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our
financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital
expenditures or capital resources that is material to investors.

Commitments and Contingencies

The following table presents certain minimum payments due and the estimated timing under contractual obligations
with minimum firm commitments as of September 30, 2016:

Payments due by period

Less More
Total Than 1 2-3 4-3 Than 5
Years Years
Year Years
(in thousands)
Credit Agreement $92.000 $— $—  $92,000 $—

Operating lease obligations 23,895 1,169 8,495 7,000 7,231

Total contractual obligations $115,895 $1,169 $8,495 $99,000 $7,231

We make commitments to purchase advertising from online vendors which we pay for on a monthly basis. We have
no significant long-term obligations to purchase a fixed or minimum amount with these vendors.

Our principal commitments consist of obligations under operating leases for office space and equipment and
long-term debt. As of September 30, 2016, we had $92.0 million outstanding under our Credit Agreement. Interest
payments are due quarterly or at varying, specified periods (to a maximum of three months) based on the type of loan
(LIBOR or base rate loan) we choose. See Note 6 “Indebtedness” in our condensed consolidated financial statements for
additional information related to our Credit Agreement.

Future interest payments on our Credit Agreement are variable due to our interest rate being based on a LIBOR rate or
a base rate. Assuming an interest rate of 2.56% (the rate in effect on September 30, 2016) on our current borrowings,
interest payments are expected to be $0.7 million for October through December 2016, $5.8 million in 2017-2018, and
$5.6 million in 2019-2020.

As of September 30, 2016, we recorded approximately $3.6 million of unrecognized tax benefits as liabilities, and we
are uncertain if or when such amounts may be settled. Related to the unrecognized tax benefits considered permanent
differences, we have also recorded a liability for potential penalties and interest. Included in the balance of
unrecognized tax benefits at September 30, 2016 are $3.6 million of tax benefits that if recognized, would affect the
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believes it is reasonably possible that as much as $1.5 million of its unrecognized tax benefits may be recognized in
the next twelve months as a result of a lapse of the statute of limitations.

Cyclicality

The labor market and certain of the industries that we serve have historically experienced short-term cyclicality.
However, we believe that the economic and strategic value provided by online career websites has led to an overall
increase in the use of these services during the most recent labor market cycle. That increased usage has somewhat
lessened the impact of cyclicality on our businesses as compared to traditional offline competitors.

Any slowdown in recruitment activity that occurs will negatively impact our revenues and results of operations.
Alternatively, a decrease in the unemployment rate or a labor shortage, including as a result of an increase in job
turnover, generally means that employers (including our customers) are seeking to hire more individuals, which would
generally lead to more job postings and database licenses and have a positive impact on our revenues and results of
operations. Based on historical trends, improvements in labor markets and the need for our services generally lag
behind overall economic improvements. Additionally, there has historically been a lag from the time customers begin
to increase purchases of our recruitment services and the impact to our revenues due to the recognition of revenue
occurring over the length of the contract, which can be several months to a year.

The significant increase in the unemployment rate and general reduction in recruitment activity experienced in 2008
through 2009 is an example of how economic conditions can negatively impact our revenues and results of operations.
During 2010 and the first half of 2011, we saw a significant improvement in recruitment activity, resulting in revenue
and customer growth. From the second half of 2011 into 2014, we saw tougher market conditions in our finance
segment and a less urgent recruiting environment for technology professionals. Declines in oil prices in 2014 and
2015 and the continued volatility in 2016 have decreased demand for energy professionals worldwide. This decline in
demand and any future declines in demand for energy professionals could significantly decrease the use of our energy
industry job posting websites and related services. If recruitment activity continues to be slow in the industries in
which we operate during 2016 and beyond, our revenues and results of operations will be negatively impacted.

Item 3.Quantitative and Qualitative Disclosures about Market Risk

We have exposure to financial market risks, including changes in foreign currency exchange rates, interest rates, and
other relevant market prices.

Foreign Exchange Risk

We conduct business serving multiple markets, in four languages, mainly across Europe, Asia, Australia, and North
America using the eFinancialCareers name. Rigzone, Dice Europe and Hcareers also conduct business outside the
United States. For the nine month periods ended September 30, 2016 and 2015, approximately 26% and 28% of our
revenues, respectively, were earned outside the United States and collected in local currency. We are subject to risk
for exchange rate fluctuations between such local currencies and the British Pound Sterling and between local
currencies and the United States dollar and the subsequent translation of the British Pound Sterling to United States
dollars. We currently do not hedge currency risk. A decrease in foreign exchange rates during a period would result in
decreased amounts reported in our Condensed Consolidated Balance Sheets, Condensed Consolidated Statements of
Operations, Comprehensive Income, and of Cash Flows. For example, if foreign exchange rates between the British
Pound Sterling and United States dollar decreased by 1.0%, the impact on our revenues during 2016 would have been
a decrease of approximately $219,000.

On June 23, 2016, the UK held a referendum in which British citizens approved an exit from the EU, commonly
referred to as “Brexit.” As a result of the referendum, the global markets and currencies have been adversely impacted,
including a sharp decline in the value of the British Pound Sterling as compared to the United States dollar. Volatility
in exchange rates is expected to continue in the short term as the UK negotiates its exit from the EU. We currently do
not hedge our British Pound Sterling exposure and therefore are susceptible to currency risk. In the longer term, any
impact from Brexit on us will depend, in part, on the outcome of tariff, trade, regulatory and other negotiations.
Although it is unknown what the result of those negotiations will be, it is possible that new terms may adversely affect
our operations and financial results.
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The financial statements of our non-United States subsidiaries are translated into United States dollars using current
exchange rates, with gains or losses included in the cumulative translation adjustment account, which is a component
of stockholders’ equity. As of September 30, 2016 and December 31, 2015, our translation adjustment decreased
stockholders’ equity by $29.3 million and $20.5 million, respectively. The change from December 31, 2015 to
September 30, 2016 is primarily attributable to the position of the United States dollar against the British Pound
Sterling.
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Interest Rate Risk

We have interest rate risk primarily related to borrowings under our Credit Agreement. Borrowings under our Credit
Agreement bear interest, at our option, at a LIBOR rate or base rate plus a margin. The margin ranges from 1.75% to
2.50% on the LIBOR loans and 0.75% to 1.50% on the base rate, as determined by our most recent consolidated
leverage ratio. As of September 30, 2016, we had outstanding borrowings of $92.0 million under our Credit
Agreement. If interest rates increased by 1.0%, interest expense in the remainder of 2016 on our current borrowings
would increase by approximately $230,000.

Item 4.Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We have established a system of controls and procedures designed to ensure that information required to be disclosed
in our periodic reports filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded,
processed, summarized and reported within the time periods specified by the Exchange Act and in the rules and forms
of the Securities and Exchange Commission (the “SEC”). These disclosure controls and procedures have been evaluated
under the direction of our Chief Executive Officer (“CEQO”) and Chief Financial Officer (“CFQO”) as of September 30,
2016. Based on such evaluations, our CEO and CFO have concluded that the disclosure controls and procedures are
effective to provide reasonable assurance that information required to be disclosed in our Exchange Act reports is
recorded, processed, summarized and reported within the time periods specified by the SEC, and that such information
is accumulated and communicated to management, including the CEO and CFO, as appropriate, to allow timely
decisions regarding required disclosure.

Changes in Internal Controls

No change in our internal control over financial reporting (as defined in Rules 13a-15(f) under the Exchange Act)
occurred during the quarter ended September 30, 2016 that has materially affected, or is reasonably likely to

materially affect, our internal control over financial reporting.

PART II

Item 1.Legal Proceedings
From time to time we may be involved in disputes or litigation relating to claims arising out of our operations. We are
currently not a party to any material pending legal proceedings.

Item 1A.Risk Factors

The UK’s impending departure from the EU could adversely affect us.

The UK held a referendum on June 23, 2016 in which a majority of voters voted to exit the EU (“Brexit”). Brexit could
cause disruptions to and create uncertainty surrounding our business, including affecting our relationships with our
existing and future customers and employees based in the UK and Europe. For example, if as a result of Brexit,
financial institutions move all or a portion of their operations out of the UK, it may result in decreased demand for

jobs in the financial sector in the UK and could negatively impact the performance of our eFinancialCareers business.
Further, the potential loss of the EU “passport,” or any other potential restriction on free travel of UK citizens to Europe,
and vice versa, could adversely impact the jobs market in general and our operations in Europe.

In addition, Brexit has resulted in significant volatility in the value of the British Pound Sterling and Euro currencies.
Since our financial statements are denominated in U.S. dollars and we currently do not hedge currency risk, a decline
in the value of the Pound or Euro may have an adverse impact on our financial condition and results of operations.

In the short- to medium-term, because the UK is, and will continue to be for at least two years following official
notification to withdraw, a member of the EU, the prospect of Brexit has not impacted UK data protection law. On
July 12, 2016, however, the European Commission adopted the EU-U.S. Privacy Shield, which provides a framework
for the transfer of personal data of EU data subjects, and on May 4, 2016, the EU General Data Protection Regulation
(“GDPR”), which will replace Directive 95/46/EC (commonly referred to as the “Data Protection Directive”), was
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formally published. The GDPR will go into effect on May 25, 2018 and as a regulation as opposed to a directive will
be directly applicable in EU member states. Among other things, the GDPR applies to data controllers and processors
outside the EU whose processing activities relate to the offering of goods or services to, or monitoring the behavior
within the EU of, EU data subjects. The regulation of data privacy in the EU continues to evolve, and it is not
possible to predict the ultimate content, and therefore the effect, of data protection regulation over time. The current
uncertainty surrounding the outcome of the referendum on the UK’s membership in
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the EU, and a likely withdrawal of the UK from the EU, could impact a range of EU regulations, including in respect
of data protection. This uncertainty subjects us to substantial operational and compliance risk, the results of which
could have a material adverse effect on our financial condition and results of operations.

The ultimate effects of Brexit are uncertain and will depend on any agreements the UK makes to retain access to EU
markets either during a transitional period or more permanently. Brexit could adversely affect European and
worldwide economic and market conditions and could contribute to instability in global financial and foreign
exchange markets. In addition, Brexit is likely to lead to legal uncertainty, including uncertainty regarding taxation,
and potentially divergent national laws and regulations as the UK determines which EU laws to replace or replicate.
Any of these effects of Brexit, and others we cannot anticipate, could adversely affect our business, results of
operations and financial condition.

We have disclosed under the heading “Risk Factors” in our Annual Report on Form 10-K the risk factors which
materially affect our business, financial condition or results of operations. Except as otherwise described herein, as of
November 1, 2016 there have been no material changes from the risk factors previously disclosed. You should
carefully consider the risk factors set forth in the Annual Report on Form 10-K and the other information set forth
elsewhere in this Quarterly Report on Form 10-Q. You should be aware that these risk factors and other information
may not describe every risk facing our Company. Additional risks and uncertainties not currently known to us or that
we currently deem to be immaterial also may materially adversely affect our business, financial condition and/or
operating results.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Repurchases of Equity Securities

Our board of directors approved a stock repurchase program that permitted the Company to repurchase our common
stock. Management has discretion in determining the conditions under which shares may be purchased from time to
time. The following table summarizes the stock repurchase plans approved by the board of directors:

\Y% VI
Approval Date December 2014 December 2015
Authorized Repurchase Amount of Common $50 million $50 million

Stock
December 2014 to December December 2015 to December
2015 2016

During the three months ended September 30, 2016, purchases of our common stock pursuant to the Stock Repurchase

Plans were as follows:

Effective Dates

(c) Total (d)
Number of Approximate
(a) Total Shares Dollar Value
Number of (b) Average Purchased of Shares that
Pehiods Price Paid as Part of May Yet Be
Purchased per Share Publicly Purchased
[1] Announced Under the
Plans or Plans or
Programs  Programs
July

1
%‘E%Bo $ 670 410,000  $22.313.000

31,
2016
— — — 22,313,000
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August

1

through
August
31,

2016
September
1

through
September
30,

2016
Bral000  $  6.70 410,000

[1] No shares of our common stock were purchased other than through a publicly announced plan or program.

— — 22,313,000

Item 5. Other Information

Appointment of Chief Financial Officer on Interim Basis

On October 30, 2016, the Board of Directors of the Company (the “Board”) appointed Michael Durney, our President
and Chief Executive Officer, to the additional position of Chief Financial Officer of the Company on an interim basis

until the filing
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of this Quarterly Report on Form 10-Q (the “Form 10-Q”). Upon the filing of this Form 10-Q, Mr. Durney will cease to
be (and will be removed as) the Chief Financial Officer of the Company.

Appointment of Chief Financial Officer

On November 1, 2016, the Company announced that Luc Grégoire, 56, joined the Company as Chief Financial
Officer, effective upon the filing of this Form 10-Q (the “Employment Commencement Date”). Mr. Grégoire will be
responsible for the Company’s financial organization, including financial and strategic planning, corporate
development, accounting, financial reporting, investor relations, treasury, internal audit and tax, as well as the
Company’s legal organization.

Prior to joining the Company, Mr. Grégoire served as the Chief Financial Officer of Avepoint, Inc. since 2014. From
2008 until 2014 Mr. Grégoire served as Senior Vice President, Finance of Take Two Interactive, Inc.

Employment Agreement with Luc Grégoire

In connection with the employment of Mr. Grégoire as Chief Financial Officer of the Company, Dice Inc., a
subsidiary of the Company, and Mr. Grégoire have entered into an employment agreement, dated as of November 1,
2016 (the “Employment Agreement”). Mr. Grégoire’s annual base salary will be $340,000, prorated for calendar year
2016. Mr. Grégoire’s annual target cash bonus will be 50% of his base salary and his bonus with respect to calendar
year 2016 will be at least $50,000.

In connection with Mr. Grégoire’s appointment and pursuant to the Company’s 2012 Omnibus Equity Award Plan, on
the Employment Commencement Date, Mr. Grégoire will receive restricted shares of the Company’s common stock
(the “Restricted Shares”) valued at $400,000. Mr. Grégoire will also be eligible to receive a grant of Restricted Shares
valued at $50,000 and a target number of performance share units valued at $200,000 at the same time annual grants
are made to other senior executives in 2017.

The Employment Agreement contains a covenant not to engage in any business that competes with the Company
during the term of his employment and for a period of twelve months thereafter, and a covenant not to solicit
employees during the term of his employment and for a period of twelve months thereafter.

If Mr. Grégoire’s employment with the Company is terminated by the Company without Cause (as defined in the
Employment Agreement) at any time prior to a Change of Control (as defined in the Employment Agreement), upon
his execution of a release, Mr. Grégoire would be entitled to receive (i) a lump-sum severance payment equal to 100%
of his then-current annual base salary, (ii) a pro-rata bonus and (iii) accelerated vesting with respect to 25% of the
shares of common stock underlying Mr. Grégoire’s then-unvested equity-based awards. If Mr. Grégoire’s employment
is terminated by the Company without Cause, or by him for Good Reason (as defined in the Employment Agreement),
in either case during the 12-month period following a Change of Control of the Company, upon his execution of a
release, Mr. Grégoire would be entitled to receive (i) a lump-sum severance payment equal to 100% of his
then-current annual base salary, (ii) the amount of his then-current bonus target and (iii) accelerated vesting with
respect to 100% of his outstanding equity-based awards (if any). Upon any termination by the Company without
Cause or by Mr. Grégoire for Good Reason, subject to his execution of a release, Mr. Grégoire would be entitled to
reimbursement for the cost of COBRA coverage, in excess of the cost of such benefits that active employees are
required to pay, for a period of 12 months following termination.
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Item 6. Exhibits

10.1

31.1*

31.2*

32.1*

32.2%

101.INS
101.SCH

Separation Agreement and General Release of All Claims, dated as of August 1, 2016, among DHI Group,
Inc., Dice Inc. and John Roberts (incorporated by reference from Exhibit 10.1 to the Company’s Current
Report on Form 8-K (File No. 001-33584) filed on August 1, 2016).

Certifications of Michael Durney, Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

Certifications of Michael Durney, Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

Certifications of Michael Durney, Chief Executive Officer, pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.

Certifications of Michael Durney, Chief Financial Officer, pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.

XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF
101.LAB
101.PRE

XBRL Taxonomy Extension Definition Linkbase Document.
XBRL Taxonomy Extension Label Linkbase Document.
XBRL Taxonomy Extension Presentation Linkbase Document.

*Filed herewith.

36

65



Edgar Filing: DHI GROUP, INC. - Form 10-Q

Table of Contents

SIGNATURES

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

DHI GROUP, INC.
Date: November 1, 2016 Registrant

/s/ Michael P. Durney

Michael P. Durney

President and Chief Executive Officer
(Principal Executive Officer)

/s/ Michael P. Durney

Michael P. Durney

Chief Financial Officer

(Principal Financial Officer)
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10.1

31.1*

31.2*

32.1*

32.2%

101.INS
101.SCH

Separation Agreement and General Release of All Claims, dated as of August 1, 2016, among DHI Group,
Inc., Dice Inc. and John Roberts (incorporated by reference from Exhibit 10.1 to the Company’s Current
Report on Form 8-K (File No. 001-33584) filed on August 1, 2016).

Certifications of Michael Durney, Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

Certifications of Michael Durney, Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

Certifications of Michael Durney, Chief Executive Officer, pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.

Certifications of Michael Durney, Chief Financial Officer, pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.

XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF
101.LAB
101.PRE

XBRL Taxonomy Extension Definition Linkbase Document.
XBRL Taxonomy Extension Label Linkbase Document.
XBRL Taxonomy Extension Presentation Linkbase Document.

* Filed herewith
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