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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

},’QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended June 30, 2016

OR

.TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission File Number 0-28000

PRGX Global, Inc.

(Exact name of registrant as specified in its charter)

Georgia 58-2213805

(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
600 Galleria Parkway 30339-5986

Suite 100 (Zip Code)

Atlanta, Georgia

(Address of principal executive offices)

Registrant’s telephone number, including area code: (770) 779-3900

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes y No ~
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such

files). Yes y No ~

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

v Aacglerateel dibeed filer

Non-accelerated
filer (Do
not
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the
Act). Yes© Noy
Common shares of the registrant outstanding at July 31, 2016 were 21,831,025.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

PRGX GLOBAL, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

(In thousands, except per share data)
Three Months Six Months Ended
Ended June 30, June 30,
2016 2015 2016 2015

Revenue $35,291 $36,995 $66,524 $69,980
Operating expenses:

Cost of revenue 23,431 24,111 45,077 47,278
Selling, general and administrative expenses 9,620 9,185 18,468 17,129
Depreciation of property and equipment 1,216 1,294 2,448 2,573
Amortization of intangible assets 395 754 789 1,500
Total operating expenses 34,662 35,344 66,782 68,480
Operating income (loss) 629 1,651 (258 ) 1,500
Foreign currency transaction (gains) losses on short-term intercompany 196 @16 ) 811 ) 1276
balances

Interest expense (income), net (12 ) (53 ) (41 ) (95 )
Other Income (loss) 18 — 28 —
Income (loss) from continuing operations before income tax 427 2,120 566 319
Income tax expense 460 296 664 751

Net income (loss) from continuing operations $(33 ) $1,824 $(98 ) $(432 )

Discontinued operations:

Income (loss) from discontinued operations $(559 ) $(727 ) $(1,046) $(1,429)
Other (income) loss — — — —
Income tax expense (benefit) — — — —

Net income (loss) from discontinued operations $(559 ) $(727 ) $(1,046) $(1,429)

Net income (loss) $(592 ) $1,097 $(1,144) $(1,861)
Basic earnings (loss) per common share:

Basic earnings (loss) from continuing operations (Note B) $— $0.07 $— $(0.02 )
Basic earnings (loss) from discontinued operations (0.03 ) (0.03 ) (005 ) @05 )H
Total basic earnings (loss) per common share $(0.03 ) $0.04 $(0.05 ) $(0.07 )
Diluted earnings (loss) per common share:

Diluted earnings (loss) from continuing operations $— $0.07 $— $(0.02 )
Diluted earnings (loss) from discontinued operations (0.03 ) (0.03 ) (.05 ) @05 )H
Total diluted earnings (loss) per common share $(0.03 ) $0.04 $(0.05 ) $(0.07 )
Weighted-average common shares outstanding (Note B):

Basic 21,969 26,497 22202 26,446
Diluted 21,969 26,553 22,202 26,446
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(Unaudited)
(In thousands)

Three Months Six Months Ended
Ended June 30, June 30,
2016 2015 2016 2015

Net income (loss) $(592) $1,097 $(1,144) $(1,861)
Foreign currency translation adjustments (118 ) 183 487 ) 152
Comprehensive income (loss) $(710) $1,280 $(1,631) $(1,709)

See accompanying Notes to Condensed Consolidated Financial Statements.
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PRGX GLOBAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(In thousands, except share data)

ASSETS

Current assets:

Cash and cash equivalents

Restricted cash

Receivables:

Contract receivables, less allowances of $1,092 in 2016 and $930 in 2015:
Billed

Unbilled

Employee advances and miscellaneous receivables, less allowances of $601 in 2016 and
$681 in 2015

Total receivables

Prepaid expenses and other current assets

Total current assets

Property and equipment

Less accumulated depreciation and amortization

Property and equipment, net

Goodwill

Intangible assets, less accumulated amortization of $35,646 in 2016 and $35,708 in 2015
Noncurrent portion of unbilled receivables

Other assets

Total assets

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:

Accounts payable and accrued expenses

Accrued payroll and related expenses

Refund liabilities

Deferred revenue

Other current liabilities

Total current liabilities

Noncurrent refund liabilities

Other long-term liabilities

Total liabilities

Commitments and contingencies (Note G)
Shareholders’ equity (Note B):

Common stock, no par value; $.01 stated value per share. Authorized 50,000,000 shares;

21,831,025 shares issued and outstanding at June 30, 2016 and 22,681,656 shares issued and

outstanding at December 31, 2015
Additional paid-in capital

Accumulated deficit

Accumulated other comprehensive income
Total shareholders’ equity

June 30, December 31,
2016 2015
$15,174 $ 15,122
144 48
24,209 26,576
1,673 1,967
25,882 28,543
1,675 1,740
27,557 30,283
2,911 2,323
45,786 47,776
61,106 59,747
(49,986 ) (48,167 )
11,120 11,580
11,729 11,810
5,874 6,684
760 656
2,151 1,885
$77,420 $ 80,391
$6,834 $ 5,966
10,920 11,278
7,962 7,887
951 965

39 39
26,706 26,135
786 752
1,322 1,089
28,814 27,976
218 227
573,363 575,532
(525,282 (524,138 )
307 794
48,606 52,415
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Total liabilities and shareholders’ equity $77,420 $ 80,391
See accompanying Notes to Condensed Consolidated Financial Statements.
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PRGX GLOBAL, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(In thousands)

Cash flows from operating activities:

Net loss

Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization

Stock-based compensation expense

Loss on sale of fixed assets

Deferred income taxes

Foreign currency transaction (gains) losses on short-term intercompany balances
Changes in operating assets and liabilities:

Restricted cash

Billed receivables

Unbilled receivables

Prepaid expenses and other current assets

Other assets

Accounts payable and accrued expenses

Accrued payroll and related expenses

Refund liabilities

Deferred revenue

Other long-term liabilities

Net cash provided by operating activities

Cash flows from investing activities:

Purchases of property and equipment, net of disposal proceeds

Net cash used in investing activities

Cash flows from financing activities:

Restricted stock repurchased from employees for withholding taxes
Proceeds from option exercises

Repurchase of common stock

Net cash used in financing activities

Effect of exchange rates on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental disclosure of cash flow information:
Cash paid during the period for interest
Cash paid during the period for income taxes, net of refunds received

See accompanying Notes to Condensed Consolidated Financial Statements.
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Six Months Ended
June 30,
2016 2015

$(1,144) $(1,861)

3,244
1,799
14
(267
811

(96
2,077
190
(510
(44
1,105
(442
109
17
221
5,462

(2,138
(2,138

(143
132
(3,658
(3,669

397
52

15,122

4,096
3,149
) 191
) 1,276

) (109 )
4,903
1,490

) (513 )

) 31
234 )

) (4,133 )
444 )
351 )
© )

7,482

) (2,197 )
) (2,197 )

) (280 )
45

) (10,340 )

) (10,575)

(763 )
(6,053 )

25,735

$15,174 $19,682

$15
$385

$14
$449
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PRGX GLOBAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note A — Basis of Presentation

The accompanying Condensed Consolidated Financial Statements (Unaudited) of PRGX Global, Inc. and its wholly
owned subsidiaries have been prepared in accordance with accounting principles generally accepted in the United
States of America for interim financial information and with the instructions for Form 10-Q and Article 10 of
Regulation S-X. Accordingly, they do not include all of the information and footnotes required by accounting
principles generally accepted in the United States of America for complete financial statements. In the opinion of
management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation
have been included. Operating results for the three-month and six-month periods ended June 30, 2016 are not
necessarily indicative of the results that may be expected for the year ending December 31, 2016.

Except as otherwise indicated or unless the context otherwise requires, “PRGX,” “we,” “us,” “our” and the “Company” refer tc
PRGX Global, Inc. and its subsidiaries. For further information, refer to the Consolidated Financial Statements and
Notes thereto included in the Company’s Form 10-K for the year ended December 31, 2015.

New Accounting Standards

A summary of the new accounting standards issued by the Financial Accounting Standards Board (“FASB”) and
included in the Accounting Standards Codification (“ASC”) that apply to PRGX is set forth below:

FASB ASC Update No. 2016-09 - In March 2016, the FASB issued Accounting Standards Update 2016-09, Stock
Compensation (Topic 718). The standard requires the recognition of the income tax effects of awards in the income
statement when the awards vest or are settled, thus eliminating additional paid in capital pools. The standard also
allows for the employer to repurchase more of an employee’s shares for tax withholding purposes without triggering
liability accounting. In addition, the standard allows for a policy election to account for forfeitures as they occur rather
than on an estimated basis. The standard will become effective for the Company beginning January 1, 2017 with early
adoption permitted. The Company is currently assessing the impact adoption of this standard will have on its
consolidated results of operations, financial condition, cash flows, and financial statement disclosures.

FASB ASC Update No. 2016-05 - In March 2016, the FASB issued Accounting Standards Update

2016-05, Derivatives and Hedging (Topic 815). The standard clarifies that a change in the counterparty to a derivative
instrument that has been designated as the hedging instrument under Topic 815 does not, in and of itself, require
dedesignation of that hedging relationship provided that all other hedge accounting criteria continue to be met. The
standard will become effective for the Company beginning January 1, 2018. The Company is currently assessing the
impact adoption of this standard will have on its consolidated results of operations, financial condition, cash flows,
and financial statement disclosures.

FASB ASC Update No. 2016-02 - In February 2016, the FASB issued Accounting Standards Update 2016-02, Leases
(Topic 842). The standard requires the recognition of lease assets and lease liabilities by lessees for those leases
classified as operating leases. Leases will be classified as either finance or operating, with classification affecting the
pattern of expense recognition. The standard requires lessors to classify leases as either sales-type, finance or
operating. A sales-type lease occurs if the lessor transfers all of the risks and rewards, as well as control of the
underlying asset, to the lessee. If risks and rewards are conveyed without the transfer of control, the lease is treated as
a financing lease. If the lessor does not convey risks and rewards or control, an operating lease results. The standard
will become effective for the Company beginning January 1, 2019. The Company is currently assessing the impact
adoption of this standard will have on its consolidated results of operations, financial condition, cash flows, and
financial statement disclosures.

5
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PRGX GLOBAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Note B — Earnings (Loss) Per Common Share
The following tables set forth the computations of basic and diluted earnings (loss) per common share for the three
and six months ended June 30, 2016 and 2015 (in thousands, except per share data):

Three Months Six Months Ended
Ended June 30, June 30,
Basic earnings (loss) per common share: 2016 2015 2016 2015
Numerator:
Net earnings (loss) from continuing operations: $(33 ) $1,824 $(98 ) $(432 )
Net earnings (loss) from discontinued operations: $(559 ) $(727 ) $(1,046) $(1,429)
Denominator:
Weighted-average basic common shares outstanding: 21,969 26,497 22,202 26,446
Effect of dilutive securities from stock-based compensation plans — 56 — —
Weighted-average diluted common shares outstanding: $21,969 $26,553 $22.202 $26,446
Basic earnings (loss) per common share from continuing operations: $— $0.07 $— $(0.02 )
Basic earnings (loss) per common share from discontinued operations: $(0.03 ) $(0.03 ) $(0.05 ) $(0.05 )
Total basic earnings (loss) per common share $(0.03 ) $0.04 $(0.05 ) $(0.07 )
Diluted earnings (loss) per common share from continuing operations: $— $0.07 $— $00.02 )
Diluted earnings (loss) per common share from discontinued operations:  $(0.03 ) $(0.03 ) $(0.05 ) $(0.05 )
Total diluted earnings (loss) per common share $(0.03 ) $0.04 $(0.05 ) $(0.07 )

For those periods presented that generated a net loss, basic and diluted net loss per share is the same, as any additional
common stock and equivalents would be anti-dilutive. For the three and six months ended June 30, 2016,
weighted-average common shares outstanding excludes from the computation of diluted earnings (loss) per common
share anti-dilutive shares underlying options that totaled 3.4 million shares. In addition, we excluded 2.7 million of
restricted stock units from the calculation of weighted-average diluted common shares outstanding for the three and
six months ended June 30, 2016 which would have been anti-dilutive due to the net loss. For the three and six months
ended June 30, 2015, weighted-average common shares outstanding excludes from the computation of diluted
earnings (loss) per common share anti-dilutive shares underlying options that totaled 3.5 million shares.

We repurchased 218,005 shares of our common stock during the three months ended June 30, 2016 for $1.0 million,
and 881,546 shares of our common stock during the six months ended June 30, 2016 for $3.6 million. We repurchased
1,046,828 shares of our common stock during the three months ended June 30, 2015 for $4.9 million, and 2,176,760
shares of our common stock during the six months ended June 30, 2015 for $10.3 million.

Pursuant to exercises of stock options, we issued no shares of our common stock in the three months ended June 30,
2016 and 46,896 shares of our common stock having a value of approximately $0.1 million in the six months ended
June 30, 2016. In connection with the exercise of stock options, we issued no shares of our common stock in the three
months ended June 30, 2015 and 12,863 shares of our common stock having a value of less than $0.1 million in the
six months ended June 30, 2015.

6
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PRGX GLOBAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Note C — Stock-Based Compensation

Awards were outstanding in the relevant periods pursuant to two Company stock-based compensation plans: (1) the
2006 Management Incentive Plan (2006 MIP”) and (2) the 2008 Equity Incentive Plan (“2008 EIP”) (collectively, the
“Plans”’). We describe the Plans in the Company’s Annual Report on Form 10K for the fiscal year ended December 31,
2015. For all periods presented herein, awards outside the Plans are referred to as inducement awards.

2008 EIP Awards and Inducement Awards

Stock options granted under the 2008 EIP generally have a term of seven years and vest in equal annual increments
over the vesting period, which typically is three years for employees and one year for directors. The following table
summarizes stock option grants during the six months ended June 30, 2016 and 2015:

Grantee # of . ‘ Weighted Weighted

Type Options Vesting Period Average Average Grant
Granted Exercise Price Date Fair Value

2016

Director 175,000 1 yearorless $ 5.04 $ 272

Employee inducements () 60,000 3 years $ 4.79 $ 2.88

2015

Director 249,273 1yearorless $ 4.49 $ 244

Director 17,092 3 years $ 3.99 $ 1.33

Employee inducements @ 135,000 3 years $ 551 $ 142

(I)The Company granted non-qualified stock options outside its existing stock-based compensation plans in the first

six months of 2016 in connection with an employee joining the Company.
(2)The Company granted non-qualified stock options outside its existing stock-based compensation plans in the first
six months of 2015 to three employees in connection with the employees joining the Company.
Nonvested stock awards, including both restricted stock and restricted stock units, granted under the 2008 EIP
generally are nontransferable until vesting and the holders are entitled to receive dividends with respect to the
nonvested shares. Prior to vesting, the grantees of restricted stock are entitled to vote the shares, but the grantees of
restricted stock units are not entitled to vote the shares. Generally, nonvested stock awards with time-based vesting
criteria vest in equal annual increments over the vesting period, which typically is three years for employees and one
year for directors. Nonvested stock awards with performance-based vesting criteria vest in accordance with specific
performance criteria associated with the awards. The following table summarizes nonvested stock awards granted
during the six months ended June 30, 2016 and 2015:
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PRGX GLOBAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Grantee # of Shares . . Weighted

Type Granted Vesting Period Average. Grant
Date Fair Value

2016

Employee group () 1,250,750 2 years $ 488

Employee inducements 2 90,000 2 years $ 494

2015

Director 4,273 lyearorless $ 4.02

Director 17,092 3 years $ 3.9

Employee group ) 1,325,000 2 years $ 4.00

Employee inducements 4 10,000 3 years $ 529

The Company granted nonvested performance-based stock awards (restricted stock units) in the first six months of

2016 to five executive officers, three senior business leaders and certain other employees.

The Company granted nonvested stock awards (restricted stock) outside its existing stock-based compensation

plans in the second quarter of 2016 to two employees in connection with the employees joining the Company.

The Company granted nonvested performance-based stock awards (restricted stock units) in the first quarter of

2015 to eight executive officers.

( 4)The Company granted nonvested stock awards (restricted stock) outside its existing stock-based compensation
plans in the first quarter of 2015 to two employees in connection with the employees joining the Company.

2006 MIP Performance Units

On June 19, 2012, seven executive officers of the Company were granted 154,264 Performance Units under the 2006

MIP, comprising all of the then remaining available awards under the 2006 MIP. The awards had an aggregate grant

date fair value of $1.2 million and vest ratably over three years. Upon vesting, the Performance Units will be settled

by the issuance of Company common stock equal to 60% of the number of Performance Units being settled and the

payment of cash in an amount equal to 40% of the fair market value of that number of shares of common stock equal

to the number of Performance Units being settled. During the six months ended June 30, 2015, an aggregate of 16,530

Performance Units were settled, which resulted in the issuance of 9,918 shares of common stock and cash payments of

less than $0.1 million. All Performance Units were settled as of June 2015. For further information regarding the

Performance Units, refer to Note 11 in the Company's Form 10-K for the year ended December 31, 2015.

Performance-Based Restricted Stock Units

ey
2
3)

On June 27, 2016, certain employees of the Company were granted 641,750 performance-based restricted stock units
(“PBUs”) under the 2008 EIP. Upon vesting, the PBUs will be settled by the issuance of Company common stock equal
to 40% of the number of PBUs being settled and the payment of cash in an amount equal to the fair market value of
that number of shares of common stock equal to 60% of the number of PBUs being settled. The PBUs vest and
become payable based on revenue and the cumulative adjusted EBITDA that the Company (excluding the Healthcare
Claims Recovery Audit business) achieves for the two-year performance period ending December 31, 2017. At the
threshold performance level, 35% of the PBUs will become vested and payable; at the target performance level, 100%
of the PBUs will become vested and payable; and at the maximum performance level, 150% of the PBUs will become
vested and payable. If performance falls between the stated performance levels, the percentage of PBUs that shall
become vested and payable will be based on straight line interpolation between such stated performance levels
(although the PBUs may not become vested and payable for more than 150% of the PBUs and no PBUs shall become
vested and payable if performance does not equal or exceed the threshold performance level).

On June 20, 2016, a senior leader of the Company was granted 30,000 PBUs outside of the existing stock-based
compensation plan as an inducement for employment. Upon vesting, the PBUs will be settled by the issuance of

13
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Company common stock equal to 40% of the number of PBUs being settled and the payment of cash in an amount
equal to the fair market value of that number of shares of common stock equal to 60% of the number of PBUs being
settled. The PBUs vest and become payable based on revenue and the cumulative adjusted EBITDA that the Company
(excluding the Healthcare Claims Recovery Audit business) achieves for the two-year performance period ending
December 31, 2017. At the threshold performance level, 35% of the PBUs will become vested and payable; at the
target performance level, 100% of the PBUs will become vested and payable; and at the maximum performance level,
150% of the PBUs will become vested and payable. If performance falls between the stated performance levels, the
percentage of PBUs that shall become vested and payable will be based on straight line interpolation between such
stated performance levels (although the PBUs may not become vested and payable for more than 150% of the PBUs
and no PBUs shall become vested and payable if performance does not equal or exceed the threshold performance
level).
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PRGX GLOBAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

On May 5, 2016, an executive officer of the Company was granted 60,000 PBUs outside of the existing stock-based
compensation plan as an inducement for employment. Upon vesting, the PBUs will be settled by the issuance of
Company common stock equal to 43% of the number of PBUs being settled and the payment of cash in an amount
equal to the fair market value of that number of shares of common stock equal to 57% of the number of PBUs being
settled. The PBUs vest and become payable based on revenue and the cumulative adjusted EBITDA that the Company
(excluding the Healthcare Claims Recovery Audit business) achieves for the two-year performance period ending
December 31, 2017. At the threshold performance level, 35% of the PBUs will become vested and payable; at the
target performance level, 100% of the PBUs will become vested and payable; and at the maximum performance level,
150% of the PBUs will become vested and payable. If performance falls between the stated performance levels, the
percentage of PBUs that shall become vested and payable will be based on straight line interpolation between such
stated performance levels (although the PBUs may not become vested and payable for more than 150% of the PBUs
and no PBUs shall become vested and payable if performance does not equal or exceed the threshold performance
level).

On March 31, 2016, five executive officers and three other senior leaders of the Company were granted 609,000
PBUs under the 2008 EIP. Upon vesting, the PBUs will be settled by the issuance of Company common stock equal to
43% of the number of PBUs being settled and the payment of cash in an amount equal to the fair market value of that
number of shares of common stock equal to 57% of the number of PBUs being settled. The PBUs vest and become
payable based on revenue and the cumulative adjusted EBITDA that the Company (excluding the Healthcare Claims
Recovery Audit business) achieves for the two-year performance period ending December 31, 2017. At the threshold
performance level, 35% of the PBUs will become vested and payable; at the target performance level, 100% of the
PBUs will become vested and payable; and at the maximum performance level, 150% of the PBUs will become vested
and payable. If performance falls between the stated performance levels, the percentage of PBUs that shall become
vested and payable will be based on straight line interpolation between such stated performance levels (although the
PBUs may not become vested and payable for more than 150% of the PBUs and no PBUs shall become vested and
payable if performance does not equal or exceed the threshold performance level).

On March 30, 2015, eight executive officers of the Company were granted 1,325,000 PBUs under the 2008 EIP. Upon
vesting, the PBUs will be settled by the issuance of Company common stock equal to 50% of the number of PBUs
being settled and the payment of cash in an amount equal to the fair market value of that number of shares of common
stock equal to 50% of the number of PBUs being settled. The PBUs vest and become payable based on the cumulative
adjusted EBITDA that the Company (excluding the Healthcare Claims Recovery Audit business) achieves for the
two-year performance period ending December 31, 2016. At the threshold performance level, 35% of the PBUs will
become vested and payable; at the target performance level, 100% of the PBUs will become vested and payable; and
at the maximum performance level, 200% of the PBUs will become vested and payable. If performance falls between
the stated performance levels, the percentage of PBUs that shall become vested and payable will be based on straight
line interpolation between such stated performance levels (although the PBUs may not become vested and payable for
more than 200% of the PBUs and no PBUs shall become vested and payable if performance does not equal or exceed
the threshold performance level).

Stock Appreciation Rights

On April 27, 2016, the Company's Chief Executive Officer was granted stock appreciation rights (“SARs”) covering
200,000 shares of the Company’s common stock under the 2008 EIP. The SARs were issued with an initial value per
share equal to $4.71. The SARs will vest and become payable in cash in a lump sum (net of applicable withholdings)
on June 30, 2018, subject to the Chief Executive Officer’s continued employment through such date. Upon vesting, the
Company will pay an amount equal to the excess of (i) the fair market value, as of June 30, 2018, of the shares of the
Company’s common stock with respect to the SARs that have become vested and payable over (ii) the aggregate initial
value of such SARs.
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Selling, general and administrative expenses for the three months ended June 30, 2016 and 2015 include $1.0 million
and $2.0 million, respectively, related to stock-based compensation charges. Selling, general and administration
expenses for the six months ended June 30, 2016 and 2015 include $1.8 million and $3.1 million, respectively, related
to stock-based compensation charges. At June 30, 2016, there was $8.4 million of unrecognized stock-based
compensation expense related to stock options, restricted stock awards and restricted stock unit awards, which we
expect to recognize over a weighted-average period of 1.51 years. The unrecognized stock-based compensation
expense related to restricted stock unit awards with performance vesting criteria is based on our estimate of both the
number of shares of the Company's common stock that will ultimately be issued and cash payments that will be made
when the restricted stock units are settled.

9
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Note D — Operating Segments and Related Information

We conduct our operations through the following three reportable segments:

Recovery Audit Services — Americas represents recovery audit services (other than Healthcare Claims Recovery Audit
services) provided in the United States of America (“U.S.”), Canada and Latin America.

Recovery Audit Services — Europe/Asia-Pacific represents recovery audit services (other than Healthcare Claims
Recovery Audit services) provided in Europe, Asia and the Pacific region.

Adjacent Services represents data transformation, data analytics and associated advisory services.

Additionally, Corporate Support includes the unallocated portion of corporate selling, general and administrative
expenses not specifically attributable to the three reportable segments.

During the fourth quarter of 2015, PRGX entered into agreements with third parties to fulfill its Medicare recovery
audit contractor ("RAC") program subcontract obligations to audit Medicare payments and provide support for claims
appeals and assigned its remaining Medicaid contract to another party. The Company will continue to incur certain
expenses while the current Medicare RAC contracts are still in effect. As a result, the Healthcare Claims Recovery
Audit services business has been reported as Discontinued Operations in accordance with US GAAP.

Discontinued operations information for the three months ended June 30, 2016 and 2015 is as follows:
Results of Discontinued Operations
(in thousands)

2016 2015
Revenue, net 4 )294
Cost of sales 451 809
Selling, general and administrative expense 100 202
Depreciation and amortization 4 10

Loss from discontinued operations before income taxes (559)(727)

Income tax expense —_ —

Net loss from discontinued operations (559)(727)

Discontinued operations information for the six months ended June 30, 2016 and 2015 is as follows:
Results of Discontinued Operations

(in thousands)

2016 2015
Revenue, net (15  )H)441
Cost of sales 840 1,420
Selling, general and administrative expense 184 427
Depreciation and amortization 7 23

Loss from discontinued operations before income taxes (1,046)(1,429)
Income tax expense — —
Net loss from discontinued operations (1,046)(1,429)

10
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We evaluate the performance of our reportable segments based upon revenue and measures of profit or loss we refer
to as EBITDA and Adjusted EBITDA. We define Adjusted EBITDA as earnings from continuing operations before
interest and taxes (“EBIT”), adjusted for depreciation and amortization (“EBITDA”), and then further adjusted for unusual
and other significant items that management views as distorting the operating results of the various segments from
period to period. Such adjustments include restructuring charges, stock-based compensation, bargain purchase gains,
acquisition-related charges and benefits (acquisition transaction costs, acquisition obligations classified as
compensation, and fair value adjustments to acquisition-related contingent consideration), tangible and intangible
asset impairment charges, certain litigation costs and litigation settlements, certain severance charges and foreign
currency transaction gains and losses on short-term intercompany balances viewed by management as individually or
collectively significant. We do not have any inter-segment revenue.

Segment information for the three and six months ended June 30, 2016 and 2015 (in thousands) is as follows:

Recovery Recovery Audit
Audit Services — Adjacent Corporate

Services —Europe/Asia- Services Support Total
Americas Pacific
Three Months Ended June 30, 2016
Revenue $25,122 $ 8,698 $1471 $— $35,291
Net income (loss) from continuing operations $333 )
Income tax expense 460
Interest expense (income), net (12 )
EBIT $5998 $ 505 $(488 ) $(5,600) 415
Depreciation of property and equipment 936 140 140 — 1,216
Amortization of intangible assets 373 — 22 — 395
EBITDA 7,307 645 (326 ) (5,600 ) 2,026
Other expense (income) 18 18
Eoreign currency transaction (gains) losses on short-term 30 185 7 26 ) 196
intercompany balances
Transformation severance and related expenses 276 25 — (76 ) 225
Stock-based compensation — — — 1,035 1,035
Adjusted EBITDA $7,613 $ 855 $(301 ) $(4,667 ) $3,500

11
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Three Months Ended June 30, 2015
Revenue

Net income (loss) from continuing operations
Income tax expense

Interest expense (income), net

EBIT

Depreciation of property and equipment
Amortization of intangible assets

EBITDA

Foreign currency transaction (gains) losses on short-term
intercompany balances

Transformation severance and related expenses
Stock-based compensation

Adjusted EBITDA

Six Months Ended June 30, 2016
Revenue

Net income (loss) from continuing operations
Income tax expense

Interest expense (income), net

EBIT

Depreciation of property and equipment
Amortization of intangible assets

EBITDA

Other expense (income)

Foreign currency transaction (gains) losses on short-term
intercompany balances

Transformation severance and related expenses
Stock-based compensation

Adjusted EBITDA

12

Recovery Recovery Audit

Audit Services — Adjacent Corporate Total
Services —Europe/Asia-  Services Support
Americas Pacific
$25,350 $ 9,950 $1,695 $— $36,995

$1,824

296

63 )
$6,505 $ 1,796 $(1,041) $(5,193 ) 2,067
979 153 162 — 1,294
441 280 33 — 754
7,925 2,229 (846 ) (5,193 ) 4,115
179 ) (246 ) 1 8 416 )
108 203 14 26 351

— 2,017 2,017

$7,854 $ 2,186 $(831 ) $(3,142 ) $6,067

Recovery Recovery Audit

Audit Services — Adjacent Corporate Total
Services —Europe/Asia-  Services Support
Americas Pacific
$46,689 $ 17,947 $1,888 $— $66,524
$O98 )
664
(41 )
$9,996 $ 2,759 $(1,574) $(10,656) 525
1,928 238 282 — 2,448
745 — 44 — 789
12,669 2,997 (1,248 ) (10,656 ) 3,762
28 28
(228 ) (561 ) 6 (28 ) (811 )
420 96 — 243 759
— 1,799 1,799

$12,861 $ 2,532 $(1,214) $(8,642 ) $5,537
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Recovery Recovery Audit
Audit Services — Adjacent Corporate

Services —Europe/Asia- Services Support Total
Americas Pacific
Six Months Ended June 30, 2015
Revenue $47,767 $ 19,255 $2,958 $— $69,980
Net income (loss) from continuing operations $(432 )
Income tax expense 751
Interest expense (income), net (95 )
EBIT $10,583 $ 1,354 $(1,926) $(9,787 ) 224
Depreciation of property and equipment 1,948 306 319 — 2,573
Amortization of intangible assets 882 553 65 — 1,500
EBITDA 13,413 2,213 (1,542 ) (9,787 ) 4,297
Foreign currency transaction (gains) losses on short-term 753 1.072 1 55 ) 1276
intercompany balances
Transformation severance and related expenses 164 268 30 35 497
Stock-based compensation — — — 3,149 3,149
Adjusted EBITDA $13,835 $ 3,553 $(1,511) $(6,658 ) $9,219
13
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Note E — Debt

On January 19, 2010, we entered into a four-year revolving credit and term loan agreement (the “2010 Credit
Agreement”) with SunTrust Bank (“SunTrust”). Subsequent modifications of the 2010 Credit Agreement were entered
into with SunTrust. Most recently, on December 23, 2014, we entered into an amended and restated revolving credit
agreement (the “Credit Facility”) with SunTrust. The Credit Facility is guaranteed by the Company and all of its
material domestic subsidiaries and secured by substantially all of the assets of the Company.

The amount available for borrowing under the Credit Facility is $20.0 million, and as of June 30, 2016 we had no
outstanding borrowings. With the Credit Facility provision of a fixed applicable margin of 1.75% plus a specified
index rate based on one-month LIBOR, the interest rate that would have applied at June 30, 2016 had any borrowings
been outstanding was approximately 2.21%. We also must pay a commitment fee of 0.25% per annum, payable
quarterly, on the unused portion of the Credit Facility.

The Credit Facility includes customary affirmative, negative, and financial covenants binding on the Company,
including delivery of financial statements and other reports, maintenance of existence, and transactions with affiliates.
The negative covenants limit the ability of the Company, among other things, to incur debt, incur liens, make
investments, sell assets or declare or pay dividends on its capital stock. The financial covenants included in the Credit
Facility, among other things, limit the amount of capital expenditures the Company can make, set forth maximum
leverage and net funded debt ratios for the Company and a minimum fixed charge coverage ratio, and also require the
Company to maintain minimum consolidated earnings before interest, taxes, depreciation and amortization. In
addition, the Credit Facility includes customary events of default. The Company was in compliance with the
covenants in its Credit Facility as of June 30, 2016.

Note F — Fair Value of Financial Instruments

We state cash equivalents at cost, which approximates fair market value. The carrying values for receivables from
clients, unbilled services, accounts payable, deferred revenue and other accrued liabilities reasonably approximate fair
market value due to the nature of the financial instrument and the short term maturity of these items.

We had no debt outstanding as of June 30, 2016 and December 31, 2015. We consider the factors used in determining
the fair value of debt to be Level 3 inputs (significant unobservable inputs).

We had no business acquisition obligations as of June 30, 2016 and December 31, 2015. We determine the estimated
fair values of business acquisition obligations based on our projections of future revenue and profits or other factors
used in the calculation of the ultimate payment to be made. The discount rate that we use to value the liability is based
on specific business risks, cost of capital, and other factors. We consider these factors to be Level 3 inputs (significant
unobservable inputs).

Note G — Commitments and Contingencies

Legal Proceedings

We are party to a variety of legal proceedings arising in the normal course of business. While the results of these
proceedings cannot be predicted with certainty, management believes that the final outcome of these proceedings will
not have a material adverse effect on our financial position, results of operations or cash flows.

14
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Note H — Income Taxes

Reported income tax expense in each period primarily results from taxes on the income of foreign subsidiaries. The
effective tax rates generally differ from the expected tax rate due primarily to the Company’s deferred tax asset
valuation allowance on the domestic earnings and taxes on income of foreign subsidiaries.

Significant judgment is required in evaluating our uncertain tax positions and determining our provision for income
taxes. In addition, we are subject to the continuous examination of our income tax returns by the Internal Revenue
Service in the U.S. and other tax authorities. We regularly assess the likelihood of adverse outcomes resulting from
these examinations to determine the adequacy of our provision for income taxes.

We apply a “more-likely-than-not” recognition threshold and measurement attribute for the financial statement
recognition and measurement of a tax position taken or expected to be taken in a tax return. We refer to GAAP for
guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure, and
transition. In accordance with FASB ASC 740, our policy for recording interest and penalties associated with tax

positions is to record such items as a component of income before income taxes. A number of years may elapse before

a particular tax position is audited and finally resolved or when a tax assessment is raised. The number of years
subject to tax assessments also varies by tax jurisdiction.

Note I — Subsequent Events

None.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Overview

PRGX Global, Inc. is a global leader in recovery audit and spend analytics services. We conduct our operations
through three reportable segments: Recovery Audit Services — Americas, Recovery Audit Services —
Europe/Asia-Pacific and Adjacent Services. The Recovery Audit Services — Americas segment represents recovery
audit services we provide in the U.S., Canada and Latin America. The Recovery Audit Services — Europe/Asia-Pacific
segment represents recovery audit services we provide in Europe, Asia and the Pacific region. The Adjacent Services
segment includes advisory and analytics (data transformation and cost harmonization) and Supplier Information
Management ("SIM") services. We include the unallocated portion of corporate selling, general and administrative
expenses not specifically attributable to the three reportable segments in Corporate Support.

Recovery auditing is a business service focused on finding overpayments created by errors in payment transactions,
such as missed or inaccurate discounts, allowances and rebates, vendor pricing errors, erroneous coding and duplicate
payments. Recovery audit services are part of the broader Procure-to-Pay (“P2P”) services market space, focused on the
payment side of the P2P market.

Generally, we earn our recovery audit revenue by identifying overpayments made by our clients, assisting our clients
in recovering the overpayments from their vendors, and collecting a specified percentage of the recoveries from our
clients as our fee. The fee percentage we earn is based on specific contracts with our clients that generally also
specify: (a) time periods covered by the audit; (b) the nature and extent of services we are to provide; and (c) the
client’s responsibilities to assist and cooperate with us. Clients generally recover claims by either taking credits against
outstanding payables or future purchases from the relevant vendors, or receiving refund checks directly from those
vendors. The manner in which a claim is recovered by a client is often dictated by industry practice. In addition, many
clients establish client-specific procedural guidelines that we must satisfy prior to submitting claims for client
approval. Our recovery audit business also includes contract compliance services which focus on auditing supplier
billings against large and complex services, construction and licensing contracts. Such services include verification of
the accuracy of third party reporting, appropriateness of allocations and other charges in cost or revenue sharing types
of arrangements, adherence to contract covenants and other risk mitigation requirements and numerous other reviews
and procedures to assist our clients with proper monitoring and enforcement of the obligations of their contractors. For
some services we provide, such as certain of our services in our Adjacent Services segment, we earn our compensation
in the form of a fixed fee, a fee per hour, or a fee per other unit of service.

We earn the vast majority of our recovery audit revenue from clients in the retail industry due to many factors,
including the high volume of transactions and the complicated pricing and allowance programs typical in this industry.
Changes in consumer spending associated with economic fluctuations generally impact our recovery audit revenue to
a lesser degree than they affect individual retailers due to several factors, including:

Diverse client base — our clients include a diverse mix of discounters, grocery, pharmacy, department and other stores
that tend to be impacted to varying degrees by general economic fluctuations, and even in opposite directions from
each other depending on their position in the market and their market segment;

Motivation — when our clients experience a downturn, they frequently are more motivated to use our services to
recover prior overpayments to make up for relatively weaker financial performance in their own business operations;
Nature of claims — the relationship between the dollar amount of recovery audit claims identified and client purchases
is non-linear. Claim volumes are generally impacted by purchase volumes, but a number of other factors may have an
even more significant impact on claim volumes, including new items being purchased, changes in discount, rebate,
marketing allowance and similar programs offered by vendors and changes in a client’s or a vendor’s information
processing systems; and

Timing — the client purchase data on which we perform our recovery audit services is historical data that typically
reflects transactions between our clients and their vendors that took place 3 to 15 months prior to the data being
provided to us for audit. As a result, we generally experience a delayed impact from economic changes that varies by
client and the impact may be positive or negative depending on the individual clients’ circumstances.
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While the net impact of the economic environment on our recovery audit revenue is difficult to determine or predict,
we believe that for the foreseeable future, our revenue will remain at a level that will allow us to continue investing in
our growth strategy. Included in our growth strategy are our investments in technology platforms and improved
operational processes within our retail recovery audit business. In addition, we continue to pursue the expansion of our
business beyond retail recovery audit services by growing the portion of our business that provides recovery audit
services to enterprises other than retailers; growing our contract compliance service offerings; expanding into new
industry verticals, such as resources; and
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growing our Adjacent Services. We believe that our recovery audit business platform uniquely positions us to create
value for clients and gives us a competitive advantage over other players in the broader P2P market for four
fundamental reasons:

We already have the data - we serve a large and impressive list of very large, multinational companies in our core
a)recovery audit business, which requires access to and processing of these clients' detailed P2P data on a daily,

weekly or at least periodic basis;

We know the data and underlying processes - the work we do in recovery audit requires that we fully understand
b)our clients’ systems, buying practices, receiving and payment procedures, as well as their suppliers’ contracting,

performance and billing practices;

We take a different perspective in analyzing the data - we look horizontally across our clients' processes and
c)organizational structures versus vertically, which is how most companies are organized and Enterprise Resource
Planning systems are designed; and
d) Our contingent fee recovery audit value proposition minimizes our clients' cost of entry and truly aligns us with our

clients.

If our growth strategy is not successful, we have processes in place to mitigate any corresponding financial impact.
These processes include reviewing and monitoring financial and operational results through our internal reporting,
devoting substantial efforts to develop an improved service delivery model to enable us to more cost effectively serve
our clients and maintaining the flexibility to control the compensation-related portions of our cost structure.

As our clients’ data volumes and complexity levels continue to grow, we are using our deep data management
experience to develop new actionable insight solutions, as well as to develop custom analytics and data transformation
services. Taken together, our deep understanding of our clients’ P2P data and our technology-based solutions provide
multiple routes to help our clients achieve greater profitability. Our Adjacent Services business targets client
functional and process areas where we have established expertise, enabling us to provide services to finance,
merchandising and procurement executives to improve working capital, optimize purchasing leverage in vendor
pricing negotiations, improve insight into product margin and true cost of goods for resale, identify and manage risks
associated with vendor compliance, improve quality of vendor master data and improve visibility and diagnostics of
direct and indirect spend. Our Adjacent Services include our global SIM services offering.

Discontinued Operations

As of December 31, 2015, the Company discontinued its Healthcare Claims Recovery Audit business. PRGX entered
into agreements with third parties to fulfill its Medicare RAC program subcontract obligations to audit Medicare
payments and provide support for claims appeals and assigned its remaining Medicaid contract to another party. The
Company will continue to incur certain expenses while the current Medicare RAC contracts are still in effect. The
discussions and financial results in this Report have been adjusted to reflect the discontinued business.

Non-GAAP Financial Measures

EBIT, EBITDA and Adjusted EBITDA are all “non-GAAP financial measures” presented as supplemental measures of
the Company’s performance. They are not presented in accordance with accounting principles generally accepted in the
United States, or GAAP. The Company believes these measures provide additional meaningful information in
evaluating its performance over time, and that the rating agencies and a number of lenders use EBITDA and similar
measures for similar purposes. In addition, a measure similar to Adjusted EBITDA is used in the restrictive covenants
contained in the Company’s secured credit facility. However, EBIT, EBITDA and Adjusted EBITDA have limitations
as analytical tools, and you should not consider them in isolation, or as substitutes for analysis of the Company’s
results as reported under GAAP. In addition, in evaluating EBIT, EBITDA and Adjusted EBITDA, you should be
aware that, as described above, the adjustments may vary from period to period and in the future the Company will
incur expenses such as those used in calculating these measures. The Company’s presentation of these measures should
not be construed as an inference that future results will be unaffected by unusual or nonrecurring items. We include a
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reconciliation of net loss to each of EBIT, EBITDA and Adjusted EBITDA and a calculation of Adjusted EBITDA by
segment below in “—Adjusted EBITDA”.
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Results of Operations from Continuing Operations
The following table sets forth the percentage of revenue represented by certain items in the Company’s Condensed
Consolidated Statements of Operations from continuing operations (Unaudited) for the periods indicated:

Three Months Six Months Ended
Ended June 30, June 30,
2016 2015 2016 2015

Revenue 100.0 % 100.0 % 100.0 % 100.0 %
Operating expenses:

Cost of revenue 66.4 65.2 67.8 67.6
Selling, general and administrative expenses 27.3 24.8 27.8 24.5
Depreciation of property and equipment 34 35 3.7 3.7
Amortization of intangible assets 1.1 2.1 1.2 2.0
Total operating expenses 98.2 95.6 100.5 97.8
Operating income (loss) 1.8 4.4 05 ) 22

Foreign currency transaction (gains) losses on short-term intercompany 0.6 1) (12 ) 18

balances

Interest expense (income), net — 0.1 ) — 0.1 )
Income (loss) before income taxes 1.2 5.6 0.7 0.5
Income tax expense 1.3 0.8 1.0 1.1

Net income (loss) 0.1 Y% 48 % (03 Y% (0.6 Y%

Three and Six Months Ended June 30, 2016 Compared to the Corresponding Period of the Prior Year
Revenue. Revenue was as follows (in thousands):

Three Months Six Months
Ended June 30, Ended June 30,
2016 2015 2016 2015

Recovery Audit Services — Americas $25,122 $25,350 $46,689 $47,767
Recovery Audit Services — Europe/Asia-Pacific 8,698 9,950 17,947 19,255
Adjacent Services 1,471 1,695 1,888 2,958
Total $35,291 $36,995 $66,524 $69,980

Total revenue decreased for the three months ended June 30, 2016 by $1.7 million, or 4.6%, compared to the same
period in 2015. Total revenue decreased for the six months ended June 30, 2016 by $3.5 million, or 4.9%, compared
to the same period in 2015.

Below is a discussion of our revenue for our three reportable segments.

Recovery Audit Services — Americas revenue decreased by $0.2 million, or 0.9%, for the second quarter of 2016
compared to the second quarter of 2015. For the six months ended June 30, 2016, revenue decreased by $1.1 million,
or 2.3%, compared to the same period in the prior year. On a constant dollar basis, adjusted for changes in foreign
exchange (“FX”) rates and after reducing revenue in the 2015 periods to adjust for a large U.S. client who filed
bankruptcy in August 2015, revenue increased by 1.3% for the second quarter of 2016 and increased 0.6% during the
first six months of 2016 compared to the corresponding periods in 2015. The 1.3% increase for the three-month period
on a constant dollar basis, and adjusted for the large U.S. client bankruptcy, was due to a net increase of 2.2% for
existing and new clients which was primarily the result of our continued investments in our technology platforms and
our focus on operational improvements, which include the implementation at certain clients of our audit acceleration
programs and/or our audit maturity model. These programs are designed to improve audit performance and
standardized processes and tools. These increases were partially offset by a decrease of 0.9% for exited clients. The
0.6% net increase for the six month periods on a constant dollar basis, and adjusted for the large U.S. client
bankruptcy was due to a net revenue increase of 1.7% for existing and new clients partially offset by a decrease of
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Recovery Audit Services — Europe/Asia-Pacific revenue decreased by $1.3 million, or 12.6%, for the three months
ended June 30, 2016 compared to the same period in 2015. For the six months ended June 30, 2016, revenue
decreased by $1.3 million, or 6.8%, compared to the same period in 2015. On a constant dollar basis, adjusted for
changes in FX rates, Recovery Audit Services - Europe/Asia-Pacific revenue decreased by 7.5% for the second quarter
of 2016 and decreased by 2.1% during the first six months of 2016 compared to the same periods in 2015. The 7.5%
decrease on a constant dollar basis for the three-month period included net decreases in revenue of 8.3% for existing
clients and 1.3% for exited clients. These decreases were partially offset by a net increase in revenue of 2.3%
attributable to new clients. The 2.1% net decrease in revenue on a constant dollar basis for the six-month period
included a net increase of 2.1% for new clients, which was offset by net decreases in revenue of 2.6% for existing
clients and 1.6% for exited clients.

Adjacent Services revenue decreased by $0.2 million, or 13.2%, for the three months ended June 30, 2016 and
decreased $1.1 million, or 36.2%, for the six months ended June 30, 2016 compared to the same periods in 2015.
On a constant dollar basis, adjusted for changes in FX rates and excluding revenue for the 2015 periods from the
document services business we sold in August 2015, Adjacent Services revenue increased 30.2% for the second
quarter of 2016 and 1.4% for the first six months of 2016 compared to the same periods in 2015.

Cost of Revenue (“COR”). COR consists principally of commissions and other forms of variable compensation we pay
to our auditors based primarily on the level of overpayment recoveries and/or profit margins derived therefrom, fixed
auditor salaries, compensation paid to various types of hourly support staff and salaries for operational and client
service managers for our recovery audit services and our Adjacent Services businesses. COR also includes other direct
and indirect costs incurred by these personnel, including office rent, travel and entertainment, telephone, utilities,
maintenance and supplies and clerical assistance. A significant portion of the components comprising COR is variable
and will increase or decrease with increases or decreases in revenue.

COR was as follows (in thousands):

Three Months Six Months
Ended June 30, Ended June 30,
2016 2015 2016 2015

Recovery Audit Services — Americas $15,614 $15,162 $29,938 $30,133
Recovery Audit Services — Europe/Asia-Pacific 6,261 6,607 12,373 13,044
Adjacent Services 1,556 2,342 2,766 4,101
Total $23,431 $24,111 $45,077 $47,278

COR as a percentage of revenue for Recovery Audit Services — Americas was 62.2% and 59.8% for the three months
ended June 30, 2016 and 2015, respectively, and 64.1% and 63.1% for the six months ended June 30, 2016 and 2015,
respectively. The increase in COR as a percentage of revenue for the three and six months ended June 30, 2016
compared to the same periods in 2015 is primarily due to an increase in transformation costs as well as costs
associated with senior leadership and audit staff personnel that were not in place in the prior periods.

COR as a percentage of revenue for Recovery Audit Services — Europe/Asia-Pacific was 72.0% and 66.4% for the three
months ended June 30, 2016 and 2015, respectively, and 68.9% and 67.7% for the six months ended June 30, 2016

and 2015, respectively. The increase in COR as a percentage of revenue for the three and six months ended June 30,
2016 compared to the same periods in 2015 is primarily due to costs associated with senior leadership and audit staff
personnel that were not in place in the prior periods.

COR as a percentage of revenue for Recovery Audit Services — Europe/Asia-Pacific is generally higher than COR as a
percentage of revenue for Recovery Audit Services — Americas primarily due to differences in service delivery models,
scale and geographic fragmentation. The Recovery Audit Services — Europe/Asia-Pacific segment generally serves
fewer clients in each geographic market and on average generates lower revenue per client than those served by the
Company’s Recovery Audit Services — Americas segment.

Adjacent Services COR relates primarily to our continued investments in service delivery, which consist mainly of
fixed
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personnel costs. COR as a percentage of revenue for Adjacent Services was 105.8% and 138.2% for the three months
ended June 30, 2016 and 2015, respectively, and 146.5% and 138.6% for the six months ended June 30, 2016 and
2015, respectively. COR declined 33.6% and 32.6% in the three and six months ended June 30, 2016, respectively,
compared to the same periods in 2015 due primarily to the removal of costs associated with the document services
business we sold in the third quarter of 2015, as well as reductions in the use of outside contractors.
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Selling, General and Administrative Expenses (“SG&A”). SG&A expenses for all segments other than Corporate
Support include the expenses of sales and marketing activities, information technology services and allocated
corporate data center costs, human resources, legal, accounting, administration, foreign currency transaction gains and
losses other than those relating to short-term intercompany balances and gains and losses on asset disposals. Corporate
Support SG&A represents the unallocated portion of SG&A expenses which are not specifically attributable to our
segment activities and include the expenses of information technology services, the corporate data center, human
resources, legal, accounting, treasury, administration and stock-based compensation charges.

SG&A expenses were as follows (in thousands):

Three Months Six Months
Ended June 30, Ended June 30,
2016 2015 2016 2015

Recovery Audit Services — Americas $2,171 $2,442 $4,310 $3,963
Recovery Audit Services — Europe/Asia-Pacific 1,608 1,360 3,138 2,926
Adjacent Services 216 198 336 398
Subtotal for reportable segments 3,995 4,000 7,784 @ 7,287
Corporate Support 5,625 5,185 10,684 9,842
Total $9,620 $9,185 $18,468 $17,129

Recovery Audit Services — Americas SG&A decreased by $0.3 million, or 11.1%, for the three months ended June 30,
2016 and increased by $0.3 million, or 8.8%, for the six months ended June 30, 2016 compared to the same periods in
2015. The decrease for the three-month period is due primarily to lower compensation expense that resulted from our
transformation efforts. The increase in the six-month period is mainly due to an increased use of outside contractors
and adjustments to bad debt expense which were partially offset by the lower compensation expenses experienced in
the three month period ended June 30, 2016.
Recovery Audit Services — Europe/Asia-Pacific SG&A increased $0.2 million, or 18.2%, in the three months ended
June 30, 2016 and increased $0.2 million, or 7.2%, in the six months ended June 30, 2016 compared to the same
periods in 2015. These increases are due mainly to additional facility costs and adjustments to bad debt expense.
Adjacent Services SG&A increased less than $0.1 million, or 9.1%, in the three months ended June 30, 2016 and
decreased less than $0.1 million, or 15.6%, in the six months ended June 30, 2016 compared to the same periods in
2015.
Corporate Support SG&A increased $0.4 million, or 8.5%, for the three months ended June 30, 2016 and increased
$0.8 million, or 8.6%, for the six months ended June 30, 2016 compared to the same periods in 2015. These increases
are primarily due to increases in legal and U.S. healthcare benefit costs. Partially offseting these increased expenses
were reductions in stock-based compensation and other unallocated SG&A expenses.
Depreciation of property and equipment. Depreciation of property and equipment was as follows (in thousands):

Three Months Six Months

Ended June 30, Ended June 30,

2016 2015 2016 2015

Recovery Audit Services — Americas $936 $979 $1,928 $1,948
Recovery Audit Services — Europe/Asia-Pacific 140 153 238 306
Adjacent Services 140 162 282 319
Total $1,216 $1,294 $2,448 $2,573

The overall decrease in depreciation relates primarily to the mix and timing of our capital expenditures and the
associated useful lives for such purchases.
Amortization of intangible assets. Amortization of intangible assets was as follows (in thousands):
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Three Six Months
Months
Ended June

Ended June 30

30, ’

2016 2015 2016 2015
Recovery Audit Services — Americas $373 $441 $745 $882
Recovery Audit Services — Europe/Asia-Pacific — 280 — 553
Adjacent Services 22 33 44 65
Total $395 $754 $789 $1,500

The decreases in amortization expense for the three months ended June 30, 2016 and six months ended June 30, 2016
compared to the same periods in 2015 are primarily due to the end of the finite lives of certain intangible assets and
the disposition of intangible assets as a result of the sale of our document services business in the third quarter of
2015. Unless we complete an acquisition in any of our reportable segments in 2016, we anticipate that amortization
expense will continue to decrease in 2016 compared to 2015.

Foreign Currency Transaction (Gains) Losses on Short-Term Intercompany Balances. Foreign currency transaction
gains and losses on short-term intercompany balances result from fluctuations in the exchange rates for foreign
currencies and the U.S. dollar and the impact of these fluctuations, primarily on balances payable by our foreign
subsidiaries to their U.S. parent. Substantial changes from period to period in foreign currency exchange rates may
significantly impact the amount of such gains and losses. The strengthening of the U.S. dollar relative to other
currencies results in recorded losses on short-term intercompany balances receivable from our foreign subsidiaries
while the relative weakening of the U.S. dollar results in recorded gains. In the three months ended June 30, 2016 we
recorded foreign currency transaction losses of $0.2 million. In the three months ended June 30, 2015, we recorded
foreign currency transaction gains of $0.4 million. In the six months ended June 30, 2016 we recorded $0.8 million in
foreign currency transaction gains compared to $1.3 million in foreign currency transaction losses in the same period
in 2015.

Net Interest Expense (Income). Net interest income was less than $0.1 million for the three and six months ended
June 30, 2016 and 2015. The net interest income for both the three and six-month periods resulted from reductions in
interest accruals on uncertain tax positions which slightly exceeded interest expense for the period.

Income Tax Expense. Our income tax expense amounts as reported in the accompanying Condensed Consolidated
Financial Statements (Unaudited) do not reflect amounts that normally would be expected due to several factors. The
most significant of these factors is that for U.S. tax reporting purposes we have net operating loss carryforwards and
other tax attributes which created deferred tax assets on our balance sheet. We reduce our deferred tax assets by a
valuation allowance if it is more likely than not that some portion or all of a deferred tax asset will not be realized.
Generally, these factors result in our recording no net income tax expense or benefit relating to our operations in the
United States. Reported income tax expense for the three and six months ended June 30, 2016 and 2015 primarily
resulted from taxes on the income of certain of our foreign subsidiaries.

Adjusted EBITDA. We evaluate the performance of our reportable segments based upon revenue and measures of
profit or loss we refer to as EBITDA and Adjusted EBITDA. We define Adjusted EBITDA as earnings from
continuing operations before interest and taxes (“EBIT”), adjusted for depreciation and amortization (“EBITDA”), and
then further adjusted for unusual and other significant items that management views as distorting the operating results
of the various segments from period to period. Such adjustments include restructuring charges, stock-based
compensation, bargain purchase gains, acquisition-related charges and benefits (acquisition transaction costs,
acquisition obligations classified as compensation, and fair value adjustments to acquisition-related contingent
consideration), tangible and intangible asset impairment charges, certain litigation costs and litigation settlements,
certain severance charges and foreign currency transaction gains and losses on short-term intercompany balances
viewed by management as individually or collectively significant.
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Reconciliations of net income (loss) to each of EBIT, EBITDA and Adjusted EBITDA for the periods included in this
report are as follows (in thousands):

Three Months Six Months Ended

Ended June 30, June 30,

2016 2015 2016 2015
Net income (loss) $(592 ) $1,097 $(1,144) $(1,861)
Income tax expense 460 296 664 751
Interest expense (income), net (12 ) B3 ) 41 ) (95 )
EBIT (144 ) 1,340 (521 ) (1,205 )
Depreciation of property and equipment 1,219 1,304 2,455 2,596
Amortization of intangible assets 395 754 789 1,500
EBITDA 1,470 3,398 2,723 2,891
Foreign currency transaction (gains) losses on short-term intercompany 196 @16 ) @811 ) 1276
balances
Transformation severance and related expenses 557 562 1,095 708
Other gains and losses 18 — 28 —
Stock-based compensation 1,035 2,017 1,799 3,149
Adjusted EBITDA $3,276 $5,561 $4,834 $8,024

Transformation severance and related expenses were essentially unchanged for the three months ended June 30, 2016
and increased less than $0.4 million for the six months ended June 30, 2016 compared to the same periods in 2015.
Transformation severance and related expenses fluctuate with staff reductions and lease expenses associated with
vacating office space across all segments in order to reduce our cost structure.
Stock-based compensation decreased $1.0 million, or 48.7%, for the three months ended June 30, 2016 and
$1.4 million, or 42.9%, for the six months ended June 30, 2016 compared to the same periods in 2015 due to higher
expenses associated with equity awards granted during the 2015 periods than those granted during the 2016 periods.
We include a detailed calculation of Adjusted EBITDA by segment in Note D of “Notes to Consolidated Financial
Statements” in Item 1 of this Form 10-Q. A summary of Adjusted EBITDA by segment for the three and six months
ended June 30, 2016 and 2015 is as follows (in thousands):

Three Months  Six Months Ended

Ended June 30, June 30,

2016 2015 2016 2015

Recovery Audit Services — Americas $7,613 $7.,854 $12,861 $13,835
Recovery Audit Services — Europe/Asia-Pacific 855 2,186 2,532 3,553
Adjacent Services (301 ) (831 ) (1,214 ) (1,511 )
Subtotal for reportable segments 8,167 9,209 14,179 15,877
Corporate Support (4,667 ) (3,142 ) (8,642 ) (6,658 )
Total $3,500 $6,067 $5,537 $9,219

Recovery Audit Services — Americas Adjusted EBITDA decreased $0.2 million, or 3.1%, in the three months ended
June 30, 2016 and $1.0 million, or 7.0%, for the six months ended June 30, 2016 compared to the same periods in
2015 due primarily to reduced revenue and increased investments in senior leadership in the 2016 periods.

Recovery Audit Services — Europe/Asia-Pacific Adjusted EBITDA decreased $1.3 million or 60.9% for the three
months ended June 30, 2016 and decreased $1.0 million, or 28.7%, for the six months ended June 30, 2016 compared
to the same periods in 2015. These decreases are due primarily to reduced revenue and increased investments in senior
leadership in the 2016 periods.

Adjacent Services Adjusted EBITDA improved $0.5 million for the three months ended June 30, 2016 and

$0.3 million for the six months ended June 30, 2016 compared to the same periods in 2015. The improvement in
Adjusted EBITDA for both periods is primarily due to reductions in the use of contract labor.
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Corporate Support Adjusted EBITDA declined by $1.5 million, or 48.5%, for the three months ended June 30, 2016
and by $2.0 million, or 29.8%, for the six months ended June 30, 2016 compared to the same periods in 2015. These
decreases are due primarily to an investment in sales personnel who were not in place in the 2015 periods as well as
increases in legal and U.S. healthcare benefit costs.

Liquidity and Capital Resources

Cash and cash equivalents include all cash balances and highly liquid investments with an initial maturity of three
months or less from the date of purchase. We place our temporary cash investments with high credit quality financial
institutions. At times, certain investments may be in excess of the Federal Deposit Insurance Corporation (“FDIC”)
insurance limit or otherwise may not be covered by FDIC insurance. Some of our cash and cash equivalents are held
at banks in jurisdictions outside the U.S. that have restrictions on transferring such assets outside of these countries on
a temporary or permanent basis. Such restricted net assets are not material to our consolidated net assets.

As of June 30, 2016, we had $15.2 million in cash and cash equivalents and no borrowings outstanding against our
$20.0 million revolving credit facility. Our cash and cash equivalents as of June 30, 2016 included short-term
investments of

approximately $1.8 million the majority of which was held at banks outside of the United States, primarily in Brazil
and Canada.

Operating Activities. Net cash provided by operating activities was $5.5 million and $7.5 million during the six
months ended June 30, 2016 and 2015, respectively. These amounts consist of two components, specifically, net loss
adjusted for certain non-cash items (such as depreciation, amortization, stock-based compensation expense, and
deferred income taxes) and changes in assets and liabilities, primarily working capital, as follows (in thousands):

Six Months Ended
June 30,
2016 2015
Net loss $(1,144) $(1,861)
Adjustments for certain non-cash items 4,232 8,712
3,088 6,851
Changes in operating assets and liabilities 2,374 631
Net cash provided by operating activities $5,462 $7,482

The change in net cash provided by operating activities primarily resulted from the reduced net income after
adjustments for non-cash items. This decrease was partially offset by increased cash flow from operating assets. We
include an itemization of these changes in our Condensed Consolidated Statements of Cash Flows (Unaudited) in

Item 1 of this Form 10-Q.

Investing Activities. Net cash used for property and equipment capital expenditures was $2.1 million and $2.2 million
during the six months ended June 30, 2016 and 2015, respectively. These capital expenditures primarily related to
investments we made to upgrade our information technology infrastructure.

Capital expenditures are discretionary and we currently expect to continue to make capital expenditures to enhance
our information technology infrastructure and proprietary audit tools in 2016. Should we experience changes in our
operating results, we may alter our capital expenditure plans.

Financing Activities. Net cash used by financing activities was $3.7 million and $10.6 million for the six months
ended June 30, 2016 and 2015, respectively. The decrease in net cash used by financing activities is due to the reduced
level of stock repurchases in the first six months of 2016 compared to the same period in 2015.

Secured Credit Facility

On January 19, 2010, we entered into a four-year revolving credit and term loan agreement with SunTrust Bank
(“SunTrust”). The SunTrust credit facility initially consisted of a $15.0 million committed revolving credit facility and a
$15.0 million term loan. The SunTrust term loan required quarterly principal payments of $0.8 million beginning in
March 2010, and a final principal payment of $3.0 million due in January 2014 that we paid in December 2013. The
SunTrust credit facility is guaranteed by the Company and all of its material domestic subsidiaries and secured by
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substantially all of the assets of the Company.
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On January 17, 2014, we entered into an amended and restated SunTrust credit facility that increased the committed
revolving credit facility from $15.0 million to $25.0 million, lowered the applicable margin to a fixed rate of 1.75%,
eliminated the provision limiting availability under the revolving credit facility based on eligible accounts receivable,
increased our stock repurchase program limits, and extended the scheduled maturity of the revolving credit facility to
January 16, 2015 (subject to earlier termination as provided therein).

On December 23, 2014, we entered into an amendment of the SunTrust credit facility that reduced the committed
revolving credit facility from $25.0 million to $20.0 million. The credit facility bears interest at a rate per annum
comprised of a specified index rate based on one-month LIBOR, plus an applicable margin (1.75% per annum). The
credit facility includes two financial covenants (a maximum leverage ratio and a minimum fixed charge coverage
ratio) that apply only if we have borrowings under the credit facility that arise or remain outstanding during the final
30 calendar days of any fiscal quarter. These financial covenants also will be tested, on a modified pro forma basis, in
connection with each new borrowing under the credit facility. This amendment also extended the scheduled maturity
of the revolving credit facility to December 23, 2017 and lowered the commitment fee to 0.25% per annum, payable
quarterly, on the unused portion of the revolving credit facility.

As of June 30, 2016, we had no outstanding borrowings under the SunTrust credit facility. With the provision of a
fixed applicable margin of 1.75% per the amended and restated SunTrust credit facility, the interest rate that would
have applied at June 30, 2016 had any borrowings been outstanding was approximately 2.21%.

The SunTrust credit facility includes customary affirmative, negative, and financial covenants binding on the
Company, including delivery of financial statements and other reports, maintenance of existence, and transactions
with affiliates. The negative covenants limit the ability of the Company, among other things, to incur debt, incur liens,
make investments, sell assets or declare or pay dividends on its capital stock. The financial covenants included in the
SunTrust credit facility, among other things, limit the amount of capital expenditures the Company can make, set forth
maximum leverage and net funded debt ratios for the Company and a minimum fixed charge coverage ratio, and also
require the Company to maintain minimum consolidated earnings before interest, taxes, depreciation and
amortization. In addition, the SunTrust credit facility includes customary events of default. The Company was in
compliance with the covenants in the SunTrust credit facility as of June 30, 2016.

We believe that we will have sufficient borrowing capacity and cash generated from operations to fund our capital and
operational needs for at least the next twelve months.

Stock Repurchase Program

On February 21, 2014, our Board of Directors authorized a stock repurchase program under which we may repurchase
up to $10.0 million of our common stock from time to time through March 31, 2015. In March 2014, our Board of
Directors authorized a $10.0 million increase to the stock repurchase program. In October 2014, our Board of
Directors authorized a

$20.0 million increase to the stock repurchase program. In October 2015, our Board of Directors authorized a $10.0
million increase to the stock repurchase program, increasing the total stock repurchase program since its inception to
$50.0 million, and extended the duration of the program to December 31, 2016. From the February 2014
announcement of the Company’s current stock repurchase program through June 30, 2016, the Company has
repurchased 8.6 million shares, or 28.6%, of its common stock outstanding on the date of the original announcement
of the program, for an aggregate cost of $44.4 million. For the three months ended June 30, 2016, we repurchased 0.2
million shares under this program for an aggregate cost of $1.0 million. For the six months ended June 30, 2016, we
repurchased 0.9 million shares under this program for an aggregate cost of $3.6 million. These shares were retired and
accounted for as a reduction to Shareholders' equity in the Condensed Consolidated Balance Sheet (Unaudited). Direct
costs incurred to acquire the shares are included in the total cost of the shares.

The timing and amount of future repurchases, if any, will depend upon the Company’s stock price, the amount of the
Company’s available cash, regulatory requirements, and other corporate considerations. The Company may initiate,
suspend or discontinue purchases under the stock repurchase program at any time.

Off-Balance Sheet Arrangements
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As of June 30, 2016, the Company did not have any material off-balance sheet arrangements, as defined in
Item 303(a)(4)(ii) of the SEC’s Regulation S-K.
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Critical Accounting Policies

We describe the Company’s significant accounting policies in Note 1 of Notes to Consolidated Financial Statements of
the Company’s Annual Report on Form 10-K for the year ended December 31, 2015. We consider certain of these
accounting policies to be “critical” to the portrayal of the Company’s financial position and results of operations, as they
require the application of significant judgment by management. As a result, they are subject to an inherent degree of
uncertainty. We identify and discuss these “critical” accounting policies in the Management’s Discussion and Analysis of
Financial Condition and Results of Operations section of the Company’s Annual Report on Form 10-K for the year
ended December 31, 2015. Management bases its estimates and judgments on historical experience and on various

other factors that management believes to be reasonable under the circumstances, the results of which form the basis

for making judgments about the carrying values of assets and liabilities that are not readily apparent from other

sources. Actual results may differ from these estimates under different assumptions or conditions. On an ongoing

basis, management evaluates its estimates and judgments, including those considered “critical”. Management has
discussed the development, selection and evaluation of accounting estimates, including those deemed “critical,” and the
associated disclosures in this Form 10-Q with the Audit Committee of the Board of Directors.
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Forward-Looking Statements

Some of the information in this Form 10-Q contains “forward-looking statements” within the meaning of Section 27A of
the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, which statements involve
substantial risks and uncertainties including, without limitation, statements regarding: (1) future results of operations

or of the Company’s financial condition, (2) the adequacy of the Company’s current working capital and other available
sources of funds, (3) the Company's goals and plans for the future, including its strategic initiatives and growth
opportunities, (4) expectations regarding future revenue trends, and (5) the expected impact of the Company’s decision
to exit the Company's Healthcare Claims Recovery Audit Services business. All statements that cannot be assessed
until the occurrence of a future event or events should be considered forward-looking. These statements are
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 and can be
identified by the use of forward-looking words such as “may,” “will,” “expect,” “anticipate,” “believe,” “estimate” and “contin
similar words. Risks and uncertainties that may potentially impact these forward-looking statements include, without
limitation, those set forth under Part I, Item 1A “Risk Factors” in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2015 and its other periodic reports filed with the Securities and Exchange Commission. The
Company disclaims any obligation or duty to update or modify these forward-looking statements.

There may be events in the future, however, that the Company cannot accurately predict or over which the Company
has no control. The risks and uncertainties listed in this section, as well as any cautionary language in this Form 10-Q,
provide examples of risks, uncertainties and events that may cause our actual results to differ materially from the
expectations we describe in our forward-looking statements. You should be aware that the occurrence of any of the
events denoted above as risks and uncertainties and elsewhere in this Form 10-Q could have a material adverse effect
on our business, financial condition and results of operations.

99 ¢
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

Foreign Currency Market Risk. Our reporting currency is the U.S. dollar, although we transact business in various
foreign locations and currencies. As a result, our financial results could be significantly affected by factors such as
changes in foreign currency exchange rates or weak economic conditions in the foreign markets in which we provide
our services. Our operating results are exposed to changes in exchange rates between the U.S. dollar and the
currencies of the other countries in which we operate. When the U.S. dollar strengthens against other currencies, the
value of foreign functional currency revenue decreases. When the U.S. dollar weakens, the value of the foreign
functional currency revenue increases. Overall, we are a net receiver of currencies other than the U.S. dollar and, as
such, benefit from a weaker dollar. We therefore are adversely affected by a stronger dollar relative to major
currencies worldwide. During the three months ended June 30, 2016, we recognized $2.3 million of operating income
from operations located outside the U.S., virtually all of which was originally accounted for in currencies other than
the U.S. dollar. Upon translation into U.S. dollars, such operating income would increase or decrease, assuming a
hypothetical 10% change in weighted-average foreign currency exchange rates against the U.S. dollar, by $0.2 million
for the three months ended June 30, 2016. We currently do not have any arrangements in place to hedge our foreign
currency risk.

Interest Rate Risk. Our interest income and expense are sensitive to changes in the general level of U.S. interest rates.
In this regard, changes in U.S. interest rates affect the interest earned on our cash equivalents as well as interest paid
on amounts outstanding under our revolving credit facility, if any. As of June 30, 2016, we had no borrowings
outstanding against our $20.0 million revolving credit facility. Interest on our revolving credit facility is payable
monthly and accrues at an index rate using the one-month LIBOR rate plus an applicable margin of 1.75%. Assuming
full utilization of the revolving credit facility, a hypothetical 100 basis point change in interest rates applicable to the
revolver would result in an approximate $0.2 million change in annual pre-tax income.
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Item 4. Controls and Procedures

The Company carried out an evaluation, under the supervision and with the participation of its management, including
the Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of the
Company’s “disclosure controls and procedures” (as defined in the Exchange Act Rule 13a-15(e)) as of the end of the
period covered by this report. Based upon that evaluation, the Chief Executive Officer and Chief Financial Officer
concluded that the Company’s disclosure controls and procedures were effective as of June 30, 2016.

There were no changes in the Company’s internal control over financial reporting during the quarter ended June 30,
2016 that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over
financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

We are party to a variety of legal proceedings arising in the normal course of business. While the results of these
proceedings cannot be predicted with certainty, management believes that the final outcome of these proceedings will
not have a material adverse effect on our financial position, results of operations or cash flows.

Item 1A. Risk Factors

There have been no material changes in the risks facing the Company as described in the Company’s Form 10-K for
the year ended December 31, 2015.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

The Company’s current credit facility prohibits the payment of any cash dividends on the Company’s capital stock.
The following table sets forth information regarding the purchases of the Company’s equity securities made by or on
behalf of the Company or any affiliated purchaser (as defined in Exchange Act Rule 10b-18) during the three-month
period ended June 30, 2016:

Total Number of Maximum Approximate
Total Number Average Price Shares Purchased Dollar Value of Shares
2016 of Shares Paid per Share as Part of Publicly that May Yet Be
Purchased (a) Announced Plans Purchased Under the
or Programs (b)  Plans or Programs
(millions of dollars)

April 1 - April 30 147,761 $ 474 147,761 $ —
Mayl - May 31 76,784 $ 476 70,244 $ —
June 1 - June 30 28,047 $ 5.13 — $ —

252,592 $ 4.79 218,005 $ 5.6

Shares purchased during the quarter include shares surrendered by employees to satisfy tax withholding obligations
upon vesting of restricted stock and shares from the Company's stock repurchase program.

On February 21, 2014, our Board of Directors authorized a stock repurchase program under which we may
repurchase up to $10.0 million of our common stock from time to time through March 31, 2015. In March 2014,
our Board of Directors authorized a $10.0 million increase to the stock repurchase program. In October 2014, our
Board of Directors authorized a $20.0 million increase to the stock repurchase program. In October 2015, our
Board of Directors authorized a $10.0 million increase to the stock repurchase program, increasing the total stock
repurchase program since its inception to $50.0 million, and extended the duration of the program to December 31,
2016. From the February 2014 announcement of the Company’s current stock repurchase program through June 30,
2016, the Company has repurchased 8.6 million shares, or 28.6%, of its common stock outstanding on the date of
the announcement, for an aggregate cost of $44.4 million. The timing and amount of repurchases, if any, will
depend upon the Company’s stock price, economic and market conditions, regulatory requirements, and other
corporate considerations. The Company may initiate, suspend or discontinue purchases under the stock repurchase
program at any time.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

None.

(a)

(b)
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Item 6. Exhibits

Exhibit
Number

3.1

3.1.1

3.2

4.1

4.2

10.1

10.2

31.1

31.2

32.1

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

30

Description

Restated Articles of Incorporation of the Registrant, as amended and corrected through August 11, 2006
(restated solely for the purpose of filing with the Commission) (incorporated by reference to Exhibit 3.1 to
the Registrant’s Form 8-K filed on August 17, 2006).

Articles of Amendment of the Registrant effective January 20, 2010 (incorporated by reference to Exhibit
3.1 to the Registrant’s Form 8-K filed on January 25, 2010).

Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.1 to the
Registrant’s Form 8-K filed on December 11, 2007).

Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Registrant’s Form
10-K for the year ended December 31, 2001).

See Restated Articles of Incorporation and Bylaws of the Registrant, filed as Exhibits 3.1 and 3.2,
respectively.

Employment Agreement between the Registrant and Louise P. Winstone dated April 25, 2016.
Employment Agreement between the Registrant and Salvatore DePrima dated May 5, 2016.

Certification of the Chief Executive Officer, pursuant to Rule 13a-14(a) or 15d-14(a), for the quarter ended
June 30, 2016.

Certification of the Chief Financial Officer, pursuant to Rule 13a-14(a) or 15d-14(a), for the quarter ended
June 30, 2016.

Certification of the Chief Executive Officer and Chief Financial Officer, pursuant to 18 U.S.C. Section
1350, for the quarter ended June 30, 2016.

XBRL Instance Document

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase
XBRL Taxonomy Extension Label Linkbase

XBRL Taxonomy Extension Presentation Linkbase
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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.

PRGX GLOBAL, INC.

August 5, 2016 By: /s/ Ronald E. Stewart
Ronald E. Stewart
President, Chief Executive Officer, Director
(Principal Executive Officer)

August 5, 2016 By: /s/ Peter Limeri
Peter Limeri
Chief Financial Officer and Treasurer
(Principal Financial Officer)

31

44



