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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.

If the only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment plans, please check the
following box.  ¨

If any of the securities being registered on this Form are being offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

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

Large accelerated filer  ¨            Accelerated filer  x            Non-accelerated filer  ¨            Smaller reporting company  ¨

(continued on following page)
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(continued from previous page)

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, dated April 28, 2010

PROSPECTUS

Dice Holdings, Inc.
Common Stock

Preferred Stock

We may offer and sell from time to time up to an aggregate of $50,000,000 shares of our common stock or preferred stock, or any combination
thereof, in one or more offerings in amounts, at prices and on terms that we determine at the time of the offering. In addition, the selling
stockholders named in this prospectus may offer, from time to time and in one or more offerings, up to 46,167,387 shares of our common stock.

Each time we or the selling stockholders offer securities, we will provide a prospectus supplement containing more information about the
particular offering together with this prospectus. The prospectus supplement also may add, update or change information contained in this
prospectus. This prospectus may not be used to offer and sell securities without a prospectus supplement.

Our common stock is traded on the New York Stock Exchange under the symbol �DHX.�

Investing in these securities involves significant risks. We strongly recommend that you read carefully the risks
we describe in this prospectus as well as in any accompanying prospectus supplement and the risk factors that
are incorporated by reference in this prospectus from our filings made with the Securities and Exchange
Commission.  See �Risk Factors� beginning on page 5 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is                     , 2010
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a �shelf�
registration process. Under this shelf registration process, we may offer and sell from time to time shares of our common stock or preferred
stock, or any combination thereof, in one or more offerings in amounts, at prices and on terms that we determine at the time of the offering, with
an aggregate initial offering price of up to $50,000,000 and the selling stockholders named in this prospectus may offer, from time to time in one
or more offerings, up to an aggregate of 46,167,387 shares of our common stock. This prospectus provides you with a general description of the
securities. Each time we offer the securities or the selling stockholders sell shares of common stock, we will provide a prospectus supplement
that describes the terms of the offering. The prospectus supplement also may add, update or change information contained in this
prospectus. Before making an investment decision, you should read carefully both this prospectus and any prospectus supplement together with
the documents incorporated by reference into this prospectus as described below under the heading �Incorporation by Reference.�

The registration statement that contains this prospectus, including the exhibits to the registration statement and the information incorporated by
reference, provides additional information about us and our securities. The registration statement can be read at the Securities and Exchange
Commission (�SEC�) web site (www.sec.gov) or at the SEC public reference room as discussed below under the heading �Where You Can Find
More Information.�

You should rely only on the information provided in the registration statement, this prospectus and in any prospectus supplement, including the
information incorporated by reference. Neither we nor the selling stockholders have authorized anyone to provide you with different
information. You should not assume that the information in this prospectus or any supplement to this prospectus is accurate at any date other
than the date indicated on the cover page of these documents. Neither we nor the selling stockholders are making an offer to sell the securities in
any jurisdiction where the offer or sale is not permitted.

We and the selling stockholders may sell the securities to or through underwriters, dealers or agents or directly to purchasers. The securities may
be sold for U.S. dollars, foreign-denominated currency or currency units. Amounts payable with respect to any securities may be payable in U.S.
dollars or foreign-denominated currency or currency units as specified in the applicable prospectus supplement. We, the selling stockholders and
our and their agents reserve the sole right to accept or reject in whole or in part any proposed purchase of the securities. The prospectus
supplement, which we will provide each time we or the selling stockholders offer the securities, will set forth the names of any underwriters,
dealers or agents involved in the sale of the securities, and any related fee, commission or discount arrangements. See �Plan of Distribution.�

The prospectus supplement may also contain information about any material U.S. federal income tax considerations relating to the securities
covered by the prospectus supplement.

In this prospectus, the terms �Dice Holdings,� �we,� �us,� �our� and the �Company� refer to Dice Holdings, Inc.

1

Edgar Filing: DICE HOLDINGS, INC. - Form S-3/A

Table of Contents 7



Table of Contents

THE COMPANY

Dice Holdings, Inc. is a leading provider of specialized career websites for professional communities, including technology and engineering,
financial services, accounting and finance, healthcare, and security clearance. Our mission is to help our customers source and hire the most
qualified professionals in select and highly skilled occupations, and to help those professionals find the best job opportunities in their respective
fields and further their careers. For more than 19 years, we have built our Company by providing our customers with quick and easy access to
high-quality, unique professional communities and offering those communities access to highly relevant career opportunities and information.
Today, we serve multiple markets primarily in North America, Europe, the Middle East, Asia and Australia.

For a description of our business, financial condition, results of operations and other important information regarding Dice Holdings, we refer
you to our filings with the SEC incorporated by reference in this prospectus. For instructions on how to find copies of these documents, see
�Where You Can Find More Information.� More information about us is also available through our website at www.diceholdingsinc.com. The
information on our website is not incorporated by reference into this prospectus or any accompanying prospectus supplement.

Our principal executive offices are located at 1040 Avenue of the Americas, 16th Floor, New York, New York 10018, telephone
(212) 725-6550.

2
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference include forward-looking statements as defined in the Private Securities Litigation
Reform Act of 1995. 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 results of operations, including descriptions of our
business strategy. These statements often include words such as �may,� �will,� �should,� �believe,� �expect,� �anticipate,� �intend,� �plan,� �estimate� or similar
expressions. These statements are based on 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:

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

� 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;

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

� compliance with laws and regulations concerning collection, storage and use of professionals� personal information;

� our indebtedness;

� inability to borrow funds under our credit facility or refinance our debt;

� periods of operating and net losses and history of bankruptcy;

� covenants in our Amended and Restated Credit Facility;
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� inability to successfully identify or integrate future acquisitions;

� strain on our resources due to future growth;

� 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;

� control by our principal stockholders;

� compliance with certain corporate governance requirements and costs incurred in connection with being a public company;

� compliance with the continued listing standards of the New York Stock Exchange;

� failure to maintain internal controls over financial reporting;

� loss of key executives and technical personnel;

3
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� U.S. and foreign government regulation of the Internet and taxation;

� changes in foreign currency exchange rates;

� our foreign operations;

� inability to expand into international markets;

� unfavorable decisions in proceedings related to future tax assessments;

� taxation risks in various jurisdictions for past or future sales; and

� write-offs of goodwill.
These and other factors are more fully discussed elsewhere herein and in the documents incorporated by reference herein. These and other risks
could cause actual results to differ materially from those implied by forward-looking statements herein and therein.

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

4
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RISK FACTORS

Investing in our securities involves risk. You should carefully consider the specific risks discussed or incorporated by reference in the applicable
prospectus supplement, together with all the other information contained in the prospectus supplement or incorporated by reference in this
prospectus and the applicable prospectus supplement. You should also consider the risks, uncertainties and assumptions discussed under the
caption �Risk Factors� included in our Annual Report on Form 10-K for the year ended December 31, 2009, which is incorporated by reference in
this prospectus. These risk factors may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the
future.

USE OF PROCEEDS

Unless we specify another use in any of the applicable prospectus supplements, we will use the net proceeds from the sale of the securities
offered by us for general corporate purposes, which may include, among other things, debt repayment, working capital and/or capital
expenditures.

We may also use such proceeds to fund acquisitions of businesses or technologies that complement our current business. We may set forth
additional information on the use of net proceeds from the sale of the securities we offer under this prospectus in a prospectus supplement
related to a specific offering.

We will not receive any proceeds from the resale of shares of our common stock by the selling stockholders.

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Our ratios of earnings to fixed charges and preferred stock dividends are shown in the table below. For purposes of calculating the below ratios,
earnings consist of income before taxes plus fixed charges during the period. Fixed charges means the sum of the following: (a) interest
expensed, (b) amortized capitalized expenses related to indebtedness and (c) an estimate of the interest within rental expense. Preferred stock
dividends represent the amount of pre-tax income required to pay the dividends on preferred shares. We have had no preferred shares
outstanding since July 2007 and have not paid any dividends on preferred shares since 2007. The dividend on preferred shares in 2007 was
declared and paid prior to our initial public offering.

Dice Holdings, Inc. (Successor)
Dice Inc. Reorganized

(Predecessor)

Three months
ended

March 31,
2010

Twelve months ended
December 31, Four months

ended
December 31,

2005

Eight months

ended

December  31,
20052009 2008 2007 2006

Ratio of earnings to fixed charges and
preferred stock dividends 6.47x 3.94x 3.45x �  �  �  67.22x
For the years ended December 31, 2007 and 2006 and the four months ended December 31, 2005, earnings were inadequate to cover fixed
charges and preferred stock dividends by $142.2 million, $4.8 million, and $2.3 million, respectively.

5
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SELLING STOCKHOLDERS

The selling stockholders named in the table below may from time to time offer and sell pursuant to this prospectus and any applicable prospectus
supplement up to 46,167,387 shares of our common stock. When we refer to �selling stockholders� in this prospectus, we mean those persons
listed in the table below, as well as their transferees, pledgees or donees or their successors. The selling stockholders may sell all, a portion or
none of their shares at any time. The information regarding shares beneficially owned after the offering assumes the sale of all shares offered by
the selling stockholders. Except as otherwise indicated, each selling stockholder has sole voting and dispositive power with respect to such
shares.

Shares Beneficially
Owned Before the

Offering(1)

Maximum
Number of
Shares that

May be
Sold

Hereunder

Shares
Beneficially

Owned After the
Offering

Name of Beneficial Owner Shares % Shares %
General Atlantic Partners 79, L.P.(2)(3) 14,554,051 23.3 14,554,051 �  �  
General Atlantic Partners 84, L.P.(2)(3) 1,382,349 2.2 1,382,349 �  �  
GAP Coinvestments CDA, L.P.(2)(3) 3,024 * 3,024 �  �  
GapStar, LLC(2)(3) 393,517 * 393,517 �  �  
GAP-W, Holdings, L.P.(2)(3) 4,716,470 7.6 4,716,470 �  �  
GAP Coinvestments III, LLC(2)(3) 1,230,077 2.0 1,230,077 �  �  
GAP Coinvestments IV, LLC(2)(3) 285,160 * 285,160 �  �  
GAPCO GmbH& Co., KG(2)(3) 35,662 * 35,662 �  �  
Quadrangle Capital Partners II LP(3)(4) 19,722,658 31.6 19,722,658 �  �  
Quadrangle Select Partners II LP(3)(4) 527,611 * 527,611 �  �  
Quadrangle Capital Partners II-A LP(3)(4) 2,350,031 3.8 2,350,031 �  �  
Quadrangle GP Investors II LP(3)(4) 42,755 * 42,755 �  �  
John P.R. Benson(5)(6) 1,006,836 1.6 642,634(7) 364,202 *
David S. Gordon(5)(8) 305,855 * 270,855 35,000 *
Thomas M. Silver(3)(5)(9) 1,174,929 1.8 10,533 1,164,396 1.8

 * Less than 1%
(1) Calculated pursuant to Rule 13(d)-1 of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), as of March 11, 2010, at

which date there were 62,418,859 aggregate shares of common stock outstanding.
(2) General Atlantic LLC (�General Atlantic�) is the general partner of each of General Atlantic GenPar, L.P. (�GA GenPar�), General Atlantic

Partners 79, L.P. (�GAP 79�), and GAP Coinvestments CDA, L.P. (�CDA�). GA GenPar is the general partner of General Atlantic Partners 84,
L.P. and GAP-W Holdings, L.P. (�GAP-W�). The officers of GapStar, LLC (�GapStar�) and managing members of GAP Coinvestments III,
LLC (�GAPCO III�) and GAP Coinvestments IV, LLC (�GAPCO IV�) are managing directors of General Atlantic. GAPCO Management
GmbH (�GmbH Management�) is the general partner of GAPCO GmbH & Co. KG (�KG� and, together with GAP 79, GAP 84, GAP-W,
CDA, GapStar, GAPCO III, GAPCO IV and GmbH Management, the �General Atlantic Stockholders�). There are 25 managing directors of
GA (the �GA Managing Directors�). General Atlantic, GA GenPar, GAP 79, GAP 84, GAP-W, CDA, GapStar, GAPCO III, GAPCO IV,
GmbH Management and KG and are a �group,� as defined in Rule 13d-5 of the rules and regulations promulgated under the Securities
Exchange Act of 1934 (as amended (the �Exchange Act�), and may be deemed to own beneficially any aggregate of 22,600,310 shares of the
Common Stock, which represents approximately 36.2% of the outstanding shares of Common Stock. David C. Hodgson is a GA Managing
Director. Mr. Hodgson disclaims beneficial ownership of such shares beneficially owned by the General Atlantic Stockholders except to
the extent of his pecuniary interest therein. H. Raymond Bingham is a GA Advisory Director. Mr. Bingham disclaims beneficial ownership
of such shares beneficially owned by the General Atlantic Stockholders except to the extent of his pecuniary interest therein. Investment
entities affiliated with General Atlantic have a minority ownership position in

6
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two entities that have broker-dealer subsidiaries: Pierpont Securities Holdings LLC (�Pierpont�) and Getco Holding Company, LLC (�Getco�).
Pierpont has one wholly-owned broker-dealer subsidiary, Pierpont Securities LLC, and Getco has three wholly-owned broker-dealer
subsidiaries, CTEG, LLC, Getco Execution Services, LLC and Getco Securities, LLC. Each of the General Atlantic Stockholders acquired
its shares in the ordinary course of business and at the time of the acquisition of such shares did not have any arrangements or
understandings with any person to distribute the securities. The mailing address for the General Atlantic Stockholders (other than KG and
GmbH Management) is c/o General Atlantic Service Company, LLC, 3 Pickwick Plaza, Greenwich, CT 06830. The mailing address of KG
and GmbH Management is c/o General Atlantic GmbH, Koenigsallee 63, 40212 Düsseldorf, Germany.

(3) Given the terms of the Institutional Shareholder Agreement (as defined below under ��Material Relationships with Selling
Stockholders�Institutional Shareholder Agreement�), the General Atlantic Stockholders, the Quadrangle Stockholders (as defined below) and
the Management Stockholders (as defined below) may be deemed to constitute a �group� that, as of the date set forth above, collectively
beneficially owns approximately 52,416,459 shares of common stock, or 76% of the Company�s total number of shares of common stock
outstanding for purposes of Section 13(d)(3) of the Exchange Act. Each of the General Atlantic Stockholders, the Quadrangle Stockholders
and the Management Stockholders disclaims beneficial ownership of the shares of common stock beneficially owned by the other parties
to the Institutional Shareholder Agreement.

(4) QCP GP Investors II LLC is the general partner of Quadrangle GP Investors II LP, which is the general partner of each of Quadrangle
Capital Partners II LP, Quadrangle Select Partners II LP and Quadrangle Capital Partners II-A LP (collectively, the �Quadrangle
Stockholders� and, together with Quadrangle GP Investors II LP, the �Quadrangle Entities�). QCP GP Investors II LLC disclaims beneficial
ownership of the shares of common stock that may be deemed beneficially owned by the Quadrangle Entities or any of their affiliates. The
managing members of QCP GP Investors II LLC make voting and investment decisions with respect to the securities held by the
Quadrangle Entities. There are four managing members of QCP GP Investors II LLC. Peter R. Ezersky is a managing member of QCP GP
Investors II LLC and a member of our board of directors. Mr. Ezersky disclaims beneficial ownership of such shares that may be deemed
beneficially owned by the Quadrangle Entities or any of their affiliates. Amanda B. Siegel is a Principal of Quadrangle Group LLC, which
is an affiliate of QCP GP Investors II LLC and a member of our board of directors. Ms. Siegel disclaims beneficial ownership of such
shares that may be deemed beneficially owned by the Quadrangle Entities or any of their affiliates. In addition, the other managing
members of QCP GP Investors II LLC are Michael Huber, Edward Sippel and Joshua Steiner. Each of these individuals disclaims
ownership of such shares that may be deemed beneficially owned by the Quadrangle Entities or any of their affiliates.

(5) Such person�s business address is c/o Dice Holdings, Inc., 1040 Avenue of the Americas, 16th Floor, New York, NY 10018.
(6) This amount includes 85,285 shares held by John Benson and Denton & Co Trustees Limited, Mr. Benson�s pension plan. This amount also

includes 68,228 shares held by Mr. Benson�s wife, which Mr. Benson may be deemed to indirectly beneficially own, and options to
purchase 295,974 shares of common stock that are vested and exercisable or will become vested and exercisable within 60 days.

(7) Includes 85,285 shares held by John Benson and Denton & Co Trustees Limited, Mr. Benson�s pension plan.
(8) This amount includes options to purchase 35,000 shares of common stock that are vested and exercisable or will become vested and

exercisable within 60 days.
(9) This amount includes options to purchase 1,164,396 shares of common stock that are vested and exercisable or will become vested and

exercisable within 60 days.
Material Relationships with Selling Stockholders

Institutional Shareholder Agreement

The Company, the General Atlantic Stockholders, the Quadrangle Stockholders (and together with the General Atlantic Stockholders, the
�Principal Stockholders�) and certain of our executive officers, including

7
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Thomas M. Silver, who is a selling stockholder under this prospectus and any accompanying prospectus supplement (the �Management
Stockholders�) are party to the Institutional and Management Shareholder Agreement, dated July 23, 2007 (the �Institutional Shareholder
Agreement�). The Institutional Shareholder Agreement contains restrictions on the ability of the Principal Stockholders and the Management
Stockholders to transfer shares of our common stock and provisions related to registration rights granted to such stockholders.

In addition, the Institutional Shareholder Agreement contains provisions related to the composition of our board of directors and the committees
of our board of directors and our corporate governance. Specifically, the Institutional Shareholder Agreement requires that the board consist of at
least eight directors, one of whom must be our Chief Executive Officer. Under the Institutional Shareholder Agreement, each of the Principal
Stockholders has the right to designate up to (1) three members of our board of directors if such Principal Stockholder owns 17.5% or more of
our common stock, (2) two members of our board of directors if it owns less than 17.5% but at least 10% of our common stock and (3) one
member of our board of directors if it owns less than 10% but at least 5% of our common stock. Each Principal Stockholder has agreed to vote
its shares in favor of the directors designated by the other Principal Stockholder in accordance with the terms of the Institutional Shareholder
Agreement. Initially, the Principal Stockholders each only designated two members to our board of directors. Peter Ezersky and Amanda Siegel
have been designated as members of our board of directors by the Quadrangle Stockholders and H. Raymond Bingham and David Hodgson have
been designated as members of our board of directors by the General Atlantic Stockholders. If both Principal Stockholders hold less than 5% of
our common stock, these provisions terminate.

Restrictions on Transfer

Under the Institutional Shareholder Agreement, neither of the Principal Stockholders may sell or transfer shares of our capital stock (except for
transfers to certain permitted transferees or certain block sale transfers) without the consent of the other Principal Stockholder. Additionally, the
Principal Stockholders and the Management Stockholders have agreed not to sell any shares during the period beginning 14 days prior to the
effective date of a registration statement filed in connection with the exercise of demand or piggyback registration rights by any stockholder
until the earlier of: (1) 90 days after any public offering and (2) the expiration of the underwriters lock-up period for the applicable offering,
provided that the Principal Stockholders and Management Stockholders have agreed that notwithstanding this provision, they will remain subject
to the terms of any underwriter lock-up agreement for the applicable offering.

Other Provisions

Under the Institutional Shareholder Agreement, we have agreed that the doctrine of �corporate opportunity� will not apply against our Principal
Stockholders in a manner that would prohibit them from investing in competing businesses or doing business with our clients and customers.

The Institutional Shareholder Agreement requires us to deliver to each stockholder who is a party to the agreement and owns 5% or more of our
common stock in the aggregate certain monthly financial statements as soon as practicable after they are available, subject to customary
confidentiality provisions. Additionally, except to the extent available on the SEC�s EDGAR system, we are required to deliver to each
stockholder who is a party to the agreement and owns 5% or more of our common stock copies of all financial statements, reports, notices and
proxy statements and all regular and periodic reports, and registration statements or prospectuses filed by us with the SEC.

Registration Rights

Under the Institutional Shareholder Agreement, each of the Principal Stockholders is entitled to certain demand registration rights, including the
right to require us to effect a shelf registration if we are eligible to file registration statements on Form S-3.

8
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Under the Institutional Shareholder Agreement, in a demand registration, the non-requesting Principal Stockholder and the Management
Stockholders are entitled to piggyback registration rights with respect to any registration request made by a Principal Stockholder, subject to
limited exceptions. If the registration requested by a Principal Stockholder is in the form of an underwritten offering, and if the managing
underwriter of the offering determines that the number of securities proposed to be offered would have an adverse affect on the offering, the
number of shares included in the offering will be determined as follows:

� first, shares offered by the Principal Stockholders and the Management Stockholders (but only to the extent such shares were not
acquired pursuant to the exercise of options);

� second, shares offered by any other stockholders (pro rata, based on the number of their respective shares requested to be included in
such offering); and

� third, shares offered by us for our own account.
The Institutional Shareholder Agreement also provides that each Principal Stockholder and Management Stockholder is entitled to piggyback
registration rights with respect to any registration initiated by us, subject to certain limited exceptions. If we initiate a registration in the form of
an underwritten offering, and if the managing underwriter of the offering determines that the number of securities proposed to be offered would
have an adverse affect on the offering, then the number of shares included in the offering shall be determined as follows:

� first, shares offered by us for our own account;

� second, shares requested to be included by the Principal Stockholders and the Management Stockholders (pro rata, based on the
number of their respective shares requested to be included in such offering); and

� third, shares offered by any other stockholders (pro rata, based on the number of their respective shares requested to be included in
such offering).

The Principal Stockholders and certain of the Management Stockholders are exercising registration rights in connection with the resale of the
common shares owned by them in this prospectus and accompanying prospectus supplement.

In any registration, including the resale of the common shares owned by them in this prospectus and accompanying prospectus supplement, we
have agreed to indemnify the participating Principal Stockholders and Management Stockholders and to pay all registration expenses (other than
underwriting discounts and commissions and certain legal expenses of the selling stockholders).

The Principal Stockholders and Scot W. Melland, Michael P. Durney, Thomas M. Silver, Brian P. Campbell and Constance Melrose, each of
whom is a Management Stockholder, exercised piggyback rights and sold shares in connection with our initial public offering.

In 2007, we incurred approximately $3.2 million in expenses related to our initial public offering.

Block Sales

Under the Institutional Shareholder Agreement, a Principal Stockholder may request to sell common stock in a block sale, provided that the
Principal Stockholder gives written notice to us and the other Principal Stockholder. The other Principal Stockholder will then have the right to
participate in the block sale on a proportional basis with the requesting Principal Stockholder. Each Principal Stockholder may make up to two
block sales in any one year period, and each block sale must recognize proceeds of at least $20 million. These provisions terminate with respect
to a Principal Stockholder if it owns less than 10% of our common stock.
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DESCRIPTION OF CAPITAL STOCK

General

The following description of our capital stock summarizes certain terms and provisions of our common stock and preferred stock, par value
$0.01 per share, to which any prospectus supplement may relate. This section also summarizes relevant provisions of Delaware law. The
following description of our common stock and preferred stock does not purport to be complete and is subject to, and is qualified in its entirety
by reference to, the applicable provisions of Delaware law and our Amended and Restated Certificate of Incorporation and our Amended and
Restated Bylaws, copies of which have been filed with the SEC as exhibits to the registration statement of which this prospectus forms a part.

Capital Stock

As of the date of this prospectus, our authorized capital stock consists of 240,000,000 shares of common stock, par value $0.01 per share, and
20,000,000 shares of preferred stock, par value $0.01 per share. As of March 11, 2010, we had 62,418,859 outstanding shares of common stock,
excluding 293,000 shares of restricted stock, and no shares of preferred stock outstanding.

As of March 11, 2010, there were approximately 54 holders of record of our common stock.

Common Stock

The holders of our common stock are entitled to one vote per share on all matters submitted to a vote of stockholders, including the election of
directors. Holders of the common stock do not have any preemptive rights or cumulative voting rights, which means that the holders of a
majority of the outstanding common stock voting for the election of directors can elect all directors then being elected. The holders of our
common stock are entitled to receive dividends when, as, and if declared by our board out of legally available funds. Upon our liquidation or
dissolution, the holders of common stock will be entitled to share ratably in those of our assets that are legally available for distribution to
stockholders after payment of liabilities and subject to the prior rights of any holders of preferred stock then outstanding. All of the outstanding
shares of common stock are, and the shares of common stock to be sold in this offering when issued and paid for will be, fully paid and
nonassessable. The rights, preferences and privileges of holders of common stock are subject to the rights of the holders of shares of any series
of preferred stock that may be issued in the future.

Preferred Stock

We are authorized to issue up to 20,000,000 shares of preferred stock. Our board of directors is authorized, subject to limitations prescribed by
Delaware law and our Amended and Restated Certificate of Incorporation, to determine the terms and conditions of the preferred stock,
including whether the shares of preferred stock will be issued in one or more series, the number of shares to be included in each series and the
powers, designations, preferences and rights of the shares. Our board of directors is also authorized to designate any qualifications, limitations or
restrictions on the shares without any further vote or action by the stockholders. The issuance of preferred stock may have the effect of delaying,
deferring or preventing a change in control of our Company and may adversely affect the voting and other rights of the holders of our common
stock, which could have an adverse impact on the market price of our common stock.

Certain Certificate of Incorporation, By-Law and Statutory Provisions

The provisions of our Amended and Restated Certificate of Incorporation and Amended and Restated By-laws and of the Delaware General
Corporation Law summarized below may have an anti-takeover effect and may delay, defer or prevent a tender offer or takeover attempt of the
Company.

10
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Directors� Liability; Indemnification of Directors and Officers

Our Amended and Restated Certificate of Incorporation provides that a director will not be personally liable to us or our stockholders for
monetary damages for breach of fiduciary duty as a director, except:

� for any breach of the duty of loyalty;

� for acts or omissions not in good faith or which involve intentional misconduct or knowing violations of law;

� for liability under Section 174 of the Delaware General Corporation Law (relating to unlawful dividends, stock repurchases, or stock
redemptions); or

� for any transaction from which the director derived any improper personal benefit.
This provision does not limit or eliminate our rights or those of any stockholder to seek non-monetary relief such as an injunction or rescission in
the event of a breach of a director�s duty of care. The provisions do not alter the liability of directors under federal securities laws. In addition,
our Amended and Restated Certificate of Incorporation and Amended and Restated By-laws provide that we indemnify each director and the
officers, employees, and agents determined by our board of directors to the fullest extent provided by the laws of the State of Delaware.

Corporate Opportunity

Our Amended and Restated Certificate of Incorporation also provides that the doctrine of �corporate opportunity� will not apply against our
Principal Stockholders in a manner that would prohibit them from investing in competing businesses or doing business with our clients or
customers. See �Risk Factors�We are controlled by two groups of principal stockholders whose interest in our business may be different than
yours� in our Annual Report on Form 10-K for the fiscal year ended December 31, 2009 incorporated by reference in this prospectus.

Special Meetings of Stockholders

Our Amended and Restated Certificate of Incorporation provides that special meetings of stockholders may be called only by the chairman or by
a majority of the members of our board. Stockholders are not permitted to call a special meeting of stockholders, to require that the chairman call
such a special meeting, or to require that our board request the calling of a special meeting of stockholders.

Stockholder Action; Advance Notice Requirements for Stockholder Proposals and Director Nominations

Our Amended and Restated Certificate of Incorporation provides that stockholders may not take action by written consent, but may only take
action at duly called annual or special meetings, unless the action to be effected by written consent and the taking of such action by written
consent have expressly been approved in advance by the board. In addition, our Amended and Restated By-laws establish advance notice
procedures for:

� stockholders to nominate candidates for election as a director; and

� stockholders to propose topics for consideration at stockholders� meetings.
Stockholders must notify our corporate secretary in writing prior to the meeting at which the matters are to be acted upon or directors are to be
elected. The notice must contain the information specified in our by-laws. To be timely, the notice must be received at our corporate
headquarters not less than 90 days nor more than 120 days prior to the first anniversary of the date of the prior year�s annual meeting of
stockholders. If the annual meeting is advanced by more than 30 days, or delayed by more than 70 days, from the anniversary of the preceding
year�s annual meeting, or if no annual meeting was held in the preceding year or for the first annual meeting following this offering, notice by the
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annual meeting and not later than the later of the 90th day prior to the annual meeting or the 10th day following the day on which we notify
stockholders of the date of the annual meeting, either by mail or other public disclosure. In the case of a special meeting of stockholders called to
elect directors, the stockholder notice must be received not earlier than 120 days prior to the special meeting and not later than the later of the
90th day prior to the special meeting or 10th day following the day on which we notify stockholders of the date of the special meeting, either by
mail or other public disclosure. Notwithstanding the above, in the event that the number of directors to be elected to the board at an annual
meeting is increased and we do not make any public announcement naming the nominees for the additional directorships at least 100 days before
the first anniversary of the preceding year�s annual meeting, a stockholder notice of nomination shall also be considered timely, but only with
respect to nominees for the additional directorships, if it is delivered not later than the close of business on the 10th day following the day on
which such public announcement is first made. These provisions may preclude some stockholders from bringing matters before the stockholders
at an annual or special meeting or from nominating candidates for director at an annual or special meeting.

Election and Removal of Directors

Our board is divided into three classes. The directors in each class serve for a three-year term, one class being elected each year by our
stockholders. Our stockholders may only remove directors for cause and with the vote of at least 66 2/3% of the total voting power of our issued
and outstanding capital stock entitled to vote in the election of directors. Our board of directors may elect a director to fill a vacancy, including
vacancies created by the expansion of the board of directors. This system of electing and removing directors may discourage a third party from
making a tender offer or otherwise attempting to obtain control of us, because it generally makes it more difficult for stockholders to replace a
majority of our directors.

Our Amended and Restated Certificate of Incorporation and Amended and Restated By-laws do not provide for cumulative voting in the election
of directors.

Amendment of the Certificate of Incorporation and By-Laws

Our Amended and Restated Certificate of Incorporation provides that the affirmative vote of the holders of at least 66 2/3% of the voting power
of our issued and outstanding capital stock entitled to vote in the election of directors, is required to amend the following provisions of our
Amended and Restated Certificate of Incorporation:

� the provisions relating to our classified board of directors;

� the provisions relating to the number and election of directors, the appointment of directors upon an increase in the number
of directors or vacancy, and the provisions relating to the removal of directors;

� the provisions requiring a 66 2/ 3% stockholder vote for the amendment of certain provisions of our articles of incorporation and for
the adoption, amendment or repeal of our by-laws;

� the provisions relating to the restrictions on stockholder actions by written consent; and

� the provisions relating to the calling of meetings of stockholders.
In addition, the board of directors is permitted to alter our by-laws without obtaining stockholder approval and the affirmative vote of holders of
at least 66 2/3% of the voting power of our issued and outstanding capital stock entitled to vote in the election of directors will be required for
any amendment to our by-laws by the stockholders.
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Anti-Takeover Provisions of Delaware Law

We are subject to the provisions of Section 203 of the Delaware General Corporation Law. In general, Section 203 prevents an interested
stockholder (defined generally as a person owning 15% or more of the corporation�s outstanding voting stock) of a Delaware corporation from
engaging in a business combination (as defined) for three years following the date that person became an interested stockholder unless various
conditions are satisfied.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

New York Stock Exchange Listing

Our common stock is listed on the New York Stock Exchange under the symbol �DHX.�
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PLAN OF DISTRIBUTION

We or the selling stockholders may offer and sell the securities in any one or more of the following ways:

� to or through underwriters, brokers or dealers;

� directly to one or more other purchasers;

� through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the securities as
agent, but may position and resell a portion of the block as principal to facilitate the transaction;

� through agents on a best-efforts basis; or

� otherwise through a combination of any of the above methods of sale.
In addition, we or the selling stockholders may enter into option, share lending or other types of transactions that require us or such selling
stockholders, as applicable, to deliver shares of common stock to an underwriter, broker or dealer, who will then resell or transfer the shares of
common stock under this prospectus. We or the selling stockholders may also enter into hedging transactions with respect to our securities or the
securities of such selling stockholders, as applicable. For example, we or the selling stockholders may:

� enter into transactions involving short sales of the shares of common stock by underwriters, brokers or dealers;

� sell shares of common stock short and deliver the shares to close out short positions;

� enter into option or other types of transactions that require us or the selling stockholders, as applicable, to deliver shares of common
stock to an underwriter, broker or dealer, who will then resell or transfer the shares of common stock under this prospectus; or

� loan or pledge the shares of common stock to an underwriter, broker or dealer, who may sell the loaned shares or, in the event of
default, sell the pledged shares.

Any selling stockholder will act independently of us in making decisions with respect to the timing, manner and size of each sale of shares of
common stock covered by this prospectus.

We or the selling stockholders may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third
parties may sell securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the
third party may use securities pledged by us or such selling stockholders, as applicable, or borrowed from us, such selling stockholders or others
to settle those sales or to close out any related open borrowings of stock, and may use securities received from us or selling stockholders in
settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter
and, if not identified in this prospectus, will be identified in the applicable prospectus supplement (or a post-effective amendment). In addition,
we or the selling stockholders may otherwise loan or pledge securities to a financial institution or other third party that in turn may sell the
securities short using this prospectus. Such financial institution or other third party may transfer its economic short position to investors in our
securities or the securities of such selling stockholders, as applicable, or in connection with a concurrent offering of other securities.
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Shares of common stock may also be exchanged for satisfaction of the selling stockholders� obligations or other liabilities to their creditors. Such
transactions may or may not involve brokers or dealers.

Each time we or the selling stockholders sell securities, we will provide a prospectus supplement that will name any underwriter, dealer or agent
involved in the offer and sale of the securities. The prospectus supplement will also set forth the terms of the offering, including:

� the purchase price of the securities and the proceeds we and/or such selling stockholders, as applicable, will receive from the sale of
the securities;
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� any underwriting discounts and other items constituting underwriters� compensation;

� any public offering or purchase price and any discounts or commissions allowed or re-allowed or paid to dealers;

� any commissions allowed or paid to agents;

� any other offering expenses;

� any securities exchanges on which the securities may be listed;

� the method of distribution of the securities;

� the terms of any agreement, arrangement or understanding entered into with the underwriters, brokers or dealers; and

� any other information we think is important.
If underwriters or dealers are used in the sale, the securities will be acquired by the underwriters or dealers for their own account. The securities
may be sold from time to time by us or the selling stockholders in one or more transactions:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to such prevailing market prices;

� at varying prices determined at the time of sale; or

� at negotiated prices.
Such sales may be effected:

� in transactions on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of
sale;

� in transactions in the over-the-counter market;

Edgar Filing: DICE HOLDINGS, INC. - Form S-3/A

Table of Contents 25



� in block transactions in which the broker or dealer so engaged will attempt to sell the securities as agent but may position and resell a
portion of the block as principal to facilitate the transaction, or in crosses, in which the same broker acts as an agent on both sides of
the trade;

� through the writing of options; or

� through other types of transactions.
The securities may be offered to the public either through underwriting syndicates represented by one or more managing underwriters or directly
by one or more of such firms. Unless otherwise set forth in the prospectus supplement, the obligations of underwriters or dealers to purchase the
securities offered will be subject to certain conditions precedent and the underwriters or dealers will be obligated to purchase all the offered
securities if any are purchased. Any public offering price and any discount or concession allowed or reallowed or paid by underwriters or dealers
to other dealers may be changed from time to time.

The selling stockholders might not sell any shares of common stock under this prospectus. In addition, any shares of common stock covered by
this prospectus that qualify for sale pursuant to Rule 144 under the Securities Act may be sold under Rule 144 rather than pursuant to this
prospectus.

The securities may be sold directly by us or the selling stockholders or through agents designated by us or such selling stockholders, as
applicable, from time to time. Any agent involved in the offer or sale of the securities in respect of which this prospectus is delivered will be
named, and any commissions payable by us or
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such selling stockholders, as applicable, to such agent will be set forth in, the prospectus supplement. Unless otherwise indicated in the
prospectus supplement, any such agent will be acting on a best efforts basis for the period of its appointment.

Offers to purchase the securities offered by this prospectus may be solicited, and sales of the securities may be made by us or by selling
stockholders directly to institutional investors or others, who may be deemed to be underwriters within the meaning of the Securities Act with
respect to any resale of the securities. The terms of any offer made in this manner will be included in the prospectus supplement relating to the
offer.

If indicated in the applicable prospectus supplement, underwriters, dealers or agents will be authorized to solicit offers by certain institutional
investors to purchase securities from us pursuant to contracts providing for payment and delivery at a future date. Institutional investors with
which these contracts may be made include, among others:

� commercial and savings banks;

� insurance companies;

� pension funds;

� investment companies; and

� educational and charitable institutions.
In all cases, these purchasers must be approved by us or the selling stockholders, as applicable. Unless otherwise set forth in the applicable
prospectus supplement, the obligations of any purchaser under any of these contracts will not be subject to any conditions except that (a) the
purchase of the securities must not at the time of delivery be prohibited under the laws of any jurisdiction to which that purchaser is subject, and
(b) if the securities are also being sold to underwriters, we or the selling stockholders, as applicable, must have sold to these underwriters the
securities not subject to delayed delivery. Underwriters and other agents will not have any responsibility in respect of the validity or performance
of these contracts.

Some of the underwriters, dealers or agents used by us or the selling stockholders in any offering of securities under this prospectus may be
customers of, engage in transactions with, and perform services for us and/or such selling stockholders, as applicable, or affiliates of ours and/or
theirs, as applicable, in the ordinary course of business. Underwriters, dealers, agents and other persons may be entitled under agreements which
may be entered into with us and/or the selling stockholders to indemnification against and contribution toward certain civil liabilities, including
liabilities under the Securities Act, and to be reimbursed by us and/or such selling stockholders for certain expenses.

Any securities initially sold outside the United States may be resold in the United States through underwriters, dealers or otherwise.

Any underwriters to which offered securities are sold by us or the selling stockholders for public offering and sale may make a market in such
securities, but those underwriters will not be obligated to do so and may discontinue any market making at any time.

The anticipated date of delivery of the securities offered by this prospectus will be described in the applicable prospectus supplement relating to
the offering.

The maximum compensation we will pay to underwriters in connection with any offering of the securities will not exceed 8% of the maximum
proceeds of such offering.
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To comply with the securities laws of some states, if applicable, the securities may be sold in these jurisdictions only through registered or
licensed brokers or dealers. In addition, in some states the securities may not be sold unless they have been registered or qualified for sale or an
exemption from registration or qualification requirements is available and is complied with.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, certain legal matters will be passed upon for us by Paul, Weiss, Rifkind,
Wharton & Garrison LLP, New York, New York. If legal matters in connection with offerings made pursuant to this prospectus are passed upon
by counsel for underwriters, dealers or agents, if any, such counsel will be named in the prospectus supplement relating to such offering.

EXPERTS

The financial statements and the related financial statement schedules incorporated in this prospectus by reference from Dice Holdings, Inc.�s
Annual Report on Form 10-K for the year ended December 31, 2009, and the effectiveness of Dice Holdings, Inc.�s internal control over financial
reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports which are
incorporated herein by reference. Such financial statements and financial statement schedules have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

As required by the Securities Act, Dice Holdings filed a registration statement relating to the securities offered by this prospectus with the SEC.
This prospectus is a part of that registration statement, which includes additional information.

The Company files annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. These
filings are available to the public on the SEC�s website at www.sec.gov. You may also read and copy any document the Company files at the
SEC�s public reference room at 100 F Street, N.E., Washington, D.C. Please call the SEC at 1-800-SEC-0330 for further information on the
public reference room. Dice Holdings maintains a website at www.diceholdingsinc.com where the Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K and all amendments to those reports are available without charge, as soon as reasonably
practicable after those reports are filed with or furnished to the SEC.

As permitted by SEC rules, this prospectus does not contain all of the information we have included in the registration statement and the
accompanying exhibits and schedules we file with the SEC. You may refer to the registration statement, exhibits and schedules for more
information about us and the securities. The registration statement, exhibits and schedules are available through the SEC�s website or at its public
reference room.
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INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� the information we file with the SEC, which means that we can disclose important information to
you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus. Information that
we file later with the SEC will automatically update information in this prospectus. In all cases, you should rely on the later information over
different information included in this prospectus or the prospectus supplement. We incorporate by reference the following documents which
have been filed with the SEC:

� Our Annual Report on Form 10-K for the year ended December 31, 2009;

� Our Definitive Proxy Statement on Schedule 14A for the 2010 Annual Meeting of Stockholders, filed on March 12, 2010;

� Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2010;

� Our Current Report on Form 8-K filed on April 23, 2010; and

� The description of the Company�s common stock set forth in the Company�s Registration Statement on Form 8-A filed on July 11,
2007.

All documents and reports that we file with the SEC (other than any portion of such filings that are furnished under applicable SEC rules rather
than filed) pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and before the later of (1) the
completion of the offering of the securities described in this prospectus and (2) the date we stop offering securities pursuant to this prospectus,
shall be incorporated by reference in this prospectus from the date of filing of such documents. The information contained on our website
(www.diceholdingsinc.com) is not incorporated into this prospectus.

We will provide to each person to whom a prospectus is delivered a copy of any or all of the reports or documents that have been incorporated
by reference in this prospectus but not delivered with the prospectus. You may request a copy of these filings or a copy of any or all of the
documents referred to above which have been incorporated in this prospectus by reference, at no cost, by contacting Dice Holdings, Inc., 1040
Avenue of the Americas, 16th Floor, New York, New York 10018, Attention: Corporate Secretary; (212) 725-6550.

You should not assume that the information in this prospectus, the prospectus supplement, any applicable pricing supplement or any documents
incorporated by reference is accurate as of any date other than the date of the applicable document. Any statement contained in a document
incorporated or deemed to be incorporated by reference into this prospectus will be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus or any other subsequently filed document that is deemed to be incorporated
by reference into this prospectus modifies or supersedes the statement. Any statement so modified or superseded will not be deemed, except as
so modified or superseded, to constitute a part of this prospectus.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the expenses to be borne by Dice Holdings, Inc. in connection with the issuance and distribution of the securities
being registered, excluding underwriting fees and expenses. All the amounts shown are estimates except the registration fee paid to the
Securities and Exchange Commission.

SEC registration fee $ 28,549.27
Printing and duplicating expenses $ 35,000
Legal fees and expenses $ 50,000
Accounting fees and expenses $ 25,000
Miscellaneous expenses $ 10,000
Total $ 148,549.27

Item 15. Indemnification of Directors and Officers.
Section 145(a) of the Delaware General Corporation Law (the �DGCL�) provides, in general, that a corporation shall have the power to indemnify
any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, other than an action by or in the right of the corporation, because the person is or was a director or
officer of the corporation. Such indemnity may be against expenses, including attorneys� fees, judgments, fines and amounts paid in settlement
actually and reasonably incurred by the person in connection with such action, suit or proceeding, if the person acted in good faith and in a
manner the person reasonably believed to be in or not opposed to the best interests of the corporation and if, with respect to any criminal action
or proceeding, the person did not have reasonable cause to believe the person�s conduct was unlawful.

Section 145(b) of the DGCL provides, in general, that a corporation shall have the power to indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in
its favor because the person is or was a director or officer of the corporation, against any expenses (including attorneys� fees) actually and
reasonably incurred by the person in connection with the defense or settlement of such action or suit if the person acted in good faith and in a
manner the person reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification shall be
made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to
the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to be indemnified for such
expenses which the Court of Chancery or such other court shall deem proper.

Section 145(g) of the DGCL provides, in general, that a corporation shall have the power to purchase and maintain insurance on behalf of any
person who is or was a director or officer of the corporation against any liability asserted against the person in any such capacity, or arising out
of the person�s status as such, whether or not the corporation would have the power to indemnify the person against such liability under the
provisions of the law. Our Amended and Restated Certificate of Incorporation provides that, to the fullest extent permitted by applicable law, a
director will not be liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director. In addition, our Amended
and Restated By-laws provide that we will indemnify each director and officer and may indemnify employees and agents, as determined by our
board, to the fullest extent provided by the laws of the State of Delaware.

The foregoing statements are subject to the detailed provisions of section 145 of the DGCL and our Amended and Restated Certificate of
Incorporation and Amended and Restated By-laws.
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Section 102 of the DGCL permits the limitation of directors� personal liability to the corporation or its stockholders for monetary damages for
breach of fiduciary duties as a director except for (i) any breach of the director�s duty of loyalty to the corporation or its stockholders, (ii) acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of the law, (iii) breaches under section 174 of the
DGCL, which relates to unlawful payments of dividends or unlawful stock repurchase or redemptions, and (iv) any transaction from which the
director derived an improper personal benefit.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us under
the foregoing provisions, we have been informed that in the opinion of the Commission such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable.

Reference is made to Item 17 for our undertakings with respect to indemnification for liabilities arising under the Securities Act.

We maintain directors� and officers� liability insurance for our officers and directors.

Item 16. Exhibits.
A list of exhibits filed with this registration statement is contained in the exhibits index, which is incorporated by reference.

Item 17. Undertakings.
The undersigned registrant hereby undertakes:

(a) (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the �Calculation of Registration
Fee� table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the Securities and Exchange Commission by the registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities, in a primary offering of securities of the registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the registrant or used or referred to by the registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the registrant or its securities
provided by or on behalf of the registrant; and

(iv) Any other communication that is an offer in the offering made by the registrant to the purchaser.

(b) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant�s annual report pursuant to
Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and where applicable, each filing of an employee benefit plan�s annual
report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the provisions described in Item 15 or otherwise, the registrant has been advised that, in the opinion of the
Securities and Exchange Commission, such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred
or paid by a director, officer or controlling person of the registrant in the
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successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and
will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Dice Holdings, Inc. certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this Amendment No. 1 to the Registration Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of New York, State of New York, on April 28, 2010.

DICE HOLDINGS, INC.

By: /s/    SCOT W. MELLAND        

Name: Scot W. Melland
Title: Chairman, President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to the Registration Statement has been signed below by the
following persons in the capacities indicated on April 28, 2010.

Signature Title/Position

/s/    SCOT W. MELLAND        

Scot W. Melland

Chairman, President and Chief Executive Officer

(Principal Executive Officer)

/s/    MICHAEL P. DURNEY        

Michael P. Durney

Senior Vice President, Finance and Chief Financial

Officer (Principal Financial and Accounting Officer)

/s/    JOHN W. BARTER        

John W. Barter

Director

/s/    H. RAYMOND BINGHAM        

H. Raymond Bingham

Director

/s/    PETER EZERSKY        

Peter Ezersky

Director

/s/    DAVID S. GORDON        

David S. Gordon

Director

/s/    DAVID C. HODGSON        

David C. Hodgson

Director

/s/    AMANDA SIEGEL        

Amanda Siegel

Director

/s/    WILLIAM WYMAN        Director
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EXHIBIT INDEX

Exhibit
Number Description of Document
    1.1* Form of Underwriting Agreement for Equity Securities.

  3.1 Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the Current Report on Form
8-K (File No. 001-33584) filed on July 23, 2007).

  3.2 Amended and Restated By-laws (incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K (File No.
001-33584) filed on July 23, 2007).

  4.1 Specimen Stock Certificate (incorporated by reference to Exhibit 4.1 to Amendment No. 4 to the Registration Statement on
Form S-1 (No. 333-141876)).

  4.2 Institutional and Management Shareholder Agreement, dated as of July 23, 2007, by and among Dice Holdings, Inc., the
Quadrangle Entities named therein, the General Atlantic Entities named therein and the Management Shareholders named
therein (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K (File No. 001-33584) filed on July 23,
2007).

      5.1** Opinion of Paul, Weiss, Rifkind, Wharton & Garrison LLP.

12.1 Computation of ratio of earnings to fixed charges and preferred stock dividends of Dice Holdings, Inc.

23.1 Consent of Deloitte & Touche LLP.

    23.2** Consent of Paul, Weiss, Rifkind, Wharton & Garrison LLP (contained in Exhibit 5.1).

* To be filed, if necessary, by a post-effective amendment to the registration statement or as an exhibit to a document incorporated by
reference herein.

** Previously filed.
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