
 
 
 

 
 
 



 
 

 

Forward Looking Statements and Non-GAAP
Financial Measures
 
Forward-Looking Statements
In addition to historical information, this presentation contains statements relating to the Company's future results
(including certain projections, pro forma financial information, and business trends) that are "forward-looking
statements" within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Act of 1934, as amended, (the "Exchange Act"),  and the Private Securities Litigation Reform Act of 1995
and are subject to the "safe harbor" created by those sections. The statements made in this presentation that are
not historical facts are forward-looking statements that are predictive in nature and depend upon or refer to future
events. Such forward-looking statements often contain, or are prefaced by, words such as "will", "may," "plans,"
"expects," "anticipates," "projects," "predicts," “pro forma”,  "estimates," "aims," "believes," "hopes," "potential,"
"intends," "suggests," "appears," "seeks," or variations of such words or similar words and expressions. Forward-
looking statements are not guarantees of future performance, are based on certain assumptions, and are subject to
various known risks and uncertainties, many of which are beyond the Company's control, and cannot be predicted
or quantified and, consequently, as a result of a number of factors, the Company's actual results could differ
materially from those expressed or implied by such forward-looking statements. Certain factors that might cause the
Company's actual results to differ materially from those in the forward-looking statements include, without limitation,
the negative effects of Pandemics including the Coronavirus,  uncertainties regarding economic recovery and
changed socioeconomic norms, general business conditions or failure to grow the business internally and through
acquisition, the demand for the Company’s services, competitive market pressures, the ability of the Company to
attract and retain qualified personnel for regular full-time placement and contract assignments, the possibility of
incurring liability for the Company’s business activities, including the activities of its contract employees and events
affecting its contract employees on client premises, litigation and related settlements, the ability to attract and retain
qualified  management, changes in the law or regulations, force majeure events, acts of war or terrorism, lack of
liquidity, inability to repay loans, meet debt covenants, refinance indebtedness or receive forgiveness on “PPP”
loans as well as those risks discussed in the Company’s Annual Report on Form 10-K for the year ended
September 30, 2019, and such other factors as set forth under the heading "Forward-Looking Statements" in the
Company’s Annual Reports on Form 10-K, its Quarterly Reports on Form 10-Q and in the Company's other filings
with the Securities and Exchange Commission (SEC). More detailed information about the Company and the risk
factors that may affect the realization of forward-looking statements is set forth in the Company's filings with the
SEC. Investors and security holders are urged to read these documents free of charge on the SEC's website at
http://www.sec.gov. The Company is under no obligation to (and expressly disclaims any such obligation to) and
does not intend to publicly update, revise or alter its forward- looking statements whether as a result of new
information, future events or otherwise.
 
Use of Non-GAAP Financial Measures
To supplement the Company’s consolidated financial statements presented on a GAAP basis, the Company
discloses certain financial information, including non-GAAP adjusted EBITDA, because management uses these
supplemental non-GAAP financial measures to help evaluate performance period over period, to analyze the
underlying operating trends and results in its business, to establish operational goals, to provide additional
measures of operating performance, including using the information for internal planning relating to the Company’s
ability to meet debt service, make capital expenditures and provide working capital needs. In addition, the Company
believes investors already use these non-GAAP measures to monitor the Company’s performance. Non-GAAP
adjusted EBITDA is defined by the Company as net income or net loss before interest, taxes, depreciation and
amortization (EBITDA) plus non-cash stock option and stock-based compensation expenses, the change in
contingent consideration, acquisition, integration and restructuring costs and loss on extinguishment of debt. Non-
GAAP adjusted EBITDA is not a term defined by GAAP and, as a result, the Company’s measure of non-GAAP
adjusted EBITDA might not be comparable to similarly titled measures used by other companies. Generally, a non-
GAAP financial measure is a numerical measure of a company’s performance, financial position or cash flow that
either excludes or includes amounts that are not normally included in the most directly comparable measure
calculated and presented in accordance with GAAP. The non-GAAP financial measures discussed above, however,
should be considered in addition to, and not as a substitute for, or superior to net income or net loss and income or
loss from operations as reported under GAAP on the Consolidated Statements of Income, cash and cash flows as
reported under GAAP in the  Consolidated Balance Sheets or in the Consolidated Statements of Cash Flows or
other measures of financial performance prepared in accordance with GAAP, and as reflected in the Company’s
financial statements prepared in accordance with GAAP included in GEE Group’s Form 10-Qs and Form 10-Ks
filed for the respectivefiscal periods with the SEC. Reconciliation of GAAP net income or GAAP net loss to non-
GAAP adjusted EBITDA are not included herein.  Readers are referred to copies of the Company’s earnings
releases for the corresponding periods presented, which may be accessed directly from the Company’s website at
https://ir.geegroup.com/press-releases and which contain reconciliations of the Company’s GAAP and non-GAAP
financial measures.
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Free Writing Prospectus and Other Disclosures
 
This free writing prospectus relates to the proposed public offering of our shares of common stock, no par
value, which is being registered on a Registration Statement on Form S-1, as amended (Registration No.:
333-254235) (the “Registration Statement”). This free writing prospectus should be read together with the
preliminary prospectus dated March 29, 2021 included in that Registration Statement which can be
accessed through the following link:
 
https://www.sec.gov/Archives/edgar/data/40570/000147793221001758/job_s1a.htm
 
We have filed the Registration Statement with the Securities and Exchange Commission (the “SEC”) for the
offering to which this communication relates. Before you invest, you should read the preliminary
prospectus in the registration statement (including the risk factors described therein) and other documents
we have filed with the SEC for more complete information about our Company and this offering. You may
get these documents for free by visiting EDGAR on the SEC Website at www.sec.gov . Alternatively, the
Company, any underwriter or any dealer participating in the offering will arrange to send you the
prospectus if you request it from ThinkEquity, a division of Fordham Financial Management, Inc.,
Prospectus Department, 17 State Street, 22nd Floor, New York, New York 10004, telephone: (877) 436-3673
or e-mail: .
 
This presentation shall not constitute an offer to sell, or the solicitation of an offer to buy, nor will there be
any sale of these securities in any state or other jurisdiction in which such offer, solicitation or sale would
be unlawful prior to the registration or qualification under the securities laws of such state or jurisdiction.
The offering will only be made by means of a prospectus pursuant to a registration statement that is filed
with the SEC after such registration statement becomes effective.
 
Trademarks and Tradenames
Our logo and some of our trademarks and tradenames are used or incorporated by reference in this
presentation. This presentation also includes trademarks, tradenames and service marks that are the
property of other organizations. Solely for convenience, trademarks, tradenames and service marks
referred to in this presentation may appear without the ®, TM and SM symbols, but those references are
not intended to indicate in any way that we will not assert to the fullest extent under applicable law our
rights or the rights of the applicable licensor to these trademarks, tradenames and service marks.
 
Third Party Data
We obtained the statistical data, market data and other industry data and forecasts described or
incorporated by reference in this presentation from market research, publicly available information and
industry publications. Industry publications generally state that they obtain their information from sources
that they believe to be reliable, but they do not guarantee the accuracy and completeness of the
information. Similarly, while we believe that the statistical data, industry data and forecasts and market
research are reliable, we have not independently verified the data, and we do not make any representation
as to the accuracy of the information. We have not sought the consent of the sources to refer to their
reports appearing or incorporated by reference in this presentation.
 
Company Information
As used in this presentation, unless the context indicates or otherwise requires, “the Company,” “GEE”,
“our company,” “we,” “us,” and “our” refer to GEE Group Inc. and its subsidiaries taken as a whole.
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