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CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS
As a matter of policy, the Company does not provide forecasts of future financial performance. The statements made in this quarterly report on Form 10-Q, which are not
historical facts, are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act
of 1934, as amended. Such forward-looking statements often contain or are prefaced by words such as "believe", "will" and "expect." These statements are based on current
expectations, estimates and projections about our business based, in part, on assumptions made by management. These statements are not guarantees of future performance and
involve risks, uncertainties and assumptions that are difficult to predict. As a result of a number of factors, our actual results could differ materially from those set forth in the
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 the Coronavirus Pandemic (“COVID-19”), including uncertainties regarding economic recovery and changed socioeconomic norms, general
business conditions, the demand for the Company's services, competitive market pressures, the ability of the Company to attract and retain qualified personnel for regular fulltime 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, cyber risks, including network security intrusions and/or loss of information, and the ability to attract and retain qualified
corporate and branch management, as well as those risks discussed in the Company's Annual Report on Form 10-K for the year ended September 30, 2021, and in other
documents which we file with the Securities and Exchange Commission. See additional risk factors included below in Part II – Other Information, Item 1A. Any forwardlooking statements speak only as of the date on which they are made, and the Company is under no obligation to (and expressly disclaims any such obligation to) and does not
intend to update or alter its forward-looking statements whether as a result of new information, future events or otherwise.
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Part I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS (unaudited)
GEE GROUP INC.
CONDENSED CONSOLIDATED BALANCE SHEETS (unaudited)
(In Thousands)

ASSETS
CURRENT ASSETS
Cash
Accounts receivable, less allowances ($774 and $286, respectively)
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Goodwill
Intangible assets, net
Right-of-use assets
Other long-term assets
TOTAL ASSETS
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable
Accrued compensation
Current Paycheck Protection Program loans
Current operating lease liabilities
Other current liabilities

June 30, 2022
$

$

$

September 30,
2021

17,540
21,151
769
39,460
1,034
61,293
12,005
3,168
831
117,791

$

2,574
5,921
1,462
2,982

$

$

9,947
23,070
668
33,685
765
63,443
14,754
3,920
1,022
117,589

2,257
6,413
16,741
1,681
4,065

Total current liabilities
Deferred taxes
Noncurrent operating lease liabilities
Other long-term liabilities
Total liabilities

12,939
522
2,196
509
16,166

31,157
591
3,006
2,066
36,820

111,884
(10,259)
101,625
117,791

111,416
(30,647)
80,769
117,589

Commitments and contingencies (Note 13)
SHAREHOLDERS' EQUITY
Common stock, no-par value; authorized - 200,000 shares; issued and outstanding 114,100 shares at June 30, 2022 and September
30, 2021
Accumulated deficit
Total shareholders' equity
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

$

$

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.
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GEE GROUP INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (unaudited)
(In Thousands)
Three Months Ended
June 30,
2022
2021
NET REVENUES:
Contract staffing services
Direct hire placement services
NET REVENUES

$

33,087
8,026
41,113

Cost of contract services
GROSS PROFIT
Selling, general and administrative expenses
Depreciation expense
Amortization of intangible assets
Goodwill impairment charge
INCOME FROM OPERATIONS
Gain (loss) on extinguishment of debt
Interest expense
INCOME (LOSS) BEFORE INCOME TAX PROVISION
Provision for income tax expense (benefit)
NET INCOME (LOSS)

$

BASIC EARNINGS (LOSS) PER SHARE
DILUTED EARNINGS (LOSS) PER SHARE

$
$

32,539
5,529
38,068

$

103,516
20,073
123,589

$

94,850
12,579
107,429

24,612
16,501

24,242
13,826

76,992
46,597

70,115
37,314

12,860
96
720
2,825
(96)
2,729
96
2,633

$

11,113
78
1,015
1,620
(2,047)
(539)
(966)
(29)
(937)

$

37,447
276
2,749
2,150
3,975
16,773
(301)
20,447
59
20,388

$

29,779
228
3,074
4,233
(1,768)
(5,759)
(3,294)
(307)
(2,987)

$
$

(0.01)
(0.01)

$
$

$
$

(0.07)
(0.07)

0.02
0.02

WEIGHTED AVERAGE SHARES OUTSTANDING:
BASIC
DILUTED

$

Nine Months Ended
June 30,
2022
2021

114,100
115,642

92,354
92,354

0.18
0.18
114,100
115,609

42,563
42,563

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.
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GEE GROUP INC.
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY (unaudited)
(In Thousands)

Balance, September 30, 2021
Share-based compensation
Net income

Common
Stock
Shares
114,100
-

Additional
Paid
In Capital
$
111,416
147
-

Accumulated
Deficit
$
(30,647)
16,668

Total
Shareholders'
Equity
$
80,769
147
16,668

Balance, December 31, 2021
Share-based compensation
Net income

114,100
-

111,563
152
-

(13,979)
1,087

97,584
152
1,087

Balance, March 31, 2022

114,100

111,715

(12,892)

98,823

Share-based compensation
Net income

-

Balance, June 30, 2022

114,100

169
$

111,884

2,633
$

(10,259)

169
2,633
$

101,625

Balance, September 30, 2020
Share-based compensation
Net loss

Common
Stock
Shares
17,667
-

Additional
Paid
In Capital
$
58,031
311
-

Accumulated
Deficit
$
(30,653)
(315)

Total
Shareholders'
Equity
$
27,378
311
(315)

Balance, December 31, 2020
Share-based compensation
Net loss

17,667
-

58,342
293
-

(30,968)
(1,735)

27,374
293
(1,735)

Balance, March 31, 2021
Issuance of stock for restricted stock
Share-based compensation
Sale of common stock in public offering
Net loss

17,667
600
95,833
-

58,635
231
52,415
-

(32,703)
(937)

25,932
231
52,415
(937)

Balance, June 30, 2021

114,100

$

111,281

$

(33,640)

$

77,641

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.
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GEE GROUP INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (unaudited)
(In Thousands)
Nine Months Ended
June 30,
2022
2021
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss)
Adjustments to reconcile net income (loss) to cash provided by (used in) operating activities:
(Gain) loss on extinguishment of debt
Depreciation and amortization
Non-cash lease expense
Goodwill impairment charge
Share-based compensation
Increase (decrease) in allowance for doubtful accounts
Deferred income taxes
Amortization of debt issuance costs
Paid in kind interest on term loan
Changes in operating assets and liabilities:
Accounts receivable
Accounts payable
Accrued compensation
Accrued interest
Change in other assets, net of change in other liabilities
Net cash provided by (used in) operating activities

$

CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisition of property and equipment
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from the sale of common stock in public offering
Payment on term loan
Net payments on revolving credit
Debt issue costs
Net cash used in financing activities

20,388

$

(2,987)

(16,773)
3,025
1,046
2,150
468
488
(69)
115
-

1,768
3,302
1,013
835
(522)
(231)
903
1,210

1,431
317
(492)
32
(4,308)
7,818

(3,775)
(234)
(168)
487
(3,877)
(2,276)

(225)
(225)

(68)
(68)

-

52,415
(44,194)
(11,828)
(764)
(4,371)

Net change in cash

7,593

(6,715)

Cash at beginning of period

9,947

14,074

Cash at end of period

$

17,540

$

7,359

$

154

$

3,619

SUPPLEMENTAL CASH FLOW INFORMATION:
Cash paid for interest

Cash paid for taxes
Non-cash investing and financing activities
Right-of-use assets
Acquisition of equipment with finance lease

396

245

294
320

76

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.
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GEE GROUP INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)
(Amounts in thousands except per share data, unless otherwise stated)
1. Description of Business
GEE Group Inc. was incorporated in the State of Illinois in 1962 and is the successor to employment offices doing business since 1893. GEE Group Inc. and its wholly owned
material operating subsidiaries, Access Data Consulting Corporation, Agile Resources, Inc., BMCH, Inc., Paladin Consulting, Inc., Scribe Solutions, Inc., SNI Companies, Inc.,
Triad Logistics, Inc., and Triad Personnel Services, Inc. (collectively referred to as the “Company”, “us”, “our”, or “we”) are providers of permanent and temporary
professional and industrial staffing and placement services in and near several major U.S cities. We specialize in the placement of information technology, accounting, finance,
office, engineering, and medical professionals for direct hire and contract staffing for our professional clients and provide temporary staffing services for our industrial clients.
The Company markets its services using the trade names General Employment Enterprises, Omni One, Ashley Ellis, Agile Resources, Scribe Solutions Inc., Access Data
Consulting Corporation, Paladin Consulting Inc., SNI Companies (including Staffing Now, Accounting Now, and Certes), Triad Personnel Services and Triad Staffing. As of
June 30, 2022, we operated twenty-eight (28) branch offices in downtown or suburban areas of major U.S. cities in eleven (11) states and serve four (4) additional U.S.
locations utilizing local staff members working remotely.
Liquidity
The primary sources of liquidity for the Company are revenues earned and collected from its clients for the placement of contractors and permanent employment candidates and
borrowings available under its current and former asset-based senior secured revolving credit facilities. Uses of liquidity include primarily the costs and expenses necessary to
fund operations, including payment of compensation to the Company’s contract and permanent employees, payment of operating costs and expenses, payment of taxes,
payment of interest, fees and principal under its debt agreements, and capital expenditures.
On April 19, 2021, the Company completed the initial closing of a follow-on public offering of 83,333 shares of common stock at a public offering price of $0.60 per share.
Gross proceeds of the offering totaled $50,000, which after deducting the underwriting discount, legal fees, and offering expenses, resulted in net proceeds of $45,478. On April
27, 2021, the underwriters of the Company’s follow-on public offering exercised, in full, their 15% over–allotment option to purchase an additional 12,500 common shares (the
“option shares”) of the Company at the public offering price of $0.60 per share. The Company closed the transaction on April 28, 2021 and received net proceeds from the sale
of the option shares of approximately $6,937, after deducting the applicable underwriting discount.
On April 20, 2021, as the result of the completion of the public offering, the Company repaid $56,022 in aggregate outstanding indebtedness under the Former Credit
Agreement, including accrued interest, using the net proceeds of its underwritten public offering and available cash. The repaid debt was originally obtained from investors led
by MGG Investment Group LP (“MGG”) on April 21, 2017 and had a maturity date of June 30, 2023. The MGG debt was comprised of a revolving credit facility with a
principal balance on the date of repayment of approximately $11,828, which was subject to an annual interest rate comprised of the greater of the London Interbank Offering
Rate (“LIBOR”) or 1%, plus a 10% margin (approximately 11% per annum), and a term loan with a principal balance on the date of repayment of approximately $43,735,
which was subject to an annual interest rate of the greater of LIBOR or 1% plus a 10% margin. The term loan also had an annual payment-in-kind (“PIK”) interest rate of 5% in
addition to its cash interest rate, which was being added to the term loan principal balance (cash and PIK interest rate combined of approximately 16% per annum). Accrued
interest of approximately $459 was paid in connection with the principal repayments.
On May 14, 2021, the Company entered a Loan, Security and Guaranty Agreement for a $20 million asset-based senior secured revolving credit facility with CIT Bank, N.A.
(the “CIT Facility”). Concurrent with the May 14, 2021 closing of the CIT Facility, the Company borrowed $5,326 and utilized these funds to pay all remaining unpaid Exit and
Restructuring Fees due to its former senior lenders in the amount of $4,978, with the remainder going to direct fees and costs associated with the CIT Facility. Additional
information regarding the CIT Facility is presented in Note 8.
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GEE GROUP INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)
(Amounts in thousands except per share data, unless otherwise stated)
Management believes that the Company has adequate cash and working capital and can generate adequate liquidity to meet its obligations for the foreseeable future and at least
for one year after the date that these unaudited condensed consolidated financial statements are issued.
Coronavirus Pandemic (“COVID-19”), Paycheck Protection Program Loans and Deferral of Federal Payroll Taxes under the CARES Act
In approximately mid-March 2020, the Company began to experience the severe negative effects of the economic disruptions resulting from COVID-19. These included abrupt
reductions in demand for the Company’s primary sources of revenue, its temporary and direct hire placements, lost productivity due to business closings both by clients and at
the Company’s own operating locations, and the significant disruptive impacts to many other aspects of normal operations. Some effects of COVID-19 and the subsequent
variants of the virus continue to be felt, although to a lesser extent, with the most severe impacts being felt in the commercial (“Industrial”) segment and, to a lesser extent, in
the professional segment including finance, accounting and office clerical (“FAO”) contract staffing service end markets.
Between April 29 and May 7, 2020, the Company and eight of its operating subsidiaries obtained loans in the aggregate amount of $19,927 from BBVA USA (now known as
PNC Bank), as lender, pursuant to the Paycheck Protection Plan (“PPP”), which was established under the Coronavirus Aid, Relief, and Economic Security Act (the “CARES
Act”) and administered by the U.S. Small Business Administration (“SBA”). These funds were the only source of financing available to our companies and businesses and were

critical to our ability to maintain operations, including the employment of our temporary and full-time employees, in order to provide our services and meet our liquidity
requirements in the midst of the worldwide Coronavirus Pandemic. The PPP loans were used primarily to restore employee pay-cuts, recall furloughed or laid-off employees,
support the payroll costs for existing employees, hire new employees, and for other allowable purposes including interest costs on certain business mortgage obligations, rent
and utilities. The Company accounted for the PPP loans as a debt (see Note 9) in accordance with Financial Accounting Standards Board (“FASB”) Accounting Standards
Codification (“ASC”) 470, Debt. Accordingly, the PPP loans were recognized as current debt in the Company’s accompanying condensed consolidated financial statements as
of September 30, 2021.
The Company and its operating subsidiaries have been granted forgiveness of their respective outstanding PPP loans, including the Company’s last four remaining PPP loans
and interest for GEE Group Inc., BMCH, Inc., Paladin Consulting, Inc., and SNI Companies, Inc., in the amounts of $2,024, $2,630, $1,956, and $10,163, respectively, which
were forgiven by the SBA in December 2021. The Company recognized net gains of $16,773, in aggregate, during the nine months ended June 30, 2022.
The PPP loans obtained by GEE Group Inc., and its operating subsidiaries together as an affiliated group, have exceeded the $2,000 audit threshold established by the SBA, and
therefore, also will be subject to audit by the SBA in the future. If any of the nine forgiven PPP loans are reinstated in whole or in part as the result of a future audit, a charge or
charges would be incurred, accordingly, and they would need to be repaid. If the companies are unable to repay the portions of their PPP loans that ultimately may be reinstated
from available liquidity or operating cash flow, we may be required to raise additional equity or debt capital to repay the PPP loans.
The Company and its subsidiaries, under the CARES Act, also were eligible to defer paying $3,654, in aggregate, of applicable payroll taxes incurred during fiscal 2020. One
half of the deferred deposits of the employer’s share of Social Security tax were required to be paid on or before December 31, 2021 to be considered timely (and avoid a
failure to deposit penalty), and the remaining fifty percent (50%) of the eligible deferred amounts are required to be paid similarly by December 31, 2022. The first half of the
required deferred deposits payments totaling $1,827, in aggregate, were paid prior to December 31, 2021, as required. The remaining deferred amounts are included in other
current liabilities on the accompanying unaudited condensed consolidated financial statements.
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GEE GROUP INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)
(Amounts in thousands except per share data, unless otherwise stated)
2. Significant Accounting Policies and Estimates
Basis of Presentation
The accompanying unaudited condensed consolidated financial statements of the Company have been prepared in accordance with accounting principles generally accepted in
the United States of America (“U.S. GAAP”) for interim financial information and with the instructions to Article 8 of Regulation S-X. Accordingly, they do not include all of
the information and notes required by U.S. GAAP for complete consolidated financial statements. In the opinion of management, all adjustments considered necessary for a fair
presentation have been included. Operating results for the three and nine-month periods ended June 30, 2022 are not necessarily indicative of the results that may be expected
for the year ending September 30, 2022. The unaudited condensed consolidated financial statements should be read in conjunction with the consolidated financial statements
and notes thereto included in the Company’s Annual Report on Form 10-K for the year ended September 30, 2021, as filed on December 23, 2021.
Principles of Consolidation
The unaudited condensed consolidated financial statements include the accounts and transactions of the Company and its wholly owned subsidiaries. All significant intercompany accounts and transactions are eliminated in consolidation.
Use of Estimates
The preparation of financial statements requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates.
Revenue Recognition
Revenues from contracts with customers are generated from direct hire placement services, professional contract services, and industrial contract services. Revenues are
recognized when promised services are performed for customers, and in an amount that reflects the consideration the Company expects to be entitled to in exchange for those
services. Our revenues are recorded net of variable consideration such as sales adjustments or allowances.
Direct hire placement service revenues from contracts with customers are recognized when employment candidates accept offers of employment, less a provision for estimated
credits or refunds to customers as the result of applicants not remaining employed for the entirety of the Company’s guarantee period (referred to as “falloffs”). The Company’s
guarantee periods for permanently placed employees generally range from 60 to 90 days from the date of hire. Fees associated with candidate placement are generally
calculated as a percentage of the new employee’s annual compensation. No fees for permanent placement services are charged to employment candidates.
Temporary staffing service revenues from contracts with customers are recognized in amounts the Company has a right to invoice as the services are rendered by the
Company’s temporary employees. The Company records temporary staffing revenue on a gross basis rather than on a net basis as an agent in the presentation of revenues and
expenses. The Company has concluded that gross reporting is appropriate because the Company maintains primary responsibility for and controls the staff members that it
provides to perform services for its clients. The Company has the risk of identifying and hiring qualified employees (as opposed to client employees), has the discretion to
select the employees and establish their price, is responsible for compensating them, and bears the risk for services that are not fully paid for by customers.
Falloffs and refunds during the period are reflected in the unaudited condensed consolidated statements of operations as a reduction of direct hire placement service revenues
and were approximately $521 and $2,018, and $271 and $1,044 for the three and nine-month periods ended June 30, 2022 and 2021, respectively. Expected future falloffs and
refunds are reflected in the unaudited condensed consolidated balance sheet as a reduction of accounts receivable as described under Accounts Receivable, below.
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GEE GROUP INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)
(Amounts in thousands except per share data, unless otherwise stated)
See Note 14 for disaggregated revenues by segment.
Payment terms in our contracts vary by the type and location of our customer and the services offered. The terms between invoicing and when payments are due are not
significant.
Cost of Contract Staffing Services
The cost of contract services includes the wages and the related payroll taxes, employee benefits and certain other employee-related costs of the Company’s contract service
employees, while they work on contract assignments.
Cash and Cash Equivalents
The Company maintains deposits in financial institutions and balances may exceed federally insured limits. We have never experienced any losses related to these balances.
Highly liquid investments with a maturity of three months or less when purchased, if any, are considered to be cash equivalents. As of June 30, 2022 and September 30, 2021,
there were no cash equivalents.
Accounts Receivable
The Company extends credit to its various customers based on evaluation of the customer’s financial condition and ability to pay the Company in accordance with the payment
terms. An allowance for placement falloffs is recorded as a reduction of revenues for estimated losses due to applicants not remaining employed during the Company’s
guarantee period. An allowance for doubtful accounts is recorded as a charge to bad debt expense where collection is considered to be doubtful due to credit issues. These
allowances taken together reflect management’s estimate of the potential losses inherent in the accounts receivable balances based on historical loss statistics and known factors
impacting our clients. Management believes that the nature of the contract services business, wherein client companies are generally dependent on our contract employees in
the same manner as permanent employees for their production cycles and the conduct of their respective businesses contributes to a relatively small accounts receivable
allowance.
As of June 30, 2022 and September 30, 2021, the allowance for doubtful accounts was $774 and $286, respectively. The Company charges off uncollectible accounts once the
invoices are deemed unlikely to be collectible. The allowance also includes reserves for permanent placement falloffs of $243 and $115 as of June 30, 2022 and September 30,
2021, respectively.
Property and Equipment
Property and equipment are recorded at cost. Depreciation expense is calculated on a straight-line basis over estimated useful lives of five years for computer equipment and
two to ten years for office equipment, furniture and fixtures. The Company capitalizes computer software purchased or developed for internal use and amortizes it over an
estimated useful life of five years. The carrying value of property and equipment is reviewed for impairment whenever events or changes in circumstances indicate that it may
not be recoverable. If the carrying amount of an asset group is greater than its estimated future undiscounted cash flows, the carrying value is written down to the estimated fair
value. There was no impairment of property and equipment for the three and nine-month periods ended June 30, 2022 and 2021.
Leases
The Company determines if a contractual arrangement is a lease at inception. Operating leases are included in operating lease right-of-use (“ROU”) assets, current operating
lease liabilities, and noncurrent operating lease liabilities on the Company’s unaudited condensed consolidated balance sheet. The Company evaluates and classifies leases as
operating or finance leases for financial reporting purposes. The classification evaluation begins at the commencement date and the lease term used in the evaluation includes
the non-cancellable period for which the Company has the right to use the underlying asset, together with renewal option periods when the exercise of the renewal option is
reasonably certain or failure to exercise such option results in an economic penalty. All the Company’s real estate leases are classified as operating leases. Also, the Company
elected the practical expedient which allows aggregation of non-lease components with the related lease components when evaluating accounting treatment.
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GEE GROUP INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)
(Amounts in thousands except per share data, unless otherwise stated)
ROU assets represent the Company’s right to use an underlying asset for the lease term and lease liabilities represent the Company’s obligation to make lease payments arising
from the lease. Operating lease ROU assets and liabilities are recognized at the commencement date of the lease based on the present value of lease payments over the lease
term. The lease payments included in the present value are fixed lease payments. As most of the Company’s leases do not provide an implicit rate, the Company estimates its
collateralized incremental borrowing rate, based on information available at the commencement date, in determining the present value of lease payments. The Company applies
the portfolio approach in applying discount rates to its classes of leases. The operating lease ROU assets include any payments made before the commencement date. Lease
expense for lease payments is recognized on a straight-line basis over the lease term. The Company does not currently have subleases. The Company also does not currently
have residual value guarantees or material or unusual restrictive covenants in its leases.
Goodwill
The Company evaluates its goodwill for possible impairment as prescribed by FASB Accounting Standards Update (“ASU”) 2017-04, Intangibles — Goodwill and Other
(Topic 350), Simplifying the Test for Goodwill Impairment at least annually, and more frequently when one or more triggering events or circumstances indicate that the goodwill
might be impaired. Under this guidance, annual or interim goodwill impairment testing is performed by comparing the estimated fair value of a reporting unit with its carrying
amount. The Company allocates its goodwill among two reporting units: its Professional Services reporting unit and its Industrial Services reporting unit for purposes of
evaluation for impairments. An impairment charge is recognized for the amount by which the carrying amount exceeds a reporting unit’s estimated fair value, not to exceed the
carrying value of goodwill. In testing for impairments, management applies one or more valuation techniques to estimate the fair values of the reporting units, individual assets
or groups of individual assets, as required under the circumstances. These valuation techniques rely on assumptions and other factors, such as industry multiples applied to
earnings, estimated future cash flows, the discount rates used to determine the present value of associated cash flows, and market comparable assumptions.

Intangible Assets
Separately identifiable intangible assets held in the form of non-compete agreements, customer relationships, and trade names were recorded at their estimated fair value at the
date of acquisition and are amortized over their estimated useful lives ranging from two to ten years using both accelerated and straight-line methods.
Impairment of Long-lived Assets (other than Goodwill)
The Company recognizes an impairment of long-lived intangible assets used in operations, other than goodwill, when events or circumstances indicate that the asset might be
impaired and the estimated undiscounted cash flows to be generated by those assets over their remaining lives are less than the carrying amount of those items. The net carrying
value of assets not recoverable is reduced to fair value, which is typically calculated using the discounted cash flow method. The Company did not recognize and record any
impairments of long-lived intangible assets used in operations during the three and nine-month periods ended June 30, 2022 and 2021.
Fair Value Measurement
The Company follows the provisions of FASB ASC 820, Fair Value Measurement, which defines fair value, establishes a framework for measuring fair value and enhances fair
value measurement disclosure. Under these provisions, fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (i.e., the “exit
price”) in an orderly transaction between market participants at the measurement date.
12
Table of Contents
GEE GROUP INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)
(Amounts in thousands except per share data, unless otherwise stated)
The standard establishes a hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs and minimizes the use of unobservable inputs by
requiring that the most observable inputs be used when available. Observable inputs are inputs that market participants would use in pricing the asset or liability developed
based on market data obtained from sources independent of the Company. Unobservable inputs are inputs that reflect the Company’s assumptions about the assumptions market
participants would use in pricing the asset or liability developed based on the best information available in the circumstances when observable inputs are not available. The
hierarchy is described below:
Level 1: Quoted prices (unadjusted) in active markets that are accessible at the measurement date for assets or liabilities. The fair value hierarchy gives the highest priority to
Level 1 inputs.
Level 2: Observable prices that are based on inputs not quoted on active markets but corroborated by market data.
Level 3: Unobservable inputs are used when little or no market data is available. The fair value hierarchy gives the lowest priority to Level 3 inputs.
The fair value of the Company’s current assets and current liabilities approximate their carrying values due to their short-term nature. The fair value disclosures of the
Company’s long-term liabilities approximate their respective fair values based on current yield for debt instruments with similar terms. The Company has no assets or liabilities
which are measured at fair value on a recurring basis. Fair value measurements utilized in evaluating the Company’s goodwill and other intangible assets for impairments are
measured at fair value on a non-recurring basis using a combination of Level 2 and Level 3 inputs.
Earnings and Loss per Share
Basic earnings and loss per share are computed by dividing net income or loss attributable to common stockholders by the weighted average common shares outstanding for the
period. Diluted earnings and loss per share are computed giving effect to all potentially dilutive common shares. Potentially dilutive common shares may consist of incremental
shares issuable upon the vesting of restricted shares granted but unissued, and exercise of stock options and warrants. The dilutive effect of outstanding warrants and options is
reflected in earnings and loss per share by use of the treasury stock method.
For the three and nine-month periods ended June 30, 2022, the weighted average dilutive incremental shares, or common stock equivalents, included in the calculations of
dilutive shares were 1,542 and 1,508. Common stock equivalents, which are excluded because their effect is anti-dilutive, were approximately 2,483 and 1,983, and 3,110 and
2,882 for the three and nine-month periods ended June 30, 2022 and 2021, respectively. For the three and nine-month periods ended June 30, 2021, in which a net loss was
incurred, all potentially dilutive common shares are considered antidilutive and thus are excluded from the calculation.
Advertising Expenses
The Company expenses the costs of print and internet media advertising and promotions as incurred and reports these costs in selling, general and administrative expenses. For
the three and nine-month periods ended June 30, 2022 and 2021, advertising expense totaled $484 and $1,485, and $442 and $1,324 respectively.
Share-Based Compensation
The Company accounts for share-based awards to employees in accordance with FASB ASC 718, Compensation-Stock Compensation, which requires compensation expense
related to share-based transactions, including employee stock options, to be measured and recognized in the financial statements based on a determination of the fair value of
the stock options or restricted stock grants. The grant date fair value of stock options is determined using the Black-Scholes-Merton ("Black-Scholes") pricing model. For all
employee stock options and restricted stock grants, the Company recognizes expense over the employee's requisite service period (generally the vesting period of the equity
grant). The Company's option pricing model requires the input of subjective assumptions, including the expected stock price volatility, expected term, and forfeiture rate. Any
changes in these subjective assumptions significantly impact our share-based compensation expense.
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See Note 11 for the assumptions used to calculate the fair value of share-based employee and non-employee compensation. Upon the exercise of options, it is the Company's
policy to issue new shares rather than utilizing treasury shares.
Income Taxes
The Company accounts for income taxes under the asset and liability method, FASB ASC 740, Income Taxes, which requires the recognition of deferred tax assets and
liabilities for the expected future tax consequences of events that have been included in the financial statements. Under this method, deferred tax assets and liabilities are
determined on the basis of the differences between the financial statement and tax bases of assets and liabilities by using enacted tax rates in effect for the year in which the
differences are expected to reverse. The effect of a change in tax rates on deferred tax assets and liabilities is recognized in income in the period that includes the enactment
date.
The Company recognizes deferred tax assets to the extent that it is believed these assets are more likely than not to be realized. In making such a determination, all available
positive and negative evidence is considered, including future reversals of existing taxable temporary differences, projected future taxable income, tax-planning strategies, and
results of recent operations. If it's determined that the Company would be able to realize deferred tax assets in the future in excess of the net recorded amount, an adjustment
would be made to the deferred tax asset valuation allowance, which would reduce the provision for income taxes.
The Company records uncertain tax positions on the basis of a two-step process in which (1) determines whether it is more likely than not that the tax positions will be
sustained on the basis of the technical merits of the position and (2) for those tax positions that meet the more-likely-than-not recognition threshold, the Company recognizes
the largest amount of tax benefit that is more than 50 percent likely to be realized upon ultimate settlement with the related tax authority.
Interest and penalties related to unrecognized tax benefits are recognized on the income tax expense line in the accompanying unaudited condensed consolidated statement of
operations. As of June 30, 2022 and September 30, 2021, no accrued interest or penalties are included on the related tax liability line in the accompanying unaudited condensed
consolidated balance sheet.
3. New Accounting Pronouncements
Recently Issued Accounting Pronouncements Not Yet Adopted
In June 2016, the FASB issued ASU 2016-13, Financial Instruments-Credit Losses, authoritative guidance amending how entities will measure credit losses for most financial
assets and certain other instruments that are not measured at fair value through net income. The guidance requires the application of a current expected credit loss model, which
is a new impairment model based on expected losses. The new guidance is effective for fiscal years beginning after December 15, 2022. The Company has not yet determined
the impact of the new guidance on its condensed consolidated financial statements and related disclosures.
In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes. This ASU simplifies accounting for income taxes
by removing the following exceptions: (1) exception to the Incremental approach for intra-period tax allocation, (2) exceptions to accounting for basis differences when there
are ownership changes in foreign investments, and (3) exception in interim period income tax accounting for year-to-date losses that exceed anticipated losses. The ASU also
improves financial statement preparers’ application of income tax related guidance for franchise taxes that are partially based on income; transactions with a government that
result in a step up in the tax basis of goodwill; separate financial statements of legal entities that are not subject to tax; and enacted changes in tax laws in interim periods. The
ASU is effective for public business entities for fiscal years beginning after December 15, 2020 and interim periods within those fiscal years. ASU 2019-12 became effective
for the three-month period ended December 31, 2021 and had no material impact on our condensed consolidated financial statements. The Company will continue to monitor
the impact of the ASU on our condensed consolidated financial statements in the future.
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In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on Financial Reporting. This ASU
provides temporary optional expedients and exceptions to the U.S. GAAP guidance on contract modifications and hedge accounting to ease the financial reporting burdens
related to the expected market transition from the LIBOR and other interbank offered rates to alternative reference rates. This ASU is effective for all entities beginning as of its
date of effectiveness, March 12, 2020. The guidance is temporary and can be applied through December 31, 2022. In January 2021, the FASB issued ASU 2021-01, Reference
Rate Reform (Topic 848): Scope, to provide supplemental guidance and to further clarify the scope of the amended guidance. The guidance has not impacted the condensed
consolidated financial statements to date. The Company will continue to monitor the impact of the ASU on our condensed consolidated financial statements in the future.
No other recent accounting pronouncements were issued by the FASB and the Securities and Exchange Commission (“SEC”) that are believed by management to have a
material impact on the Company’s present or future financial statements.
4. Property and Equipment
Property and equipment, net consisted of the following:
June 30, 2022
Computer software
Office equipment, furniture, fixtures and leasehold improvements
Total property and equipment, at cost
Accumulated depreciation and amortization
Property and equipment, net

$

$

Depreciation expense for three and nine-month periods ended June 30, 2022 and 2021 was $96 and $276, and $78 and $228, respectively.
5. Leases

481
3,568
4,049
(3,015)
1,034

September 30,
2021
$

$

462
3,042
3,504
(2,739)
765

The Company leases space for all its branch offices, which are generally located either in downtown or suburban business centers, and for its corporate headquarters. Branch
offices are generally leased over periods ranging from three to five years. The corporate office lease expires in 2026. The Company’s leases generally provide for payment of
basic rent plus a share of building real estate taxes, maintenance costs and utilities.
Operating lease expenses were $548 and $1,625, and $551 and $1,674 for the three and nine-month periods ended June 30, 2022 and 2021, respectively.
Supplemental cash flow information related to leases consisted of the following:
Nine Months Ended June 30,
2022
2021
$
1,490
1,425

Cash paid for operating lease liabilities
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Supplemental balance sheet information related to leases consisted of the following:

June 30, 2022
2.0
5.0%

Weighted average remaining lease term for operating leases (in years)
Weighted average discount rate for operating leases

September 30,
2021
2.7
5.9%

The table below reconciles the undiscounted future minimum lease payments under non-cancelable lease agreements having initial terms in excess of one year to the total
operating lease liabilities recognized on the unaudited condensed consolidated balance sheet as of June 30, 2022, including certain closed offices are as follows:
Remainder of Fiscal 2022
Fiscal 2023
Fiscal 2024
Fiscal 2025
Fiscal 2026
Thereafter
Less: Imputed interest
Present value of operating lease liabilities (a)

$

$

482
1,472
1,172
602
194
29
(293)
3,658

(a) Includes current portion of $1,462 for operating leases.
6. Goodwill and Intangible Assets
Goodwill
Goodwill as of June 30, 2022 and September 30, 2021 consisted of the following:

Goodwill

Acquisition
Value
$
76,593

June 30, 2022
Accumulated
Impairment
$
(15,300)

Net Book
Value
$
61,293

September 30, 2021
Acquisition Accumulated
Net Book
Value
Impairment
Value
$
76,593 $
(13,150) $
63,443

The Company completed its most recent annual goodwill impairment assessment, as of September 30, 2021, and determined that its goodwill was not impaired. The amount of
discount inherent in the Company’s market capitalization reported on the NYSE American exchange when compared with consolidated stockholders’ equity, or net book value,
had increased since September 30, 2021; therefore, the Company performed an interim assessment of its goodwill for impairment as of December 31, 2021. The estimated fair
values of its Professional Services and Industrial Services reporting units were adjusted based on qualitative and quantitative analysis so that they reconcile more precisely with
the Company’s market capitalization as of December 31, 2021, plus an assumed control premium. As a result, the Company recognized a non-cash impairment charge of
$2,150 during the three-month period ended December 31, 2021. The Company reassessed its qualitative and quantitative analysis of goodwill for impairment as of June 30,
2022 and, as a result, no additional impairment charge was taken.
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Intangible Assets
The following tables set forth the costs, accumulated amortization, and net book value of the Company’s separately identifiable intangible assets as of June 30, 2022 and
September 30, 2021 and estimated future amortization expense.

Customer relationships

$

Cost
29,070

June 30, 2022
Accumulated
Amortization
$
(17,822)

Net Book
Value
$
11,248

September 30, 2021
Accumulated
Net Book
Cost
Amortization
Value
$
29,070 $
(15,844) $
13,226

Trade names
Non-Compete
Total

$

8,329
4,331
41,730

$

(7,572)
(4,331)
(29,725)

$

757
12,005

$

8,329
4,331
41,730

$

(6,801)
(4,331)
(26,976)

$

1,528
14,754

Estimated Amortization Expense
Remaining Fiscal 2022 $
Fiscal 2023
Fiscal 2024
Fiscal 2025
Fiscal 2026
Thereafter
$

720
2,879
2,879
2,741
1,870
916
12,005

The trade names are amortized on a straight-line basis over their respective estimated useful lives of between five and ten years. Intangible assets that represent customer
relationships are amortized on the basis of estimated future undiscounted cash flows or using the straight-line basis over estimated remaining useful lives of five to ten years.
The amortization expense for intangible assets was $720 and $2,749, and $1,015 and $3,074 for three and nine-month periods ended June 30, 2022 and 2021, respectively.
7. Former Revolving Credit Facility and Term Loan
The Company and its subsidiaries, as borrowers, were parties to a Revolving Credit, Term Loan and Security Agreement (the “Former Credit Agreement”) with certain
investment funds managed by MGG. The principal and remaining unpaid accrued interest and fee balances under the Revolving Credit Facility and Term Loan balances
outstanding under the Former Credit Agreement, as amended, were fully repaid and the Former Credit Agreement was retired on April 20, 2021. Additional information
regarding the repayment of the Former Credit Agreement is presented in Note 1.
8. Senior Bank Loan, Security and Guarantee Agreement
On May 14, 2021, the Company and its subsidiaries entered a Loan, Security and Guaranty Agreement for a $20 million asset-based senior secured revolving credit facility
with CIT Bank, N.A. The CIT Facility is collateralized by 100% of the assets of the Company and its subsidiaries who are co-borrowers and/or guarantors. The CIT Facility
matures on the fifth anniversary of the closing date (May 14, 2026).
As of June 30, 2022, the Company had no outstanding borrowings and $14,317 available for borrowing under the terms of the CIT Facility. The Company also had $599 in
unamortized debt issue cost associated with the CIT Facility. The amortization expense of these debt costs totaled $38 and $115 for the three and nine-month periods ended
June 30, 2022, respectively.
Under the CIT Facility, advances will be subject to a borrowing base formula that is computed based on 85% of eligible accounts receivable of the Company and subsidiaries as
defined in the CIT Facility, and subject to certain other criteria, conditions, and applicable reserves, including any additional eligibility requirements as determined by the
administrative agent. The CIT Facility is subject to usual and customary covenants and events of default for credit facilities of this type. The interest rate, at the Company’s
election, will be based on either the Base Rate, as defined, plus the applicable margin; or LIBOR (or any successor thereto) for the applicable interest period, subject to a 1%
floor, plus the applicable margin. The CIT Facility also contains provisions addressing the potential future replacement of LIBOR utilized and referenced in the loan agreement,
in the event LIBOR becomes no longer available. In addition to interest costs on advances outstanding, the CIT Facility will provide for an unused line fee ranging from
0.375% to 0.50% depending on the amount of undrawn credit, original issue discount and certain fees for diligence, implementation, and administration.
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9. CARES Act Paycheck Protection Program Loans
Between April 29 and May 7, 2020, the Company obtained PPP loans for each of its operating subsidiaries. The PPP loans were used primarily to restore employee pay-cuts,
recall furloughed or laid-off employees, support the payroll costs for existing employees, hire new employees, and for other allowable purposes including interest costs on
certain business mortgage obligations, rent and utilities. Each of the Company’s subsidiaries executed a separate promissory note evidencing unsecured loans under the PPP.
The following promissory notes were executed by the Company and its subsidiaries: GEE Group, Inc. for $1,992; Scribe Solutions, Inc. for $277; Agile Resources, Inc. for
$1,206; Access Data Consulting Corporation for $1,456; Paladin Consulting, Inc. for $1,925; SNI Companies, Inc. for $10,000; Triad Personnel Services, Inc. for $404; Triad
Logistics, Inc. for $78; and BMCH, Inc. for $2,589.
The Company and its operating subsidiaries have been granted forgiveness of their respective outstanding PPP loans, including the Company’s last four remaining PPP loans
and interest for GEE Group Inc., BMCH, Inc., Paladin Consulting, Inc., and SNI Companies, Inc., in the amounts of $2,024, $2,630, $1,956, and $10,163, respectively, which
were forgiven by the SBA in December 2021. The Company recognized net gains of $16,773, in aggregate, during the nine months ended June 30, 2022 as a result of the
forgiveness of its last four PPP loans.
The PPP loans obtained by GEE Group Inc., as a public company, and some of its operating subsidiaries, together as an affiliated group, have exceeded the $2,000 audit
threshold established by the SBA, and therefore, also will be subject to audit by the SBA in the future. If any of the nine forgiven PPP loans are reinstated in whole or in part as
the result of a future audit, a charge or charges would be incurred, accordingly, and they would need to be repaid. If the companies are unable to repay the portions of their PPP
loans that ultimately may be reinstated from available liquidity or operating cash flow, we may be required to raise additional equity or debt capital to repay the PPP loans.
10. Accrued Compensation
Accrued Compensation is comprised of accrued wages, the related payroll taxes, employee benefits of the Company's employees, including those working on contract
assignments, commissions earned and not yet paid and estimated commissions and bonuses payable.
11. Equity
Preferred Stock

The Company has authorized 20,000 shares of preferred stock of which 1,000 shares have been designated Series A Preferred Stock, and no shares were issued or are
outstanding; 5,950 shares have been designated Series B Preferred Stock, of which 5,926 shares were issued and none remain outstanding, and 3,000 shares have been
designated Series C Preferred Stock, of which 2,093 shares were issued and none remain outstanding as of June 30, 2022 and September 30, 2021. Based on the terms of the
Series B Convertible Preferred Stock, if certain fundamental transactions were to occur, the Series B Convertible Preferred Stock would require redemption, which would
preclude permanent equity classification on the accompanying condensed consolidated balance sheets. The Series C Convertible Preferred Stock has a Liquidation Value equal
to $1.00 per share and ranks pari passu with the Company’s Series B Convertible Preferred Stock and senior to all “Junior Securities” (including the Company’s Common
Stock) with respect to any distribution of assets upon liquidation, dissolution or winding up of the Company, whether voluntary or involuntary.
Amended and Restated 2013 Incentive Stock Plan
As of June 30, 2022, there were stock options outstanding under the Company’s Amended and Restated 2013 Incentive Stock Plan (the “Plan”). During fiscal 2021, the 2013
Incentive Stock Plan was amended to increase the total shares available for restricted stock and stock option grants by 10,000 to a total of 15,000 (7,500 restricted stock shares
and 7,500 stock option shares). The Plan authorizes the Compensation Committee of the Board of Directors to grant either incentive or non-statutory stock options to
employees. Vesting periods are established by the Compensation Committee at the time of grant. As of June 30, 2022, there were 9,771 shares available to be granted under the
Plan (4,913 shares available for stock option grants and 4,858 shares available for restricted stock grants).
Restricted Stock
The Company granted 100 shares of restricted common stock during the nine-month period ended June 30, 2022. Share-based compensation expense attributable to restricted
stock was $76 and $224, and $138 and $475 during the three and nine-month periods ended June 30, 2022 and 2021, respectively. As of June 30, 2022, there was
approximately $391 of unrecognized compensation expense related to restricted stock outstanding, and the weighted average vesting period for those grants was 3.08 years.
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A summary of restricted stock activity is presented as follows:
Number of
Shares
1,442
1,442
100
1,542
1,542

Non-vested restricted stock outstanding as of September 30, 2021
Granted
Vested
Non-vested restricted stock outstanding as of December 31, 2021
Granted
Vested
Non-vested restricted stock outstanding as of March 31, 2022
Granted
Vested
Non-vested restricted stock outstanding as of June 30, 2022

Weighted
Average Fair
Value ($)
0.60
0.60
0.53
0.59
0.59

Warrants
The Company had 77 warrants outstanding as of June 30, 2022 and September 30, 2021 with a weighted average exercise price per share of $2. The outstanding warrants had a
weighted average remaining contractual life of 2.76 and 3.50 as of June 30, 2022 and September 30, 2021, respectively. No warrants were granted or expired during the three
and nine-month periods ended June 30, 2022 and 2021.
Stock Options
All stock options outstanding as of June 30, 2022 and September 30, 2021 were non-statutory stock options, had exercise prices equal to the market price on the date of grant,
and had expiration dates ten years from the date of grant.
Share-based compensation expense attributable to stock options and warrants was $93 and $244, and $93 and $360 for the three and nine-month periods ended June 30, 2022
and 2021, respectively. As of June 30, 2022, there was approximately $678 of unrecognized compensation expense related to unvested stock options outstanding, and the
weighted average remaining vesting period for those options was 3.78 years.
A summary of stock option activity is presented as follows:

Number of
Shares
Options outstanding as of September 30, 2021
Granted
Forfeited
Options outstanding as of December 31, 2021
Granted
Forfeited
Options outstanding as of March 31, 2022

1,672
(1)
1,671
50
(80)
1,641

Weighted
Average
Exercise Price
Per Share ($)
2.14
2.99
2.14
0.53
1.12
2.14

Weighted
Average
Remaining
Contractual
Life (Years)
7.35
7.10
6.89

Total Intrinsic
Value of
Options ($)
-

Granted
Forfeited
Options outstanding as of June 30, 2022

865
(101)
2,405

0.59
0.88
1.55

7.87

-

Exercisable as of September 30, 2021
Exercisable as of June 30, 2022

890
1,114

3.14
2.58

6.08
6.07

-
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12. Income Tax
The following table presents the provision for income taxes and our effective tax rate for the three and nine-month periods ended June 30, 2022 and 2021:

Provision for income tax expense (benefit)
Effective tax rate

$

Three Months Ended,
June 30,
2022
2021
96
$
3%

(29) $
3%

Nine Months Ended,
June 30,
2022
2021
59
$
(307)
0%
9%

The effective income tax rate on operations is based upon the estimated income for the year and adjustments, if any, in the applicable quarterly periods for the potential tax
consequences, benefits, resolutions of tax audits or other tax contingencies.
Our effective tax rates for the three-month periods ended June 30, 2022 and 2021, are lower than the statutory rate primarily due to the effect of the valuation allowance on the
net DTA position. Other than the deferred tax liability relating to indefinite lived assets, the Company is maintaining a valuation allowance against the remaining net DTA
position. In addition, during the nine-month periods ended June 30, 2022 and 2021, the Company recognized non-taxable gains of $16,773 and $2,236, respectively, as discrete
items from forgiveness and extinguishment of the Company’s PPP loans. The Company also incurred a discrete charge in the form of a noncash goodwill impairment charge of
$2,150 during the nine-month period ended June 30, 2022.
13. Commitments and Contingencies
Litigation and Claims
On March 23, 2022, the Company settled a legal matter involving two separate, but related lawsuits, filed by plaintiff Sands Brothers Venture Capital II, LLC. These two
lawsuits and others in which the Company was not a named party, involved a dispute amongst certain former affiliate and non-affiliate entities, and certain former officers and
directors of the Company, stemming from a series of transactions that allegedly occurred during the period 2008 through 2010. The Company was sued in 2014 and 2017, based
on the allegation that it was a participant and aided and abetted in the fraudulent conveyance of funds. The plaintiff was a creditor of an unaffiliated now defunct entity whose
assets the Company is alleged to have received. Given the facts and circumstances of the case, it has been the Company’s belief and assessment that the lawsuits were meritless,
and that the likelihood of a material adverse resolution was remote. The Company’s ongoing legal expenses including depositions, court filings, etc. incurred over the years to
defend itself from the claims made by the plaintiff in the respective lawsuits, have, for the most part, been either paid directly to the law firms or reimbursed by insurance.
The Company continues to believe that its defenses were meritorious and that the final results of litigation would, overall, have been favorable on the merits. However, given
the age of the matter, the potential future significant ongoing uninsured portions of legal and other costs to be incurred, including the extraordinary expenses of flying and
housing witnesses and experts for the trial, and the future time, attention and effort necessary by management to satisfactorily resolve the matter through the courts, the
Company made the business decision to take advantage of an opportunity to settle the case. In this regard, the Company entered into a Confidential Settlement Agreement and
Mutual Release, dated March 23, 2022, with the plaintiff for both lawsuits. Under the terms of the agreement and release, neither the plaintiff nor the Company have admitted
or conceded to any wrongdoing, and the matter has been settled in its entirety for a one-time payment to the plaintiff of approximately $1,175, of which the Company’s portion
is $975, with insurance paying the balance. This payment was due and paid by April 8, 2022, and the expense has been recognized as a pre-tax charge in the Company’s
condensed consolidated financial statements for the nine-month period ended June 30, 2022.
The Company and its subsidiaries are involved in various other litigation that arises in the ordinary course of business. There are no other pending significant legal proceedings
to which the Company is a party for which management believes the ultimate outcome would have a material adverse effect on the Company’s financial position.
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14. Segment Data
The Company provides the following distinctive services: (a) direct hire placement services, (b) temporary professional services staffing in the fields of information technology,
accounting, finance and office, engineering, and medical, and (c) temporary industrial staffing. These services can be divided into two reportable segments: Professional
Staffing Services and Industrial Staffing Services. Some selling, general and administrative expenses are not fully allocated among Industrial Services and Professional Staffing
Services.
Unallocated corporate expenses primarily include certain executive compensation expenses and salaries, certain administrative salaries, corporate legal expenses, stock
compensation expenses, consulting expenses, audit fees, corporate rent and facility costs, board fees, acquisition, integration and restructuring expenses, and interest expense.
Three Months Ended

Nine Months Ended

June 30,
2022
Industrial Staffing Services
Contract services revenue
Contract services gross margin (1)
Income (loss) from operations
Depreciation and amortization

$

Professional Staffing Services
Permanent placement revenue
Placement services gross margin
Contract services revenue
Contract services gross margin
Income from operations
Depreciation and amortization

$

8,026
100%
28,967
26.9%
4,031
799

$

$

$

1,040
99
169
34
1,342

$
$
$

41,113
2,825
816

$
$
$

Unallocated Expenses
Corporate administrative expenses
Corporate facility expenses
Share-based compensation expense
Board related expenses
Total unallocated expenses

$

Consolidated
Total revenue
Income from operations
Depreciation and amortization
(1)

4,120
$
16.6%
136
$
17
$

$
$

June 30,
2021

2022
3,792
$
15.4%
(389) $
17
$

2021

11,944
$
15.5%
828
$
48
$

12,927
25.2%
1,525
62

20,073
100%
91,572
26.9%
8,882
2,977

$

12,579
100%
81,923
26.2%
7,613
3,240

$

$

3,660
274
835
136
4,905

$
$
$

107,429
4,233
3,302

5,529
100%
28,747
26.8%
3,589
1,076

$

$

$

1,213
101
231
35
1,580

$

4,882
283
468
102
5,735

$
$
$

38,068
1,620
1,093

$
$
$

123,589
3,975
3,025

$
$
$

$
$
$

$
$
$

Credits related to estimated and/or actual annual premium refunds from the Ohio Bureau of Workers Compensations totaling $46 and $19 are included in the threemonth periods ended June 30, 2022 and 2021, respectively; and $83 and $1,337 for the nine-month periods ended June 30, 2022 and 2021, respectively. The Industrial
Services gross margin normalized for the effects of these items were approximately 15.5% and 14.9% for the three-month periods ended June 30, 2022 and 2021,
respectively; and 14.8% and 14.9% for the nine-month periods ended June 30, 2022 and 2021, respectively.

15. Defined Contribution Plan
The Company provides a defined contribution plan (the “401(k) Plan”) for the benefit of its eligible core and field personnel, including those assigned to provide staffing
services for clients. The 401(k) Plan allows participants to make contributions subject to applicable statutory limitations. The Company matches participants’ contributions with
10% of the first 10% of a participant’s contribution. The Company match contributed $28 and $65, and $25 and $55, respectively, from continuing operations to the 401(k) Plan
for the three and nine-month periods ended June 30, 2022 and 2021.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
Overview
GEE Group Inc. and its wholly owned material operating subsidiaries, Access Data Consulting Corporation, Agile Resources, Inc., BMCH, Inc., Paladin Consulting, Inc.,
Scribe Solutions, Inc., SNI Companies, Inc., Triad Logistics, Inc., and Triad Personnel Services, Inc. (collectively referred to as the “Company”, “us”, “our”, or “we”) are
providers of permanent and temporary professional and industrial staffing and placement services in and near several major U.S cities. We specialize in the placement of
information technology, accounting, finance, office, and engineering professionals for direct hire and contract staffing for our clients, data entry assistants (medical scribes) who
specialize in electronic medical records (EMR) services for emergency departments, specialty physician practices and clinics, and provide temporary staffing services for our
industrial clients. The acquisitions of Agile Resources, Inc., a Georgia corporation (“Agile”), Access Data Consulting Corporation, a Colorado corporation (“Access”), Paladin
Consulting Inc. (“Paladin”) and SNI Companies, Inc., a Delaware corporation (“SNI”) expanded our geographical footprint within the placement and contract staffing verticals
or end markets of information technology, accounting, finance, office and engineering professionals.
The Company markets its services using the trade names General Employment Enterprises, Omni One, Ashley Ellis, Agile Resources, Scribe Solutions Inc., Access Data
Consulting Corporation, Paladin Consulting Inc., SNI Companies (including Staffing Now, Accounting Now, and Certes), Triad Personnel Services and Triad Staffing. As of
June 30, 2022, we operated twenty-eight (28) branch offices in downtown or suburban areas of major U.S. cities in eleven (11) states and serve four (4) additional U.S.
locations utilizing local staff members working remotely. We have offices or serve markets remotely, as follows; (i) one office in each of Connecticut, Georgia, Minnesota, and
New Jersey; (ii) two offices each in Illinois and Massachusetts; (iii) three offices in Colorado; (iv) four offices and two additional local market presences in Texas; (v) six
offices and one additional local market presence in Florida; (vi) seven offices in Ohio; and (vii) one remote local market presence in Virginia.
Management has implemented a strategy which includes organic and acquisition growth components. Management’s organic growth strategy includes seeking out and winning
new client business, as well as expansion of existing client business and on-going cost reduction and productivity improvement efforts in operations. Management’s acquisition
growth strategy includes identifying strategic acquisitions, financed primarily through a combination of cash and the issuance of equity and/or debt to improve the overall
profitability and cash flows of the Company.
The Company’s contract and placement services are principally provided under two operating divisions or segments: Professional Staffing Services and Industrial Staffing
Services. We believe our current segments and array of businesses and brands within our segments complement one another and position us for future growth.
Network Security Incident and Risk
On February 1, 2022, the Company detected and stopped a network security incident. An unauthorized third party gained access into our network, encrypted various systems,
and demanded money to decrypt the affected systems and to delete and not publicly release stolen information. The Company’s IT professionals immediately disconnected and
isolated the affected systems to prevent any further compromise. The senior executive management team was immediately notified who in turn reported the network security
incident to the Company’s Audit Committee chairman who has board oversight authority for these types of matters. The Company’s audit committee and board of directors

were fully briefed and a special committee of the board of directors was appointed to assist and oversee management in the investigations, response and full remediation of the
incident. The Company engaged third party cyber security experts to assist its internal IT professionals and conducted a comprehensive investigation to determine the extent of
the unauthorized activity. The Company also notified law enforcement and its cyber liability insurance carrier about the incident.
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The Company’s investigation determined that the unauthorized third party acquired a relatively small amount of data maintained on the encrypted servers, to include in some
cases, individual personal information such as names, social security numbers, passport and driver license information. Our forensic investigation has been concluded and we
believe we have reasonably determined the scope of the incident. Individuals affected by this incident are in the process of being notified in accordance with applicable state
and federal laws. The cost of investigating and resolving the incident has been immaterial. Based on what management and the Company’s third-party cyber security experts
have determined in their investigation, the Company also does not foresee this incident having any future material detrimental effect on our business or financial position. The
Company has in place cyber liability insurance coverage, subject to certain policy limitations and deductibles. The Company had also immediately notified the cyber insurance
carrier of the network security incident, who worked with management and the Company’s third-party cyber security experts on this matter.
The Company’s network environment is fully operational and additional security measures have been added and/or are being evaluated to prevent further intrusions. The
Company has not observed any additional malicious activity on the network to date. The Company’s operations were only minimally impacted by the incident, and we were
able to serve our clients and other stakeholders without issue throughout.
Coronavirus Pandemic (“COVID-19”)
In approximately mid-March 2020, the Company began to experience the severe negative effects of the economic disruptions resulting from the Coronavirus Pandemic
(“COVID-19”). These have included abrupt reductions in demand for the Company’s primary sources of revenue, its temporary and direct hire placements, and lost
productivity due to business closings both by clients and at the Company’s own operating locations. Some effects of COVID-19 and the subsequent variants of the virus
continue to be felt to an extent, with the most severe impacts being felt in the industrial segment and, to a lesser extent, in the finance, accounting, and office clerical (“FAO”)
end markets within the professional segment. In response to the crisis, in April 2020 we took a series of proactive actions including a temporary 10% pay cut for full-time
salaried employees, temporary furloughing and redeployment of some employees, reduction of discretionary expenses and projects, and obtaining funds under CARES Act
Paycheck Protection Program (“PPP”). These actions allowed us to generate cost savings and time with which to mitigate the impacts of the COVID-19 pandemic on our
businesses and brands. Our businesses have continued their recoveries to a significant extent during the nine months ended June 30, 2022. While we have experienced
significant recovery and in recent quarters returned to or exceeded pre-COVID-19 levels of results and performance, the rate of future growth is still somewhat dependent upon
potential resurgences and negative impacts of COVID-19 and variants thereof, and effects, if any, these may have on the U.S. economy in the future, including the markets and
clients we serve.
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Results of Operations
Three Months Ended June 30, 2022 Compared to the Three Months Ended June 30, 2021
Net Revenues
Consolidated net revenues are comprised of the following:

Professional contract services
Industrial contract services
Total professional and industrial contract services
Direct hire placement services
Consolidated net revenues

$

$

Three Months
Ended June 30,
2022
2021
28,967 $
28,747
4,120
3,792
33,087
32,539
8,026
41,113

$

5,529
38,068

Change
$

$

Change
220
328
548

1%
9%
2%

2,497
3,045

45%
8%

Contract staffing services contributed $33,087, or approximately 80%, of consolidated revenues and direct hire placement services contributed $8,026, or approximately 20%,
of consolidated revenues for the three-month period ended June 30, 2022. This compares to contract staffing services revenues of $32,539, or approximately 85%, of
consolidated revenues and direct hire placement revenues of $5,529, or approximately 15%, of consolidated revenues for the three-month period ended June 30, 2021.
The overall increase in contract staffing services revenues of $548, or 2%, for the three-month period ended June 30, 2022 compared to the three-month period ended June 30,
2021 was attributable to increased demand for employment in our professional and industrial contract services markets. The resulting increases in professional contract
services revenues of $220, or 1%, and industrial contract services revenues of $328, or 9%, also are believed to have been positively impacted by a lessening of the negative
effects of COVID-19.
Direct hire placement revenues for the three-month period ended June 30, 2022 increased by $2,497, or approximately 45%, as compared to the three-month period ended June
30, 2021. The large increases in direct hire revenues appear to be driven, in part, by continued volatility in the workforce leading some companies to staff harder to find
positions with permanent employees, rather than contract employees. It also is believed that the larger proportion of fully remote workers in the workforce today is causing
some employers to favor permanent hires over contractors so that they may maintain direct access and control for purposes of security over their networks and other assets. In
particular, the Company has been successful in growing direct hire revenues across its information technology brands, in addition to its finance, accounting and office brands.
Management believes that the significant net growth in revenues during the three-month period ended June 30, 2022, compared to the three-month period ended June 30, 2021,
is generally in line with trends being experienced in the overall U.S. economy. The Company also continues to observe, analyze and, where considered appropriate, make
modifications and changes to its business model and practices in response to the COVID-19 pandemic and related health and safety concerns, including those associated with
its variants. These include, but are not limited to, implementation of preventative policies and procedures in observance of Federal, state and/or local guidelines with regard to
COVID-19 and its variants, use of personal protective equipment (principally, protective masks), and others. The Company also continues to take advantage of flexible and

hybrid work-from-home employment arrangements and has adopted the strategy of converting certain of its branch office locations to virtual locations where efficiencies are
available.
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Cost of Contract Services
Cost of contract services includes wages and related payroll taxes and employee benefits of the Company's contract services employees, and certain other contract employeerelated costs, while working on contract assignments. Cost of contract services for the three-month period ended June 30, 2022 totaled $24,612, as compared to $24,242 for the
three-month period ended June 30, 2021. This increase of $370, or approximately 2%, is consistent with the increase in contract service revenues as discussed further above.
Gross Profit percentage by service:
Three Months
Ended June 30,
2022
2021
26.9%
26.8%
16.6%
15.4%
25.6%
25.5%

Professional contract services
Industrial contract services
Professional and industrial services combined
Direct hire placement services
Combined gross profit margin % (1)
(1)

100.0%
40.1%

100.0%
36.3%

Includes gross profit from direct hire placements, for which all associated costs are recorded as selling, general and administrative expenses.

The Company’s combined gross profit margin, including direct hire placement services (recorded at 100% gross margin) for the three-month periods ended June 30, 2022 and
2021 were approximately 40.1% and 36.3%, respectively. The overall improvement in the Company’s combined gross profit margin is largely due to the increase in and higher
mix of direct hire revenues.
In the professional contract services segment, the gross margin (excluding direct hire placement services) was approximately 26.9% for three-month period ended June 30,
2022 compared to approximately 26.8% for the three-month period ended June 30, 2021. This increase is primarily due to price increases associated with wage increases
necessary to attract or retain contract services employees and the resulting increased spreads and margins for services performed in our professional contract services segment.
The Company’s industrial contract services gross margin for the three-month period ended June 30, 2022 was approximately 16.6% versus approximately 15.4% for the threemonth period ended June 30, 2021. The industrial contract services gross margins excluding the effect of estimated premium refunds the Company’s industrial business is
eligible to receive under the Ohio Bureau of Workers’ Compensation retrospectively rated insurance program were approximately 15.5% and 14.9% for the three-month periods
ended June 30, 2022 and 2021, respectively. Industrial services margins also have improved with price increases associated with wage increases necessary to attract or retain
contract services employees and resulting increased spreads and margins for services.
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Selling, General and Administrative Expenses
Selling, general and administrative expenses (“SG&A") include the following categories:
·

Compensation and benefits in the operating divisions, which includes salaries, wages, and commissions earned by the Company’s employment consultants,
recruiters, and branch managers on permanent and temporary placements;

·

Administrative compensation, which includes salaries, wages, payroll taxes and employee benefits associated with general management and the operation of
corporate functions, including principally, finance, human resources, information technology and administrative functions;

·

Occupancy costs, which includes office rent, depreciation and amortization, and other office operating expenses;

·

Recruitment advertising, which includes the cost of identifying and tracking job applicants;

·

Other selling, general and administrative expenses, which includes travel, bad debt expense, fees for outside professional services, and other corporate-level
expenses such as business insurance and taxes.

The Company’s SG&A for the three-month period ended June 30, 2022, increased by $1,747 as compared to the three-month period ended June 30, 2021. SG&A for the threemonth period ended June 30, 2022, as a percentage of revenues, were approximately 31% compared to approximately 29% for the three-month period ended June 30, 2021. In
addition to overall growth of the business, resulting in additional incentive compensation and bonuses, the increase in SG&A expenses and ratios were affected by a charge
related to a severance agreement totaling $328.
SG&A expenses includes certain non-cash costs and expenses incurred related to acquisition, integration and restructuring, and other non-recurring activities, such as certain
corporate legal and general expenses associated with capital markets activities that either are not directly associated with core business operations or have been eliminated on a
going forward basis. These costs were estimated to be $340 and $159 for the three-month periods ended June 30, 2022 and 2021, respectively, and include mainly expenses
associated with former closed and consolidated locations, and personnel costs associated with eliminated positions.
Depreciation Expense
Depreciation expense was $96 and $78 for the three-month periods ended June 30, 2022, and 2021, respectively. The increase in depreciation expense is due to fixed assets
additions.
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Amortization Expense
Amortization expense was $720 and $1,015 for the three-month periods ended June 30, 2022 and 2021, respectively. The decrease is due to intangible assets related to certain
trade names becoming fully amortized since June 30, 2021.
Income from Operations
The income from operations increased by $1,205 for the three-month period ended June 30, 2022 compared to the three-month period ended June 30, 2021. The lower than
proportional increase relative to increases in revenues, gross profit and gross margins is due to the factors described above, including notably, higher incentive compensation
and bonuses.
Interest Expense
Interest expense was $96 for the three-month period ended June 30, 2022, which decreased by $443 compared to the three-month period ended June 30, 2021. The decrease in
interest expense is mainly attributable to the interest expense incurred under the Former Credit Agreement included in the three-month period ended June 30, 2021. The
Company’s Former Credit Agreement contributed $459 in cash interest during the three-month period ended June 30, 2021. On April 20, 2021, the Company retired and fully
repaid its remaining principal and accrued interest and fee balances due and retired its Former Credit Agreement.
Provision for Income Taxes
The Company recognized a tax expense (benefit) of $96 and $(29) for the three-month periods ended June 30, 2022 and 2021, respectively. Our effective tax rate for the threemonth periods ended June 30, 2022 and 2021 is lower than the statutory rate primarily due to the effect of the valuation allowance on the net DTA position. Other than the
deferred tax liability relating to indefinite lived intangible assets, the Company is maintaining a valuation allowance against the remaining net DTA position.
Net Income (Loss)
The Company’s net income (loss) was $2,633 and $(937) for the three-month periods ended June 30, 2022 and 2021, respectively. In addition to the factors described above,
this increase is mainly due to a loss on debt extinguishment during the three-month period ended June 30, 2021. This loss was due to a charge off of unamortized debt costs
related to the term loan pay-off in the amount of $4,004, offset by gains of $1,957 from forgiveness and extinguishment of PPP loans during the three-month period ended June
30, 2021.
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Nine Months Ended June 30, 2022 Compared to the Nine Months Ended June 30, 2021
Net Revenues
Consolidated net revenues are comprised of the following:

Professional contract services
Industrial contract services
Total professional and industrial contract services
Direct hire placement services
Consolidated net revenues

$

$

Nine Months
Ended June 30,
2022
2021
91,572 $
81,923
11,944
12,927
103,516
94,850
20,073
123,589

$

12,579
107,429

$

$

Change
9,649
(983)
8,666
7,494
16,160

Change
12%
-8%
9%
60%
15%

Contract staffing services contributed $103,516, or approximately 84%, of consolidated revenue and direct hire placement services contributed $20,073, or approximately 16%,
for the nine-month period ended June 30, 2022. This compares to contract staffing services revenue of $94,850, or approximately 88%, of consolidated revenue and direct hire
placement revenue of $12,579, or approximately 12%, of consolidated revenue for the nine-month period ended June 30, 2021.
The overall increase in contract staffing services revenues of $8,666, or 9%, for the nine-month period ended June 30, 2022 compared to the nine-month period ended June 30,
2021 was primarily attributable to increased demand for employment in our professional contract services markets, resulting in an increase in revenues of $9,649, or 12%, as
the negative effects of COVID-19 lessen and the U.S. economy and workforce continue to improve toward pre-COVID-19 conditions. Revenues for the nine-month period
ended June 30, 2022 also include staffing support for vaccination and testing facilities and locations established to respond to COVID-19 and its variants. Industrial staffing
services revenues decreased by $983, or 8%, due mainly to reoccurrence of adverse conditions associated with COVID-19 variants, which caused significant disruptions in the
industrial markets we serve and resulting in a decrease in demand for our industrial staffing services during the first fiscal quarter of 2022.
Direct hire placement revenue for the nine-month period ended June 30, 2022 increased by $7,494, or approximately 60%, over the nine-month period ended June 30, 2021.
The large increases in direct hire revenues appear to be driven, in part, by continued volatility in the workforce leading some companies to staff harder to find positions with
permanent employees, rather than contract employees. It also is believed that the larger proportion of fully remote workers in the workforce today is causing some employers to
favor permanent hires over contractors so that they may maintain direct access and control for purposes of security over their networks and other assets. In particular, the
Company has been successful in growing direct hire revenues across its information technology brands, in addition to its finance, accounting and office brands.
Management believes that the significant net growth in revenues during the nine-month period ended June 30, 2022, compared to the nine-month period ended June 30, 2021, is
generally in line with trends being experienced in the overall U.S. economy. The Company also continues to observe, analyze and, where considered appropriate, make
modifications and changes to its business model and practices in response to the COVID-19 pandemic and related health and safety concerns, including those associated with
its variants. These include, but are not limited to, implementation of preventative policies and procedures in observance of Federal, state and/or local guidelines with regard to
COVID-19 and its variants, use of personal protective equipment (principally, protective masks), and others. The Company also continues to take advantage of flexible and

hybrid work-from-home employment arrangements and has adopted the strategy of converting certain of its branch office locations to virtual locations where efficiencies are
available.
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Cost of Contract Services
Cost of contract services includes wages and related payroll taxes and employee benefits of the Company’s contract services employees, and certain other contract employeerelated costs, while working on contract assignments. Cost of contract services for the nine-month period ended June 30, 2022 totaled $76,992 as compared to $70,115 for the
nine-month period ended June 30, 2021. This increase of $6,877, or approximately 10%, is consistent with the increase in revenues as discussed further above.
Gross Profit percentage by service:
Nine Months
Ended June 30,
2022
2021
26.9%
26.2%
15.5%
25.2%
25.6%
26.1%

Professional contract services
Industrial contract services
Professional and industrial services combined
Direct hire placement services
Combined gross profit margin % (1)
(1)

100.0%
37.7%

100.0%
34.7%

Includes gross profit from direct hire placements, for which all associated costs are recorded as selling, general and administrative expenses.

The Company’s combined gross profit margins, including direct hire placement services (recorded at 100% gross margin) for the nine-month periods ended June 30, 2022 and
2021 were approximately 37.7% and 34.7%, respectively. The overall improvement in the Company’s combined gross profit margin is largely due to the increase in and higher
mix of direct hire revenues.
In the professional contract services segment, the gross margin (excluding direct hire placement services) was approximately 26.9% for the nine-month period ended June 30,
2022 compared to approximately 26.2% for the nine-month period ended June 30, 2021. This increase is primarily due to price increases associated with wage increases
necessary to attract or retain contract services employees and the resulting increased spreads and margins for services performed in our professional contract services segment.
The Company’s gross margins also were impacted by shifts in the amounts and mix of business towards higher end markets in terms of billing rates and margins.
The Company’s industrial contract services gross margin for the nine-month period ended June 30, 2022 was approximately 15.5% versus approximately 25.2% for the ninemonth period ended June 30, 2021. The decrease in industrial contract services gross margin is mainly due to the amount of additional premium refunds in the form of policy
distributions the Company’s industrial business was eligible to receive under the Ohio Bureau of Workers’ Compensation retrospectively rated insurance program. Results for
the nine-month periods ended June 30, 2022 and 2021 included $83 and $1,337 of such premium refunds, respectively. The industrial services gross margins excluding the
effects of these refunds were approximately 14.8% and 14.9% for the nine-month periods ended June 30, 2022 and 2021, respectively. The decreases in industrial services
revenues and gross margins, excluding the effects of the workers compensation premium refunds and distributions, is mainly attributable to the industrial segment being more
heavily affected by new COVID-19 variants in the first fiscal quarter of 2022. As indicated above, the industrial services margins improved during the most recent quarter
ended June 30, 2022, due in part to price increases associated with wage increases necessary to attract or retain contract services employees and the resulting increased spreads
and margins.
29
Table of Contents
Selling, General and Administrative Expenses
Selling, general and administrative expenses (“SG&A”) include the following categories:
·

Compensation and benefits in the operating divisions, which includes salaries, wages, and commissions earned by the Company’s employment consultants,
recruiters, and branch managers on permanent and temporary placements;

·

Administrative compensation, which includes salaries, wages, payroll taxes and employee benefits associated with general management and the operation of
corporate functions, including principally, finance, human resources, information technology and administrative functions;

·

Occupancy costs, which includes office rent, depreciation and amortization, and other office operating expenses;

·

Recruitment advertising, which includes the cost of identifying and tracking job applicants;

·

Other selling, general and administrative expenses, which includes travel, bad debt expense, fees for outside professional services, and other corporate-level
expenses such as business insurance and taxes.

·

The Company’s SG&A for the nine-month period ended June 30, 2022 increased by $7,668 as compared to the nine-month period ended June 30, 2021. SG&A
for the nine-month period ended June 30, 2022, as a percentage of revenues, were approximately 30% compared to approximately 28% for the nine-month period
ended June 30, 2021. In addition to overall growth of the business, resulting in additional incentive compensation and bonuses, the increase in SG&A expenses
and ratios were affected by an increase of $413 in bad debt expense associated with one of the Company’s light industrial customers, a legal settlement of $975,
and charges associated with severance agreements totaling $838.

SG&A includes certain non-cash costs and expenses incurred related to acquisition, integration and restructuring and other non-recurring activities, such as certain corporate
legal and general expenses associated with capital markets activities that either are not directly associated with core business operations or have been eliminated on a going
forward basis. These costs were estimated to be $1,871 and $340 for the nine-month periods ended June 30, 2022 and 2021, respectively, and include the legal settlement and
severance agreements described above, which contributed $975 and $838, respectively, to these costs for the nine-month period ended June 30, 2022.

Depreciation Expense
Depreciation expense was $276 and $228 for the nine-month periods ended June 30, 2022 and 2021, respectively. The increase in depreciation expense is due to fixed assets
additions.
Amortization Expense
Amortization expense was $2,749 and $3,074 for the nine-month periods ended June 30, 2022 and 2021, respectively. The decrease is due to intangible assets related to certain
non-compete agreements and trade names becoming fully amortized since June 30, 2021.
Goodwill Impairment
The Company completed its most recent annual goodwill impairment assessment, as of September 30, 2021, and determined that its goodwill was not impaired. The amount of
discount inherent in the Company’s market capitalization as recently reported on the NYSE American exchange when compared with consolidated stockholders’ equity, or net
book value, has increased since September 30, 2021; therefore, the Company performed an interim assessment of its goodwill for impairment as of December 31, 2021. The
estimated fair values of its Professional Services and Industrial Services reporting units were adjusted based on qualitative and quantitative analysis so that they reconcile more
precisely with the Company’s market capitalization as of December 31, 2021, plus an assumed control premium. As a result, the Company recognized a non-cash impairment
charge of $2,150 during the three-month period ended December 31, 2021. The Company reassessed its qualitative and quantitative analysis of goodwill for impairment as of
June 30, 2022 and, as a result, no additional impairment charge was taken.
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Income from Operations
Income from operations decreased by $258 for the nine-month period ended June 30, 2022 compared to the nine-month period ended June 30, 2021. The decrease is due to
factors described above, including notably, increases of $413 in bad debt expense associated with one of the Company’s light industrial customers, a legal settlement of $975,
and charges associated with severance agreements totaling $838 during the nine-month period ended June 30, 2022. Additionally, the non-cash goodwill impairment charge of
$2,150 taken during the nine-month period ended June 30, 2022 offset increases in income from operations during the period.
Interest Expense
Interest expense was $301 for the nine-month period ended June 30, 2022, which decreased by $5,458 compared to the nine-month period ended June 30, 2021. The decrease in
interest expense is mainly attributable to the interest expense related to the Former Credit Agreement that was included in the nine-month period ended June 30, 2021. The
Company’s Former Credit Agreement contributed $4,684 in cash interest expense and $890 in amortization of capitalized and other debt related costs during the nine-month
period ended June 30, 2021. On April 20, 2021, the Company repaid its remaining principal and accrued interest balances under its Former Credit Agreement, after which time
interest expense ceased to accrue.
Provision for Income Taxes
The Company recognized a tax expense (benefit) of $59 and $(307) for the nine-month periods ended June 30, 2022 and 2021, respectively. Our effective tax rate for the ninemonth periods ended June 30, 2022 and 2021 is lower than the statutory rate primarily due to the effect of the valuation allowance on the net DTA position. Other than the
deferred tax liability relating to indefinite lived asset, the Company is maintaining a valuation allowance against the remaining net DTA position. In addition, during the ninemonth periods ended June 30, 2022 and 2021, the Company recognized non-taxable gains of $16,773 and $2,236, respectively, as discrete items from forgiveness and
extinguishment of the Company’s PPP loans. The Company also incurred a discrete charge in the form of a noncash goodwill impairment charge of $2,150 during the ninemonth period ended June 30, 2022.
Net Income (Loss)
The Company’s net income (loss) was $20,388 and $(2,987) for the nine-month periods ended June 30, 2022 and 2021, respectively. The increase is primarily due to gains of
$16,773 from forgiveness and extinguishment of the Company’s remaining PPP loans during the nine-month period ended June 30, 2022 and the growth in revenues and gross
profit discussed above. These were offset to an extent by an increase in bad debt expense of $413, a legal settlement of $975, charges associated with severance agreements of
$838, and the non-cash goodwill impairment charge of $2,150.
The Company continues to seek opportunities to increase revenue and closely manage costs, including opportunities to selectively add revenue producing resources in key
markets and industry verticals. The Company also seeks to organically grow its professional contract services revenue and direct hire placement revenue, including business
from staff augmentation, permanent placement, statement of work (SOW) and other human resource solutions in the information technology, engineering, healthcare and
finance and accounting higher margin staffing specialties. The Company’s strategic plans to achieve this goal involve setting aggressive new business growth targets, initiatives
to increase services to existing customers, increasing its numbers of revenue producing core professionals, including primarily, business development managers and recruiters,
and assessments of the effectiveness of compensation, commission and bonus plans to identify enhancements to incentivize producers. Senior management also has frequent
interaction with the field and facilitates collaboration among brands and locations to identify and share growth opportunities, and to monitor and motivate growth. The
Company’s strategic plan contains both internal and acquisition growth objectives to increase revenue in the aforementioned higher margin and more profitable professional
services sectors of staffing.
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Liquidity and Capital Resources
The primary sources of liquidity for the Company are revenues earned and collected from its clients for the placement of contractors and permanent employment candidates and
borrowings available under its current and former asset-based senior secured revolving credit facilities. Uses of liquidity include primarily the costs and expenses necessary to
fund operations, including payment of compensation to the Company’s contract and permanent employees and employment-related expenses, operating costs and expenses,
taxes, and capital expenditures.
The following table sets forth certain consolidated statements of cash flows data:

Cash flows provided by (used in) operating activities
Cash flows used in investing activities
Cash flows used in financing activities

$
$
$

Nine Months
Ended June 30,
2022
2021
7,818 $
(2,276)
(225) $
(68)
- $
(4,371)

As of June 30, 2022, the Company had $17,540 of cash, which was an increase of $7,593 from $9,947 as of September 30, 2021. The significant increase in cash flows from
operating activities is primarily the result of the elimination of cash interest expense on the Company’s high-cost Former Credit Agreement, which was fully repaid and retired
on April 20, 2021. As of June 30, 2022, the Company had working capital of $26,521 compared to $2,528 of working capital as of September 30, 2021. The substantial
increase in working capital is mainly attributable to the generation of free cash flow of $7,593, and the forgiveness of the Company’s last remaining PPP loans and interest
during the nine-month period ended June 30, 2022, which were reflected in current liabilities in the aggregate amount of $16,741 as of September 30, 2021.
Net cash provided by (used in) operating activities for the nine-month periods ended June 30, 2022 and 2021 was $7,818 and $(2,276), respectively. The positive operating cash
flow in the nine-month period ended June 30, 2022 corresponds with the increase in net income and other net changes in working capital.
The primary uses of cash for investing activities were for the acquisition of property and equipment in the nine-month periods ended June 30, 2022 and 2021.
Cash flows used in financing activities for the nine-month period ended June 30, 2021 totaled $4,371. This activity was primarily attributable to the net effect of the
transactions described below, including the net proceeds from a follow-on securities offering and a new credit facility and payments on the Former Credit Agreement. There
were no cash flows used in financing activities for the nine-month period ended June 30, 2022.
On April 19, 2021, the Company completed the initial closing of a follow-on public offering of 83,333 shares of common stock at a public offering price of $0.60 per share.
Gross proceeds of the offering totaled $50,000, which after deducting the underwriting discount, legal fees, and offering expenses, resulted in net proceeds of $45,478. On April
27, 2021, the underwriters of the Company’s April 19, 2021, public offering exercised in full their 15% over–allotment option to purchase an additional 12,500 common shares
(the “option shares”) of the Company at the public offering price of $0.60 per share. The Company closed the transaction on April 28, 2021 and received net proceeds from the
sale of the option shares of approximately $6,937, after deducting the applicable underwriting discount.
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On April 20, 2021, as the result of the completion of the public offering, the Company repaid $56,022 in aggregate outstanding indebtedness under the Former Credit
Agreement, including accrued interest, using the net proceeds of its underwritten public offering and available cash. The repaid debt was originally obtained from investors led
by MGG Investment Group LP (“MGG”) on April 21, 2017 and had a maturity date of June 30, 2023. The MGG debt was comprised of a revolving credit facility with a
principal balance on the date of repayment of approximately $11,828, which was subject to an annual interest rate comprised of the greater of the London Interbank Offering
Rate (“LIBOR”) or 1%, plus a 10% margin (approximately 11% per annum), and a term loan with a principal balance on the date of repayment of approximately $43,735,
which was subject to an annual interest rate of the greater of LIBOR or 1% plus a 10% margin. The term loan also had an annual payment-in-kind (“PIK”) interest rate of 5% in
addition to its cash interest rate, which was being added to the term loan principal balance (cash and PIK interest rate combined of approximately 16% per annum). Accrued
interest of approximately $459 was paid in connection with the principal repayments. The Company took a one-time charge of $4,004 which represents unamortized debt issue
costs associated with its Former Credit Agreement.
On May 14, 2021, GEE Group Inc. and its subsidiaries, Agile Resources, Inc., Access Data Consulting Corporation, BMCH, Inc., GEE Group Portfolio, Inc., Paladin
Consulting, Inc., Scribe Solutions, Inc., SNI Companies, Inc., Triad Personnel Services, Inc., and Triad Logistics, Inc. entered a Loan, Security and Guaranty Agreement for a
$20 million asset-based senior secured revolving credit facility with CIT Bank, N.A. (the “CIT Facility”). The CIT Facility is collateralized by 100% of the assets of the
Company and its subsidiaries who are co-borrowers and/or guarantors. The CIT Facility matures on the fifth anniversary of the closing date (May 14, 2026). Concurrent with
the May 14, 2021 closing of the CIT Facility, the Company initially borrowed $5,326 and utilized these funds to pay all remaining unpaid Exit and Restructuring Fees due to its
former senior lenders in the amount of $4,978, with the remainder going to direct fees and costs associated with the CIT Facility.
Under the CIT Facility, advances will be subject to a borrowing base formula that is computed based on 85% of eligible accounts receivable of the Company and subsidiaries as
defined in the CIT Facility, and subject to certain other criteria, conditions, and applicable reserves, including any additional eligibility requirements as determined by the
administrative agent. The CIT Facility is subject to usual and customary covenants and events of default for credit facilities of this type. The interest rate, at the Company’s
election, will be based on either the Base Rate, as defined, plus the applicable margin; or the London Interbank Offering Rate (“LIBOR” or any successor thereto) for the
applicable interest period, subject to a 1% floor, plus the applicable margin. The CIT Facility also contains provisions addressing the potential future replacement of LIBOR
utilized and referenced in the loan agreement, in the event LIBOR becomes no longer available. In addition to interest costs on advances outstanding, the CIT Facility will
provide for an unused line fee ranging from 0.375% to 0.50% depending on the amount of undrawn credit, original issue discount and certain fees for diligence,
implementation, and administration.
The Company had approximately $14,317 in availability for borrowings as of June 30, 2022. There were no outstanding borrowings outstanding on the CIT Facility as of June
30, 2022, or September 30, 2021, except for certain accrued carrying fees and costs, which are included in other current liabilities in the accompanying consolidated balance
sheets.
All the Company’s office facilities are leased. Minimum lease payments under all the Company’s lease agreements for the twelve-month period commencing after the close of
business on June 30, 2022, are approximately $1,619. There are no minimum debt service principal payments due during the twelve-month period commencing after the close
of business on June 30, 2022.
Management believes that the Company has adequate cash and working capital and can generate adequate liquidity to meet its obligations for the foreseeable future and at least
for one year after the date this Quarterly Report on Form 10-Q is filed.
Coronavirus Pandemic (“COVID-19”), Paycheck Protection Program Loans and Deferral of Federal Payroll Taxes under the CARES Act
In approximately mid-March 2020, the Company began to experience the severe negative effects of the economic disruptions resulting from COVID-19. These included abrupt
reductions in demand for the Company’s primary sources of revenue, its temporary and direct hire placements, lost productivity due to business closings both by clients and at
the Company’s own operating locations, and the significant disruptive impacts to many other aspects of normal operations. Some effects of COVID-19 and the subsequent
variants of the virus continue to be felt, although to lesser extent, with the most severe impacts being felt in the commercial (Industrial) segment and, to a lesser extent, in the
finance, accounting and office clerical (“FAO”) contract staffing services end markets within the professional segment.
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Between April 29 and May 7, 2020, the Company and eight of its operating subsidiaries obtained loans in the aggregate amount of $19,927 from BBVA USA (now known as
PNC Bank), as lender, pursuant to the Paycheck Protection Plan (the “PPP”), which was established under the Coronavirus Aid, Relief, and Economic Security Act (the
“CARES Act”) and administered by the U.S. Small Business Administration (“SBA”). These funds were the only source of financing available to our companies and
businesses and were critical to our ability to maintain operations, including the employment of our temporary and full-time employees, in order to provide our services and
meet our liquidity requirements in the midst of the worldwide Coronavirus Pandemic. The PPP loans were recognized as current debt in the Company’s accompanying
unaudited condensed consolidated financial statements as of September 30, 2021.
The Company and its operating subsidiaries have been granted forgiveness of their respective outstanding PPP loans, including the Company’s last four remaining PPP loans
and interest for GEE Group Inc., BMCH, Inc., Paladin Consulting, Inc., and SNI Companies, Inc., in the amounts of $2,024, $2,630, $1,956, and $10,163, respectively, which
were forgiven by the SBA in December 2021. The Company recognized net gains of $16,773, in aggregate, during the nine-month period ended June 30, 2022 as a result of the
forgiveness of its last four PPP loans.
The PPP loans obtained by GEE Group Inc., and its operating subsidiaries together as an affiliated group, have exceeded the $2,000 audit threshold established by the SBA, and
therefore, also will be subject to audit by the SBA in the future. If any of the nine forgiven PPP loans are reinstated in whole or in part as the result of a future audit, a charge or
charges would be incurred, accordingly, and they would need to be repaid. If the companies are unable to repay the portions of their PPP loans that ultimately may be reinstated
from available liquidity or operating cash flow, we may be required to raise additional equity or debt capital to repay the PPP loans.
The Company and its subsidiaries, under the CARES Act, also were eligible to defer paying $3,654, in aggregate, of applicable payroll taxes incurred during fiscal 2020. The
deferred deposits of the employer’s share of Social Security tax are required be paid to be considered timely (and avoid a failure to deposit penalty) by December 31, 2021, fifty
(50) percent of the eligible deferred amount, and the remaining amount by December 31, 2022. During the nine-month period ending June 30, 2022, the first payments on these
deferred amounts were made totaling $1,827, in aggregate. The remaining deferred amounts are included in short-term liabilities on the accompanying unaudited condensed
consolidated financial statements.
Off-Balance Sheet Arrangements
As of June 30, 2022, there were no transactions, agreements or other contractual arrangements to which an unconsolidated entity was a party, under which the Company (a) had
any direct or contingent obligation under a guarantee contract, derivative instrument or variable interest in the unconsolidated entity, or (b) had a retained or contingent interest
in assets transferred to the unconsolidated entity.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.
Not applicable.
Item 4. Controls and Procedures.
Disclosure Controls and Procedures
As of June 30, 2022, the Company's management evaluated, with the participation of its principal executive officer and its principal financial officer, the effectiveness of the
Company's disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934, as amended (“the Exchange Act"). Based
on that evaluation, the Company's principal executive officer and its principal financial officer concluded that the Company's disclosure controls and procedures were effective
as of June 30, 2022.
Changes in Internal Control over Financial Reporting
There were no changes in the Company's internal control over financial reporting or in any other factors that could significantly affect these controls, during the Company's
three-month period ended June 30, 2022, that have materially affected, or are reasonably likely to materially affect, the Company's internal control over financial reporting.
Network Security Incident and Risks
On February 1, 2022, the Company detected and stopped a network security incident. The senior executive management team was immediately notified who in turn reported
the network security incident to the audit committee chairman who has board oversight authority for these types of matters. The Company’s Audit Committee and Board of
Directors have been fully briefed and a special committee of the board was appointed to assist and oversee management in the on-going investigations, response and full
remediation of the incident. The costs of investigating and resolving the incident thus far has been immaterial. Based on what management and the Company’s third-party cyber
security experts have determined in their investigation, the Company also does not foresee this incident having any future material detrimental effect on our business or
financial position. No additional malicious activity has been observed on the network to date. The Company’s operations were minimally impacted, and we continue to serve
our clients without issue.
The Company’s investigation and analysis of the incident are largely completed. The scope of investigation and analysis of the incident have included identification of
vulnerabilities or weaknesses in our security and, also, the design and implementation of additional protective measures and controls to prevent future incidents such as this
one.
Based on our current assessments, we also have not identified any material weaknesses in our internal controls, including our disclosure controls and procedures as a result of
the incident.
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PART II – OTHER INFORMATION.
Item 1. Legal Proceedings.
On March 23, 2022, the Company settled a legal matter involving two separate, but related lawsuits, filed by plaintiff Sands Brothers Venture Capital II, LLC. These two
lawsuits and others in which the Company was not a named party, involved a dispute amongst certain former affiliate and non-affiliate entities, and certain former officers and
directors of the Company, stemming from a series of transactions that allegedly occurred during the period 2008 through 2010. The Company was sued in 2014 and 2017, based
on the allegation that it was a participant and aided and abetted in the fraudulent conveyance of funds. The plaintiff was a creditor of an unaffiliated now defunct entity whose
assets the Company is alleged to have received. Given the facts and circumstances of the case, it has been the Company’s belief and assessment that the lawsuits were meritless
and that the likelihood of a material adverse resolution was remote. The Company’s ongoing legal expenses including depositions, court filings, etc. incurred over the years to
defend itself from the claims made by the plaintiff in the respective lawsuits, have, for the most part, been either paid directly to the law firms or reimbursed by insurance.
The Company continues to believe that its defenses were meritorious and that the final results of litigation would, overall, have been favorable on the merits. However, given
the age of the matter, the potential future significant ongoing uninsured portions of legal and other costs to be incurred, including the extraordinary expenses of flying and
housing witnesses and experts for the trial, and the future time, attention and effort necessary by management to satisfactorily resolve the matter through the courts, the
Company made the business decision to take advantage of an opportunity to settle the case. In this regard, the Company entered into a Confidential Settlement Agreement and
Mutual Release, dated March 23, 2022, with the plaintiff for both lawsuits. Under the terms of the agreement and release, neither the plaintiff nor the Company have admitted
or conceded to any wrongdoing, and the matter has been settled in its entirety for a one-time, payment to the plaintiff of approximately $1,175, of which the Company’s portion
is $975 with insurance paying the balance. This payment was due and paid by April 8, 2022, and the expense has been recognized as a pre-tax charge in the Company’s
condensed consolidated financial statements for the nine-month period ended June 30, 2022.
The Company and its subsidiaries are involved in various other litigation that arises in the ordinary course of business. There are no other pending significant legal proceedings
to which the Company is a party for which management believes the ultimate outcome would have a material adverse effect on the Company’s financial position.
Item 1A. Risk Factors.
In evaluating us and our common stock, in addition to the risk factors below, we urge you to carefully consider the risks and other information in this Quarterly Report on Form
10-Q, as well as the risk factors disclosed in Item 1A. of Part I of our Annual Report on Form 10-K for the fiscal year ended September 30, 2021 (“2021 Form 10-K”) filed with
the SEC on December 23, 2021 and the risk factors disclosed in Item 1A of our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2022 filed with the SEC
on May 16, 2022 (“Q2 Form 10-Q”). Any of the risks discussed in this Quarterly Report on Form 10-Q or any of the risks disclosed in Item 1A. of Part I of our 2021 Form 10K, in Item 1A of our Q2 Form 10-Q, as well as additional risks and uncertainties not currently known to us or that we currently deem immaterial, could materially and
adversely affect our results of operations or financial condition.
We recently experienced a network security incident affecting our IT network, information systems and stored information. Network security incidents affecting our
systems and information technology such as this one or others could adversely impact our ability to operate and have wider-reaching material adverse effects on our
business and financial position and results.
Our business is highly dependent on communications and information systems. Any failure or interruption of our systems could cause delays or other problems in the delivery
of our services or security of our proprietary and confidential information, which could have a material adverse effect on our operating results and negatively affect the market
price of our common stock. We face threats to our computer systems of unauthorized access, computer hackers, computer viruses, malicious code, organized cyber-attacks and
other security problems and system disruptions, including possible unauthorized access to our and our clients' proprietary or classified information. We rely on industryaccepted security measures and technology to securely maintain all confidential and proprietary information on our information systems and to detect and isolate suspicious
activity. While we devote significant resources to the security of our computer systems, we are still vulnerable to these threats. Our controls, therefore, include technology to
detect and isolate suspicious activity and disclosure controls and procedures in place to communicate any such threats or activity detected to responsible personnel, including
our senior officers and directors, for timely response.
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On February 1, 2022, the Company detected and stopped a network security incident. An unauthorized third party gained access into our network, encrypted various systems,
and demanded money to decrypt the affected systems and to delete and not publicly release stolen information. The Company’s IT professionals immediately disconnected and
isolated the affected systems to prevent any further compromise. The senior executive management team was immediately notified who in turn reported the network security
incident to the Company’s Audit Committee chairman who has board oversight authority for these types of matters. The Company’s audit committee and board of directors
were fully briefed and a special committee of the board of directors was appointed to assist and oversee management in the investigations, response and full remediation of the
incident. The Company engaged third party cyber security experts to assist its internal IT professionals and conducted a comprehensive investigation to determine the extent of
the unauthorized activity. The Company also notified law enforcement and its cyber liability insurance carrier about the incident.
The Company’s investigation determined that the unauthorized third party acquired a relatively small amount of data maintained on the encrypted servers, to include in some
cases, individual personal information such as names, social security numbers, passport and driver license information. Our forensic investigation has been concluded and we
believe we have reasonably determined the scope of the incident. Individuals affected by this incident are in the process of being notified in accordance with applicable state
and federal laws. The cost of investigating and resolving the incident thus far has been immaterial. Based on what management and the Company’s third-party cyber security
experts have determined in their investigation, the Company also does not foresee this incident having any future material detrimental effect on our business or financial
position. The Company has in place cyber liability insurance coverage, subject to certain policy limitations and deductibles. The Company had also immediately notified the
cyber insurance carrier of the network security incident, who worked with management and the Company’s third-party cyber security experts on this matter.
The Company’s network environment is fully operational and additional security measures have been added and/or are being evaluated to prevent further intrusions. The
Company has not observed any additional malicious activity on the network to date. The Company’s operations were only minimally impacted by the incident, and we were
able to serve our clients and other stakeholders without issue throughout.
Unauthorized users who circumvent data security measures, including the threat actors involved in our recently experienced network security incident, may access and possibly
misappropriate confidential or proprietary information, including information regarding us, our personnel and/or our clients, or cause interruptions or malfunctions in
operations. As a result, we may be required to expend significant resources to protect against the threat of these system disruptions and security breaches or to alleviate
problems caused by these disruptions and breaches. Any of these events could possibly damage our reputation and potentially have a material adverse effect on our business,
financial condition, results of operations and cash flows. Although the aggregate impact of the aforementioned incident on our operations and financial condition has not been
material, it is reasonable to expect that the prevalence of cyber security threats and breaches of systems utilized by businesses will continue or even accelerate as the level of
sophistication and knowledge of the perpetrators increases.
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Our business, results of operations, and financial condition have been and may continue to be adversely impacted in material respects by the coronavirus pandemic, and
future adverse impacts could be material and difficult to predict.
Our business, results of operations, and financial condition have been, and may continue to be, adversely impacted in material respects by COVID-19 and by related
government actions (including declared states of emergency and quarantine, “shelter in place” orders, or similar orders), non-governmental organization recommendations, and
public perceptions, all of which have led and may continue to lead to disruption in global economic and labor markets. These effects have had a significant impact on our
business, including reduced demand for our services and workforce solutions, early terminations or reductions in projects, and hiring freezes, and a shift of a portion of our
workforce to remote operations, all of which have contributed to a decline in revenues and other significant adverse impacts on our financial results. Other potential impacts of
COVID-19 could include future closures or reductions of operations with respect to our client partners’ operations or facilities, the possibility our client partners will not be
able to pay for our services or workforce solutions, or attempt to defer payments owed to us, either of which could materially impact our liquidity, the possibility that the
uncertain nature of the pandemic may not yield the increase in certain of our workforce solutions that we have historically observed during periods of economic downturn, and
the possibility that various government-sponsored programs to provide economic relief may be inadequate. Further, we may continue to experience adverse financial impacts,
some of which may be material, if we cannot offset revenue declines with cost savings through expense-related initiatives, human capital management initiatives, or otherwise.
As a result of these observed and potential developments, we expect that our business, results of operations, and financial condition could continue to be negatively affected in
the future.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
Not required.
Item 3. Defaults Upon Senior Securities.
None.
Item 4. Mine Safety Disclosures.
Not applicable.
Item 5. Other Information.
None.
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Item 6. Exhibits
The following exhibits are filed as a part of Part I of this report:
No.

Description of Exhibit

31.01*
31.02*
32.01**

Certifications of the principal executive officer required by Rule 13a-14(a) or Rule 15d-14(a) of the Exchange Act.
Certifications of the principal financial officer required by Rule 13a-14(a) or Rule 15d-14(a) of the Exchange Act.
Certifications of the principal executive officer required by Rule 13a-14(a) or Rule 15d-14(a) of the Exchange Act and Section 1350 of Title 18 of the United
States Code.
Certifications of the principal financial officer required by Rule 13a-14(a) or Rule 15d-14(a) of the Exchange Act and Section 1350 of Title 18 of the United
States Code.
Inline Instance Document
Inline XBRL Taxonomy Extension Schema Document
Inline XBRL Taxonomy Extension Calculation Linkbase Document
Inline XBRL Taxonomy Extension Definition Linkbase Document
Inline XBRL Taxonomy Extension Label Linkbase Document
Inline XBRL Taxonomy Extension Presentation Linkbase Document

32.02**
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
*
**

Filed herewith
Furnished herewith. This certification is being furnished solely to accompany this report pursuant to 18 U.S.C. Section 1350, and is not being filed for purposes of
Section 18 of the Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filings of the Company, whether made before or after the date
hereof, regardless of any general incorporation language in such filing.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.
GEE GROUP INC.
(Registrant)

Date: August 15, 2022

By: /s/ Derek Dewan
Derek Dewan
Chief Executive Officer
(Principal Executive Officer)
By: /s/ Kim Thorpe
Kim Thorpe
Chief Financial Officer
(Principal Financial and Accounting Officer)
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EXHIBIT 31.1
CERTIFICATION
I, Derek Dewan, certify that:
1.

I have reviewed this Form 10-Q quarterly report for the nine months ended June 30, 2022 of GEE Group Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 15, 2022

/s/ Derek Dewan
Derek Dewan
(Principal Executive Officer)

EXHIBIT 31.2
CERTIFICATION
I, Kim Thorpe, certify that:
1.

I have reviewed this Form 10-Q quarterly report for the nine months ended June 30, 2022 of GEE Group Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 15, 2022

/s/ Kim Thorpe
Kim Thorpe
Chief Financial Officer
(Principal Financial Officer)

EXHIBIT 32.1
CERTIFICATIONS PURSUANT TO SECTION 1350
OF CHAPTER 63 OF TITLE 18 OF THE UNITED STATES CODE
In connection with the Quarterly Report of GEE Group Inc. (the “Company”) on Form 10-Q for the nine months ended June 30, 2022 filed with the
Securities and Exchange Commission (the “Report”), the undersigned hereby certifies, in his capacity as an officer of the Company, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to his knowledge:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Quarterly Report fairly presents, in all material respects, the financial condition and results of the operations
of the Company.

Date: August 15, 2022

By: /s/ Derek Dewan
Derek Dewan
(Principal Executive Officer)

EXHIBIT 32.2
CERTIFICATIONS PURSUANT TO SECTION 1350
OF CHAPTER 63 OF TITLE 18 OF THE UNITED STATES CODE
In connection with the Quarterly Report of GEE Group Inc. (the “Company”) on Form 10-Q for the nine months ended June 30, 2022 filed with the
Securities and Exchange Commission (the “Report”), the undersigned hereby certifies, in his capacity as an officer of the Company, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to his knowledge:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Quarterly Report fairly presents, in all material respects, the financial condition and results of the operations
of the Company.

Date: August 15, 2022

By: /s/ Kim Thorpe
Kim Thorpe
Chief Financial Officer
(Principal Financial Officer)

