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April 24, 2014 

Dear Fellow Stockholder,
I am pleased to invite you to our 2014 Annual Meeting of Stockholders, which will be held on Thursday, May 29,
2014, at 9:00 a.m., local time, at the Marriott Residence Inn Times Square, 1033 Avenue of the Americas, New York,
New York 10018.
At the meeting, we will be electing one class of directors, considering the ratification of the selection of Deloitte &
Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2014, and
considering the approval, on an advisory basis, of the compensation of our executive officers. The board of directors
recommends a vote FOR (i) the election of all director nominees, (ii) the ratification of the selection of Deloitte &
Touche LLP as our independent registered public accounting firm, and (iii) the approval, on an advisory basis, of the
compensation of our named executive officers.
You may vote your shares using the Internet or the telephone by following the instructions on the enclosed proxy card.
Of course, you may also vote by returning the enclosed proxy card.
Only Dice Holdings, Inc. stockholders may attend the annual meeting. If you wish to attend the meeting in person,
you will need to request an admission ticket in advance. You can request a ticket by following the instructions set
forth in the proxy statement.
Thank you very much for your support of Dice Holdings, Inc.
Sincerely,

    Michael P. Durney
    President and Chief Executive Officer
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DICE HOLDINGS, INC.
1040 Avenue of the Americas, 8th Floor
New York, New York 10018
April 24, 2014 
NOTICE OF ANNUAL MEETING
Dice Holdings, Inc., a Delaware corporation (the “Company”), will hold its 2014 Annual Meeting of Stockholders (the
“Annual Meeting”) at the Marriott Residence Inn Times Square, 1033 Avenue of the Americas, New York, New York
10018, on Thursday, May 29, 2014, at 9:00 a.m., local time, to:
1.Elect two Class I directors, for a term of three years, or until their successors are duly elected and qualified;

2.Ratify the selection of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for
the fiscal year ending December 31, 2014;

3.Hold an advisory vote on the compensation of our named executive officers as described in the proxy statement; and

4.Transact any other business that may properly come before the Annual Meeting and any adjournments or
postponements thereof.

Stockholders of record of Dice Holdings, Inc. common stock (NYSE: DHX) as of the close of business on April 21,
2014, are entitled to vote at the Annual Meeting and any adjournments or postponements thereof. A list of these
stockholders will be available at the offices of the Company in New York, New York.
Whether or not you plan to attend the Annual Meeting in person, please sign and date the enclosed proxy card and
return it promptly, or submit your proxy by telephone or the Internet. Any stockholder of record who is present at the
Annual Meeting may vote in person instead of by proxy, thereby revoking any previous proxy.

Brian P. Campbell
Vice President, General Counsel and Corporate Secretary

i
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Important Notice Regarding the Availability of
Proxy Materials for the Annual Meeting of Stockholders
to be Held on May 29, 2014 
The proxy statement and Annual Report on Form 10-K are available at www.investor.diceholdingsinc.com. The
means to vote is available by Internet at www.investorvote.com/dhx or by calling 1-800-652-VOTE (8683).
Your Vote is Important
Please vote as promptly as possible
by using the Internet or telephone or
by signing, dating and returning the enclosed proxy card.
If you plan to attend the meeting, you must request an admission ticket in advance of the meeting. Tickets will be
issued to registered and beneficial owners and to one guest accompanying each registered or beneficial owner.
Please note that if you hold your shares in “street name” (through a broker or other nominee), you will need to send a
written request for a ticket, along with proof of share ownership, such as a copy of the portion of your voting
instruction form showing your name and address, a bank or brokerage firm account statement or a letter from the
broker, trustee, bank or nominee holding your shares, confirming ownership.
Requests for admission should be addressed to the Corporate Secretary, Dice Holdings, Inc., 1040 Avenue of the
Americas, 8th Floor, New York, New York 10018 or by calling (212) 448-4181, and will be processed in the order in
which they are received and must be requested no later than May 26, 2014. Please note that seating is limited and
requests for tickets will be accepted on a first-come, first-served basis. On the day of the Annual Meeting, each
stockholder will be required to present a valid picture identification such as a driver’s license or passport with their
admission ticket. Seating will begin at 8:30 a.m. and the meeting will begin promptly at 9:00 a.m., local time.
Cameras (including cell phones with photographic capabilities), recording devices and other electronic devices will
not be permitted at the Annual Meeting.

ii
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PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
To be Held on May 29, 2014 
This proxy statement is furnished to the stockholders of record of Dice Holdings, Inc., a Delaware corporation, in
connection with the solicitation by the Company’s board of directors of proxies for the 2014 Annual Meeting of
Stockholders of the Company (the “Annual Meeting”) to be held at the Marriott Residence Inn Times Square, 1033
Avenue of the Americas, New York, New York 10018 on Thursday, May 29, 2014, at 9:00 a.m., local time, and at
any adjournments or postponements thereof, for the purpose of considering and acting upon the matters set forth in the
accompanying Notice of Annual Meeting of Stockholders. In this proxy statement, we refer to Dice Holdings, Inc. as
the “Company,” “we” or “us.”
This proxy statement and accompanying proxy and voting instructions are first being mailed on or about April 24,
2014 to holders of the Company’s common stock, par value $0.01 (the “Common Stock”), entitled to vote at the Annual
Meeting. The presence in person or by proxy of the holders of a majority of the total number of shares of Common
Stock entitled to vote at the Annual Meeting shall constitute a quorum for the transaction of any business at the
Annual Meeting. Each owner of record of the Common Stock on the record date is entitled to one vote for each share.
At the close of business on April 21, 2014, the record date for determining the stockholders entitled to notice of, and
to vote at, the Annual Meeting, there were outstanding and entitled to vote 54,443,633 shares of the Common Stock,
including 1,836,318 shares of unvested restricted Common Stock. The shares of Common Stock are publicly traded on
the New York Stock Exchange (the “NYSE”) under the symbol “DHX.”
At the Annual Meeting, two directors (the “Class I Directors”) will be elected by a plurality of the votes cast in person or
by proxy and eligible to vote at the Annual Meeting. The ratification of the selection of Deloitte & Touche LLP as the
Company’s independent registered public accounting firm will require the affirmative vote of a majority in voting
power of shares of Common Stock present in person or by proxy and entitled to vote at the Annual Meeting. The
advisory approval of executive compensation requires the affirmative vote of a majority of the votes cast on this
Proposal. Our principal stockholders, which consist of certain affiliates of General Atlantic LLC (the “General Atlantic
Stockholders”) and certain affiliates of Quadrangle Group LLC (the “Quadrangle Stockholders,” and together with the
General Atlantic Stockholders, the “Principal Stockholders”), control approximately 27.0% of the Common Stock
outstanding, and as a result, the Principal Stockholders may have a substantial impact on the outcome of the items up
for vote. The Company expects the Principal Stockholders will vote (i) FOR the election of the Class I Directors, (ii)
FOR the ratification of the selection of Deloitte & Touche LLP as our independent registered public accounting firm,
and (iii) FOR the advisory approval of executive compensation.
Broker non-votes and shares with respect to which a stockholder abstains are included in determining whether a
quorum is present. An abstention is not deemed to be a vote cast with respect to the election of directors, but will be
considered a vote cast with respect to any proposal requiring the approval of the affirmative vote of a majority in
voting power. Broker non-votes will not be considered votes cast. Only “FOR” and “AGAINST” votes are counted for
purposes of determining the votes cast in connection with each proposal. Therefore, broker non-votes and abstentions
will not be counted as a vote “FOR” the election of the directors in Proposal 1 and will have no effect on determining
whether the affirmative vote constitutes a majority of the votes cast with respect to Proposals 2 and 3.
A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal
because the nominee does not have discretionary voting power on that item and has not received instructions from the
beneficial owner. Under NYSE rules, a proposal to approve the appointment of the independent registered public
accounting firm is considered a discretionary item, which means that brokerage firms may vote in their discretion on
this matter on behalf of clients who have not furnished voting instructions. Under Delaware law, an abstention or a
broker non-vote will have no legal effect on the election of directors, and an abstention, but not a broker non-vote, will
have the same legal effect as a vote “against” the proposal to ratify the appointment of the independent registered public
accounting firm.
All shares entitled to vote and represented by properly executed proxies received prior to the Annual Meeting, and not
revoked, will be voted as instructed on those proxies. If no instructions are indicated, the shares will be voted as
recommended by the board of directors. If any other matters are properly presented at the Annual Meeting for
consideration, the persons named in the enclosed form of proxy will have discretion to vote on those matters in
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accordance with their own judgment to the same extent as the person signing the proxy would be entitled to vote.
Stockholders will have the option to submit their proxies or voting instructions electronically through the Internet, by
telephone or by using a traditional proxy card. Stockholders should check their proxy card or voting instructions
forwarded by their broker, bank or other holder of record to see which options are available. The deadline for voting
via the Internet or by telephone is 11:59 P.M., Eastern Daylight Time, on May 28, 2014. Stockholders submitting
proxies or voting instructions via

1
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the Internet should understand that there may be costs associated with electronic access, such as usage charges from
Internet access providers and telephone companies that would be borne by the stockholder.
Any stockholder of record may revoke a proxy at any time before it is voted by filing with the Corporate Secretary, at
or before the taking of the vote at the Annual Meeting, a written notice of revocation or duly executed proxy, in either
case dated later than the prior proxy relating to the same shares, or by attending the Annual Meeting and voting in
person (although attendance at the Annual Meeting will not by itself revoke a proxy).
Any written notice of revocation or subsequent proxy should be delivered to Dice Holdings, Inc., 1040 Avenue of the
Americas, 8th Floor, New York, NY 10018 Attention: Corporate Secretary, or hand delivered to the Corporate
Secretary, before the taking of the vote at the Annual Meeting. To revoke a proxy previously submitted via the
Internet or by telephone, a stockholder may simply submit a new proxy (including by means of the Internet or by
telephone) at a later date before the taking of the vote at the Annual Meeting, in which case, the later submitted proxy
will be recorded and the earlier proxy will be revoked.

2
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DIRECTORS AND CORPORATE GOVERNANCE
Board Structure
Composition of our Board of Directors
Prior to September 2013, our board of directors consisted of seven directors. Mr. Durney joined the board of directors
in September 2013. In February 2014, Mr. Schipper joined the board of directors. The board met twelve times during
fiscal 2013. Each director attended at least 75% of all of the meetings of the board and committees on which he or she
served. Under the Company’s Corporate Governance Guidelines, each director is expected to dedicate sufficient time,
energy and attention to ensure the diligent performance of his or her duties, including by attending annual and special
meetings of the stockholders of the Company and meetings of the board and committees of which he or she is a
member. Three of the Company’s directors attended the Company’s 2013 Annual Meeting of Stockholders.
Our amended and restated by-laws provide that our board of directors will consist of no less than five and no more
than 20 persons. The exact number of members on our board of directors will be determined from time to time by
resolution of a majority of our full board of directors. While our shareholders agreement among us, our Principal
Stockholders and certain management stockholders (the “Management Stockholders”), dated July 23, 2007 (the
“Institutional Shareholder Agreement”), requires that the board consist of at least eight directors, one of whom must be
our Chief Executive Officer, our Principal Stockholders have duly waived this requirement. Our board is divided into
three classes, with each class serving a three-year term and one class being elected at each year’s annual meeting of
stockholders. Messrs. Ezersky, Gordon and Hodgson are currently serving as Class I directors (with a term expiring at
the 2014 Annual Meeting). Messrs. Bingham and Durney and Ms. Sheikholeslami are currently serving as Class II
directors (with a term expiring at the 2015 Annual Meeting). Messrs. Barter, Melland and Schipper are currently
serving as Class III directors (with a term expiring at the 2016 Annual Meeting).
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. Currently, Mr. Ezersky has been designated
as a member of our board of directors by the Quadrangle Stockholders and Messrs. Bingham and Hodgson have been
designated as members of our board of directors by the General Atlantic Stockholders.
Set forth below is information relating to the Company’s directors, including the Class I Directors who are nominated
for re-election at the Annual Meeting, as of April 24, 2014.
Name Age Position
Michael P. Durney(1) 51 Director, President and Chief Executive Officer
Peter R. Ezersky(2)(5)(8) 53 Chairman
Scot W. Melland 51 Director
John W. Barter(3) 67 Director
H. Raymond Bingham(7) 68 Director
David S. Gordon(4)(5)(6)(10) 72 Director
David C. Hodgson(4)(11) 57 Director
Golnar Sheikholeslami(2)(6) 46 Director
Brian Schipper(9) 53 Director

(1)Joined the board of directors in September 2013.
(2)Member of the Compensation Committee.
(3)Chairman of the Audit Committee.
(4)Member of the Nominating and Corporate Governance Committee.
(5)Class I Directors nominated for re-election at the 2014 Annual Meeting.
(6)Member of the Audit Committee.
(7)Chairman of the Compensation Committee.
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(8)Chairman of the Nominating & Corporate Governance Committee.
(9)Joined the board of directors in February 2014.

3
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(10)On April 11, 2014, the Nominating and Corporate Governance Committee and the board of directors voted,
pursuant to the Company’s Governance Guidelines, to waive the mandatory retirement age for Mr. Gordon.     

(11)Class I Director who will not be standing for re-election at the 2014 Annual meeting.
Michael P. Durney has been President and Chief Executive Officer, as well as a director of the Company since
September 2013. Mr. Durney joined our predecessor, Dice Inc., in May 2000 as the Company’s Chief Financial Officer
and held that position, as well as other operating roles, until he became President and CEO. Previously, Mr. Durney
had strategic and operational leadership responsibility for all of our industry-focused services, including
eFinancialCareers, Health Callings and Rigzone, the latter he led since the acquisitions of our oil and gas brands in
2010. Prior to joining the Company, he held the position of Vice President and Controller of USA Networks, Inc.
(now known as IAC/InterActiveCorp.) from 1998 to 2000. Mr. Durney’s previous experience includes being the Chief
Financial Officer of Newport Media, Inc. from 1996 to 1998, Executive Vice President, Finance of Hallmark
Entertainment, Inc. from 1994 to 1996, and Vice President, Controller of Univision Television Group, Inc. from 1989
to 1994. Mr. Durney started his finance career at the accounting firm of Arthur Young & Company in 1983 and is a
licensed Certified Public Accountant in the state of New York. Mr. Durney holds a B.S. degree in accounting from the
State University of New York in Oswego, where he is the Chair of the Advisory Council of the School of Business
and Vice Chair of the board of directors of the College Foundation. Mr. Durney was appointed to serve on the board
of directors because his day to day leadership as our President and Chief Executive Officer provides him with intimate
knowledge of the Company’s business, business strategy and its industry.
Peter R. Ezersky became Chairman of the board of directors in September 2013, having served as a director since
August 2005, and is a Managing Principal of Quadrangle. Prior to the formation of Quadrangle in March 2000, Mr.
Ezersky was a Managing Director of Lazard Frères & Co. LLC and headed the firm’s worldwide Media and
Communications group. Prior to joining Lazard, Mr. Ezersky was a Vice President in the Mergers and Acquisitions
group of The First Boston Corporation. Mr. Ezersky serves on the boards of directors of Cinemark Holdings, Inc., Get
AS, Grupo Corporativo Ono, S.A., and Hargray Holdings and also serves on the boards of directors of a number of
charitable and educational organizations. Mr. Ezersky received a J.D. from Yale Law School, where he was an editor
of The Yale Law Journal, and received a B.A., summa cum laude, in political science from Amherst College, where
he was a member of Phi Beta Kappa. Mr. Ezersky was appointed to serve on our board pursuant to the Institutional
Shareholder Agreement based on his extensive experience in investment banking, including as the head of the Media
and Communications group at Lazard, as well as his experience as a Managing Principal of Quadrangle. Mr. Ezersky’s
significant service on the board of directors of other publicly-traded companies and his extensive knowledge and
experience managing portfolio companies both within and outside our industry brings unique insight to our board.
Scot W. Melland currently serves on the Board as a director. Previously, Mr. Melland was President and Chief
Executive Officer and a Director of Dice Holdings, Inc. and its predecessor, Dice Inc., from April 2001 through
September 2013. He also served as Chairman of the Board from July 2007 through September 2013. Prior to joining
the Company, he served as President and Chief Executive Officer of Vcommerce Corporation since 1999. From 1996
to 1999, he was Senior Vice President-Interactive Services for Cendant Corporation (now Affinion Group). From
1993 to 1996, Mr. Melland served as Vice President, Investments and Alliances for Ameritech (now AT&T). Mr.
Melland began his career as a consultant, joining McKinsey & Company in 1985. He is a member of the board of
directors of MultiView, Inc., a B2B digital marketing company, and Career Resources Inc., a non-profit workforce
development agency in Connecticut. He holds a B.S. in economics from the University of Pennsylvania and an
M.B.A. from Harvard Business School. Mr. Melland’s extensive experience within the Company as the Company’s
former President and Chief Executive Officer brings unique insight to the board of directors.
John W. Barter has been a director since April 2007. From 1988 to 1994, he was senior vice president and chief
financial officer of AlliedSignal, Inc., now known as Honeywell International, Inc., an advanced technology and
manufacturing company. From October 1994 until his retirement in December 1997, Mr. Barter was executive vice
president of AlliedSignal, Inc. and president of AlliedSignal Automotive. After retiring from AlliedSignal, Inc., Mr.
Barter served briefly as chief financial officer of Kestrel Solutions, Inc., a privately-owned early stage company
established to develop and bring to market a new product in the telecommunications industry, from January 2000 to
May 2001. Mr. Barter also serves on the board of directors of TASC, Inc. and Quality Tech, L.P. Mr. Barter was
appointed to serve on our board based on his broad and extensive experience serving in management roles at other
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companies and his service on the board of directors of other public companies, both of which we believe enable him to
provide effective oversight to our board. The board also considered Mr. Barter’s prior experience as a chief financial
officer, which was instrumental in his being selected to serve as Chairman of the Audit Committee.
H. Raymond Bingham has been a director since July 2009. He is a Managing Director of General Atlantic, where he
has worked since November 2006. He was Executive Chairman of the board of directors of Cadence Design Systems,
Inc., a supplier of electronic design automation software and services, from May 2004 to July 2005, and served as a
director of

4
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Cadence from November 1997 to July 2005. Prior to being Executive Chairman, he served as President and Chief
Executive Officer of Cadence from April 1999 to May 2004 and as Executive Vice President and Chief Financial
Officer from April 1993 to April 1999. Mr. Bingham also serves as a director of Flextronics International Ltd., Oracle
Corporation, Spansion Inc., Fusion-io, Inc. and TriNet Group, Inc. Mr. Bingham was appointed to serve on our board
pursuant to the Institutional Shareholder Agreement based on his broad and extensive experience serving in
management roles at technology companies, including as chief executive officer and chief financial officer, as well as
his experience as a Managing Director of General Atlantic. Mr. Bingham’s significant service on the board of directors
of other publicly-traded technology companies and his extensive knowledge and experience managing portfolio
companies both within and outside our industry brings unique insight to our board.
David S. Gordon has been a director since December 2006 and is Principal of Gordon Advisory, LLC. He was the
Chief Executive Officer and a director of the Milwaukee Art Museum from October 2002 until February 2008. Before
that, he was the Secretary (Director) of the Royal Academy of Arts in London for six years. He also spent 12 years as
the Chief Executive Officer of The Economist Newspaper Ltd. He was associated with eFinancialNews for 10 years,
first as a consultant and then as non-executive chairman and oversaw the sale of eFinancialCareers to the Company in
2006. Mr. Gordon also serves on the board of directors of Profile Books Ltd. Mr. Gordon was appointed to serve on
our board based on his prior association with and intimate knowledge of eFinancialCareers and his experience as a
chief executive officer. Mr. Gordon brings to the board expertise in business strategy and development as well as
insight on doing business outside the United States.
David C. Hodgson has been a director since August 2005 and is a Managing Director of General Atlantic. He joined
General Atlantic in 1982, helped found their partnership, and has over 25 years of experience identifying and assisting
portfolio companies worldwide in all areas of their development. Mr. Hodgson serves on the boards of directors of a
number of public and private companies including InsightExpress, Inc., ipValue Management, Inc., TriNet Group,
Inc., iFormation Group Holdings General Partner, Ltd. and Liberata Limited. Mr. Hodgson graduated summa cum
laude from Dartmouth College in 1978 with a degree in Mathematics and Social Sciences. He is a member of Phi Beta
Kappa and received the Kemeny Prize in computing at his alma mater. In 1982, Mr. Hodgson received a M.B.A. from
the Stanford University Graduate School of Business. Mr. Hodgson is chair of the board of the Echoing Green
Foundation, a provider of fellowship support for not-for-profit entrepreneurs. He also serves as chair of the executive
committee of the Manhattan Theatre Club and as a trustee of John Hopkins University and the Spence School in New
York. Mr. Hodgson was appointed to serve on our board pursuant to the Institutional Shareholder Agreement based on
his experience as a Managing Director of General Atlantic. Mr. Hodgson’s significant experience creating value for
portfolio companies and managing the challenges that they face provides important guidance to the Company.
Golnar Sheikholeslami was appointed to the Company’s board of directors in September 2012. On May 5, 2014, Ms.
Sheikholeslami will begin serving as the Chief Executive Officer and President of Chicago Public Media. Ms.
Sheikholeslami was the Executive Vice President and Chief Product Officer of Everyday Health, Inc., a new media
health company, from July 2010 through March 2013. Prior to joining Everyday Health, she worked for The
Washington Post from 2002 to 2010 where Ms. Sheikholeslami held several positions of increasing authority
culminating as Vice President and General Manager of digital operations. In that role, she was responsible for the
overall strategic direction, product development, innovation, technology and day-to-day operations for the company’s
digital properties. Previously, Ms. Sheikholeslami led Condé Nast’s Style.com as Senior Vice President and Managing
Director from 2000 to 2002 after joining the company in 1997. Ms. Sheikholeslami holds a MBA from the Darden
School of Business at the University of Virginia and a B.S. from Georgetown University. Ms. Sheikholeslami’s
significant experience in advertising supported businesses, online content businesses and leading digital businesses
provides helpful and unique expertise to the Company.
Brian (Skip) Schipper has been a director since February 2014. Mr. Schipper leads Human Resources at Twitter, a
global platform for public self-expression and conversation in real time. Prior to joining Twitter, Mr. Schipper was the
Chief Human Resources Officer at Groupon where he oversaw the HR and administrative organization globally and
was integral in building the infrastructure to support its global expansion efforts. Previously, Mr. Schipper was the
Chief Human Resources Officer at Cisco Systems and has held executive level human resources and administrative
roles at Microsoft, DoubleClick, Pepsico, Compaq and Harris Corporation. Mr. Schipper holds a MBA from Michigan
State University and a B.A. from Hope College. Mr. Schipper’s extensive industry experience and his human resources
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expertise is a great combination to help guide our strategy.
Director Independence
We have determined that Messrs. Barter, Bingham, Ezersky, Gordon, Hodgson, Schipper and Ms. Sheikholeslami are
independent as such term is defined by the applicable rules and regulations of the NYSE for purposes of serving on
our board

5
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of directors. Additionally, each of these directors meets the categorical standards for independence established by our
board, as set forth in our Corporate Governance Guidelines, which is posted on our website.
Board Leadership Structure
Mr. Durney became President and Chief Executive Officer and a director of the Company and Peter Ezersky became
Chairman of the Board on September 30, 2013. Effective September 30, 2013, Mr. Melland resigned from his position
as Chairman, President and Chief Executive Officer. Mr. Melland retained a seat on the Board.
We have independent board members that bring experience, oversight and expertise from outside the Company and
our industry, as well as board members affiliated with our Principal Stockholders who bring extensive knowledge and
experience from managing portfolio companies both within and outside our industry. The board meets as necessary in
executive sessions of the non-management directors. At any such executive session, the non-management directors
take turns serving as the presiding director as provided in the Company’s Corporate Governance Guidelines.
Corporate Governance
Required Certifications
The Company has filed with the Securities and Exchange Commission (the “Commission”), as an exhibit to its Annual
Report on Form 10-K, the certifications required by its Chief Executive Officer and Chief Financial Officer under
Section 302 of the Sarbanes-Oxley Act of 2002. The Company has also timely submitted to the NYSE the
Section 303A Annual CEO Certification for 2013, and such certification was submitted without any qualifications.
Committees of the Board
Our board of directors has a standing Audit Committee, Compensation Committee and Nominating and Corporate
Governance Committee. The following is a brief description of these committees.
Audit Committee
The members of the Audit Committee are:
John W. Barter (Chair)
David S. Gordon
Golnar Sheikholeslami
The Audit Committee met five times during fiscal 2013. Our Audit Committee assists the board in monitoring the
audit of our financial statements, our independent registered public accounting firm’s qualifications and independence,
the performance of our audit function and independent registered public accounting firm, and our compliance with
legal and regulatory requirements. The Audit Committee has direct responsibility for the appointment, compensation,
retention (including termination) and oversight of our independent registered public accounting firm, and our
independent registered public accounting firm reports directly to the Audit Committee. The Audit Committee also
reviews and approves related-party transactions as required by the rules of the NYSE. The authority and responsibility
of the Audit Committee is further set forth in its charter, which is available under the Investor Relations section of our
website and in print to any stockholder who requests a copy from the Corporate Secretary.
Messrs. Barter and Gordon and Ms. Sheikholeslami qualify as “audit committee financial experts” under the rules of the
Commission implementing Section 407 of the Sarbanes-Oxley Act of 2002. Messrs. Barter and Gordon and Ms.
Sheikholeslami meet the independence and the experience requirements of the NYSE and the federal securities laws.
Audit Committee Report
The charter of the Audit Committee, which is available under the Investor Relations section of our website, specifies
that the purpose of the Audit Committee is to assist the board in its oversight of:

•
the accounting and financial reporting processes of the Company, including the integrity of the financial statements
and other financial information provided by the Company to its stockholders, the public, any stock exchange and
others;
•the Company’s compliance with legal and regulatory requirements;
•the Company’s independent registered public accounting firm’s qualifications and independence;
•the audit of the Company’s financial statements; and

6

Edgar Filing: DICE HOLDINGS, INC. - Form DEF 14A

15



•
the performance of the Company’s internal audit function and independent registered public accounting firm, and such
other matters as shall be mandated under applicable laws, rules and regulations as well as listing standards of the
NYSE.
In carrying out these responsibilities, the Audit Committee, among other things:
•monitors preparation of quarterly and annual financial reports by the Company’s management;

•

supervises the relationship between the Company and its independent registered public accounting firm, including
having direct responsibility for their appointment, compensation and retention; reviewing the scope of their audit
services; approving audit and non-audit services; and confirming the independence of the independent registered
public accounting firm; and

•
oversees management’s implementation and maintenance of effective systems of internal and disclosure controls,
including review of the Company’s policies relating to legal and regulatory compliance, ethics and conflicts of
interests and review of the Company’s internal auditing program.

The Audit Committee schedules its meetings with a view to ensuring that it devotes appropriate attention to all of its
tasks. The Audit Committee’s meetings include, whenever appropriate, executive sessions in which the Audit
Committee meets separately with the Company’s independent registered public accounting firm, the Company’s
internal auditors, the Company’s Chief Financial Officer and the Company’s General Counsel.
The Audit Committee periodically reviews the performance of the Company’s independent registered public
accounting firm to determine if the current firm should be retained.
Management is responsible for the Company’s financial reporting process, including the Company’s internal control
over financial reporting, and for the preparation of the Company’s consolidated financial statements in accordance with
generally accepted accounting principles. Deloitte & Touche LLP, as the Company’s independent registered public
accounting firm, is responsible for auditing those financial statements and expressing its opinion as to the fairness of
the financial statement presentation in accordance with generally accepted accounting principles. The Audit
Committee’s responsibility is to oversee and review this process. The Audit Committee is not, however, professionally
engaged in the practice of accounting or auditing and does not provide any expert or other special assurance as to such
financial statements concerning compliance with laws, regulations or generally accepted accounting principles or as to
auditor independence. The Audit Committee relies, without independent verification, on the information provided to
the Audit Committee and on the representations made by management and the independent registered public
accounting firm.
As part of its oversight of the preparation of the Company’s financial statements, the Audit Committee reviews and
discusses with both management and the Company’s independent registered public accounting firm all annual and
quarterly financial statements prior to their issuance. During fiscal 2013, management advised the Audit Committee
that each set of financial statements reviewed had been prepared in accordance with generally accepted accounting
principles, and reviewed significant accounting and disclosure issues with the Audit Committee. These reviews
included discussion with the independent registered public accounting firm of matters required to be discussed
pursuant to Statement on Auditing Standards No. 114 (The Auditor’s Communication With Those Charged With
Governance), (which supersedes Statement on Auditing Standards No. 61), including the quality of the Company’s
accounting principles, the reasonableness of significant judgments and the clarity of disclosures in the financial
statements. The Committee also discussed with Deloitte & Touche LLP matters relating to its independence, including
a review of audit and non-audit fees and the written disclosures and letter from Deloitte & Touche LLP to the Audit
Committee required by applicable requirements of the Public Company Accounting Oversight Board.
In addition, the Audit Committee reviewed key initiatives and programs aimed at maintaining the effectiveness of the
Company’s internal and disclosure control structure. As part of this process, the Audit Committee continued to monitor
the scope and adequacy of the Company’s internal auditing program, reviewing internal audit department staffing
levels and steps taken to maintain the effectiveness of internal procedures and controls.
Taking all of these reviews and discussions into account, the undersigned Audit Committee members recommended to
the board that the board approve the inclusion of the Company’s audited financial statements in the Company’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2013, for filing with the Commission.
The members of the Audit Committee submitting this report include:
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John W. Barter (Chair)
David S. Gordon
Golnar Sheikholeslami
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Nominating and Corporate Governance Committee
The members of the Nominating and Corporate Governance Committee are:
Peter R. Ezersky (Chair)
David C. Hodgson
David S. Gordon
The Nominating and Corporate Governance Committee met six times in 2013. The Nominating and Corporate
Governance Committee selects, or recommends that the board select, candidates for election to our board of directors,
develops and recommends to the board of directors corporate governance guidelines that are applicable to us and
oversees board of directors and management evaluations. The authority and responsibility of the Nominating and
Corporate Governance Committee is further set forth in its charter, which is available under the Investor Relations
section of our website and in print to any stockholder who requests a copy from the Corporate Secretary.
With respect to director nominees, the Nominating and Corporate Governance Committee, currently chaired by Mr.
Ezersky, (i) identifies individuals qualified to become members of the board (consistent with criteria approved by the
board), (ii) reviews the qualifications of any such person submitted to be considered as a member of the board by any
stockholder or otherwise, (iii) conducts background checks of individuals the Nominating and Corporate Governance
Committee intends to recommend to the board as director nominees and (iv) selects, or recommends that the board
select, the director nominees for the next annual meeting of stockholders or to fill in vacancies on the board. In
identifying and reviewing qualifications of candidates for membership on the board, the Nominating and Corporate
Governance Committee evaluates all factors which it deems appropriate, including the requirements of the Company’s
Corporate Governance Guidelines and the other criteria approved by the board.
Pursuant to the Company’s Corporate Governance Guidelines, the Nominating and Corporate Governance Committee
will seek members from diverse professional and personal backgrounds who combine a broad spectrum of experience
and expertise with a reputation for integrity. The assessment of candidates for the board includes an individual’s
independence, as well as consideration of diversity, age, skills and experience in the context of the needs of the board.
The Nominating and Corporate Governance Committee also takes into account the Company’s obligations with respect
to board composition set forth in the Institutional Shareholder Agreement. The Nominating and Corporate Governance
Committee assesses the effectiveness of its diversity policy set forth in the Corporate Governance Guidelines annually
in connection with the nomination of directors for election at the annual meeting of stockholders. The composition of
the current board reflects diversity in business and professional experience, skills, gender, and age.
The Nominating and Corporate Governance Committee conducted a search for another board member during 2013
and identified Mr. Schipper as a desirable candidate. Mr. Schipper joined the board in February 2014.
The Institutional Shareholder Agreement requires that our Nominating and Corporate Governance Committee consist
of three members, including one director designated by the Quadrangle Stockholders, one director designated by the
General Atlantic Stockholders and one director designated by the board (upon the recommendation of the Nominating
and Corporate Governance Committee). Messrs. Ezersky and Hodgson were appointed to the Nominating and
Corporate Governance Committee as the Quadrangle Stockholders’ designee and the General Atlantic Stockholders’
designee, respectively, under the Institutional Shareholder Agreement.
Compensation Committee
The members of the Compensation Committee are:
H. Raymond Bingham (Chair)
Peter R. Ezersky
Golnar Sheikholeslami

The Compensation Committee met five times in 2013. The Compensation Committee reviews and recommends
policies relating to compensation and benefits of our directors and employees and is responsible for approving the
compensation of our Chief Executive Officer and other executive officers. Our Compensation Committee also
administers the issuance of awards under our equity incentive plans. The authority and responsibility of the
Compensation Committee is further set forth in its charter, which is available under the Investor Relations section of
our website and in print to any stockholder who requests a copy from the Corporate Secretary. For further information
on the Compensation Committee’s engagement of a compensation consultant and the role of our executive officers in
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determining or recommending the amount or form of executive and director compensation, please see the
“Compensation Discussion & Analysis—Benchmarking” and “Compensation Discussion & Analysis—Management’s Role in
the Compensation-Setting Process” sections below.
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The Institutional Shareholder Agreement requires that our Compensation Committee consist of three members,
including one director designated by the Quadrangle Stockholders, one director designated by the General Atlantic
Stockholders and one independent director designated by the board (upon the recommendation of the Nominating and
Corporate Governance Committee). Messrs. Bingham and Ezersky were elected to the Compensation Committee as
the General Atlantic Stockholders’ and the Quadrangle Stockholders’ designee, respectively, under the Institutional
Shareholder Agreement.
Compensation Risks
The Compensation Committee has reviewed the Company’s compensation policies and practices for all employees,
including our executive officers, as they relate to risk management practices and risk-taking incentives and has
determined that there are no risks arising from these policies and practices that are reasonably likely to have a material
adverse effect on the Company. The Compensation Committee considers that our compensation programs incorporate
several features which promote the creation of long-term value and reduce the likelihood of excessive risk-taking by
our employees. These features include: (i) a balanced mix of cash and equity, annual and longer-term incentives, and
types of performance metrics, (ii) the ability of the Compensation Committee to exercise negative discretion over all
incentive program payouts, (iii) performance targets for incentive compensation that include both objective Company
performance targets (such as revenue and Adjusted EBITDA targets) and individual performance goals, (iv)
time-based vesting of equity awards that encourages long-term retention, (v) a bonus pool for the majority of
non-executive employees that is capped at an amount equal to a small percentage of each employee’s annual base
salary, and (vi) internal controls on commissions paid to employees in the sales division.
It is also our policy that the Compensation Committee will, to the extent permitted by governing law, have the sole
and absolute authority to make retroactive adjustments to any cash or equity based incentive compensation paid to
executive officers and certain other officers where the payment was predicated upon the achievement of certain
financial results that were subsequently the subject of a restatement. Where applicable, we will seek to recover any
amount determined to have been inappropriately received by the individual executive.
Compensation Committee lnterlocks and Insider Participation
None of our executive officers serves as a member of the board of directors or compensation committee of any entity
that has one or more executive officers who serve on our board of directors or Compensation Committee.
Corporate Governance Guidelines and Code of Conduct and Ethics
The board of directors has adopted Corporate Governance Guidelines, which set forth a flexible framework within
which the board, assisted by its committees, directs the affairs of the Company. The Corporate Governance Guidelines
address, among other things, the composition and functions of the board of directors, director independence, stock
ownership by directors and compensation of directors, management succession and review, board committees and
selection of new directors. A copy of the Company’s Corporate Governance Guidelines is available under the Investor
Relations section of our website and in print to any stockholder who requests a copy from the Corporate Secretary.
The Company has also adopted a Code of Conduct and Ethics, which is applicable to all directors, officers and
employees of the Company, including the principal executive officer, the principal financial officer and the principal
accounting officer. A copy of the Company’s Code of Conduct and Ethics is available under the Investor Relations
section of our website and in print to any stockholder who requests a copy from the Corporate Secretary. If the
Company amends or waives the Code of Conduct and Ethics with respect to the directors, Chief Executive Officer,
Chief Financial Officer or principal accounting officer, it will post the amendment or waiver at the same location on
its website.
Risk Management
The board has an active role in overseeing the Company’s risk management. The board regularly reviews information
presented by management regarding the Company’s business and operational risks, including relating to security,
privacy, credit and liquidity. The board committees also play an active role in managing the Company’s risk. The
Audit Committee reviews and discusses with management the Company’s major financial risk exposures and the steps
management has taken to monitor, control and manage such exposures. The Audit Committee reviews and discusses
at least annually the Company’s code of ethics and procedures in place to enforce the code of ethics and, if there are
any amendment or waiver requests relating to the Company’s code of ethics for the chief executive officer or senior
financial officers, would review and make a determination on such requests. In addition, the Audit Committee reviews
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related party transactions and potential conflicts of interest related thereto. The Compensation Committee reviews the
Company’s overall compensation program and its effectiveness at linking both executive pay to performance and
aligning the interests of our executives and our stockholders. The Nominating and Corporate Governance Committee
manages risks associated with director independence. While each committee is responsible for evaluating certain risks
and overseeing the management of such risks, the entire board of directors is regularly informed through committee
reports about such risks.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
The Company has adopted a written Related Person Transaction Policy (the “policy”), which sets forth our policy with
respect to the review, approval, ratification and disclosure of all related person transactions by our Audit Committee.
In accordance with the policy, our Audit Committee has overall responsibility for the implementation and compliance
with this policy.
For the purposes of the policy, a “related person transaction” is a transaction, arrangement or relationship (or any series
of similar transactions, arrangements or relationships) in which we were, are or will be a participant and in which any
related person (as defined in the policy) had, has or will have a direct or indirect material interest. A “related person
transaction” does not include any employment relationship or transaction involving an executive officer and any related
compensation resulting solely from that employment relationship which has been reviewed and approved by our board
of directors or Compensation Committee.
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