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NOTE CONCERNING FORWARD-LOOKING STATEMENTS

Information contained herein contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of
the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). 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 information concerning our
possible or assumed future financial condition, liquidity and results of operations, including expectations (financial or otherwise), our strategy, plans,
objectives, expectations (financial or otherwise) and intentions, and growth potential. These statements often include words such as “may,” “will,” “should,”
“believe,” “expect,” “anticipate,” “intend,” “plan,” “estimate” or similar expressions. These statements are based on assumptions 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:

29 ¢ 29 ¢

*  our ability to execute our tech-focused strategy;

»  write-offs of goodwill, tradename and intangible assets;

*  competition from existing and future competitors;

»  changes in the recruiting and career services business and technologies, and the development of new products and services;

» failure to develop and maintain our reputation and brand recognition;

»  failure to increase or maintain the number of customers who purchase recruitment packages;

» failure to attract qualified professionals or grow the number of qualified professionals who use our websites;

* inability to successfully integrate future acquisitions or identify and consummate future acquisitions;

*  misappropriation or misuse of our intellectual property, claims against us for intellectual property infringement or the failure to enforce our ownership
or use of intellectual property;

« failure of our businesses to attract, retain and engage users;

* unfavorable decisions in proceedings related to future tax assessments;

*  taxation risks in various jurisdictions for past or future sales;

*  significant downturn not immediately reflected in our operating results;

*  our indebtedness and the potential inability to borrow funds under our Credit Agreement (as defined below);

e our ability to incur additional debt;

e covenants in our Credit Agreement;

» the development and use of artificial intelligence;

» failure to timely and efficiently scale and adapt our existing technology and network infrastructure;

e capacity constraints, systems failures or breaches of network security;

»  the usefulness of our candidate profiles;

e decrease in user engagement;

* Internet search engine methodologies and their impact on our search result rankings;

» failure to halt the operations of websites that aggregate our data, as well as data from other companies;

*  our reliance on third-party data hosting facilities;

*  compliance with laws and regulations concerning collection, storage and use of professionals’ personal and career related information;

e U.S. regulation of the internet;

* loss of key executives and technical personnel and our ability to attract and retain key executives, including our CEO;

* increases in the unemployment rate, cyclicality or downturns in the United States or worldwide economies or the industries we serve, labor shortages,
or job shortages;

» litigation related to infringement or other claims regarding our services or content;

e our ability to defend ownership of our intellectual property;

» global climate change;

« compliance with changing corporate governance requirements and costs incurred in connection with being a public company;

» the impact of public health issues, such as COVID-19, could have on our business and financial condition and the economy in general

»  compliance with the continued listing standards of the New York Stock Exchange (the “NYSE”);

»  volatility in our stock price;

» failure to maintain internal controls over financial reporting;
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*  results of operations fluctuating on a quarterly and annual basis; and
»  disruption resulting from unsolicited offers to purchase the company.

Summary Risk Factors

Our business is subject to a number of risks that may prevent us from achieving our objectives, or may adversely affect our business, financial condition,
operations, cash flows, and prospects. These risks are outlined and discussed more fully below and include:

Risks Related to Our Business

*  our ability to execute our tech-focused strategy in a competitive business environment that is constantly changing;

* awrite-off of all or a part of our goodwill and intangible assets may hurt our operating results;

*  our backlog may not accurately represent future revenue;

*  our ability to successfully compete against existing and future competitors;

*  our ability to adapt our business model to keep pace with changes in the recruiting and career services business;

*  our ability to develop and maintain our brand, attract customers and recruit new qualified users;

e our ability to increase or maintain the number of customers who purchase recruitment packages;

*  our ability to attract qualified professionals to our websites or grow the number of qualified professionals who use our websites;

e acquisitions and our ability to successfully integrate acquisitions;

*  misappropriation or misuse of our intellectual property, claims against us for intellectual property infringement or failure to enforce our ownership of
our intellectual property;

*  our ability to attract and retain users who create and post original content on our web properties;

*  taxation risks in various jurisdictions and the potential for unfavorable decisions related to tax assessments;

*  taxation risks impacting liability for past sales and ability to make future sales;

* asignificant downturn in our customers' businesses;

Risks Related to Our Indebtedness

*  our indebtedness and our ability to borrow in case of adverse changes within the credit market;
* the covenants set forth in our Credit Agreement;
*  we may be able to incur more debt, which could increase the risks to our financial condition;

Risks Related to Our Technology

» the development and use of artificial intelligence;

*  our ability to scale, adapt and maintain our technology and infrastructure;

e capacity constraints, systems failures or breaches of our network security;

» the usefulness of our candidate profiles to our customers;

» any decrease in our user engagement;

*  changes in search engines’ methodologies resulting in a decline in our page rankings or user engagement;
*  our ability to halt operations of third-party websites that aggregate our data;

e  our reliance on third-party hosting facilities;

Regulatory Risks

*  our compliance with laws and regulations concerning the collection, storage and use of professional and personal information, including the CPRA (as
defined below);
* U.S. government regulation of the Internet and taxation;

Risks Related to Ownership of Our Securities

* compliance with the listing standards of the NYSE;

« the volatility of our stock price;

e our ability to maintain internal controls over financial reporting;

* the estimates and assumptions on which our financial projections are based;
* the results of our operations fluctuate on a quarterly and annual basis; and

e disruption resulting from unsolicited offers to purchase the Company.
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General Risk Factors

*  our ability to attract or retain key executives and personnel;

*  our ability to navigate the cyclicality or downturns of the U.S. and worldwide economies;
» litigation related to infringement or other claims regarding our services or content;

*  our ability to defend ownership of our intellectual property;

*  global climate change;

* the impacts of public health issues like COVID-19 that may arise;

NON-GAAP FINANCIAL MEASURES

Information contained herein contains certain non-GAAP financial measures. These measures are not in accordance with, or an alternative for, generally
accepted accounting principles in the United States (“GAAP”). Such measures presented herein include Adjusted EBITDA and Adjusted EBITDA Margin
(each as defined herein). See Item 7 “Management’s Discussion and Analysis of Financial Condition and Results of Operations, Non-GAAP Financial
Measures,” for definitions of these measures as well as reconciliations to the comparable GAAP measures.
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PART 1
Item 1. Business
Introduction and Summary

This section provides an overview of DHI Group, Inc. (“DHI,” the "Company," "we," "us," or "our"). Please see our consolidated financial statements included
elsewhere in this report for additional discussion regarding our results of operations for the year ended December 31, 2023.

(in thousands) FY 2023 FY 2022 Change

Revenues $ 151,878 $ 149,680 1%
Operating income $ 6,288 $ 5,560 13 %
Income before income taxes $ 3,622 $ 3,597 1%
Net income® $ 3,491 $ 4,176 16)%
Diluted earnings per share” $ 0.08 $ 0.09 1%
Net cash flows from operating activities $ 21,345 $ 36,035 “41)%
Adjusted EBITDA @ $ 36,254 $ 30,950 17 %
Adjusted EBITDA Margin ® 24 % 21 % n.m.

(1) For the year ended December 31, 2023, net income and diluted earnings per share includes the net negative impact of impairment of investment, severance and related costs, gain on investment
and restructuring, all net of tax, and discrete tax items of $0.9 million, or $0.02 per diluted share. Net income and diluted earnings per share for the year ended December 31, 2022 includes the net
positive impact of income from investments, proceeds from settlement, impairments and severance and related costs, all net of tax, and discrete tax items of $1.9 million, or $0.04 per share.

(2) For a description of these non-GAAP measures and reasons why management believes they provide useful information to investors, please see Item 7 “Management’s Discussion and Analysis
of Financial Condition and Results of Operations, Non-GAAP Financial Measures” located elsewhere in this report.
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2023
Highlights

Stable Financial
Performance

Leading Engagement for
Tech/Cleared Candidates

Inspired and Respected
Place to Work

In 2023, DHI focused its efforts on operating effectively and efficiently while continuing to strengthen its industry-leading product
offerings expertly helping employers find, attract and hire top tech talent, and assisting technology professionals with managing their
careers amidst ongoing uncertainty in the economy impacting tech hiring. Despite the weak demand environment, DHI continued to
grow revenue, albeit at a reduced 1% rate. More importantly, DHI managed expenses carefully, which drove Adjusted EBITDA
margin from 21% in 2022 to 24% in 2023. Dice delivered multiple product releases enhancing the client and technologist experience
and ClearanceJobs added the community engagement features of a social network for its security cleared professionals to create even
higher levels of engagement. DHI also won several employer branding awards, demonstrating its commitment to a vibrant and
engaged culture.

Despite the over 40% down shift in tech job postings this past year due to the uncertain economic environment, DHI achieved 1%
year over year revenue growth. We believe that as the demand for technology professionals normalizes, DHI will return to a higher
growth rate, especially given the interest in Artificial Intelligence (Al) skills that are expected to define this decade.

Dice and ClearancelJobs 2023 revenue renewal rates remained strong at 85% and 95%, respectively, while retention rates for the year
were 101% for Dice and 111% for ClearanceJobs, demonstrating larger more stable clients continue to find value in our services. Our
churn continued to be isolated to smaller clients with less than $10,000 in annual spend.

DHI also improved its Adjusted EBITDA Margin to 24% while continuing to invest in future growth for when the economy
stabilizes.

Recognizing the continued risks inherent in the economy, the company is favoring lower debt in the current environment. Cash was
$4.2 million at the end of 2023 and total debt was $38.0 million under our $100 million facility.

Dice’s Match Al algorithms continued to improve this year, driven by years of training on job postings and candidate profiles to
validate a tech professional's skills and experience.

Dice’s new Connections feature encourages technology candidates and recruiters to form connections through respective profiles and
view these connections in a network dashboard, helping recruiters build a pipeline of relevant candidates and allowing tech
professionals to engage with companies of interest.

Both Dice and ClearanceJobs released the “Expressed Interest” feature allowing candidates to show interest in a job posting short of
filling out a lengthy job application. This feature has already been used hundreds of thousands of times since it launched in March
2023.

Clearancelobs released its first native mobile app allowing candidates to engage in their search process on a smartphone device.

We firmly believe that the success of our company starts with our culture and ability to attract and retain great team members. For
the second time, DHI was certified as Great Place to Work®, it ranked 47th on Newsweek’s list of Top 100 Most Loved Workplaces
for 2023 and was named as a Fast Company Best Workplace for Innovators in 2023. Additionally, the Company re-opened a larger
office in New York City to support its vibrant sales team and recently moved to a new modern office space in Des Moines, lowa to
further establish its hybrid work environment and foster its culture of collaboration.
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Company Profile

DHI was incorporated in Delaware on June 28, 2005 and is a leading provider of artificial intelligence-powered software products, online tools and services to
deliver career marketplaces to candidates and employers globally. DHI's brands — Dice and ClearanceJobs — enable recruiters and hiring managers to
efficiently search, match and connect with highly skilled technologists in specialized fields, particularly technology and those with active government security
clearances. Our mission is to empower technology professionals and organizations that hire them to compete and win through expert insights and relevant
employment connections by delivering three key value propositions:

*  Providing the best search and match solution for recruiters and employers through software services;
e  Delivering the most relevant and personalized technology career related content; and
*  Aggregating and analyzing workforce intelligence data to deliver specialized insights.

The majority of our revenues in 2023 were generated through the sale of recruitment packages, which allow customers to promote jobs on our websites and
source candidates through our resume databases. Recruitment packages are typically provided through contractual arrangements with annual, quarterly or
monthly payment terms.

Our Products and Services

We help organizations find the best talent, and we help technology and security cleared professionals find the best jobs to advance their careers. Through our
software solutions, our vision is to create indispensable career marketplaces that match the highest quality candidates with the right career opportunities. Our
solutions are available individually or bundled in packages, including:

e Talent profiles. Each of our brands provides access to relevant candidate profiles, resumes, and social and web profiles creating a broader pool of
talent for our clients. We help clients quickly find and connect with top talent to make their recruiting efforts more efficient.

e Job postings. Our job platforms are focused on specific verticals tailored to technology and security-cleared individuals, making it easier for
professionals to search for relevant jobs. In turn, the applications received by clients are more likely to be relevant and qualified compared to
applications received on generalist sites. Providing professionals with the most relevant job postings benefits both the talent and the recruiting
organization.

e Employer Branding. Each of our brands has a suite of offerings that help clients amplify their brand to reach more professionals. Solutions include
display advertising, email, enhanced job postings or company profiles, and social targeting.

*  Other Services. In connection with our Dice and ClearanceJobs brands, DHI offers other services such as: 1) virtual and live career events; 2) sourcing
services, which is a premium service delivering sourced and screened candidates to recruiters and employers; and 3) content and data services that
provides tailored content to help professionals manage their careers and provide employers insight into recruiting strategies and trends.

Industry and Skill Focused Brands

During 2023 we offered our talent acquisition and career development products and tools through the following brands:

Service Yrs. in Operation Specialized Focus Primary Source of Revenues
Dice! 33 Technology and engineering in the U.S. Recruitment packages? and career events
ClearanceJobs 21 Security-cleared professionals Recruitment packages?

"Includes Career Events
2 Recruitment packages are subscription based products that provide access to our candidate profiles and/or the ability to post jobs.

Dice has been a go-to destination for technology and engineering talent in the United States for over 30 years. The job postings available on Dice, from both
technology and non-technology companies across many industries, include positions for software engineers, big data professionals, systems administrators,
database specialists, project managers, and a variety of other technology and engineering professionals. Dice had approximately 48,000 job postings as of
December 31, 2023 and during 2023, Dice had, on average, approximately 1.3 million monthly users.
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Customers can purchase recruitment packages, job postings or advertisements. Recruitment packages offer our customers the ability to access candidate
profiles and post jobs. Candidate Match and Search on Dice is powered by IntelliSearch, a proprietary machine-learning technology that is foundational to
many Dice products and services. Approximately 90% of Dice revenue was derived from recruitment packages in 2023.

Dice offers tools, advice and support to help U.S. tech professionals registered on the platform find relevant jobs, evaluate companies and connect with
recruiters. Within the platform, tech professionals can build profiles, post resumes, search jobs and access career-related content, tech career and hiring news
and tools. To help make their job search more efficient, Dice job alerts deliver personalized opportunities to candidates through features like IntelliSearch job
recommendations and Dice Match capabilities. Professionals can also learn more about a company’s tech culture, tech stack and what it’s like to work on the
tech team through company profiles, then connect and chat with recruiters and hiring teams to talk directly about fit.

ClearanceJobs Clearancelobs is the leading online career community dedicated to connecting security-cleared professionals with employers in a secure and
private environment to fill the jobs that safeguard our nation. Authorized U.S. government contractors, federal agencies, national laboratories and universities
utilize ClearanceJobs to quickly and easily find candidates with specific, active or current security clearance requirements in a range of disciplines. The
platform provides opportunities for employers and candidates to engage in real-time through messaging and live video, and for employers to promote
differentiators through a multitude of branding products and features. The majority of candidates with resumes on our site have high-level security clearance.
ClearanceJobs had approximately 55,000 job postings as of December 31, 2023 and during 2023, ClearanceJobs had, on average, 750,000 monthly users.

Our Industry

We primarily operate in the talent discovery and acquisition segment of the broader market for human capital management services through career sites for
technology professionals. There is a shortage of skilled professionals worldwide and we believe that the overall demand for talent acquisition and career
development products and services has significant long-term growth potential.

We also believe that certain industries that employ highly-skilled and highly-paid professionals will experience particularly strong demand for effective
recruiting solutions due to the scarcity of such professionals. For example, as of December 2023, the seasonally unadjusted U.S. unemployment rate was 2.3%
for computer-related occupations as compared to the overall national average of 3.7%, seasonally adjusted. We believe that there are five major trends that will
continue to shape demand for talent acquisition services:

e Greater competition for professional talent. The candidate-employer relationship has changed, with the balance of power shifting towards the
candidates. As more companies leverage technology to advance their business, employers will increasingly need to hire tech talent to compete.
According to analysis from the U.S. Bureau of Labor Statistics, computer and technology occupations are projected to grow faster than average due to
the need to replace workers who leave and driven by overall demand for these skillsets.

»  Continued professional interest in career brands specific to industry and skills. Our services focus on domains or industries that require specialized
skills and knowledge and, thus, customized content, profiles and search parameters. In addition, the technology professionals often share a sense of
personal identity and community that goes beyond the confines of their careers. We believe that both specialized skills and the sense of personal
identity and community lead professionals in our verticals to prefer specialized career brands over generalist ones.

*  Talent attraction and retention becoming more of a strategic priority for companies. McKinsey & Company reports a fundamental mismatch
between companies' demand for talent and the number of workers willing to supply it, driven by more workers reevaluating what they want from a job
and opting for nontraditional employment such as gig, temporary or part-time. Hiring skilled technologists is a key driver to moving digital innovation
forward.

e Increased use of data and analytics in human capital management and increased need for insights. As many companies prove the power of
analytics in marketing and other business domains, organizations are seeking to gain a competitive advantage by applying data-driven insights to
improve their hiring, retention and leadership capabilities.

*  Artificial intelligence (""AI") is reshaping the way companies identify, attract and retain top talent. Al has changed the landscape of talent
acquisition. With the advent of Al technologies, recruiters can leverage advanced algorithms and machine learning to sift through vast amounts of
data, identifying suitable candidates more efficiently. Automated screening processes can analyze resumes, assess skills, and predict candidate success,
streamlining the initial stages of recruitment. Additionally, Al allows faster screening of applicants while reducing bias in the recruitment process.
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In this environment, we believe there is an opportunity for career management and talent acquisition tools that leverage the common interests, goals and skills
of select professional communities. We believe that a focus on professional communities allows organizations to more efficiently identify talent, with more
complete data and insights about that talent.

Our Value Proposition

We are a leading provider of data, insights and employment connections through specialized online professional communities organized around common
professional interests and skill sets powered by technology. This specialized approach provides technology professionals with more relevant career related
information and opportunities, enhancing their ability to maximize their careers. Through engaging with professionals, we are able to build rich and unique data
sets around valuable talent pools. The combination of our focused online professional websites and rich data sets allows organizations to find and hire
professional talent more efficiently and effectively, and therefore incentivizes them to source talent through our online professional communities. The benefits
our services provide to both professionals and recruiting customers create a robust marketplace.

Benefits we provide to Professionals

Relevant employment connections. When professionals post their resumes or apply for jobs on our websites, they can make valuable connections with
organizations who prize their skills and expertise. Professionals can avoid having to “sort through the clutter” on generalist career sites and get the most out of
their time by using our more focused services.

Skills/industry-specific career management tools, information and insights. We provide professionals with targeted and relevant career development tools,
content and news. For example, Dice and ClearanceJobs provide professionals with market and salary information and local market trends. In addition, the
Salary Predictor allows professionals to evaluate their market value and map out which skills will increase their value. We believe our career development
services and tools provide professionals with the insights they need to propel their careers forward, and thus increase the engagement of professionals with our
sites.

Benefits we provide to our Customers

Large pools of qualified and hard-to-reach professionals. We seek to improve the efficiency of the recruiting process for our customers by providing efficient
access to large pools of highly qualified and hard-to-reach professionals. Because the communities of professionals who visit our websites are highly-skilled
and specialized within specific industries, we believe our customers who post jobs receive applications from candidates who are better qualified for the
positions, and that they receive fewer irrelevant applications than when using generalist sites. In addition, since our resume data and resume search functions
are highly tailored by specialty, we believe that our customers can more efficiently identify talent using our resume databases than by using broader services.

Relevant information on prospective candidates. We believe that the specialized nature of our job posting and resume search products makes them inherently
more relevant and efficient for recruiting. Using all of these products together gives our customers the most complete view of a prospective candidate, and
allows them to not only identify the best talent but also tailor their recruiting approach to each individual.

Hyper-targeted candidate outreach and employer branding. We offer recruiters and employers the ability to target hard-to-find professionals with messages in
the online forums they frequent. Our social targeting service leverages our social aggregation capabilities to assemble candidate target lists based on specific
factors like skill sets, work experience, location, or interests; then executes hyper-targeted employer branding or job search campaigns in online forums where
specific potential candidates spend time.

Our Strategic Goals

The Company continues to focus on building upon its legacy as a market leader in technology talent acquisition by delivering best-in-class candidate quality
and match capabilities through its career marketplaces. As more employers use the subscription-based offerings to find, attract, engage and hire the highest
quality tech professionals, the Company continues to invest in product and marketing to expand the technologist community and create an ideal onboarding
experience for tech talent. The Company continues to evolve to a solution selling business, coupled with its goal of maintaining strong Adjusted EBITDA
margins to maximize profitability.
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Delivering best-in-class candidate quality and match capabilities for technology roles. We believe candidate quality is the essential foundation of success in
our industry and we intend to differentiate our business by leading in this respect. We have dramatically improved the quality of our Dice candidates to a level
we believe is best-in-class and plan continued vigilance and innovation to drive continued improvements. We are also building on our unique legacy and
intellectual property in the technology jobs space to create match capabilities for both candidates and clients that are reducing the time and effort required in
job searching and talent acquisition. Our proprietary and patented machine-learning technology including IntelliSearch, powers many Dice and ClearanceJobs
products and is foundational to providing relevant job opportunities for candidates and efficient search and match solutions for clients.

Building indispensable tech-focused career marketplaces. ClearanceJobs has established a unique franchise in the market for cleared professionals, many with
tech experience. Built on a unique cohort of candidates and specialized employer and recruiter tools together, ClearanceJobs is a highly interactive two-sided
marketplace environment. These attributes provide clear and measurable return on investment for clients and has contributed to ClearanceJobs more than
doubling its revenue over the past five years. With over 20 years in the market, we believe ClearanceJobs is an indispensable and valuable business. We
continue to transform our Dice brand into a similar career marketplace customized for the needs of its unique candidate and client communities. We officially
launched all elements of the career marketplace features for Dice in 2021 and focused 2022 on landing launches and driving adoption with customers while
launching new products to create efficiency in the recruiting process. In 2023, Dice released a number of features to expand the marketplace and create higher
engagement between employers and tech candidates on the platform. We expect these changes to transform the way our stakeholders use Dice and to drive
results as adoption increases.

Investing in functional excellence and product innovation. Since joining DHI in 2018, CEO Art Zeile has built a leadership team capable of driving growth
and supporting a culture of high performance. The leadership team continually advances their functional areas to drive results in the business, working towards
the common goal of launching and landing innovative products in the market. Specifically, in 2023 the Company released a number of products to help
employers find tech candidates and to help technologists further their careers. At Dice these products include: Premium Enhanced Company Profile, Dice
Remote and Company Preferences, Dice Invite to Apply, Dice Matchscore on Jobs, Dice Connections, SMS Notifications, and Company Search. At
ClearanceJobs these products include: Comments, ClearanceJobs Expressed Interest, ClearanceJobs Enhanced Employer Profile, ClearanceJobs Mobile App,
and ClearanceJobs Live Stream.

We are investing to further increase the pace of innovation by organizing talent on our technology team, centered around a development model to increase the
quality and speed of product delivery. Our marketing team is focused on delivering results at lower cost in terms of driving traffic to Dice, increasing marketing
qualified leads, growing visible profiles and applications with less spend and with more to come as we leverage new capabilities in customer relationship
management (CRM), product marketing, and digital analytics, among others.

Transforming our sales and customer success efforts to drive growth. As early leaders in online talent acquisition, DHI’s brands have a legacy of strong
recurring clients and revenue and, as a result, renewals have historically provided the majority of the Company’s revenues. We believe there is significant
opportunity to grow our customer base and expand to new revenue opportunities, particularly with commercial accounts, or clients who recruit for their own
needs, with an expanded and better enabled sales force and at ClearanceJobs by growing relationships directly with government agencies. Our customer
success team executed new strategies to drive proactive external engagement and report real-time feedback to better include the customer voice to influence our
product roadmap. We plan to continue growing our sales team as opportunities arise.

Marketing and Sales

DHI Group’s brands are built on providing value to both sides of a thriving career marketplace. Technologists join and engage to find jobs and develop their
careers, and customers (staffing firms, recruiting firms and companies hiring professionals in our areas of expertise) use our platforms and support to find the
right talent for their open roles.

Our consumer marketing focuses on growing the number of professionals who engage with our content, visit our websites and become members, as the more
active and interested consumers we have within our platforms, the more attractive our products and services are to our customers. These efforts include digital
advertising, search engine marketing, content marketing, email marketing, social media and influencer marketing. We measure success through goals related to
brand awareness, consideration and product usage, traffic, new and updated consumer profiles, and applications to job postings.
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For customers, our marketing and sales teams work in lockstep to develop new customer relationships and maintain high customer satisfaction. Customer
marketing efforts range from creating and capturing demand to retention-focused activities. Marketing supports the entire customer journey, from problem and
brand/product awareness to affinity and consideration, intent and purchase, and onboarding. Marketing initiatives include advertising, thought leadership,
content marketing, media relations, social media, email campaigns and participation in industry events. We measure success through lead volume and quality,
lead-to-revenue metrics, brand awareness, consideration and product usage, traffic and content engagement.

We sell our products and services primarily through our direct sales force and agency partner channel. Our sales team is organized by brand, market segment,
and geography and targets Fortune 1000 companies, large staffing and recruiting firms and other large and mid-size commercial businesses. Our strategy in
2023 focused on continuing to execute against our solution-oriented sales approach. In addition, we continued to focus on customer engagement to drive best-
in-class customer satisfaction scores. As of December 31, 2023, we employed 177 sales and support personnel in the United States.

We also invest in fraud detection initiatives and maintain teams of account managers and customer support specialists who work to ensure customers get the
most from our products and services by providing training and assistance. In addition to technologies we leverage for fraud detection, our customer support
departments perform some compliance functions, such as reviewing the websites for false or inaccurate job postings.

Customers

We currently serve a diversified customer base consisting of approximately 8,200 customers in total. No one customer accounted for more than 10% of our
revenues in 2023. Our customers include small, mid-sized and large direct employers, staffing companies, recruiting agencies, consulting firms and marketing
departments of companies. As of December 31, 2023 notable customers of the Dice and ClearanceJobs businesses included AT&T, Adecco, CACI, Cisco,
Disney, Edward Jones, General Dynamics, Kforce, Microsoft, Northrop Grumman, Bank of America and DISH Network.

Technology

We use a variety of open source and proprietary technologies to support our website services. Our websites provide a multitenancy technology platform with
multiple application services developed to perform at scale. We primarily utilize Amazon Web Services (AWS) as our cloud infrastructure platform, which
enables us to scale our computer network and storage capacity on an as-needed basis. Our application services and data connections are continually monitored
24/7 for performance and stability. Our application and infrastructure architecture enable us to ensure global reach, as well as advantages in resiliency and
cloud delivery. Job seekers and customers can access our websites with any standard web browser, mobile web browsers, and iOS and Android applications.
Our websites also utilize AWS disaster recovery, redundancy, and resiliency services, including multi-availability zone, multi-region, redundant storage and
networking solutions, and self-healing capabilities.

Competition

The market for talent acquisition services is highly competitive with multiple online and offline competitors. With the evolution of the online recruiting model,
there has been an increasing need to provide ease-of-use and relevance to professionals, as well as an efficient and cost-effective recruitment method for direct
employers, recruiters and staffing companies. Additionally, further technological advancements and evolution of social networks increasing the interaction
between candidates and potential employers have made it easier for new competitors to emerge, and advertisers have many alternatives available to reach their
target audiences. Our ability to maintain our existing customer base and generate new customers depends to a significant degree on the quality of our candidate
databases and audiences, the quality of our services, our ability to enhance our websites and the underlying technology of our websites to meet the needs of a
rapidly-evolving marketplace, our pricing strategy and ability to introduce value-added products and services, contracting alternatives such as subscription or
consumption based models, and our reputation among our candidates and our customers and potential customers, who are increasingly sophisticated and
demanding. Our competitors include:

«  social and professional networking sites, such as LinkedIn, Facebook, X and Google;

* niche or specialist professional networking sites such as GitHub and Stack Overflow;

«  generalist job boards, some of which have substantially greater resources and brand recognition than we do, such as CareerBuilder, Monster, and Seek
which, unlike specialized job boards, permit customers to enter into a single
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contract to find professionals across multiple occupational categories and attempt to fill all of their hiring needs through a single website;

* aggregators and distributors of job postings and profiles, including Indeed (owned by Recruit), TalentBin (owned by Monster Worldwide), Entelo,
ZipRecruiter, and Google;

e career-focused community sites such as Glassdoor;

* newspaper and magazine publishers, national and regional advertising agencies, executive search firms and search and selection firms that carry
classified advertising, many of whom have developed, begun developing or acquired new media capabilities, such as recruitment websites, or have
partnered with generalist job boards;

»  specialized services focused specifically on the industries we service, such as Upwork;

* new and emerging competitors with new business models and products;

e our customers, who seek to recruit candidates directly by using their own resources, including corporate websites; and

* general business sites and print publications, as well as technology news and information community sites, such as Google News, Digg.com and
Reddit.com.

The principal elements of competition in our markets include brand awareness and reputation, product functionality, design, price, customer service, market
share and marketing. We believe that our unique product offerings position us well in the marketplace. However, a number of companies in the industry have
greater financial resources, more comprehensive product lines, broader market presence, longer standing relationships with customers, longer operating
histories, stronger brand recognition, and greater marketing resources than we have.

Intellectual Property

We seek to protect our intellectual property through a combination of service marks, trademarks, copyrights and other methods of restricting disclosure of our
proprietary or confidential information. As we continue to develop and improve our technology, patents may become a more significant part of our intellectual
property in the foreseeable future. We generally enter into confidentiality agreements with our employees, consultants and vendors. We also seek to control
access to and distribution of our technology, documentation and other proprietary information.

We generally pursue the registration of the material service marks we own in the United States and internationally, as applicable. We own a number of
registered, applied for and/or unregistered trademarks and service marks that we use in connection with our businesses. Our trademarks and registered
trademarks in the United States include DICE, and the stylized designs for CLEARANCEJOBS.COM as well as DHI. Registration for the plain usage of
"clearancejobs.com,”" the stylized "Dice" logo as well as our social media "D" logo have also been filed, further protecting our intellectual property.
Registrations for trademarks may be maintained indefinitely, as long as the trademark owner continues to use and police the trademarks and timely renews
registrations with the applicable governmental office. Although we generally pursue the registration of our material service marks and other material
intellectual property we own, where applicable, we have trademarks and/or service marks that have not been registered in the United States and/or other
jurisdictions. We have not registered the copyrights in the content of our websites and do not intend to register such copyrights.

The steps we have taken to protect our copyrights, trademarks, service marks and other intellectual property may not be adequate, and third parties could
infringe, misappropriate or misuse our intellectual property. If this were to occur, it could harm our reputation and affect our competitive position. See Item 1A.
“Risk Factors—Misappropriation or misuse of our intellectual property could harm our reputation, affect our competitive position and cost us money.”
Investments

DHI has made no significant investments through acquisitions during the past five years. See also Note 7 of the notes to consolidated financial statements.
Regulation and Legislation

User Privacy

We collect, store and use a variety of information about both professionals and customers on our website properties. Within the websites, the information that is

collected, stored, and used has been provided by the professionals or customers with the intent of making it publicly available. We do not ask professionals or
customers to supply social security numbers. Our business data
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is separated from website operations by a variety of security layers including network segmentation, physical and logical access controls, firewalls, and many
industry-accepted, best-practice information security controls.

We post our privacy policies on our websites so that our users can access and understand the terms and conditions applicable to the collection, storage, and use
of information collected from users. Our privacy policies also disclose the types of information we gather, how we use it and how a user can correct or change
their information. Our privacy policies also explain the circumstances under which we share this information and with whom. Professionals who register for
our websites have the option of indicating specific areas of interest in which they are willing to receive offers via email. These offers contain content created
either by us or our third-party partners. To protect confidential information and to comply with our obligations to our users, we impose constraints on our
customers to whom we provide user data, which are consistent with our commitments to our users. Additionally, when we provide lists to third parties,
including to our advertiser customers, it is under contractual terms that are consistent with our obligations to our users and with applicable laws and
regulations.

See Item 1A. Risk Factors “We may be liable with respect to the collection, storage, and use of the personal and professional information of the professionals
who use our websites and our current practices may not be in compliance with proposed new laws and regulations” and “Our business is subject to U.S.
government regulation of the Internet and taxation, which may have a material adverse effect on our business.”

U.S. Government Regulation

We are subject to a number of government regulations that regulate our products and online service offerings, including content, copyright infringement, user
privacy, advertising and promotional activities, taxation, access charges, liability for third-party activities, and jurisdiction. In addition, federal, state, and local
governmental organizations have enacted and also are considering, and may consider in the future, other legislative and regulatory proposals that would
regulate the Internet. Areas of potential regulation include, but are not limited to, libel, electronic contracting, pricing, quality of products and services, and
intellectual property ownership.

There are a number of U.S. laws and regulations that affect companies conducting business online. Certain laws regulate commercial electronic messages. Such
laws frequently provide a right on the part of the recipient to request the sender to stop sending messages, and establish penalties for the sending of email
messages that are not compliant with such laws, including messages that are intended to deceive the recipient as to source or content or that do not provide an
electronic method of informing the sender of the recipient’s decision not to receive further commercial emails.

We are subject to federal, state and local laws and regulations regarding privacy and protection of data. Our privacy policies and terms of use agreements
describe our practices concerning the use, storage, transmission and disclosure of user data. Any failure by us to comply with our privacy policies or terms of
use agreements, or privacy-related laws and regulations, could result in proceedings against us by governmental authorities or others, which could harm our
business. The interpretation of these privacy and data protection laws and various regulators’ approach to their enforcement, as well as our products and
services, continue to evolve over time. We face the risk that these laws may be interpreted and applied in conflicting ways in different jurisdictions or in a
manner that is not consistent with our current data protection practices, or that new and unclear laws will be enacted. There currently are a number of proposals
pending before federal, state, and local legislative and regulatory bodies. There are laws as well as a number of legislative proposals in the United States, at
both the federal and state level, that impose obligations in areas affecting our business, or may do so in the future. For example, California adopted the
California Consumer Privacy Act of 2018, or CCPA, which became effective on January 1, 2020. The CCPA has been characterized as the first privacy statute
of its kind to be enacted in the United States as it includes significant penalties for non-compliance, as well as creating the right for consumers to bring a
private action in certain circumstances. More recently, on November 3, 2020, California enacted the California Privacy Rights Act ("CPRA"). The CPRA,
which went into effect on January 1, 2023, expands upon the protections provided by the CCPA, including new limitations on the sale or sharing of consumers’
personal information, and the creation of a new state agency to enforce the CPRA’s protections. In addition, numerous state legislatures have passed, or are
contemplating passing legislation similar in nature to the CPRA. To the extent these laws differ from existing laws, our compliance efforts will be further
complicated.

Complying with these varying requirements could cause us to incur additional costs and change our business practices. Further, any failure by us to adequately

protect our users’ privacy and data could result in a loss of confidence in our products and services and, ultimately, in a loss of customers, which could have an
adverse effect on our business, and could subject the Company to penalties or liability.
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Furthermore, favorable laws may change, including, for example, in the United States where the FCC voted to repeal net neutrality regulations. Given
uncertainty around these rules, including changing interpretations, amendments or repeal, coupled with potentially significant political and economic power of
local network operators, we could experience discriminatory or anti-competitive practices that could impede our growth, cause us to incur additional expense,
or otherwise negatively affect our business.

The application of laws and regulations affecting online business to our products and services is often unclear, and these laws and how various jurisdictions
interpret these laws continue to evolve. Compliance with these laws may be expensive and could harm our business. Any failure by the Company to comply
with these laws and regulations could result in actions against us by governmental authorities or other entities, which could harm our business, including
governmental or court orders that we cease certain activities.

See Item 1A. Risk Factors “Our business is subject to U.S. government regulation of the Internet and taxation, which may have a material adverse effect on our
business” and “Capacity constraints, systems failures or breaches of our network security could materially and adversely affect our business. If we fail to
manage our technical operations infrastructure, our existing customers may experience services outages, and our new customers may experience delays in the
deployment of our solution.”

Human Capital Disclosures
Employees

As of December 31, 2023, we had approximately 460 employees. Our employees are not represented by any union and are not the subject of a collective
bargaining agreement. We believe that we have a good relationship with our employees and experienced strong engagement among team members during the
year as evidenced by results from our annual engagement survey and below average turnover rate. We offer flexible work schedules, abbreviated hours on
Fridays, flexible paid time off and remote working opportunities for all team members to promote work/life balance. We have made it a priority to support our
employees as they work from home, including increased flexibility surrounding personal and family commitments and a quarterly work from home stipend.
The Company budgets for professional development training by both functional group and at the individual level each year. Professional development could
include attending an online class to learn a new skillset, attending a conference or finding opportunities within the organization to grow skillsets. Additionally
the Company has a tuition reimbursement program designed to provide employees with financial assistance in continuing their education.

Diversity

Inclusion and diversity remain key priorities for the Company. The diverse backgrounds, skills and experiences of executive officers, board members, and
employees are important to both our values and performance. We believe that a diverse board, management team and workforce that is reflective of
our diverse customer base will position us to better understand customers’ wants and needs, which we believe drives our ability to deliver superior customer
value and successfully innovate. Diverse perspectives amongst our management team and board allows them to evaluate issues through different experiences
and perspectives and help guide the Company in a thoughtful way. The Company’s internal Diversity, Equity and Inclusion program is based on promoting a
culture of inclusivity, and includes Allyship training and Unconscious Bias training, which teaches team members how to better support marginalized groups.
Additionally all team members participated in leadership and communication training in 2023. The Company has employee resource groups led by employees
of underrepresented populations to share experiences and have a shared space. The internal policies of the Company encourage hiring diverse candidates and
our culture is inclusive, ensuring that all team members are treated fairly and equally, amongst other things. In 2021, the Company introduced inclusive fertility
benefits which support all paths to parenthood and in 2022 expanded benefits to cover travel expenses related to women's health.

Information Availability
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, as soon as reasonably practicable after we electronically file or furnish such information to the Securities and

Exchange Commission (the "SEC"), free of charge on the Investors page of our website at www.dhigroupinc.com. Our reports filed with the SEC are also
available free of charge by visiting http://www.sec.gov.
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Item 1A. Risk Factors
Risks Related to Our Business
We may not be successful in executing our tech-focused strategy which could have a material adverse effect on our results of operations.

We may not be successful in pursing our tech-focused strategy, which includes narrowing priorities to initiatives related to connecting technology professionals
with employers across all industries. There can be no assurance that the allocation of resources behind our tech-focused business and sales and marketing
efforts will result in the strengthening of our competitive position, the failure of which could have a material adverse effect on our financial condition and
results of operations. As a result of our strategic focus on technology professionals and the divesting of our businesses operating in and focused on different

professions, we have an increased dependence on the demand for technology-focused professionals and may not have the mitigating benefits of exposure to a
portfolio of diverse professions in the event of a downturn in the demand for such technology professionals. For example, in 2022 and 2023 several large
technology companies underwent planned layoffs. If the need for technology professionals decreases, whether because there is reduced demand for
technologists by our customers, as a result of macroeconomic conditions affecting their businesses, the aforementioned layoffs, reductions in hiring or
otherwise, our ability to sell recruitment packages to our customers may be adversely impacted.

A write-off of all or a part of our goodwill and intangible assets would hurt our operating results.

We have significant intangible assets and goodwill. As of December 31, 2023, we had $128.1 million and $23.8 million of goodwill and acquired intangible
assets, respectively, on our balance sheet, which represented approximately 57% and 11%, respectively, of our total assets. We do not amortize goodwill or our
indefinite-lived acquired intangible asset, which is the Dice trademarks and brand name, under U.S. GAAP and instead are required to review them at least
annually for impairment. The annual impairment test for the Dice trademarks and brand name is performed on October 1 of each year. DHI has experienced
impairment charges in the past. Most recently, during the first and third quarters of 2020, because of the impacts of the COVID-19 pandemic and its potential
impact on future earnings and cash flows for the tech-focused reporting unit and those that are attributable to the Dice trademarks and brand name, the
Company recorded impairment charges totaling $37.8 million. In the event an impairment is identified again in the future, a charge to earnings would be
recorded. Although it would not affect our cash flow or liquidity position, a write-off in future periods of all or a part of our goodwill or intangible asset would
have a material adverse effect on our overall results of operations. See Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Critical Accounting Estimates—Goodwill and Indefinite-Lived Acquired Intangible Assets.”

Our backlog may not accurately represent future revenue.

Backlog consists of deferred revenue plus customer contractual commitments not invoiced, representing the value of future services to be rendered under
committed contracts. Our contracts are subject to delay or default and contracts in the Company's backlog are subject to changes in the scope of services to be
provided as well as adjustments to the costs relating to the applicable contracts. Backlog may also be affected by, among other things, external market and
economic factors beyond our control. Accordingly, there is no assurance that the entirety of our backlog will be realized. The timing of new contracts and the
mix of services can significantly affect backlog. Backlog at any given point in time may not accurately represent the future revenue that may be realized and
should not be relied upon as a stand-alone indicator of future revenues.

We operate in a highly competitive developing market and we may be unable to compete successfully against existing and future competitors.

The market for career services is highly competitive and barriers to entry in the market are relatively low. There are multiple generalist job boards, as well as a
number of existing and emerging alternative business models seeking to compete in our target markets. We do not own any patented technology that would
expressly preclude or inhibit competitors from entering the recruiting and career development services market. We compete with other companies that direct all
or portions of their websites toward certain segments or sub-segments of the industries we serve. We compete with generalist job boards, some of which have
substantially greater resources and brand recognition than we do, such as CareerBuilder, Monster.com, Indeed, ZipRecruiter, and Seek, which, unlike specialist
job boards, permit customers to enter into a single contract to find professionals across multiple occupational categories and attempt to fill all of their hiring
needs through a single website, as well as job
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boards focused specifically on the industries we service, such as Stack Overflow and Upwork. We also may compete with newspaper and magazine publishers,
as well as national and regional advertising agencies, executive search firms and search and selection firms that carry classified advertising, many of whom
have developed, begun developing or acquired new media capabilities, such as recruitment websites, or have recently partnered with generalist job boards. We
also compete with general business sites and print publications, as well as technology news and information community sites, such as Google News, Digg.com
and Reddit.com. In addition, we face competition from aggregators of classified advertising, including TalentBin, Entelo, JobDiva, Daxtra, CEIPAL, and
Google. Social and professional networking sites, such as LinkedIn, Facebook, Twitter and Google compete with us in providing professional services. We also
compete with new competitors, including career-focused community sites such as Glassdoor and talent relationship management software providers such as
Avature and Symphony Talent, and emerging competitors with new business models and products that customers are more willing to trial during periods when
talent is scarce.

Some of our competitors have longer operating histories, larger client bases, longer relationships with clients, greater brand or name recognition, or
significantly greater financial, technical, marketing and public relations resources than we do. As a result, they may be in a position to respond more quickly to
new or emerging technologies and changes in customer requirements, and to develop and promote their products and services more effectively than we can. We
may not be able to adapt to such technological changes or offer new products on a timely or cost-effective basis or establish or maintain competitive positions.
If we are unable to develop and introduce new products and services, or enhancements to existing products and services, in a timely and successful manner, our
business, results of operations, financial condition and liquidity could be materially and adversely affected, and the market price of our common stock would
likely fall.

We must adapt our business model to keep pace with rapid changes in the recruiting and career services business, including rapidly changing technologies
and the development of new products and services.

Providing online recruiting and career development services is a rapidly evolving business, and we will not be successful if our business model does not keep
pace with new trends and developments. The adoption of new recruiting and job seeking techniques, particularly among those who have historically relied on
traditional recruiting methods, requires acceptance of a new way of conducting business, exchanging information and applying for jobs. If we are unable to
adapt our business model to keep pace with changes in the recruiting business, or if we are unable to continue to demonstrate the value of our online services to
our customers, our business, results of operations, financial condition and liquidity could be materially adversely affected. Our success is also dependent on our
ability to adapt to rapidly changing technology and to make investments to develop new products and services. Accordingly, to maintain our competitive
position and our revenue base, we must continually modernize and improve the features, reliability and functionality of our service offerings and related
products in response to our competitors. Future technological advances in the career services industry may result in the availability of new recruiting and career
development offerings. Some of our competitors have longer operating histories, larger client bases, longer relationships with clients, greater brand or name
recognition, or significantly greater financial, technical, marketing and public relations resources than we do. As a result, they may be in a position to respond
more quickly to new or emerging technologies and changes in customer requirements, and to develop and promote their products and services more effectively
than we can. We may not be able to adapt to such technological changes or offer new products on a timely or cost-effective basis or establish or maintain
competitive positions. If we are unable to develop and introduce new products and services, or enhancements to existing products and services, in a timely and
successful manner, our business, results of operations, financial condition and liquidity could be materially and adversely affected, which could result in a
decline in the market price of our common stock.

Trends that could have a critical impact on our success include: rapidly changing technology in online recruiting, evolving industry standards relating to online
recruiting, developments and changes relating to the Internet and mobile devices, evolving government regulations, competing products and services that offer
increased functionality, changes in requirements for customers and professionals, and privacy protection concerning data available and transactions conducted
over the Internet.

If we fail to develop and maintain our reputation and brand recognition our business could be adversely affected.

We believe that establishing and maintaining the identity of our brands, Dice and ClearanceJobs, is critical in attracting and maintaining the number of
professionals and customers using our services, and that the importance of brand recognition will increase due to the growing number of services similar to
ours and relatively low barriers to entry. Promotion and enhancement of our brands will depend largely on our success in continuing to provide high quality
recruiting and career development services. If users do not perceive our existing career and recruiting services to be of high quality, or if we introduce new
services or enter into new ventures that are not favorably received by users, the uniqueness of our brands could be diminished
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and accordingly the attractiveness of our websites to professionals and customers could be reduced. We may also find it necessary to increase substantially our
financial commitment to creating and maintaining a distinct brand loyalty among users. If we cannot provide high quality career services, fail to protect,
promote and maintain our brands or incur excessive expenses in an attempt to improve our career services or promote or maintain our brands, our business,
results of operations, financial condition and liquidity could be materially adversely affected.

Our business is largely based on customers who purchase recruitment packages. Any failure to increase or maintain the number of customers who
purchase recruitment packages could adversely impact our revenues.

Our customers typically include recruiters, staffing firms, consulting firms and direct hiring companies. Customers can choose to purchase recruitment
packages, classified postings, advertisements, or career fair and recruitment event booth rentals. Most of our revenues are generated by the fees we earn from
our customers who purchase recruitment packages. Our growth depends on our ability to retain our existing recruitment package customers and to increase the
number of customers who purchase recruitment packages, as well as introduce new pricing options. Any of our customers may decide not to continue to use
our services in favor of alternate services, lack of need, or because of budgetary constraints or other reasons. We cannot guarantee that we will be successful in
continuing to attract new customers or retaining existing customers or that our future sales efforts in general will be effective. If our existing customers choose
not to use our services, decrease their use of our services, or change from being recruitment package customers to purchasing individual classified postings, our
services, job postings and resumes posted on our websites could be reduced, search activity on our websites could decline, the usefulness of our services to
customers could be diminished, and we could experience declining revenues and/or incur significant expenses. Dice recruitment package customers at
December 31, 2023, 2022, and 2021 were 5,492, 6,311, and 6,004, respectively, while ClearanceJobs recruitment package customers at December 31, 2023,
2022, and 2021 were 2,055, 2,064, and 1,878, respectively.

If we fail to attract qualified professionals to our websites or grow the number of qualified professionals who use our websites, our revenues could decline.

The value of our websites to our customers is dependent on our ability to continuously attract professionals with the experience, education and skill-sets our
customers seek. For example, the professionals who post their resumes on Dice.com are generally highly educated, have extensive work experience, and the
majority are currently employed. To grow our businesses, we must continue to convince qualified professionals that our services will assist them in finding
employment, so that customers will choose to use our services to find employees. If we are unable to increase the number of professionals using our websites,
or if the professionals who use our websites are viewed as unattractive by our customers, our customers could seek to list jobs and search for professionals
elsewhere, which could cause our revenues to decline.

If we are not able to successfully identify or integrate future acquisitions our management’s attention could be diverted, and our efforts to integrate future
acquisitions could consume significant resources.

An important component of our tech-focused strategy is developing new capabilities that strengthen and expand our position in the U.S. technology talent
acquisition market and broaden the talent solutions through the acquisition of other complementary businesses and technologies. Our further growth may
depend in part on our ability to identify additional suitable acquisition opportunities or consummate such acquisitions on terms that are beneficial to us. We
may not be able to identify suitable acquisition opportunities or consummate such acquisitions on favorable terms or at all. In addition, the anticipated results or
operational benefits of any businesses we acquire may not be realized and we may not be successful in integrating other acquired businesses into our
operations. Failure to manage and successfully integrate acquired businesses could harm our business. Even if we are successful in making an acquisition, we
may encounter numerous risks, including the following:

*  expenses, delays and difficulties in integrating the operations, technologies and products of acquired companies;

*  potential disruption of our ongoing operations;

* diversion of management’s attention from normal daily operations of our business;

* inability to maintain key business relationships and the reputations of acquired businesses;

* the difficulty of integrating acquired technology and rights into our services and unanticipated expenses related to such integration;

* the impairment of relationships with customers and partners of the acquired companies or our customers and partners as a result of the integration of
acquired operations;
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* the impairment of relationships with employees of the acquired companies or our employees as a result of integration of new management personnel;
e entry into markets in which we have limited or no prior experience and in which our competitors have stronger market positions;

* dependence on unfamiliar employees, affiliates and partners;

* the amortization of acquired companies’ intangible assets;

* insufficient revenues to offset increased expenses associated with the acquisition;

* inability to maintain our internal standards, controls, procedures and policies;

* reduction or replacement of the sales of existing services by sales of products and services from acquired business lines;

* potential loss of key employees of the acquired companies;

» difficulties integrating the personnel and cultures of the acquired companies into our operations; and

* the impact of potential liabilities or unknown liabilities of the acquired businesses.

If any of these risks materialize, they could have a material adverse effect on our business, results of operations, financial condition and liquidity. In addition,
any acquisition of other businesses or technologies may require us to seek debt or equity financing. Such financing might not be available to us on acceptable
terms or at all. Market disruption and volatility, and poor economic conditions in the capital markets and global economy could adversely impact our ability to
obtain additional financing on favorable terms or at all.

Misappropriation or misuse of our intellectual property could harm our reputation, affect our competitive position and lower our revenue.

Our success and ability to compete are dependent in part on the strength of our intellectual property rights, the content included on our websites, the goodwill
associated with our patent, trademarks, trade names and service marks, and on our ability to use U.S. and foreign laws (if necessary) to protect them. Our
intellectual property includes, among other things, the content included on our websites, our logos, brands, domain names, a patent, the technology that we use
to deliver our products and services, the various databases of information that we maintain and make available and the appearance of our websites. We claim
common law protection on certain names and marks that we have used in connection with our business activities and the content included on our websites. We
also own a number of registered or applied-for trademarks and service marks that we use in connection with our business, including both plain text and stylized
DICE and CLEARANCEJOBS.COM as well as stylized DHI, and the stylized "D" utilized on Dice social media. Although we generally pursue the registration
of material service marks and other material intellectual property we own, where applicable, we have copyrights, trademarks and/or service marks that have not
been registered in the United States and/or other jurisdictions. We generally enter into confidentiality and work-for-hire agreements with our employees,
consultants, and vendors to protect our intellectual property rights. We also seek to control access to and distribution of our technology, documentation and
other proprietary information as well as proprietary information licensed from third parties. Policing our intellectual property rights worldwide is a difficult
task, and we may not be able to identify infringing users. The steps we have taken to protect our proprietary rights may not be adequate, and third parties could
infringe, misappropriate or misuse our intellectual property rights. If this were to occur, it could harm our reputation and affect our competitive position. It
could also require us to spend significant time and money in litigation. In addition, the laws of foreign countries do not necessarily protect intellectual property
rights to the same extent as the laws of the United States. We have licensed in the past (on a royalty free basis), and may license in the future, various elements
of our distinctive trademarks, service marks, trade dress, content and similar proprietary rights to third parties. We may enter into strategic marketing
arrangements with certain third parties pursuant to which we license our trademarks, service marks and content to such third parties in order to promote our
brands and services and to generate leads for our businesses. While we attempt to ensure that the quality of our brands is maintained by these licensees, we
cannot assure you that third-party licensees of our proprietary rights will always take actions to protect the value of our intellectual property and reputation, and
if they fail to do so, such failure could adversely affect our business and reputation.

If our business fails to attract and retain users, particularly users who create and post original content on our web properties, our financial results will be
adversely affected.

Our reliance upon user-generated content requires that we develop and maintain tools and services designed to facilitate creation of user-generated content,
participation in discussion surrounding such user-generated content, evaluation of user-generated content, and distribution of user-generated content. If our
development efforts fail to facilitate such activities on our web properties, the level of user engagement and interaction will not increase and may decline. Even
if we succeed in
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facilitating such activities on our sites, there can be no assurance that such improvements will be deployed in a timely or cost-effective manner. If we fail to
increase user engagement and interaction on our web properties, we will not attract and retain a loyal user base or the advertisers who desire to reach them,
which will adversely affect our business and our ability to maintain or grow our revenue.

We may be impacted by unfavorable decisions in proceedings related to future tax assessments.

We operate in a number of jurisdictions and are from time to time subject to audits and reviews by various taxation authorities with respect to income, payroll,
sales and use, and other taxes for current and past periods. We may become subject to future tax assessments by various authorities. The determination of our
provision for income taxes and current and deferred tax assets and liabilities requires judgment and estimation. There are many transactions and calculations
where the ultimate tax determination is uncertain. Although we believe our tax estimates are reasonable, the ultimate tax outcome may differ materially from
the tax amounts recorded in our consolidated financial statements. Any amount we might be required to pay in connection with an ongoing audit or review or a
future tax assessment may have a material adverse effect on our financial position, cash flows or overall results of operations.

Taxation risks could subject us to liability for past sales and cause our future sales to decrease.

We do not collect sales or use tax in certain jurisdictions on the services we provide. Our operations, and any future expansion of them, along with other
aspects of our evolving business, may result in additional sales or use tax obligations.

Currently, the individual states’ laws and regulations determine which services performed over the Internet are subject to sales tax. A number of states have
adopted initiatives that impose sales tax on certain services delivered electronically. Additionally, many states have implemented laws or regulations requiring
out-of-state vendors to collect sales tax, which has increased our tax filing obligations. Also, a state may take the position that certain services we provide are
subject to sales tax under existing regulations. The imposition by state and local governments of various taxes upon certain services delivered over the Internet
could create administrative burdens for us, put us at a competitive disadvantage if they do not impose similar obligations on all of our online competitors and
potentially decrease our future sales.

Because we recognize most of our revenue from our contracts over the term of the agreement, a significant downturn in these businesses may not be
immediately reflected in our operating results.

We primarily recognize revenue from sales of our recruiting contracts over the terms of the agreements, which, on average, is approximately 12 months,
meaning a significant portion of the revenue we report in each quarter is generated from agreements entered into during previous quarters. Consequently, a
decline in new or renewed agreements in any one quarter may not significantly impact our revenue in that quarter but may, instead, negatively affect our
revenue in future quarters. In addition, we may be unable to adjust our fixed costs in response to reduced revenue. Accordingly, the effect of significant
declines in the sales of these offerings may not be reflected in our short-term results of operations.

Risks Related to Our Indebtedness

We have indebtedness which could affect our financial condition, and, if adverse changes in the credit markets occur, we may not be able to borrow funds
under our revolving credit facility or refinance our indebtedness.

As of December 31, 2023, we had $38.0 million of outstanding indebtedness under our credit agreement dated June 10, 2022 (the “Credit Agreement”) and the
facility provides capacity for us to borrow an additional $62.0 million, subject to the terms of the Credit Agreement. If we cannot generate sufficient cash flow
from operations to service our debt, we may need to further refinance our debt, dispose of assets or issue equity to obtain necessary funds. We do not know
whether we will be able to take any of these actions, if necessary, on a timely basis or on terms satisfactory to us or at all.

Our Credit Agreement consists of a revolving facility and matures in June 2027. The funding of the revolving facility is dependent on a number of financial
institutions. It is possible that one or more of the lenders will refuse or be unable to satisfy their commitment to lend to us should we need to borrow funds
under the revolving credit facility. If borrowings are unavailable to us and we cannot generate sufficient revenues to fund our operations, our business will be
adversely affected. In addition, the inability to borrow could hinder growth if we need funds to complete an acquisition. Our indebtedness could limit
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our ability to: obtain necessary additional financing for working capital, capital expenditures or other purposes in the future; plan for, or react to, changes in our
business and the industries in which we operate; make future acquisitions or pursue other business opportunities; or react in an extended economic downturn.

The terms of our Credit Agreement may restrict our current and future operations, which would adversely affect our ability to respond to changes in our
business and to manage our operations.

Our Credit Agreement contains, and any future indebtedness of ours would likely contain, a number of restrictive covenants that impose significant operating
and financial restrictions on us, including restrictions on our ability to, among other things:

¢ incur additional debt;

*  pay dividends and make other restricted payments;

*  repurchase our own shares;

*  create liens;

* make investments and acquisitions;

*  engage in sales of assets and subsidiary stock;

« enter into sale-leaseback transactions;

* enter into transactions with affiliates;

« transfer all or substantially all of our assets or enter into merger or consolidation transactions; and
*  make capital expenditures.

Our Credit Agreement also requires us to maintain certain financial ratios. A failure by us to comply with the covenants or financial ratios contained in our
Credit Agreement could result in an event of default under our Credit Agreement which could adversely affect our ability to respond to changes in our business
and manage our operations. In the event of any default under our Credit Agreement, the lenders under our Credit Agreement will not be required to lend any
additional amounts to us. Our lenders also could elect to declare all amounts outstanding to be due and payable and require us to apply all of our available cash
to repay these amounts. If the indebtedness under our Credit Agreement were to be accelerated, there can be no assurance that our assets would be sufficient to
repay this indebtedness in full.

Despite our current level of indebtedness, we may be able to incur substantially more debt, which could increase the risks to our financial condition
described above.

We may be able to incur substantial additional indebtedness in the future. Although the Credit Agreement contains restrictions on the incurrence of additional
indebtedness and entering into certain types of other transactions, these restrictions are subject to a number of qualifications and exceptions, including
compliance with various financial conditions. Additional indebtedness incurred in compliance with our existing debt could be substantial. To the extent new
debt is added to our current debt levels, the substantial leverage risks described in the immediately preceding risk factors would increase. As of December 31,
2023, we had $38.0 million in total indebtedness with additional borrowing capacity of $62.0 million, subject to certain availability limits including our
consolidated leverage ratio, which generally limits borrowings to 2.5 times annual Adjusted EBITDA levels, as defined in the Credit Agreement.

Risks Related to Our Technology

Issues in the development and use of artificial intelligence (""AI") may result in reputational harm or liability.

We continue to incorporate Al into our offerings when appropriate and beneficial. This Al may be developed by the Company or others. We expect these
elements of our business to grow. We envision a future in which Al's incorporation into our products helps our customers be more productive in their work. As
with many innovations, Al presents risks and challenges that could affect its adoption, and therefore our business. Al algorithms may be flawed. Datasets may
be insufficient or contain biased information. Content generated by Al systems may be offensive, illegal, or otherwise harmful. Ineffective or inadequate Al
development or deployment practices by the Company or others could result in incidents that impair the acceptance of Al solutions or cause harm to individuals
or society. These deficiencies and other failures of Al systems could subject us to competitive harm, regulatory action, legal liability, and brand or reputational
harm. Some Al scenarios present ethical issues or may have broad impacts on society. If we enable or offer Al solutions that have unintended consequences or
are controversial

20



Table of Contents

because of their impact on human rights, privacy, employment, or other social, economic, or political issues, we may experience brand or reputational harm.

For example, perceived or actual technical, legal, compliance, privacy, security, ethical or other issues relating to the use of AI may cause public confidence in
Al to be undermined, which could slow our customers’ adoption of our products and services that use Al. In addition, litigation or government regulation
related to the use of Al may also adversely impact our and others’ abilities to develop and offer products that use Al as well as increase the cost and complexity
of doing so. Developing, testing and deploying third-party Al systems may also increase the cost profile of our product offerings due to the nature of the
computing costs involved in such systems, which could impact our project margin and adversely affect our business and operating results. Our business may be
disrupted if any of the third-party Al services we use become unavailable due to extended outages or interruptions or because they are no longer available on
commercially reasonable terms or prices. Further, market demand and acceptance of Al technologies are uncertain, and we may be unsuccessful in our product
development efforts.

We may not timely and effectively scale and adapt our existing technology and network infrastructure to ensure that our websites are accessible within an
acceptable load time.

A key element to our continued growth is the ability of our users (whom we define as anyone who visits our website, regardless of whether or not they are a
customer), enterprises and professional organizations in all geographies to access our website within acceptable load times. We call this “website performance.”
We have experienced, and may in the future experience, website disruptions, outages and other performance problems due to a variety of factors, including
infrastructure changes, human or software errors, capacity constraints due to an overwhelming number of users accessing our website simultaneously, and
denial of service or fraud or security attacks. In some instances, we may not be able to identify the cause or causes of these website performance problems
within an acceptable period of time. It may become increasingly difficult to maintain and improve our website performance, especially during peak usage times
and as our solutions become more complex and our user traffic increases. If our websites are unavailable when users attempt to access them or do not load as
quickly as they expect, users may seek other websites to obtain the information for which they are looking, and may not return to our websites as often in the
future, or at all. This would negatively impact our ability to attract customers, enterprises and professional organizations and may decrease engagement on our
websites. We expect to continue to make significant investments to maintain and improve website performance and to enable rapid releases of new features and
products. To the extent that we do not effectively address capacity constraints, upgrade our systems as needed and continually develop our technology and
network architecture to accommodate actual and anticipated changes in technology, our business and operating results may be harmed.

Capacity constraints, systems failures or breaches of our network security could materially and adversely affect our business. If we fail to manage our
technical operations infrastructure, our existing customers may experience services outages, and our new customers may experience delays in the
deployment of our solution.

We derive almost all of our revenues from the purchase of recruitment products, packages, services and employment advertising offered on our Dice and
ClearanceJobs websites. As a result, our operations depend on our ability to maintain and protect our website services, most of which are housed within AWS.
System failures, including network, software or hardware failures, which cause interruption or an increase in response time of our services, could substantially
decrease usage of our services and could reduce the attractiveness of our services to both our customers and professionals. An increase in the volume of queries
conducted through our services could strain the capacity of the software or hardware we employ. This could lead to slower response times or system failures
and prevent users from accessing our websites for extended periods of time, thereby decreasing usage and attractiveness of our services. Our technology
operations are dependent in part on our ability to protect our operating systems against, among other events:

* physical damage from acts of God;

* terrorist attacks or other acts of war;

*  power loss;

* telecommunications failures;

* network, hardware or software failures;
* physical and electronic break-ins;

*  cyber security attacks;
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* computer viruses or worms;
* identity theft;

*  phishing attempts; and

* similar events.

Although we maintain insurance against fires, floods, cyber-attacks, and general business interruptions, the amount of coverage may not be adequate in any
particular case. Furthermore, the occurrence of any of these events could result in interruptions, delays or cessations in service to users of our services, which
could materially impair or prohibit our ability to provide our services and significantly impact our business.

Additionally, overall Internet usage could decline if any well-publicized compromise of security occurs or if there is a perceived lack of security of personal
and corporate information stored within our systems to facilitate hiring and recruitment business processes. “Hacking” involves efforts to gain unauthorized
access to information or systems or to cause intentional malfunctions or loss or corruption of data, software, hardware or other computer equipment, and online
job boards, in particular, have been targeted by hackers who seek to gain unauthorized access to job seeker and customer data for purposes of implementing
“phishing” or other schemes. Despite our implementation of numerous security measures; including access controls, network security, information security risk
management processes, software development security, cryptography, operational security, business continuity and disaster recovery, and physical security, our
websites, servers, databases and other systems as well as those of our customers may be vulnerable to computer hackers, physical or electronic break-ins,
sabotage, computer viruses, worms, phishing attacks and similar disruptions from unauthorized tampering with our computer systems.

Our systems, like the systems of many other websites, have been targeted in the past in cyber-attacks and hacks and will continue to be subject to such attacks.
While such targets and hacks have not had material impacts on our results of operations and financial condition in the past, we cannot guarantee that similar
attacks will not have such material impacts in the future. Because the techniques used to obtain unauthorized access, disable or degrade service, or sabotage
systems change frequently, such techniques often are not recognized until launched against a target and may originate from less regulated and remote areas
around the world, we may be unable to proactively address these techniques or to implement adequate preventative measures. We will continue to review and
enhance our security measures in an attempt to prevent unauthorized and unlawful intrusions, although in the future it is possible we may not be able to prevent
all intrusions, and such intrusions could result in our network security or computer systems being compromised and possibly result in the misappropriation or
corruption of proprietary or personal information or cause disruptions in our services. We might be required to expend significant capital and resources to
protect against, remediate or alleviate problems caused by such intrusions. We may also not have a timely remedy against a hacker who is able to penetrate our
network security.

Our networks could also be affected by viruses or malware or other similar disruptive problems, and we could inadvertently transmit these viruses or malware
to our users or other third parties. Our hardware and back-up systems could fail causing our services to be interrupted. Our customers may fall prey to
successful phishing attacks and inadvertently give unauthorized access to view our candidate profiles. Any of these occurrences, and negative publicity arising
from any such occurrences, could harm our business or give rise to a cause of action against us. Our general business interruption insurance policies have
limitations with respect to covering interruptions caused by computer viruses or hackers. While we have insurance we have not added specific insurance
coverage to protect against these risks. Our activities and the activities of third party contractors involve the storage, use and transmission of proprietary and
personal information, including personal information collected from professionals who use our websites. Accordingly, security breaches could expose us to a
risk of loss or litigation and possibly liabilities. We cannot assure that contractual provisions attempting to limit our liability in these areas will be successful or
enforceable, or that other parties will accept such contractual provisions as part of our agreements. Any security breaches or our inability to provide users with
continuous access to our networks could materially impact our ability to provide our services as well as materially impact the confidence of our customers in
our services, either of which could have a material adverse effect on our business.

The SEC has adopted new rules that require us to provide greater disclosures around cybersecurity risk management, strategy and governance, as well as
disclose the occurrence of material cybersecurity incidents. We cannot predict or estimate the amount of additional costs we will incur in order to comply with
these rules or the timing of such costs. These rules and regulations may also require us to report a cybersecurity incident before we have been able to fully
assess its impact or remediate the underlying issue. Efforts to comply with such reporting requirements could divert management’s attention from our incident
response and could potentially reveal system vulnerabilities to threat actors. Failure to timely report incidents under these or other similar rules could also result
in monetary fines, sanctions, or subject us to other forms of liability. This
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regulatory environment is increasingly challenging and may present material obligations and risks to our business, including significantly expanded compliance
burdens, costs and enforcement risks.

If our users or customers do not find our candidate profiles useful, it could adversely impact demand for our products and services and the growth of our
business.

Our product integrates publicly available data on the Internet to create aggregated profiles of prospective candidates’ professional experience and other
employment-related data. These profiles are made available to our customers through our TalentSearch product to help them identify prospective technical
candidates in a way that reduces their need to search multiple websites, while delivering more relevant candidates and useful employment information to
recruiters and employers that use it. Candidates sought out through the socially aggregated profiles may not be interested in the opportunities presented to them
by the recruiters and employers who use the product, which could decrease its demand.

If Internet search engines’ methodologies are modified or our search result page rankings decline for other reasons, our user engagement could decline.

We depend in part on various Internet search engines, such as Google, Bing and Yahoo!, to direct a significant amount of traffic to our websites. Our ability to
maintain the number of visitors directed to our websites is not entirely within our control. Our competitors’ search engine optimization, or SEO, efforts may
result in their websites receiving a higher search result page ranking than ours, or Internet search engines could revise their methodologies in an attempt to
improve their search results, which could adversely affect the placement of our search result page ranking. If search engine companies modify their search
algorithms in ways that are detrimental to our new user growth or in ways that make it harder for our users to use our websites, or if our competitors’ SEO
efforts are more successful than ours, overall growth in our user base could slow, user engagement could decrease, and we could lose existing users. These
modifications may be prompted by search engine companies entering the online professional networking market or aligning with competitors. Our websites
have experienced fluctuations in search result rankings in the past, and we anticipate similar fluctuations in the future. Any reduction in the number of users
directed to our websites would harm our business and operating results.

We may not be able to halt the operations of websites that aggregate our data as well as data from other companies, including social networks, or copycat
websites that have misappropriated our data in the past or may misappropriate our data in the future. These activities could harm our brand and our
business.

From time to time, third parties have misappropriated our data through website scraping, robots or other means and aggregated this data on their websites with
data from other companies. In addition, “copycat” websites have misappropriated data on our network and attempted to imitate our brand or the functionality of
our websites. These activities could degrade our brands and harm our business. When we have become aware of such websites, we have employed
technological or legal measures in an attempt to halt their operations. However, we may not be able to detect all such websites in a timely manner and, even if
we could, technological and legal measures may be insufficient to stop their operations. In some cases, particularly in the case of websites operating outside of
the United States, our available remedies may not be adequate to protect us against such websites. Regardless of whether we can successfully enforce our rights
against these websites, any measures that we may take could require us to expend significant financial or other resources.

We rely on the services of third-party data center hosting facilities. Interruptions or delays in those services could impair the delivery of our service and
harm our business.

Our Dice and ClearanceJobs website applications utilize cloud computing technology. It is hosted pursuant to service agreements on technology platforms by
third-party service providers, primarily through AWS. We do not control the operation of these providers or their facilities, and the facilities are vulnerable to
damage, interruption or misconduct. Unanticipated problems at these facilities could result in lengthy interruptions in our services. If the services of one or
more of these providers are terminated, disrupted, interrupted or suspended for any reason, we could experience disruption in our ability to provide our
services, which may harm our business and reputation. Further, any damage to, or failure of, the cloud services we use could result in interruptions in our
services. Interruptions in our service may damage our reputation, reduce our revenue, cause us to issue credits or pay penalties, cause customers to terminate
their agreements and adversely affect our renewal rates and our ability to attract new customers. While we believe our application and network architecture and
use of multiple availability
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zones and regions within AWS reduce our risk, our business would be harmed if our customers and potential customers believe our services are unreliable.
Regulatory Risks

We may be liable with respect to the collection, storage, and use of the personal and professional information of the professionals who use our websites and
our current practices may not be in compliance with proposed new laws and regulations.

Our business depends on our ability to collect, store, use, and disclose personal and professional data from the professionals who use our websites. Our policies
concerning the collection, use and disclosure of personally identifiable information are described on our websites. In recent years, class action lawsuits have
been filed and the Federal Trade Commission and state agencies have commenced investigations with respect to the collection, use, sale and storage by various
Internet companies of users’ personal and professional information. While we believe we are in compliance with current law, we cannot ensure that we will not
be subject to lawsuits or investigations for violations of law. Moreover, our current practices regarding the collection, storage and use of user information may
not be in compliance with currently pending legislative and regulatory proposals by the United States federal government and various state governments
intended to limit the collection and use of user information. While we have implemented and intend to implement additional programs designed to enhance the
protection of the privacy of our users, these programs may not conform to all or any of these laws or regulations and we may consequently incur civil or
criminal liability for failing to conform. As a result, we may be forced to change our current practices relating to the collection, storage and use of user
information. Our failure or our perceived failure to comply with laws and regulations could also lead to adverse publicity and a loss of consumer confidence if
it were known or perceived that we did not take adequate measures to assure the confidentiality of the personally identifiable information that our users had
given to us. This could result in a loss of customers and revenue and materially adversely impact the success of our business. Concern among prospective
customers and professionals regarding our use of personal information collected on our websites, such as credit card numbers, email addresses, phone numbers
and other personal information, could keep prospective customers from using our career services websites. Internet-wide incidents or incidents with respect to
our websites or databases, including misappropriation of our users’ personal information, penetration of our network security, or changes in industry standards,
regulations or laws could result in regulatory penalties, liability to the persons whose information was compromised, as well as legal expenses, and could deter
people from using the Internet or our websites to conduct transactions that involve confidential information, which could have a material adverse impact on our
business. We generally comply with industry standards and are subject to the terms of our privacy policies and privacy-related obligations to third parties
(including voluntary third-party certification bodies such as TrustArc). We strive to comply with all applicable laws, policies, legal obligations and industry
codes of conduct relating to privacy and data protection, to the extent possible. However, it is possible that these obligations may be interpreted and applied in
new ways and/or in a manner that is inconsistent from one jurisdiction to another and may conflict with other rules or our practices or that new regulations
could be enacted.

We continue to see increased regulation of data privacy and security, including the adoption of more stringent subject matter specific state laws and national
laws regulating the collection and use of data, as well as security and data breach obligations. For example, California adopted the CCPA, which became
effective on January 1, 2020 and was recently replaced and expanded upon by the CPRA, which was enacted on November 3, 2020 and went into effect on
January 1, 2023. The CCPA established a new privacy framework for covered businesses by, among other things, creating an expanded definition of personal
information, establishing new data privacy rights for consumers in the State of California and creating a new and potentially severe statutory damages
framework for violations of the CCPA and for businesses that fail to implement reasonable security procedures and practices to prevent data breaches. The
CPRA expanded on these protections by introducing new limitations on the sale or sharing of consumers' personal information and the creation of a new state
agency to enforce the regulations. In addition, numerous state legislatures have passed, or are contemplating passing, legislation similar in nature to the CPRA.
To the extent these laws differ from existing laws, our compliance efforts will be further complicated.

The uncertainty and changes in the requirements of multiple jurisdictions may increase the cost of compliance, reduce demand for our websites, restrict our
ability to offer services in certain locations or subject us to sanctions by state or national data protection regulators, all of which could harm our business,
financial condition, and results of operations. Failure to provide adequate privacy protections and maintain compliance with the new data privacy laws,
including the CPRA, could have a material adverse effect on our financial condition and results of operations.
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Our business is subject to U.S. government regulation of the Internet and taxation, which may have a material adverse effect on our business.

Congress and various state and local governments have passed legislation that regulates various aspects of the Internet, including content, copyright
infringement, user privacy, taxation, access charges, liability for third-party activities and jurisdiction. In addition, federal, state, and local governmental
organizations are also considering legislative and regulatory proposals that would regulate the Internet. Areas of potential regulation include libel, pricing,
quality of products and services and intellectual property ownership. A number of proposals have been made at the state and local level that would impose taxes
on the sale of goods and services through the Internet. Such proposals, if adopted, could substantially impair the growth of commerce over the Internet and
could adversely affect our business, future results of operations, financial condition and liquidity. We may be subject to restrictions on our ability to
communicate with our customers through email, text messages and phone calls. Several jurisdictions have proposed or adopted privacy related laws that restrict
or prohibit unsolicited email or “spam.” These laws may impose significant monetary penalties for violations. For example, the CAN-SPAM Act of 2003, or
“CAN-SPAM,” imposes complex and often burdensome requirements in connection with sending commercial email. Among other requirements, CAN-SPAM
obligates the sender of commercial emails to provide recipients with the right to "opt-out" of receiving future emails from the sender. In addition, some states
have passed laws regulating commercial email practices that are significantly more restrictive and difficult to comply with than CAN-SPAM, some portions of
which may not be preempted by CAN-SPAM. If we were found to be in violation of CAN-SPAM or applicable state laws governing email not preempted by
CAN-SPAM, we could be required to pay large penalties, which would adversely affect our financial condition, harm our business operations and marketing
efforts, injure our reputation and erode candidate and customer trust. The scope of those regulations is unpredictable.

Changes in laws or regulations that adversely affect the growth, popularity or use of the Internet, including laws impacting net neutrality, could decrease the
demand for our service and increase our cost of doing business. Certain laws intended to prevent network operators from discriminating against the legal traffic
that traverse their networks have been implemented in many jurisdictions. In others, the laws may be nascent or non-existent. Furthermore, favorable laws may
change. Given uncertainty around these rules, including changing interpretations, amendments or repeal, coupled with potentially significant political and
economic power of local network operators, we could experience discriminatory or anti-competitive practices that could impede our growth, cause us to incur
additional expense or otherwise negatively affect our business.

Due to the global nature of the Internet, it is possible that the governments of other states and foreign countries might attempt to regulate its transmissions or
prosecute us for violations of their laws. We might unintentionally violate such laws or such laws may be modified and new laws may be enacted in the future.
Any such developments (or developments stemming from enactment or modification of other laws) may significantly harm our business, operating results and
financial condition.

Risks Related to Ownership of Our Securities
If we do not meet the continued listing requirements of the NYSE our common stock may be delisted.

Our common stock is listed on the NYSE. The NYSE requires us to continue to meet certain listing standards, including standards related to the trading price of
our common stock, as well as our global market capitalization. While we are currently in compliance with the NYSE continued listing requirements, we cannot
assure you that we will remain in compliance. If we do not meet the NYSE’s continued listing standards, we will be notified by the NYSE and we will be
required to take corrective action to meet the continued listing standards; otherwise our common stock will be delisted from the NYSE. A delisting of our
common stock on the NYSE would reduce the liquidity and market price of our common stock and the number of investors willing to hold or acquire our
common stock, which could negatively impact our ability to access the public capital markets. A delisting would also reduce the value of our equity
compensation plans, which could negatively impact our ability to retain key employees.

Our stock price has been volatile in the past and may be subject to volatility in the future.
The trading price of our common stock has been volatile in the past and could be subject to fluctuations in response to various factors, some of which are
beyond our control. Factors such as announcements of variations in our quarterly financial results and fluctuations in revenue could cause the market price of

our common stock to fluctuate. Fluctuations in the valuation of companies perceived by investors to be comparable to us or in valuation metrics, such as our
price to earnings ratio, could
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impact our stock price. Additionally, the stock markets have at times experienced price and volume fluctuations that have affected and might in the future affect
the market prices of equity securities of many companies. These fluctuations have, in some cases, been unrelated or disproportionate to the operating
performance of these companies. Further, the trading prices of publicly traded shares of companies in our industry have been particularly volatile and may be
very volatile in the future. These broad market and industry fluctuations, as well as general economic, political and market conditions such as recessions,
interest rate changes, or political unrest, may negatively impact the market price of our common stock.

Failure to maintain effective internal control over financial reporting could have a material adverse effect on our business, operating results and stock
price.

Maintaining effective internal control over financial reporting is necessary for us to produce reliable financial reports and is important in helping to prevent
financial fraud. If we are unable to maintain adequate internal controls, our business and operating results could be harmed. We are required to satisfy the
requirements of Section 404 of Sarbanes Oxley and the related rules of the SEC, which require, among other things, our management to assess annually the
effectiveness of our internal control over financial reporting and our independent registered public accounting firm to issue a report on that assessment. We may
be unable to remedy deficiencies before the requisite deadlines for those reports. Any failure to remediate deficiencies identified by management or our
independent registered public accounting firm or to implement required new or improved controls or difficulties encountered in their implementation could
cause us to fail to meet our reporting obligations or result in material misstatements in our financial statements. If our management or our independent
registered public accounting firm were to conclude in their reports that our internal control over financial reporting was not effective, investors could lose
confidence in our reported financial information, and the trading price of our stock could drop significantly.

The estimates and assumptions on which our financial projections are based may prove to be inaccurate, which may cause our actual results to materially
differ from such projections, which may adversely affect our future profitability, cash flows and stock price.

Our financial projections, including any sales or earnings guidance or outlook we may provide from time to time, are dependent on certain estimates and
assumptions related to, among other things, the demand for technology professionals, development and launch of innovative new products, market share
projections, product pricing, sales, cost savings, accruals for estimated liabilities, and our ability to generate sufficient cash flow to reinvest in our existing
business, fund internal growth, repurchase our stock, make acquisitions, invest in joint ventures, and meet debt obligations. Our financial projections