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The information in this preliminary prospectus supplement is not complete and may be changed. A registration statement relating to
these securities has been declared effective by the Securities and Exchange Commission. This preliminary prospectus supplement and
the accompanying prospectus are not an offer to sell these securities, and we and the selling stockholders are not soliciting offers to buy
these securities in any state where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-165483

SUBJECT TO COMPLETION, DATED FEBRUARY 15, 2011

Prospectus Supplement

(to Prospectus dated May 18, 2010)

                     Shares

Dice Holdings, Inc.

Common Stock
We are offering              shares of our common stock and the selling stockholders identified in this prospectus supplement are offering             
shares of our common stock. We will not receive any proceeds from the sale of shares of our common stock by the selling stockholders and will
use the proceeds we receive to purchase shares of our common stock from certain members of our management and our board of directors. Our
common stock is listed on the New York Stock Exchange under the symbol �DHX.� On February 14, 2011, the last reported sale price of our
common stock on the New York Stock Exchange was $15.70 per share.

Investing in our common stock involves a high degree of risk. Please read �Risk Factors� beginning on page S-14 of this prospectus
supplement and in the documents incorporated by reference into this prospectus supplement.

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

PER SHARE TOTAL
Public Offering Price $ $
Underwriting Discounts and Commissions $ $
Proceeds to Us (Before Expenses) $ $
Proceeds to Selling Stockholders (Before Expenses) $ $
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Delivery of the shares of common stock is expected to be made on or about                     , 2011. Certain of the selling stockholders have granted
the underwriters an option for a period of 30 days to purchase an aggregate of up to an additional              shares of our common stock solely to
cover overallotments. If the underwriters exercise the option in full, the total underwriting discounts and commissions payable will be $            ,
and the total proceeds, before expenses, will be $            . Discounts, commissions and proceeds will be prorated between us and the selling
stockholders.

Jefferies Stifel Nicolaus Weisel William Blair & Company
Prospectus Supplement dated                     , 2011
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We have not authorized anyone to provide any information other than that contained or incorporated by reference in this prospectus supplement,
the accompanying prospectus and in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We are not, and the
underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that
the information appearing in this prospectus supplement, the accompanying prospectus, the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus, and in any free writing prospectus that we have authorized for use in connection with
this offering, is accurate only as of the date of those respective documents. Our business, financial condition, results of operations and prospects
may have changed since those dates. You should read this prospectus supplement, the accompanying prospectus, the documents incorporated by
reference in this prospectus supplement and the accompanying prospectus, and any free writing prospectus that we have authorized for use in
connection with this offering, in their entirety before making an investment decision. You should also read and consider the information in the
documents to which we have referred you in the sections of this prospectus supplement entitled �Where You Can Find More Information� and
�Information Incorporated by Reference.�
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About This Prospectus Supplement

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering of common stock and also
adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus. The second part, the accompanying prospectus dated May 18, 2010, including the documents
incorporated by reference therein, provides more general information. Generally, when we refer to this prospectus, we are referring to both parts
of this document combined. To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand,
and the information contained in the accompanying prospectus or in any document incorporated by reference that was filed with the Securities
and Exchange Commission, or SEC, before the date of this prospectus supplement, on the other hand, you should rely on the information in this
prospectus supplement. If any statement in one of these documents is inconsistent with a statement in another document having a later date�for
example, a document incorporated by reference in the accompanying prospectus�the statement in the document having the later date modifies or
supersedes the earlier statement.

Unless we have indicated otherwise or the context otherwise requires, all references in this prospectus supplement and the accompanying
prospectus to �Dice Holdings,� �the Company,� �we,� �us� and �our� or similar terms refer to Dice Holdings, Inc. and its subsidiaries on a consolidated
basis.

S-ii

Edgar Filing: DICE HOLDINGS, INC. - Form 424B5

Table of Contents 4



Table of Contents

Industry and Market Data

Industry and market data used throughout this prospectus were obtained through company research, surveys and studies conducted by third
parties, and industry and general publications. The information contained in �Prospectus Supplement Summary�Our Industry� is based on studies,
analyses and surveys prepared by Corzen, Inc., International Data Corporation, Forrester Research, US, and the Gartner Group. We have not
independently verified any of the data from third party sources nor have we ascertained any underlying economic assumptions relied upon
therein. While we are not aware of any misstatements regarding the industry data presented herein, estimates involve risks and uncertainties and
are subject to change based on various factors, including those discussed under the heading �Risk Factors.�

We report the number of �unique visitors� for Dice.com by tracking permanent cookies or unique browser and IP address configurations of visitors
who visit our site. A visitor to Dice.com is �unique� once during the measurement period, which is typically one month. We report the number of
�unique visitors� for eFinancialCareers.com on an aggregate basis across the complete site network. Visitors who visit more than one site in the
network during the measurement period are counted as unique visitors for each site they visit. The reported traffic levels are based upon analysis
of our weblogs using industry standard software tools and best practices.

S-iii
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Prospectus Supplement Summary

This summary highlights certain information about us, this offering and selected information contained elsewhere in or incorporated by
reference into this prospectus supplement. This summary is not complete and does not contain all of the information that you should consider
before deciding whether to invest in our common stock. For a more complete understanding of our company and this offering, we encourage you
to read and consider carefully the more detailed information in this prospectus supplement and the accompanying prospectus, including the
financial statements and other information incorporated by reference in this prospectus supplement and the accompanying prospectus, and the
information included in any free writing prospectus that we have authorized for use in connection with this offering, including the information
referred to under the heading �Risk Factors� in this prospectus supplement beginning on page S-14.

Overview

We are a leading provider of specialized career websites for select professional communities. We target employment categories in which there is
a long-term scarcity of highly skilled, highly qualified professionals relative to market demand. Our career websites serve as online marketplaces
where employers and recruiters find and recruit prospective employees, and where professionals find relevant job opportunities and information
to further their careers. Each of our career websites offers job postings, content, career development and recruiting services tailored to the
specific needs of the professional community that it serves. Our largest websites by revenue are Dice.com, the leading career website in the
United States for technology and engineering professionals, and eFinancialCareers.com, the leading global career website for financial markets
professionals.

The Dice.com service has operated for over 20 years, while eFinancialCareers.com has been in operation for over ten years. Through
eFinancialCareers, we have been able to extend our operations into financial services, expand our presence internationally into Europe and Asia,
and broaden our expertise in content and community features. eFinancialCareers.com operates local websites serving 18 markets and five
languages for financial markets professionals primarily in the United Kingdom, Continental Europe, North America, Middle East, Southeast
Asia and Australia. To expand our strategic footprint, in June 2009, we acquired AllHealthcareJobs, a leading career website in the United States
for healthcare professionals. During 2010, we acquired the online and career-events business of WorldwideWorker.com (�WorldwideWorker�), a
global leader in online recruitment for the energy industry, as well as Rigzone.com, Inc. (�Rigzone�), a market leader in the oil and gas industry
delivering career management, information and data services.

We believe that as recruiting activities continue to migrate online and the global workforce becomes increasingly specialized, both professionals
and employers are demanding access to industry and occupation-specific online recruiting services and career content. Professionals use our
base level services at no cost to manage their careers by posting their resumes and searching our large collections of job opportunities.
Employers, recruiters and staffing firms pay us to post jobs and to access our databases of resumes of highly experienced and qualified
professionals. The majority of our revenues are derived from customers who purchase our recruitment packages, which are available through
monthly or longer-term contractual arrangements and allow customers to both post jobs and search our databases of resumes.

We believe that our long operating history has enabled us to build brand recognition and a critical mass of both customers and professionals,
which has given us a distinct competitive advantage in our employment categories. As the breadth and number of job postings and skilled
professionals using our websites has grown, the increase of each has fostered the growth of the other, further enhancing the value and scale of
our marketplaces.

S-1
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Our Segments

The following table summarizes our revenues for our products and services, which are described in each of the subsequent reporting segment
discussions:

Year ended December 31,
2010 2009 2008

(in thousands, except percentages)
Revenues:
Tech & Clearance $ 88,206 68.4% $ 80,918 73.6% $ 107,329 69.2% 
Finance 33,730 26.1% 26,734 24.3% 42,424 27.4% 
Energy 4,440 3.5% � �% � �% 
Other 2,621 2.0% 2,339 2.1% 5,256 3.4% 

Total Revenues $ 128,997 100.0% $ 109,991 100.0% $ 155,009 100.0% 

Tech & Clearance

Our Tech & Clearance reporting segment is comprised of the Dice and ClearanceJobs career websites. Revenues are derived mostly from sales
of recruitment packages to recruiters and employers, which are a combination of job posting slots and access to a searchable database of
candidates. Revenues are also generated from the sale of classified job postings to recruiters and employers, along with website advertising.

Dice.com is the leading recruiting and career development website for technology and engineering professionals in the United States. During
January 2011, Dice.com had over 2.3 million unique visitors, an increase of 4% since January 2010. As of January 31, 2011, there were
approximately 75,000 job postings on Dice.com.

ClearanceJobs.com is the leading recruiting and career development website for professionals with active U.S. government security clearance.
During January 2011, ClearanceJobs.com had approximately 375,000 unique visitors, a decrease of approximately 1% since January 2010, and
as of January 31, 2011 had approximately 7,400 job postings.

Finance

Our Finance reporting segment represents the eFinancialCareers business worldwide, including both the International and North American
operating segments. Revenues are derived from the sale of job postings, access to a searchable database of candidates, classified job postings,
and website advertising, either as part of a package or individually.

eFinancialCareers.com is the leading global recruiting and career development website for financial markets professionals and serves the
financial services industry in various markets around the world. During January 2011, eFinancialCareers.com had approximately 1.3 million
unique visitors worldwide, including visitors who came to more than one site in the network during the month, an increase of 7% since January
2010. As of January 31, 2011, there were approximately 9,200 job postings on eFinancialCareers.com.

Energy

Our Energy reporting segment includes the WorldwideWorker and Rigzone operating segments, both of which were acquired during 2010.
Revenues are derived from sales of job postings, access to a searchable database of candidates, classified job postings, and website advertising,
either as part of a package or individually. Revenues are also generated from the sale of subscriptions to energy industry data and from
recruitment services at energy industry events.

S-2
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WorldwideWorker.com is a global leader in online recruitment for the energy industry. WorldwideWorker was acquired in May 2010. During
January 2011, Worldwideworker.com had approximately 160,000 unique visitors, an increase of 2% from January 2010, and as of January 31,
2011 had approximately 250 job postings on WorldwideWorker.com.

Rigzone.com is a market leader in the oil and gas industry delivering career management, information and data services. Rigzone was acquired
in August 2010. During January 2011, Rigzone.com had approximately 560,000 unique visitors, an increase of 17% from January 2010, and as
of January 31, 2011 had approximately 3,800 job postings on Rigzone.com.

Other

Our Other reporting segment is comprised of Targeted Job Fairs, AllHealthcareJobs.com (beginning June 2009) and JobsintheMoney (shut down
in June 2010). Revenues are mostly derived from sales of recruitment packages to recruiters and employers, which is a combination of job
posting slots and access to a searchable database of candidates. Revenues are also generated from the sale of classified job postings to recruiters
and employers, along with website advertising and job fair revenue.

AllHealthcareJobs.com is a leading recruiting and career development website for healthcare professionals. AllHealthcareJobs.com was acquired
in June 2009. During January 2011, AllHealthcareJobs.com had approximately 300,000 unique visitors, a decrease of approximately 17% since
January 2010. As of January 31, 2011, AllHealthcareJobs.com had approximately 14,000 job postings.

Targeted Job Fairs is a leading producer and host of career fairs and open houses focused primarily on technology and security-cleared
candidates in the United States.

We have experienced significant revenue growth since 2005. We generated revenues from continuing operations of $129.0 million in 2010, up
from $50.8 million in 2005, representing a CAGR of 20%, and we grew our operating income and cash flow from operations from $9.8 million
and $24.2 million to $32.2 million and $47.1 million, representing a CAGR of 27% and 14%, respectively, over the same period. The significant
increase in the unemployment rate and general reduction in recruitment activity negatively impacted our revenues and income during late 2008
and throughout 2009. We began to see improvement in recruitment activity during the latter half of 2009 and that improvement continued in
2010. During the year ended December 31, 2010, we experienced an increase in total revenues of 17% as compared to the same period in 2009.
We saw an increase in the number of customers served at Dice.com from approximately 5,900 customers to approximately 7,000 customers
during 2010.

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

Our Industry

We operate in the online employment advertising segment of the broader market for staffing and employment services. The worldwide market
for staffing and employment advertising is large and shifting online at a rapid pace. We believe that the overall demand for employment
advertising and recruiting and career development products and
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services has significant long-term growth potential. Over the next decade, the aging labor force of the United States is expected to lead to a labor
supply-demand imbalance as baby-boomers retire. We believe that international economies show similar trends, with an aging labor force in
Europe and shortages of skilled professionals to meet the demand of developing economies in Asia.

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. According to the U.S. Bureau of Labor Statistics, for instance, more than
half of the new jobs created will be in professional and related occupations and service occupations. Additionally, 22 of the top 30
fastest-growing occupations in the United States during the period from 2008 to 2018 are expected to be in computer-related, technology,
finance, and healthcare fields. In addition, the current labor market for finance, healthcare and computer-related occupations is significantly
tighter than the overall employment market in the U.S.

We believe that the market for employment advertising will continue to shift online due to:

� Expansion in the size of the Internet population and increased broadband access. The Internet population continues to grow and,
according to International Data Corporation, the number of global Internet users is projected to grow from 1.6 billion in 2009 to over
2.2 billion in 2013. Forrester Research, US, or �Forrester�, projects that broadband penetration in the U.S. will have reached 91% at the
end of 2010. This trend is bringing online large groups of workers from diverse industry segments and enabling employers to target
them through online classified advertisements.

� Shift in media consumption and spending from offline to online media. Increased penetration of broadband Internet connections is
fueling not only the growth in the number of Internet users but also the amount of time consumers are spending online (on an absolute
basis and relative to using other media). In 2010, Forrester found that consumers spent 50% of their media consumption hours online.
While U.S. online advertising budgets are large and growing, online marketing spend represents only a small fraction of total
advertising spending. According to Forrester, online advertising budgets were estimated to be approximately $25.6 billion in 2009,
which was just 12% of total U.S. advertising expenditures. We believe that over time, advertisers will follow consumer behavior and
invest a growing share of their marketing budgets in online advertising. Forrester projected that U.S. online advertising would reach
$55.0 billion in 2014 and represent 21% of all marketing spend, representing a CAGR of approximately 17% from 2005.

� Online job boards offer inherent benefits compared to offline methods. The Internet has revolutionized the hiring process for
professionals as well as for recruiters and employers. Professionals experience multiple benefits from performing searches online. They
are able to search for open positions that fit their qualifications and career objectives and immediately upload their resumes to apply for
open positions. Prior to online offerings, recruiters and employers had a limited and relatively inflexible set of options to find
employees, including newspaper classifieds and other print advertisements, traditional career fairs, on campus recruiting, internal
referral programs and recruiting firms. With online solutions, recruiters and employers are able to immediately upload and update a list
of open positions and can provide detailed job descriptions, along with links to relevant information for potential candidates. They can
also efficiently search through online databases of resumes for candidates that fit their hiring needs.

� Relative cost advantages of online versus print employment advertising. Recruiters and employers using online recruiting methods can
realize substantially lower cost per hire and overall sourcing costs in comparison to traditional print classified advertisements. Not only
is the typical price to post a job listing lower online than in print for a comparable period of time, but we also believe that online
advertising is more effective and contributes to a higher return on investment for our customers because online job postings are
generally more accessible to a wider audience given the limitless geographic boundaries and 24/7 access the Internet affords. Moreover,
online job postings can more easily be filtered for relevancy than print listings, allowing customers access to a more targeted audience.
Further, searchable database access allows customers access to a broad and unique talent pool, immediately and cost effectively,
connecting employers with highly qualified professionals.
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While generalist job boards have improved the recruiting process compared to traditional offline alternatives, specialized career websites offer
job postings, content and services tailored to the specific needs of the communities they serve. Generalist sites often do not provide as simple
and as rapid an ability to match specific skills and requirements between candidates and available positions. Specialist career websites, however,
not only can provide an experience relevant to candidates� specific needs, but also can remain relevant for professionals who are not currently
seeking a job, but who nonetheless wish to remain apprised of market trends. We believe this leads to a better recruitment experience for both
customers and professionals.

Our Value Proposition

We have become a leading provider of specialized career websites for select professional communities by providing unique benefits to
professionals and our customers. Our specialized career websites provide professionals with quick and easy access to job postings that are
relevant and meet their industry-specific criteria, and provide our customers with pools of hard-to-find, highly qualified professional talent. By
providing deep databases of professionals to our customers and a large number of employment opportunities for professionals, we encourage the
use of our websites and continue to attract customers to our services. We believe these factors have helped us to achieve a critical mass of both
customers and professionals, contributing to the attractiveness and efficiency of our online marketplaces.

Benefits to Professionals

Access to a large number of relevant job postings. Our career websites provide a large number of job postings for technology and engineering,
accounting and finance, financial services, energy, healthcare and U.S. government security-clearance positions. For example, as of January 31,
2011, Dice.com had 75,000 individual job postings for technology and engineering professionals, which we believe to be the largest
concentration in the United States in these verticals, and eFinancialCareers had nearly 9,200 job postings for financial services professionals.
ClearanceJobs.com had 7,400 job postings for individuals with U.S. government security-clearance. In addition, the specialized focus of our
career websites benefits professionals by helping to ensure that the job opportunities posted by our customers are relevant and attractive to them.

Compelling user experience. We have designed each of our career websites with the specific needs of our target audiences of professionals in
mind. Each of our specialized career websites permits professionals to search for jobs based on location and other specific variables, such as type
of employment and skill set. We also offer tools such as our �search agents,� which provide for powerful, detailed searches of job opportunities
that match desired criteria, the results of which are delivered by email. We believe this makes it easy for professionals to quickly find job
opportunities that match their qualifications and expectations. Additionally, we tailor the �look and feel� and content of each of our websites to its
intended target audience of professionals, which makes the experience more useful and relevant in their day-to-day work lives. We believe that
our customized search engines and audience-tailored websites are efficient and relevant, easy to use and valuable to our users, helping us build a
loyal and engaged audience.

Targeted career development services and tools. We provide professionals with targeted career development services and tools including
content, decision support tools and relevant industry news. For example, Dice.com and ClearanceJobs.com provide professionals with market
and salary information and local market trends. eFinancialCareers.com provides industry-specialized online career content, as well as print and
online career guides targeted to college and graduate students. We believe our career development services and tools benefit the professionals
who use our career websites by providing them with relevant information to manage and enhance their careers, and also increase the engagement
of professionals with our sites.
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Benefits to our Customers

Unique pools of qualified professionals. We seek to improve the efficiency of the recruiting process for our customers by providing quick and
easy access to large and up-to-date pools of highly qualified and hard-to-reach professionals. The professionals who post their resumes on
Dice.com are highly educated, with approximately 74% having a bachelor�s degree or higher, as of January 2011. Our online surveys indicate
that over 78% of professionals who use Dice.com have more than five years of experience, more than half have greater than 10 years of
experience, and the majority are currently employed. We believe the high number of employed, or �passive,� job seekers that use our websites
makes our online career websites more attractive to our customers because actively employed professionals often make for more attractive
candidates. Moreover, because the communities of professionals who visit our websites are highly skilled and specialized within specific
industries, we believe our customers reach a more targeted and qualified pool of candidates than through generalist sites. Additionally, the size
and geographic scope of the eFinancialCareers network, which operates career websites in 18 markets around the world, provides customers
with access to highly targeted financial markets professionals around the world.

Efficient and targeted candidate searches. Our career websites are easy to use and our search engines are designed so that our customers can
search our resume databases quickly to find professionals who meet specified criteria. We believe that this approach results in a faster and more
efficient search for candidates which improves customers overall efficiency in their recruiting efforts and increases customer preference for our
recruiting solutions relative to those of our competitors.

High-quality customer support. We are able to differentiate ourselves from our competitors by providing extensive ongoing support to our
customers. Our customer support representatives focus on building customer loyalty, aiding customers in elevating job performance, customer
training, proactive follow-up support, reactive troubleshooting, maintenance and expansion of customer relationships and compliance. We
personalize our customer support efforts by providing our customers with representatives that are knowledgeable about the professional
communities we serve and the skill sets of professionals in those communities. For example, we help our customers draft job postings and build
specific candidate searches, improving the relevancy of job postings for professionals, and helping our customers find and attract qualified
candidates.

Our Strategy

Our goal is to be the leading global network of specialized career websites for select professional communities. Our primary objective is to
maximize the long-term potential of our career websites. We continue to pursue our goals by pursuing the following strategies:

Continue to grow the size, quality, uniqueness and activity level of our professional communities. Continuing to grow the size, quality,
uniqueness and activity level of our professional communities is a key success factor in maximizing the long-term potential of our career
websites. By continually delivering a growing and fresh audience of qualified professionals to our customers, we will be able to satisfy and
retain our existing customers as well as to meet the expectations and needs of new customers. We intend to achieve this objective by increasing
loyalty and usage among professionals who currently use the site and by reaching new users through targeted marketing and online advertising
campaigns.

Continue to execute on customer acquisition. Our ability to achieve our long-term growth objective depends, in part, on our ability to expand
our customer base and deepen the relationships we have with our existing customers. Our customer acquisition efforts are focused primarily on
direct marketing combined with a targeted sales approach. We believe there are significant opportunities to sell our services to companies with
whom we do not currently have a relationship and to expand the level of services we sell to our existing customers.
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Further build brand awareness. Brand recognition is a key differentiating factor among providers of traditional and online recruiting and career
services. We believe that during the 20 years we have operated Dice.com and the ten years that eFinancialCareers has been in operation, we have
fostered brands that are closely associated with ease of use and high quality sector-specific career and recruiting services within their
professional communities. We will continue to invest in increasing brand awareness through targeted marketing and advertising campaigns in
order to attract new customers and professionals.

Enhance content and community features across our websites. We believe that both active and passive job seekers find value in the free
information and services we provide, and we intend to enhance, expand and develop additional content and community features across our
websites. For example, Dice.com launched a discussion board where technology professionals come together to discuss career advice and
network with each other. In 2010, Dice launched Dice Talent NetworkTM that allows for direct interaction between technology professionals and
recruiters or companies that seek to recruit them. eFinancialCareers has invested in producing significant online and offline content tailored to
each of its websites and audiences. In addition, by powering the job boards of an estimated additional 80 websites in the financial services
sector, including well-known, worldwide financial publications, eFinancialCareers is able to position its job postings next to high quality, third
party content. We believe enhancing our community features will increase the level of engagement we have with our audience and our audience
has with each other.

Further expand our services globally. We believe there are significant long-term global growth opportunities for the online recruitment and
employment advertising industry. As in the United States, there is increasing demand for specialized online recruiting in both emerging and
established economies worldwide. Consistent with this belief, we acquired eFinancialGroup in 2006, and, as a result, we now have a strong
presence in the United Kingdom, as well as a presence in important financial services centers around the world. In addition we acquired
WorldwideWorker and Rigzone in 2010 which serve the energy industry worldwide. We believe the expertise and reach of our brands will
provide a strong position to expand our business and brands into new markets. We will also continue to evaluate and selectively pursue other
growth opportunities that will allow us to further expand our business outside of the United States.

Selectively expand into new verticals. We believe other professional communities have characteristics that would support specialized career
websites. We will consider entering into new verticals that meet specific criteria, primarily focusing on hard-to-find, highly skilled and highly
paid professionals. We entered the healthcare vertical during 2009 with our acquisition of AllHealthcareJobs.com. We also entered the energy
industry vertical in 2010 with our acquisitions of WorldwideWorker.com and Rigzone.com. We believe we can leverage our experience serving
unique vertical or industry markets as we pursue opportunities in other vertical industries. For example, we have been able to increase
ClearanceJobs.com�s revenues more than twenty-fold since we acquired it in 2004, which demonstrates our ability to successfully leverage our
experience in serving high growth communities as we expand into new verticals.

Products and Services

We provide leading recruiting and career development websites for direct employers, recruiters and staffing companies and technology and
engineering, financial services, capital markets, energy, healthcare, and security-cleared professionals. We provide our customers with access to
unique pools of experienced and highly qualified professionals, and our professionals with jobs and career information along with access to
collections of full-time, part-time and contract positions. Both customers and professionals provide content for our career websites by posting
descriptions of available jobs and resumes. Our search technology and specialized focus enable us to provide professionals with the ability to
perform highly targeted job searches based on specific criteria, including locations, types of employment, skills and keywords. Our vertical
focus allows users to find the information they are looking for faster and easier than general job boards. Our career websites also offer career
resources, such as specialized content and industry news.
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We offer our recruiting and career development services and tools through the following six websites, each of which focuses on different career
sectors:

Dice.com is the leading career site for technology and engineering professionals and the companies that seek to employ them. The job postings
available in the Dice.com database, from both technology and non-technology companies across many industries, include a wide variety of
technology positions for software engineers, systems administrators, database specialists and project managers, and a variety of other technology
and engineering professionals.

Customers have access to specific tools and resources that Dice.com provides to help recruiters and human resources managers improve the
effectiveness of their recruitment processes. Through our resume database offerings, Dice.com provides customers with the ability to conduct
powerful, detailed searches of candidate resumes that match desired criteria, the results of which are delivered by email to our customers.
Dice.com also provides professionals with job search tools, resume posting and career-related content. In January 2011, Dice.com had over
2.3 million unique visitors and ended the month with more than 1.1 million searchable resumes. Approximately 650,000 of these resumes are
more than one year old.

Customers can purchase recruitment packages, classified postings or advertisements. Approximately 84% of Dice.com revenue is derived from
recruitment packages. Recruitment packages offer our customers the ability to access the candidate resume database and post jobs in job slots.
Job slots allow our customers to rotate an unlimited number of jobs through the same slots during the contract period. Our base monthly
recruitment package gives our customers a single license to search our candidate resume database and the ability to post positions in up to five
job slots. Customers are incentivized to purchase our recruitment packages on an annual basis. Our classified postings allow our customers to
post a single job for a period of 30 days. General website advertising does not generate a significant portion of our revenue, but may be
purchased separately or as part of a recruitment package.

ClearanceJobs.com is the leading online career website dedicated to matching candidates with active or current U.S. government security
clearance to the best hiring companies searching for security-cleared employees. ClearanceJobs.com provides professionals with many of the
career development tools, such as resume writing tips and salary surveys, offered on Dice.com. We believe ClearanceJobs.com has the largest
and fastest-growing database of active security-cleared candidates available online, with approximately 160,000 resumes as of January 31, 2011.
The majority of candidates with resumes in our database have high-level security clearance.

eFinancialCareers.com is the leading global recruiting and career development network of websites for financial markets professionals,
including investment banking, asset management, insurance, retail banking, hedge funds and senior corporate finance professionals.
eFinancialCareers was launched in the United Kingdom in 2000, and now operates career websites in 18 markets in five languages primarily in
the U.K., Continental Europe, North America, the Persian Gulf States, Southeast Asia and Australia using the eFinancialCareers name.
eFinancialCareers has expanded its career site network through distribution agreements by which it powers the job boards of an additional 80
websites in the finance sector, including well-known worldwide capital markets publications and organizations, such as Thomson Reuters (U.K.,
France, Italy, Germany, Africa and Gulf), Institutional Investor (U.S.), L�Expansion and l�Express (France), Milano Finanza (Italy), Finance Asia
(Southeast Asia) and Financial Standard (Australia). As a result, eFinancialCareers is able to greatly enhance the reach and visibility of its job
postings and has attracted an audience of cross-border customers and professionals willing to seek jobs in markets other than their own.
eFinancialCareers does not generate revenues from its distribution agreements.

eFinancialCareers� customers primarily post jobs targeting specific sectors within the financial services industry, and can also search the resume
database of highly qualified and specialized professionals in this sector. In addition to allowing professionals to post resumes and apply for listed
positions, eFinancialCareers also provides professionals with career enhancement tools and resources, such as employer profiles, newsletters,
and industry surveys. eFinancialCareers also provides both professionals and graduating students with professional education and training
materials. As of January 31, 2011, eFinancialCareers.com had approximately 750,000 searchable resumes.
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WorldwideWorker.com is a leading career website dedicated to online recruitment for the energy industry. In January 2011,
WorldwideWorker.com had over 160,000 unique visitors and ended the month with approximately 460,000 resumes.

Rigzone.com is a leading career website dedicated to delivering online content, data, advertising and career services in the oil and gas industry.
In January 2011, Rigzone.com had over 560,000 unique visitors and ended the month with approximately 280,000 resumes.

AllHealthcareJobs.com is a leading career website dedicated to matching healthcare professionals with available career opportunities. We
believe AllHealthcareJobs.com has the largest and fastest-growing database of healthcare professionals available online, with approximately
330,000 resumes as of January 31, 2011.

We also operate Targeted Job Fairs, a leading producer and host of career fairs and open houses focused primarily on technology and
security-cleared candidates in the United States.

Corporate Information

We were incorporated in Delaware in June 2005, but through our predecessors have been in the technology recruiting and career development
business since 1990. Our common stock is listed on the New York Stock Exchange under the symbol �DHX.� Our principal executive office is
located at 1040 Avenue of the Americas, New York, New York and our telephone number is (212) 725-6550. Our website is
www.diceholdingsinc.com. The information contained in, or that can be accessed through, our website is not part of, and is not incorporated
into, this prospectus supplement or the accompanying prospectus and should not be considered part of this prospectus supplement or the
accompanying prospectus.
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The Offering

Issuer Dice Holdings, Inc.

Common stock offered by us              shares

Common stock offered by the selling stockholders              shares

Common stock to be outstanding after this offering              shares
Use of Proceeds

We estimate the net proceeds to us from this offering will be approximately $            . We intend to use the net proceeds to us from this offering
to purchase              shares of common stock (at a price equal to the price paid by the underwriters for shares in this offering) held by certain of
our directors and officers. We will not receive any proceeds from the sale of shares by the selling stockholders, including any proceeds resulting
from the underwriters exercise of their option to purchase additional shares. See �Use of Proceeds.�

Risk Factors

You should carefully read and consider the information under �Risk Factors,� together with all of the other information set forth or incorporated by
reference in this prospectus supplement and the accompanying prospectus, before deciding to invest in our common stock.

New York Stock Exchange Listing

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

Outstanding Common Stock

The number of shares of our common stock to be outstanding immediately after this offering is based on 65,115,280 shares outstanding as of
February 10, 2011 and excludes as of that date:

� 10,512,585 shares of our common stock issuable upon the exercise of stock options outstanding with a weighted average exercise price
of $3.56, except options referred to below;

� 2,658,947 shares of our common stock available as of that date for future grant or issuance pursuant to our stock plans;
and includes as of that date:

�          shares of our common stock that are expected to be issued upon the exercise of outstanding stock options by certain of our
directors and current and former officers prior to the closing of this offering, which shares will be purchased with proceeds of this
offering.

Except as otherwise indicated, all information in the prospectus supplement assumes no exercise by the underwriters of their overallotment
option.
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Selected Summary Financial Information

The information set forth below should be read in conjunction with �Management�s Discussion and Analysis of Financial Condition and Results of
Operations,� and our consolidated financial statements and related notes included in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2010, which is incorporated herein by reference.

The consolidated statements of operations data for the years ended December 31, 2008, 2009 and 2010 and the balance sheet data as of
December 31, 2010 have been derived from the audited consolidated financial statements and related notes that are incorporated herein by
reference.

For the year ended December 31,
2008 2009 2010

Revenues $   155,009 $   109,991 $   128,997

Operating expenses:
Cost of revenues 9,862 7,501 9,573
Product development 4,425 3,866 6,747
Sales and marketing 57,019 35,241 44,183
General and administrative 21,277 18,857 20,736
Depreciation 3,689 3,715 4,122
Amortization of intangible assets 16,641 14,270 11,431
Impairment of goodwill and intangible assets 7,213 � �
Change in acquisition related contingencies � � 47

Total operating expenses 120,126 83,450 96,839

Operating income 34,883 26,541 32,158
Interest expense (9,552) (6,801) (3,376) 
Deferred financing cost write-off � � (1,388) 
Interest income 1,647 213 112
Gain (loss) from interest rate hedges (2,568) 1,505 216
Other expense � (77) (4) 

Income from continuing operations before income taxes 24,410 21,381 27,718
Income tax expense 9,573 7,890 8,819

Net income from continuing operations 14,837 13,491 18,899
Income from discontinued operations, net of tax 519 � �

Net income $ 15,356 $ 13,491 $ 18,899

Basic earnings per share:
From continuing operations $ 0.24 $ 0.22 $ 0.30
From discontinued operations 0.01 � �

$ 0.25 $ 0.22 $ 0.30

Diluted earnings per share:
From continuing operations $ 0.23 $ 0.20 $ 0.28
From discontinued operations 0.01 � �

$ 0.24 $ 0.20 $ 0.28
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Weighted average shares outstanding:
Basic 62,194 62,266 62,665
Diluted 65,345 66,074 67,926
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For the year ended December 31,
2008 2009 2010

Other Financial Data:
Net cash from operating activities $ 54,176 $ 22,801 $ 47,068
Depreciation and amortization 20,330 17,985 15,553
Capital expenditures (3,971) (2,988) (4,626) 
Net cash from investing activities (10,341) (3,516) (46,428) 
Net cash from financing activities (43,196) (31,170) (1,769) 
Deferred revenue(1) 40,758 33,909 49,224
Adjusted EBITDA(2)(3) 68,016 49,616 52,097

At December 31, 2010
Balance Sheet Data:
Cash and cash equivalents $ 43,030
Goodwill and intangible assets, net $ 242,906
Total assets $   318,722
Long-term debt, including current portion $ 41,000
Total stockholders� equity $ 178,227

(1) Deferred revenue is a key metric of our business as it indicates a level of sales already made that will be recognized as revenue in the
future. Deferred revenue reflects our increased ability to sign customers to long-term contracts.

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

We consider Adjusted EBITDA, as defined above, to be an important indicator to investors because it provides information related
to our ability to provide cash flows to meet future debt service, capital expenditures and working capital requirements and to fund
future growth as well as to monitor compliance with financial covenants. We present Adjusted EBITDA as a supplemental
performance measure because we believe that this measure provides our board of directors, management and investors with
additional information to measure our performance, provide comparisons from period to period and company to company by
excluding potential differences caused by variations in capital structures (affecting interest expense) and tax positions (such as the
impact on periods or companies of changes in effective tax rates or net operating losses), and to estimate our value.

We present Adjusted EBITDA because covenants in our credit agreement contain ratios based on this measure. Our credit agreement is
material to us because it is one of our primary sources of liquidity. If our Adjusted EBITDA were to decline below certain levels,
covenants in our credit agreement that are based on Adjusted
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EBITDA may be violated and could cause a default and acceleration of payment obligations under our credit agreement.

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

(3) The following table reconciles Adjusted EBITDA to net income and to net cash provided by operating activities for the periods presented:

For the year ended December 31,
2008 2009 2010

Reconciliation of Net Income to Adjusted EBITDA:
Net income $ 15,356 $ 13,491 $ 18,899
Interest expense 9,552 6,801 3,376
Deferred financing cost write-off � � 1,388
Interest income (1,647) (213) (112) 
Income tax expense 9,573 7,890 8,819
Depreciation 3,689 3,715 4,122
Amortization of intangible assets 16,641 14,270 11,431
(Gain) loss on interest rate hedges 2,568 (1,505) (216) 
Change in acquisition related contingencies � � 47
Other expense � 77 4
Impairment of intangible assets 7,213 � �
Non-cash stock compensation expense 5,590 5,090 3,589
Discontinued operations (519) � �
Expenses incurred with equity offering � � 750

Adjusted EBITDA $ 68,016 $ 49,616 $ 52,097

Reconciliation of Operating Cash Flows to Adjusted EBITDA:
Net cash provided by operating activities $    54,176 $   22,801 $   47,068
Interest expense 9,552 6,801 3,376
Amortization of deferred financing costs (833) (833) (676) 
Interest income (1,647) (213) (112) 
Income tax expense 9,573 7,890 8,819
Deferred income taxes (2,915) 4,750 2,026
Change in accrual for unrecognized tax benefits 256 (478) 1,384
Change in accounts receivable (4,443) (1,631) 3,904
Change in deferred revenue 3,570 7,332 (12,582) 
Changes in working capital and other 635 3,197 (1,110) 
Adjustments for cash flow from discontinued operations (519) � �
Gain on discontinued operations 611 � �

Adjusted EBITDA $ 68,016 $ 49,616 $ 52,097
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Risk Factors

An investment in our common stock involves a high degree of risk. Before deciding whether to invest in our common stock, you should consider
carefully the risks described below and in the section captioned �Risk Factors� contained in our Annual Report on Form 10-K for the year
ended December 31, 2010, which are incorporated by reference in this prospectus supplement and the accompanying prospectus in their
entirety, together with other information in this prospectus supplement, the accompanying prospectus, the information and documents
incorporated by reference, and in any free writing prospectus that we have authorized for use in connection with this offering. If any of the
described events actually occur, our business, operating results, prospects or financial condition could be materially and adversely affected.
This could cause the trading price of our common stock to decline and you may lose all or part of your investment. The risks described below
and in the document referenced above are not the only ones that we face. Additional risks not presently known to us or that we currently deem
immaterial may also affect our business operations.

Risks Related to this Offering and our Common Stock

We do not intend to pay dividends in the foreseeable future, and, because we are a holding company, we may be unable to pay
dividends.

For the foreseeable future, we intend to retain any earnings to finance the development and expansion of our business, and we do not anticipate
paying any cash dividends on our common stock. Any future determination to pay dividends will be at the discretion of our board of directors
and will be dependent on then-existing conditions, including our financial condition and results of operations, capital requirements, contractual
restrictions, including restrictions under our credit agreement, business prospects and other factors that our board of directors considers relevant.
Furthermore, because we are a holding company, any dividend payments would depend on the cash flow of our subsidiaries. Accordingly, we
may not be able to pay dividends even if our board of directors would otherwise deem it appropriate. For the foregoing reasons, you will not be
able to rely on dividends to receive a return on your investment.

Provisions in our charter documents and Delaware law may delay or prevent our acquisition by a third party.

Our amended and restated certificate of incorporation and by-laws contain several provisions that may make it more difficult or expensive for a
third party to acquire control of us without the approval of our board of directors. These provisions also may delay, prevent or deter a merger,
acquisition, tender offer, proxy contest or other transaction that might otherwise result in our stockholders receiving a premium over the market
price for their common stock. The provisions include, among others:

� provisions relating to creating a board of directors that is divided into three classes with staggered terms;

� provisions relating to the number and election of directors, the appointment of directors upon an increase in the number of directors or
vacancy and provisions permitting the removal of directors only for cause and with a 66  2/3% stockholder vote;

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

� provisions barring stockholders from calling a special meeting of stockholders or requiring one to be called;

� elimination of the right of our stockholders to act by written consent; and

� provisions that set forth advance notice procedures for stockholders� nominations of directors and proposals for consideration at
meetings of stockholders.
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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. For more
information, see �Description of Capital Stock� in the accompanying prospectus. These provisions of our amended and restated certificate of
incorporation, by-laws and Delaware law could discourage potential takeover attempts and reduce the price that investors might be willing to
pay for shares of our common stock in the future which could reduce the market price of our stock.

Our stock price may be volatile and you may lose all or part of your investment.

The market price of our common stock could fluctuate significantly, in which case you may not be able to resell your shares at or above the
offering price. The market price of our common stock may fluctuate based on a number of factors in addition to those listed in this prospectus
supplement, including:

� our operating performance and the performance of our competitors and other similar companies;

� the public�s reaction to our press releases, our other public announcements and our filings with the Securities and Exchange
Commission, which we refer to as the SEC;

� changes in earnings estimates or recommendations by research analysts who track our common stock or the stocks of other companies
in our industry;

� changes in general economic conditions;

� the number of our publicly traded shares;

� actions of our current stockholders, including this offering;

� the arrival or departure of key personnel or personal matters affecting our principal stockholders;

� acquisitions, strategic alliances or joint ventures involving us or our competitors; and

� other developments affecting us, our industry or our competitors.
In addition, in recent years the stock market has experienced significant price and volume fluctuations. These fluctuations are often unrelated to
the operating performance of particular companies. These broad market fluctuations may cause declines in the market price of our common
stock. The price of our common stock could fluctuate based upon factors that have little or nothing to do with our company or its performance,
and these fluctuations could materially reduce our stock price.

Future sales of shares could cause our stock price to decline.

Sales of a substantial number of shares of our common stock, or the perception that a large number of shares will be sold, could cause the market
price of our common stock to decline. As of February 10, 2011, approximately 65,115,280 shares of our common stock were outstanding. Of
these shares, a significant amount will be restricted pursuant to Rule 144 under the Securities Act after giving effect to this offering. However,
the holders (including the investment funds related to General Atlantic, LLC and Quadrangle Group LLC) of approximately 33,443,020 of these
restricted shares of our common stock (or              shares after giving effect to this offering (or              shares if the underwriters overallotment
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option is exercised in full)) have caused their shares to be registered under the registration statement of which this prospectus supplement and the
accompanying prospectus are parts. In addition, the restricted shares may be sold under Rule 144 from time to time subject to the volume,
manner of sale and other conditions of Rule 144. Although the selling stockholders, our directors and our executive officers who beneficially
own in the aggregate 40,194,791 shares of our common stock (or              shares after giving effect to this offering (or              shares if the
underwriters overallotment option is exercised in full)) have entered into 75-day underwriter lock-up agreements, the underwriters may waive
the lock-up restrictions at their discretion.
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In addition, we have reserved for issuance 2,658,947 shares of common stock under our stock plans. As of February 10, 2011, options to
purchase 10,512,585 shares of our common stock were outstanding under our stock plans (or              shares after the closing of this offering) of
which options to purchase 7,776,740 shares of our common stock (or              shares after the closing of this offering) were vested and
immediately exercisable. The holders of vested options to purchase 6,849,130 shares of our common stock (options to purchase              shares
of our common stock after giving effect to the offering) will be subject to the 75-day underwriters� lock-up period and the holders of vested
options to purchase              shares of our common stock will not be subject to the underwriters� lock-up agreement.
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Forward-Looking Statements

This prospectus supplement, the accompanying prospectus, the documents we have filed with the SEC that are incorporated by reference and
any free writing prospectus that we have authorized for use in connection with this offering contain �forward-looking statements� within the
meaning of Section 27A of the Securities Act of 1933, as amended, or Securities Act, and Section 21E of the Securities Exchange Act of 1934,
as amended, or 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 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, statements about:

� competition from existing and future competitors in the highly competitive developing market in which we operate;

� failure to adapt our business model to keep pace with rapid changes in the recruiting and career services business;

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

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

� cyclicality or downturns in the economy or industries we serve;

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

� the failure to successfully identify or integrate acquisitions;

� United States and foreign government regulation of the Internet and taxation; and

� our ability to borrow funds under our revolving credit facility or refinance our indebtedness and restrictions on our current and future
operations under our credit facility.

These factors and others are more fully discussed elsewhere herein and in the documents incorporated herein by reference, including our Annual
Report on Form 10-K for the fiscal year ended December 31, 2010, under the headings �Risk Factors,� �Forward-Looking Statements� and
�Management�s Discussion and Analysis of Financial Condition and Results of Operations.� These and other risks could cause actual results to
differ materially from those implied by forward-looking statements herein and therein.
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Use of Proceeds

We estimate the net proceeds from the sale of common stock by us in this offering will be approximately $            . We will not receive any
proceeds from the sale of shares by the selling stockholders, including any proceeds resulting from the underwriters� exercise of their option to
purchase additional shares from certain of the selling stockholders.

Immediately following this offering, we will use the net proceeds to us from this offering to purchase                  shares of common stock at a
price equal to the price paid by the underwriters for shares in this offering held by certain of our directors and officers.

The following table sets forth the cash proceeds certain of our directors and officers will receive from the purchase by us of shares of common
stock with the proceeds from this offering:

Name

Number of
Shares

of Common Stock Cash Proceeds ($)*
Scot W. Melland
Michael P. Durney
Thomas Silver
Constance Melrose
Brian P. Campbell
Paul Melde
John Barter

* Based on the price of $             per share, and the underwriting discount. Cash proceeds do not reflect any deductions for the payment of the
exercise price for the stock options exercised in connection with this offering and the related withholding taxes in respect of such stock options.
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Selling Stockholders

The table below sets forth, as of February 10, 2011, the following information regarding the selling stockholders:

� the number and percentage of shares of common stock owned by the selling stockholders prior to the offering;

� the number of shares of common stock to be offered for the selling stockholders� accounts; and

� the number and percentage of shares of common stock to be owned by selling stockholders after completion of the offering.

Shares Beneficially
Owned Before the

Offering(1)

Shares Being
Sold in
this

Offering

Shares Beneficially
Owned After

the
Offering

Shares
Being
Sold if

Overallotment is
Exercised in

Full

Shares Beneficially
Owned After

this
Offering if

Overallotment
is

Exercised in
Full

Name of Beneficial Owner         Shares            %    Shares % Shares %
General Atlantic Partners 79, L.P.(2)(3) 10,425,383 16.1
General Atlantic Partners 84, L.P.(2)(3) 990,207 1.5
GAP Coinvestments CDA, L.P.(2)(3) 2,166 *
GapStar, LLC(2)(3) 281,884 *
GAP-W, Holdings, L.P.(2)(3) 3,378,510 5.2
GAP Coinvestments III, LLC(2)(3)(4) 881,131 1.4
GAP Coinvestments IV, LLC(2)(3) 204,266 *
GAPCO GmbH& Co., KG(2)(3) 25,546 *
Quadrangle Capital Partners II LP(3)(5) 14,200,101 21.9
Quadrangle Select Partners II LP(3)(5) 379,875 *
Quadrangle Capital Partners II-A LP(3)(5) 1,691,997 2.6
John P.R. Benson (6)(7) 1,023,044 1.6

* 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 February 10, 2011, at

which date there were 65,115,280 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 29 managing directors of
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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 16,189,093 shares of the
Common Stock, which represents approximately 24.9% of the outstanding shares of Common Stock. David C. Hodgson is a GA Managing
Director. Mr. Hodgson
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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 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 for 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 in the accompanying prospectus under �Selling
Stockholders�Material Relationships with Selling Stockholders�Institutional Shareholder Agreement�), the General Atlantic Stockholders, the
Quadrangle Stockholders (as defined below) and the Management Stockholders (as defined in the accompanying prospectus under �Selling
Stockholders�Material Relationships with Selling Stockholders�Institutional Shareholder Agreement�) may be deemed to constitute a �group�
that, as of the date set forth above, collectively beneficially owns approximately 39,191,093 shares of common stock, or 54.8% 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) Immediately prior to the closing of this offering, GAPCO III will transfer              shares of common stock to Peter Bloom, a GA Advisory
Director,              shares of common stock to Steven A. Denning, a managing director of General Atlantic,              shares of common stock
to William Grabe, a GA Advisory Director and              shares of common stock to William E. Ford, a managing director of General
Atlantic. The number of shares beneficially owned by GAPCO III after the offering gives effect to these distributions. If the overallotment
is exercised in full, GAPCO III intends to transfer              shares of common stock to Peter Bloom, a GA Advisory Director,             
shares of common stock to Steven A. Denning, a managing director of General Atlantic,              shares of common stock to William
Grabe, a GA Advisory Director, and              shares of common stock to William E. Ford, a managing director of General Atlantic. Such
amounts will be reduced pro rata among Peter Bloom, Steven A. Denning, William Grabe and William E. Ford if the overallotment is not
exercised in full. The number of shares beneficially owned by GAPCO III after the offering if the overallotment is exercised in full gives
effect to those distributions.

(5) 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
investment committee of QCP GP Investors II LLC makes voting and investment decisions with respect to the securities held by the
Quadrangle Entities. One of the members of the investment committee of QCP GP Investors II LLC is Peter R. Ezersky, who is a member
of our board of directors. Each of Mr. Ezersky and the other members of the investment committee of QCP GP Investors II LLC disclaim
ownership of such shares that may be deemed beneficially owned by the Quadrangle Entities or any of their affiliates. The mailing address
for the Quadrangle Shareholders is 375 Park Avenue, New York, NY 10152.

(6) Such person�s business address is c/o Dice Holdings, Inc., 1040 Avenue of the Americas, 16th Floor, New York, NY 10018.
(7) This amount includes 60,285 shares held by John Benson and Denton & Co Trustees Limited, Mr. Benson�s pension plan. This amount also

includes options to purchase 404,430 shares of common stock that are vested and exercisable or will become vested and exercisable within
60 days.
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Certain U.S. Federal Income Tax Consequences for Non-U.S. Holders

The following is a discussion of the material U.S. federal income tax consequences to a Non-U.S. Holder, as defined below, of the acquisition,
ownership and disposition of shares of our common stock purchased pursuant to this offering. This discussion is based on the Internal Revenue
Code of 1986, as amended (the �Code�), Treasury regulations promulgated under the Code (�Treasury Regulations�), administrative
pronouncements or practices and judicial decisions, all as of the date hereof. Future legislative, judicial, or administrative modifications,
revocations, or interpretations, which may or may not be retroactive, may result in U.S. federal income tax consequences significantly different
from those discussed herein. This discussion is not binding on the Internal Revenue Service (�IRS�). No ruling has been or will be sought or
obtained from the IRS with respect to any of the U.S. federal tax consequences discussed herein. There can be no assurance that the IRS will not
challenge any of the conclusions discussed herein or that a U.S. court will not sustain such a challenge.

The following discussion does not purport to be a full description of all U.S. federal income tax considerations that may be relevant to any
Holder, as defined below, in light of such Holder�s particular circumstances and addresses only Holders who hold common stock as capital assets
within the meaning of Section 1221 of the Code. This discussion does not address any (i) U.S. federal alternative minimum tax, (ii) U.S. federal
estate, gift, or other non-income tax (except as set forth below) or (iii) any state, local, or non-U.S. tax consequences of the acquisition,
ownership or disposition of our common stock. In addition, this discussion does not address the U.S. federal income and estate tax consequences
to beneficial owners of our common stock subject to special rules, including, among others, beneficial owners that (i) are banks, financial
institutions, or insurance companies, (ii) are regulated investment companies or real estate investment trusts, (iii) are brokers, dealers, or traders
in securities or currencies, (iv) are tax-exempt organizations, (v) are controlled foreign corporations, (vi) are passive foreign investment
companies, (vii) are U.S. expatriates, (viii) purchase or hold our common stock as part of hedges, straddles, constructive sales, conversion
transactions or other integrated investments, (ix) acquire our common stock as compensation for services or through the exercise or cancellation
of employee stock options or warrants or (x) have a functional currency other than the U.S. dollar.

As used herein, a �Holder� means a beneficial owner of our common stock unless such beneficial owner is a partnership or other entity classified
as a partnership for U.S. federal income tax purposes (a �Partnership�) or an owner or partner in a Partnership. If a beneficial owner of our
common stock is a Partnership or an owner or partner in a Partnership, the U.S. federal income tax consequences generally will depend on the
activities of such Partnership and the status of such owner or partner. A beneficial owner of our common stock that is a Partnership or an owner
or partner in a Partnership should consult its own tax advisor regarding the U.S. federal income tax consequences of the acquisition, ownership
and disposition of our common stock.

A �U.S. Holder� means a Holder that is (i) an individual citizen or resident alien of the United States, (ii) a corporation or other entity taxable as a
corporation for U.S. federal tax purposes created or organized in the United States, any state thereof or the District of Columbia, (iii) an estate
the income of which is subject to U.S. federal income tax regardless of its source or (iv) a trust that (a) is subject to the primary jurisdiction of a
court within the United States and for which one or more U.S. persons have authority to control all substantial decisions or (b) has a valid
election in effect under applicable Treasury Regulations to be treated as a U.S. person. As used herein, a �Non-U.S. Holder� means a Holder that is
not a U.S. Holder.

THE SUMMARY OF U.S. FEDERAL INCOME TAX CONSEQUENCES SET FORTH BELOW IS FOR GENERAL INFORMATION
ONLY AND IT IS NOT INTENDED TO BE, NOR SHOULD IT BE CONSTRUED TO BE, LEGAL OR TAX ADVICE TO ANY HOLDER
OR PROSPECTIVE HOLDER OF SHARES AND NO OPINION OR REPRESENTATION WITH RESPECT TO THE U.S. FEDERAL
INCOME TAX CONSEQUENCES TO ANY SUCH HOLDER OR PROSPECTIVE HOLDER IS MADE. A HOLDER SHOULD CONSULT
ITS OWN TAX ADVISOR REGARDING THE APPLICATION OF U.S. FEDERAL TAX LAWS TO ITS PARTICULAR
CIRCUMSTANCES AND ANY TAX CONSEQUENCES
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ARISING UNDER THE LAWS OF ANY STATE, LOCAL, NON-U.S. OR OTHER TAXING JURISDICTION OR UNDER ANY
APPLICABLE TAX TREATY.

Distributions on Common Stock

As discussed under �Risk Factors�Risks Related to this Offering and our Common Stock,� we do not anticipate making a distribution on common
stock in the foreseeable future. If we make a distribution on a Non-U.S. Holder�s common stock, however, then, to the extent that such
distribution is paid from our current and accumulated earnings and profits as determined under U.S. federal income tax principles (a �dividend�),
the dividend generally will be subject to withholding of U.S. federal income tax at a rate of 30% of the gross amount, or any lower rate that may
be specified by an applicable tax treaty if we have received proper certification of the application of that tax treaty. If the amount of the
distribution exceeds our current and accumulated earnings and profits, such excess first will be treated as a return of capital to the extent of a
Non-U.S. Holder�s tax basis in our common stock, and thereafter will be treated as capital gain (and treated as described below under ��Sale or
Other Taxable Disposition of Common Stock�). However, except to the extent that we elect (or the paying agent or other intermediary through
which a Non-U.S. Holder holds its common stock elects) otherwise, we (or the intermediary) must generally withhold on the entire distribution,
in which case a Non-U.S. Holder would be entitled to a refund from the IRS for the withholding tax on the portion of the distribution that
exceeded our current and accumulated earnings and profits. A Non-U.S. Holder should consult its own tax advisor regarding its entitlement to
benefits under an applicable tax treaty and the manner of claiming the benefits of such treaty. A Non-U.S. Holder that is eligible for a reduced
rate of U.S. federal withholding tax under a tax treaty may obtain a refund or credit of any excess amounts withheld by filing an appropriate
claim for a refund with the IRS.

Dividends that are effectively connected with a Non-U.S. Holder�s conduct of a trade or business in the United States (and, if certain tax treaties
apply, are attributable to a U.S. permanent establishment maintained by such Non-U.S. Holder) are not subject to U.S. withholding tax, but
instead are taxed in the manner applicable to U.S. persons. In that case, we will not withhold U.S. federal withholding tax, provided that the
Non-U.S. Holder complies with applicable certification and disclosure requirements. In addition, dividends received by a corporate Non-U.S.
Holder that are effectively connected with the conduct of a trade or business in the United States may be subject to a branch profits tax at a rate
of 30%, or any lower rate as may be specified in an applicable tax treaty.

Sale or Other Taxable Disposition of Common Stock

A Non-U.S. Holder generally will not be subject to U.S. federal income tax, including by way of withholding, on gain recognized on a sale,
exchange or other taxable disposition of our common stock unless any one of the following is true:

� the gain is effectively connected with the Non-U.S. Holder�s conduct of a trade or business in the United States and, if an applicable tax
treaty applies, is attributable to a U.S. permanent establishment (or, in the case of an individual, a fixed base) maintained by such
Non-U.S. Holder in the United States, in which case the branch profits tax discussed above may also apply to a corporate Non-U.S.
Holder;

� the Non-U.S. Holder is an individual present in the United States for 183 or more days in the taxable year of the disposition and certain
other requirements are met; or

� the Foreign Investment in Real Property Tax Act, or �FIRPTA,� rules apply because (1) our common stock constitutes a U.S. real
property interest by reason of our status as a �U.S. real property holding corporation� (�USRPHC�) for U.S. federal income tax purposes at
any time during the shorter of the period during which the Non-U.S. Holder holds our common stock or the five-year period ending on
the date on which the Non-U.S. Holder disposes of our common stock; and (2) assuming that our common stock constitutes a U.S. real
property interest and is treated as regularly traded on an established securities market within the meaning of applicable Treasury
Regulations, the Non-U.S. Holder held, directly or indirectly, at any time within the five-year period preceding the disposition, more
than 5% of our common stock.
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Generally, a corporation is a USRPHC only if the fair market value of its U.S. real property interests equals or exceeds 50% of the sum of the
fair market value of its worldwide real property interests plus its other assets used or held for use in a trade or business. We believe that we are
not now, have not been in the last five years and will not become a USRPHC. There can be no assurance regarding our USRPHC status for the
current year or future years, however, because USRPHC status is based on the composition of our assets from time to time and on certain rules
whose application is uncertain. We may become a USRPHC in the future.

An individual Non-U.S. Holder who is subject to U.S. tax because he or she was present in the United States for 183 or more days during the
year of disposition and certain other conditions were met will be taxed on his or her gains, including gains from the disposition of our common
stock net of applicable U.S. losses from dispositions of other capital assets incurred during the year, at a flat rate of 30% or a reduced rate under
an applicable tax treaty.

An individual Non-U.S. Holder described in the first bullet point above will be subject to tax on his or her gains under regular graduated U.S.
federal income tax rates.

U.S. Federal Estate Tax

Shares of common stock owned or treated as owned by an individual who is not a U.S. citizen or resident for U.S. federal estate tax purposes
will be considered United States situs assets, will be included in that Non-U.S. Holder�s estate for U.S. federal estate tax purposes, and may be
subject to U.S. federal estate tax unless an applicable estate tax or other tax treaty provides otherwise.

Backup Withholding and Information Reporting

Under Treasury Regulations, we must report annually to the IRS and to each Non-U.S. Holder the amount of dividends paid to each Non-U.S.
Holder and any tax withheld with respect to those dividends. These information reporting requirements apply even if withholding was not
required because the dividends were effectively connected dividends or withholding was reduced or eliminated by an applicable tax treaty.
Under an applicable tax treaty, that information may also be made available to the taxing authorities in a country in which the Non-U.S. Holder
resides or is established.

Backup withholding will generally not apply to payments of dividends made by us or our paying agents, in their capacities as such, to a
Non-U.S. Holder if the Holder has provided the certification described above that it is not a U.S. person (generally satisfied by providing the
applicable IRS Form W-8) or has otherwise established an exemption, provided we or the paying agent have no actual knowledge or reason to
know that the beneficial owner is a U.S. person.

The payment of the proceeds of a disposition of our common stock by a Non-U.S. Holder to or through the U.S. office of a broker generally will
be reported to the IRS and reduced by backup withholding unless the Non-U.S. Holder either certifies its status as a Non-U.S. Holder in
accordance with applicable Treasury Regulations or otherwise establishes an exemption and the broker has no actual knowledge, or reason to
know, to the contrary. The payment of the proceeds of a disposition of our common stock by a Non-U.S. Holder to or through a non-U.S. office
of a non-U.S. broker generally will not be reduced by backup withholding or reported to the IRS unless the non-U.S. broker has certain types of
relationships with the United States (a �U.S. Related Financial Intermediary�). In the case of the payment of proceeds from the disposition of our
common stock to or through a non-U.S. office of a broker that is either a U.S. person or a U.S. Related Financial Intermediary, the Treasury
Regulations require information reporting (but not backup withholding) on the payment unless the broker has documentary evidence in its files
that the owner is a Non-U.S. Holder and the broker has no knowledge to the contrary.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be refunded or credited against the
Non-U.S. Holder�s U.S. federal income tax liability, if any, provided that certain
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required information is timely furnished to the IRS. Non-U.S. Holders should consult their own tax advisors regarding the application of the
information reporting and backup withholding rules to them and the availability and procedure for obtaining an exemption from backup
withholding under current Treasury Regulations.

Each prospective Holder is urged to consult its tax advisor with respect to the U.S. federal income and estate tax consequences of the ownership
and disposition of our common stock, as well as the application and effect of the laws of any state, local, foreign or other taxing jurisdiction.
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Underwriting

Under the terms and subject to the conditions contained in an underwriting agreement dated February     , 2011, the underwriters named below,
for whom Jefferies & Company, Inc., Stifel, Nicolaus & Company, Incorporated, and William Blair & Company, L.L.C. are acting as
bookrunners, have agreed to purchase, and we and the selling stockholders have agreed to sell to them, the number of shares of common stock
indicated in the table below:

Underwriter
Number of
Shares

Jefferies & Company, Inc.
Stifel, Nicolaus & Company, Incorporated
William Blair & Company, L.L.C.

Total:

The underwriters are offering the common stock subject to their acceptance of the shares from us and the selling stockholders and subject to
prior sale. The underwriting agreement provides that the obligations of the underwriters to pay for and accept delivery of the common stock
offered by this prospectus supplement are subject to the approval of certain legal matters by their counsel and to certain other conditions. The
underwriting agreement provides that the underwriters are obligated to take and pay for all of the common stock if any such shares are
purchased, other than those shares covered by the overallotment option described below.

Commissions and Expenses

The underwriters have advised us and the selling stockholders that they propose to offer the shares to the public at the public offering price set
forth on the cover page of this prospectus supplement and to certain dealers at that price less a concession not in excess of $             per share.
After the offering, the public offering price and concession to dealers may be reduced by the underwriters. No such reduction shall change the
amount of proceeds to be received by us and the selling stockholders as set forth on the cover page of this prospectus supplement. The shares are
offered by the underwriters as stated herein, subject to receipt and acceptance by them and subject to their right to reject any order in whole or in
part.

The following table shows the public offering price, the underwriting discounts and commissions payable to the underwriter by us, the proceeds
to the selling stockholders and the proceeds, before expenses, to us and the selling stockholders.

Per Share Total
Without
Option to
Purchase
Additional
Shares

With
Option to
Purchase
Additional
Shares

Without
Option to
Purchase
Additional
Shares

With
Option to
Purchase
Additional
Shares
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Public offering price $ $ $ $
Underwriting discounts and commissions paid by us $ $ $ $
Proceeds to us, before expenses $ $ $ $
Underwriting discounts and commissions paid by the selling stockholders $ $ $ $
Proceeds to selling stockholders, before expenses $ $ $ $

We estimate expenses payable by us in connection with the offering of common stock, other than the underwriting discounts and commissions
referred to above, will be approximately $425,000.
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Option to Purchase Additional Shares

Certain of the selling stockholders have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus
supplement, to purchase up to an aggregate of              additional shares at the same price they are paying for the shares shown in the table
above. The underwriters may exercise this option at any time and from time to time, in whole or in part, within 30 days after the date of this
prospectus supplement. If the underwriters exercise the option in full, the total underwriting discounts and commissions payable by the selling
stockholders will be $            , or $             per share, and the total proceeds to such selling stockholders, before expenses, will be $            .

Indemnification

We and the selling stockholders have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities
Act of 1933, as amended. We and the selling stockholders have also agreed to contribute to payments that the underwriters may be required to
make in respect of those liabilities.

Lock-up Agreements

Other than in this offering, we have agreed that we will not, directly or indirectly, offer, sell, issue, contract to sell, pledge or otherwise dispose
of any shares of our common stock or securities convertible into or exchangeable or exercisable for any shares of our common stock, or offer,
sell, issue, contract to sell, or grant any option, right or warrant to purchase any such shares, or enter into any swap, hedge or any other
agreement that transfers, in whole or in part, the economic consequences of ownership of such shares, or establish or increase a put equivalent
position or liquidate or decrease a call equivalent position in such shares within the meaning of Section 16 of the Exchange Act, or file with the
SEC a registration statement under the Securities Act of 1933 (the �Securities Act�) relating to any shares of our common stock or securities
convertible into or exchangeable or exercisable for any shares of our common stock or publicly disclose the intention to take any such action, in
each case without the prior written consent of Jefferies & Company, Inc., for a period of 75 days after the date of this prospectus supplement,
except grants of employee stock options or restricted stock pursuant to the terms of a plan in effect on the date hereof, issuances pursuant to the
exercise of such options or the exercise of any other employee stock options outstanding on the date hereof, issuances of such securities pursuant
to the conversion or exchange of convertible or exchangeable securities or the exercise of warrants, the filing of any registration statements on
Form S-8 in connection with an employee benefits plan in effect on the date hereof or on Form S-4 in connection with the issuances
contemplated below in connection with acquisitions of businesses or assets or formation of joint ventures or other collaborations subject to limits
on the number of shares to be offered thereunder, and the issuance of shares or securities convertible into or exchangeable or exercisable for any
shares of our common stock as consideration for or partial consideration for acquisitions of businesses or assets or in connection with the
formation of joint ventures, strategic partnerships or other collaborations, provided that such issuances are limited to 5% of our outstanding
common stock outstanding immediately hereafter provided that the recipient of such shares of common stock agree to be bound by a similar
lock-up agreement.

Other than in, or in connection with, this offering, our executive officers and directors and the selling stockholders have agreed that they will not
offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any shares of our common stock or securities convertible into or
exchangeable or exercisable for any shares of our common stock, enter into a transaction that would have the same effect, or enter into any
swap, hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of ownership of our common stock,
whether any of these transactions are to be settled by delivery of our common stock or other securities, in cash or otherwise, or
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publicly disclose the intention to make any offer, sale, pledge or disposition, or to enter into any transaction, swap, hedge or other arrangement,
without, in each case, the prior written consent of Jefferies & Company, Inc. for a period of 75 days after the date of this prospectus supplement.
The restrictions of the lock-up agreements do not apply to the withholding of any securities by us to satisfy any withholding tax obligations in
connection with the vesting of any of our restricted stock, restricted stock units, stock options or other stock-based awards pursuant to our
compensation plans and the filing of any Form 4 under the Exchange Act in connection with such withholding. Certain transfers are also
permitted (1) pursuant to a will, other testamentary document or applicable laws of descent, (2) as a bona fide gift or (3) to a family member or
trust, provided that, in each case, the transferee agrees to be bound in writing by the terms of the agreement prior to such transfer and no filing
by any party (donor, donee, transferor or transferee) under the Exchange Act shall be required or shall be voluntarily made in connection with
such transfer (other than a filing on Form 5 made when required) and such transfer shall not involve a disposition for value (provided that in the
case of transferees that are charitable organizations or trusts that receive securities from the General Atlantic entities or the Quadrangle entities,
the lock-up agreements applicable to such entities will permit such transferees to collectively sell under Rule 144 of the Securities Act up to an
aggregate number of shares through Jefferies & Company, Inc., equal to 120,000 shares of our common stock provided that no such sales are
made during the first 7 days of the �lock-up� period). In addition, one of our directors, John Barter, will be permitted to transfer 8,000 shares to
charitable institutions and trusts. Transfers are also permitted to an entity�s wholly-owned subsidiary or the partners, members, stockholders or
affiliates of such entity, or to a charitable or family trust, so long as the transferee agrees to be bound by the terms of a similar lock up agreement
prior to such transfer and no filing by any party is required or shall be voluntarily made under the Exchange Act (other than a Form 5 filing
when required and such transfer shall not involve a disposition for value). The General Atlantic Stockholders and the Quadrangle Stockholders
will be permitted to make filings on Form 4 during the �lock-up� period in connection with transfers to specified general partners, advisory
directors, managing directors or managing members and the estate planning vehicles of managing members provided that they give written
notice to Jefferies & Company, Inc. at least three business days prior to such proposed transfers and such transfer will not involve a disposition
for value. In addition, the establishment of Rule 10b5-1 trading plans and modification of existing Rule 10b5-1 trading plans are permitted
provided that no transactions thereunder are made until after the end of the 75-day period and no public disclosure of such plans and
modifications shall be required or voluntarily made until after the end of the 75-day period.

Jefferies & Company, Inc., may, in its sole discretion and at any time or from time to time before the termination of the 75-day period, without
notice, release all or any portion of the securities subject to lock-up agreements.

Price Stabilization, Short Positions and Penalty Bids

Until the distribution of the shares of common stock is completed, SEC rules may limit the underwriters from bidding for and purchasing shares
of our common stock.

In connection with this offering, the underwriters may engage in transactions that stabilize, maintain or make short sales of our common stock
and may purchase our common stock on the open market to cover positions created by short sales. Short sales involve the sale by the
underwriters of a greater number of shares than they are required to purchase in this offering. The underwriters may close out any short position
by purchasing shares in the open market or by exercising their overallotment option.

A short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the shares in
the open market after pricing that could adversely affect investors who purchase in this offering. A �stabilizing bid� is a bid for or the purchase of
common stock on behalf of the underwriters in the open market prior to the completion of this offering for the purpose of fixing or maintaining
the price of the shares of common stock. A �syndicate covering transaction� is the bid for or purchase of common stock on behalf of the
underwriters to reduce a short position incurred by the underwriters in connection with the offering.
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Similar to other purchase transactions, the underwriters� purchases to cover the syndicate short sales may have the effect of raising or maintaining
the market price of our shares or preventing or retarding a decline in the market price of our shares. As a result, the price of our shares may be
higher than the price that might otherwise exist in the open market.

In connection with this offering, the underwriter may also engage in passive market making transactions in our common stock on the New York
Stock Exchange in accordance with Rule 103 of Regulation M during a period before the commencement of offers or sales of shares of our
common stock in this offering and extending through the completion of distribution. A passive market maker must display its bid at a price not
in excess of the highest independent bid of that security. However, if all independent bids are lowered below the passive market maker�s bid, that
bid must then be lowered when specified purchase limits are exceeded.

Neither we, the selling stockholders nor the underwriters make any representation or prediction as to the direction or magnitude of any effect
that the transactions described above may have on the price of our common stock. In addition, neither we, the selling stockholders nor the
underwriters make any representation that the underwriters will engage in these transactions or that any transaction, if commenced, will not be
discontinued without notice.

Electronic Distribution

This prospectus supplement and the accompanying prospectus in electronic format may be made available on websites or through other online
services maintained by the underwriters of the offering, or by its affiliates. Other than the prospectus in electronic format, the information on the
underwriters� websites and any information contained in any other websites maintained by the underwriters is not part of the prospectus or the
registration statement of which this prospectus supplement forms a part, has not been approved and/or endorsed by us or the underwriters in their
capacity as underwriters and should not be relied upon by investors.

Affiliations

In the future, the underwriters and their affiliates may provide various investment banking, commercial banking, financial advisory and other
services to us and our affiliates for which services they have received, and may in the future receive, customary fees. In the course of their
businesses, the underwriters and their affiliates may actively trade our securities or loans for their own account or for the accounts of customers,
and, accordingly, the underwriters and their affiliates may at any time hold long or short positions in such securities or loans.
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Notice To Investors

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (as defined below) (each, a
Relevant Member State), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member
State, or the Relevant Implementation Date, an offer of our common stock to the public may not be made in that Relevant Member State prior to
the publication of a prospectus in relation to our common stock which has been approved by the competent authority in that Relevant Member
State or, where appropriate, approved in another Relevant Member State and notified to the competent authority in that Relevant Member State,
all in accordance with the Prospectus Directive, except that an offer to the public in that Relevant Member State of any shares of our common
stock may be made at any time under the following exemptions under the Prospectus Directive if they have been implemented in the Relevant
Member State:

(a) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose corporate
purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total balance sheet
of more than �43,000,000 and (3) an annual net turnover of more than �50,000,000, as shown in its last annual or consolidated accounts;

(c) to fewer than 100 natural or legal persons per Relevant Member State (other than qualified investors as defined in the Prospectus Directive);
or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of our common stock shall result in a requirement for the publication by us or any underwriter of a prospectus
pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an �offer of our common stock to the public� in relation to any shares of our common stock in
any Relevant Member State means the communication in any form and by any means of sufficient information on the terms of the offer and our
common stock to be offered so as to enable an investor to decide to purchase or subscribe our common stock, as the same may be varied in that
Member State by any measure implementing the Prospectus Directive in that Member State and the expression �Prospectus Directive� means
Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

United Kingdom

Shares of our common stock may not be offered or sold and will not be offered or sold to any persons in the United Kingdom other than to
persons whose ordinary activities involve them in acquiring, holding, managing or disposing of investments (as principal or as agent) for the
purposes of their businesses or otherwise in circumstances which have not resulted or will not result in an offer to the public in the United
Kingdom within the meaning of the Financial Services and Markets Act 2000, or the FSMA.

In addition, any invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) in connection with
the issue or sale of shares of our common stock may only be communicated or caused to be communicated in circumstances in which
Section 21(1) of the FSMA does not apply to us. Without limitation to the other restrictions referred to herein, this prospectus supplement is
directed only at (1) persons outside the United Kingdom or (2) persons who:

(a) are qualified investors as defined in section 86(7) of FSMA, being persons falling within the meaning of article 2.1(e)(i), (ii) or (iii) of the
Prospectus Directive; and

(b) are either persons who fall within article 19(1) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended, or Order, or are persons who fall within article 49(2)(a) to (d) (�high net worth companies, unincorporated associations, etc.�) of the
Order; or
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(c) to whom it may otherwise lawfully be communicated in circumstances in which Section 21(1) of the FSMA does not apply.

Without limitation to the other restrictions referred to herein, any investment or investment activity to which this offering circular relates is
available only to, and will be engaged in only with, such persons, and persons within the United Kingdom who receive this communication
(other than persons who fall within (2) above) should not rely or act upon this communication.

Germany

Any offer or solicitation of securities within Germany must be in full compliance with the German Securities Prospectus Act
(Wertpapierprospektgesetz�WpPG). The offer and solicitation of securities to the public in Germany requires the publication of a prospectus that
has to be filed with and approved by the German Federal Financial Services Supervisory Authority (Bundesanstalt für
Finanzdienstleistungsaufsicht�BaFin). This prospectus supplement has not been and will not be submitted for filing and approval to the BaFin
and, consequently, will not be published. Therefore, this prospectus supplement does not constitute a public offer under the German Securities
Prospectus Act (Wertpapierprospektgesetz). This prospectus supplement and any other document relating to our common stock, as well as any
information contained therein, must therefore not be supplied to the public in Germany or used in connection with any offer for subscription of
our common stock to the public in Germany, any public marketing of our common stock or any public solicitation for offers to subscribe for or
otherwise acquire our common stock. This prospectus supplement and other offering materials relating to the offer of our common stock are
strictly confidential and may not be distributed to any person or entity other than the designated recipients hereof.

France

This prospectus has not been prepared in the context of a public offering of financial securities in France within the meaning of Article L.411-1
of the French Code Monétaire et Financier and Title I of Book II of the Règlement Général of the Autorité des marchés financiers (the �AMF�)
and therefore has not been and will not be filed with the AMF for prior approval or submitted for clearance to the AMF. Consequently, the
shares of our common stock may not be, directly or indirectly, offered or sold to the public in France and offers and sales of the shares of our
common stock may only be made in France to qualified investors (investisseurs qualifiés) acting for their own, as defined in and in accordance
with Articles L.411-2 and D.411-1 to D.411-4, D.734-1, D.744-1, D.754-1 and D.764-1 of the French Code Monétaire et Financier. Neither this
prospectus nor any other offering material may be released, issued or distributed to the public in France or used in connection with any offer for
subscription on sale of the shares of our common stock to the public in France. The subsequent direct or indirect retransfer of the shares of our
common stock to the public in France may only be made in compliance with Articles L.411-1, L.411-2, L.412-1 and L.621-8 through L.621-8-3
of the French Code Monétaire et Financier.

Sweden

This is not a prospectus under, and has not been prepared in accordance with the prospectus requirements provided for in, the Swedish Financial
Instruments Trading Act (lagen (1991:980) om handel med finasiella instrument) nor any other Swedish enactment. Neither the Swedish
Financial Supervisory Authority nor any other Swedish public body has examined, approved, or registered this document.
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Legal Matters

The validity of the common stock offered by this prospectus supplement and the accompanying prospectus will be passed upon for us by Paul,
Weiss, Rifkind, Wharton & Garrison LLP, New York, New York. Davis Polk & Wardwell LLP will pass upon certain legal matters related to
this offering for the underwriters. Paul, Weiss, Rifkind, Wharton & Garrison LLP and Davis Polk & Wardwell LLP have each represented the
General Atlantic Stockholders, the Quadrangle Stockholders and their related parties from time to time.

Experts

The financial statements and the related financial statement schedules incorporated in this prospectus supplement by reference from Dice
Holdings, Inc.�s Annual Report on Form 10-K for the year ended December 31, 2010, 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

This prospectus supplement and the accompanying prospectus are part of the registration statement on Form S-3 we filed with the SEC under the
Securities Act and do not contain all the information set forth in the registration statement. Whenever a reference is made in this prospectus
supplement or the accompanying prospectus to any of our contracts, agreements or other documents, the reference may not be complete and you
should refer to the exhibits that are a part of the registration statement or the exhibits to the reports or other documents incorporated by reference
in this prospectus supplement and the accompanying prospectus for a copy of such contract, agreement or other document. Because we are
subject to the information and reporting requirements of the Exchange Act we file annual, quarterly and current reports, proxy statements and
other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC�s website at http://www.sec.gov. You
may also read and copy any document we file at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call
the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room.
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Information Incorporated By Reference

The SEC allows us to �incorporate by reference� information from other documents that we file with them, 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 supplement and the accompanying prospectus. Information contained in this prospectus supplement and the accompanying
prospectus and information that we file with the SEC in the future and incorporate by reference in this prospectus supplement and the
accompanying prospectus will automatically update and supersede this information. We incorporate by reference the documents listed below and
any future filings (other than Current Reports on Form 8-K furnished under Item 2.02 or Item 7.01 and exhibits filed on such form that are
related to such items) we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the prospectus
supplement and before the sale of all the securities covered by this prospectus supplement:

� Our Annual Report on Form 10-K for the year ended December 31, 2010;

� Our Definitive Proxy Statement on Schedule 14A for the 2010 Annual Meeting of Stockholders, filed on March 12, 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.
You can request a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone number:

Dice Holdings, Inc.,

1040 Avenue of the Americas, 16th Floor

New York, New York 10018

Attention: Corporate Secretary, (212) 725-6550

S-32

Edgar Filing: DICE HOLDINGS, INC. - Form 424B5

Table of Contents 44



Table of Contents

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 of 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 May 18, 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
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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.
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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;
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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.
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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.
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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
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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
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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.
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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

Edgar Filing: DICE HOLDINGS, INC. - Form 424B5

Table of Contents 58



Table of Contents

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;
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� 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.

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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