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Proxy Statement Pursuant to Section 14(a) of the
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(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):
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(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
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(3) Filing Party:

(4) Date Filed:
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held June 25, 2010
Dear Shareholder:

On Friday, June 25, 2010, Kforce Inc. will hold its 2010 Annual Meeting of Shareholders at Kforce s corporate headquarters located at 1001 East
Palm Avenue, Tampa, Florida 33605. The Board of Directors cordially invites all shareholders to attend the meeting which will begin at 8:00
a.m., Eastern Time.

We are holding this meeting to:

1. Elect three Class I directors to hold office for a three-year term expiring in 2013;

2. Ratify the appointment of Deloitte & Touche LLP as Kforce s independent registered public accountants for the fiscal year ending
December 31, 2010;

3. Approve an amendment to increase the number of shares authorized to be issued under the Kforce Inc. 2006 Stock Incentive Plan by
2,750,000 shares;

4. Approve the Kforce Inc. 2009 Employee Stock Purchase Plan; and

5. Attend to other business properly presented at the meeting.

Kforce s Board of Directors has selected April 22, 2010 as the record date for determining shareholders entitled to vote at the meeting.

The proxy statement, proxy card and Kforce s 2009 Annual Report to Shareholders are being mailed on or about April 30, 2010. Whether or not
you plan to attend the annual meeting, please submit your proxy in any one of the following ways: (1) using the toll-free telephone number
shown on the enclosed proxy card, (2) using the Internet website shown on the enclosed proxy card or (3) completing, signing and dating the
enclosed proxy card and returning it promptly in the enclosed postage-paid envelope.

If you need further assistance, please contact Kforce Investor Relations at (813) 552-5000.

BY ORDER OF THE BOARD OF DIRECTORS

Joseph J. Liberatore
Corporate Secretary
Tampa, Florida

April 30, 2010

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be Held on June 25, 2010
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This proxy statement and our 2009 Annual Report to Stockholders are available at

http://investor.kforce.com/annuals.cfm.
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QUESTIONS AND ANSWERS

Q: Why did you send me this proxy statement?

A:  We sent you this proxy statement and the enclosed proxy card because Kforce s Board of Directors (the Board ) is soliciting your proxy on
behalf of Kforce to vote your shares at the 2010 Annual Meeting of Shareholders (the Annual Meeting ). This proxy statement summarizes
information that we are required to provide to you under the rules of the Securities and Exchange Commission (the SEC ) and which is
designed to assist you in voting.

Q: When is the Annual Meeting and where will it be held?

A:  The Annual Meeting will be held on Friday, June 25, 2010, at 8:00 a.m., Eastern Time, at Kforce s corporate headquarters located at 1001
East Palm Avenue, Tampa, Florida 33605.

Q: What may I vote on?

A:  You may vote on the following proposals:

The election of three Class I directors to hold office for a three-year term expiring in 2013;

The ratification of the appointment of Deloitte & Touche LLP as Kforce s independent registered public accountants for the fiscal
year ending December 31, 2010;

The approval of an amendment to increase the number of shares authorized to be issued under the Kforce Inc. 2006 Stock Incentive
Plan by 2,750,000 shares; and

The approval of Kforce Inc. s 2009 Employee Stock Purchase Plan.

Q: How does Kforce s Board recommend I vote on the proposals?

A:  The Board recommends a vote FOR each of the proposals.

Q: Whois entitled to vote?

A:  Only those who owned Kforce common stock (the Common Stock ) at the close of business on April 22, 2010 (the Record Date ) are
entitled to vote at the Annual Meeting.
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Q: Howdo I vote?

A: You may vote your shares either in person or by proxy. Whether you plan to attend the meeting and vote in person or not, we urge you to
submit your proxy by: (1) using the toll-free telephone number shown on the enclosed proxy card; (2) using the Internet website shown on
the enclosed proxy card; or (3) completing the enclosed proxy card and returning it promptly in the enclosed postage-paid envelope. If you
return your signed proxy card but do not mark the boxes showing how you wish to vote, your shares will be voted FOR each of the
proposals.

Shareholders voting via the Internet should understand that there might be costs associated with electronic access, such as usage charges from

Internet access providers and telephone companies, which the shareholder must bear.

Q: Can I change my vote?

A:  You have the right to change your vote at any time before the meeting by:

(1) Notifying Kforce s Corporate Secretary, Joseph J. Liberatore, in writing at the address listed below that you have revoked your proxy;

(2) Voting in person;

(3) Returning a later-dated proxy card;

(4) Voting through the Internet at http://www.investorvote.com at a later date; or

(5) Voting through the toll-free telephone number by calling 1-800-652-VOTE (8683) at a later date.

Q: How many shares can vote?

A:  As of the Record Date, 39,560,841 shares of Common Stock were outstanding. Every holder of Common Stock is entitled to one vote for
each share held.
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Q: Whatisa quorum ?

A: A majority of the shares entitled to vote, represented in person or by proxy, constitutes a quorum at a meeting of shareholders. There must
be a quorum for the meeting to be held. If you submit a properly executed proxy card, even if you abstain from voting, then you will be
considered part of the quorum. Abstentions, however, are not counted in the tally of votes FOR or AGAINST a proposal. If a broker, bank,
custodian, nominee or other record holder of Common Stock indicates on a proxy that it does not have discretionary authority to vote
certain shares on a particular matter, the shares held by that record holder (referred to as broker non-votes ) will also be counted as present
and considered part of a quorum but will not be counted in the tally of votes FOR or AGAINST a proposal.

Q: What is the required vote for the proposals to pass assuming that a quorum is present at the Annual Meeting?

A:  Proposal 1: In order to pass, this proposal must receive a plurality of the votes cast at a meeting.
Proposals 2, 3 and 4:  In order to pass, each of these proposals must receive the affirmative vote of a majority of the shares entitled to vote
on the matter. An abstention is considered as present and entitled to vote. Because each of Proposals 2, 3 and 4
requires the affirmative vote of a majority of the shares entitled to vote on the Proposal, an abstention will have the
effect of a vote against each of Proposals 2, 3 and 4. A broker non-vote, on the other hand, is not considered
entitled to vote. Therefore, broker non-votes will not have an effect on Proposals 2, 3 and 4.

Q: How will voting on any other business be conducted?

A:  Although we do not know of any business to be considered at the Annual Meeting other than the proposals described in this proxy
statement, if any other business is properly presented at the Annual Meeting, your signed proxy card gives authority to Joseph J.
Liberatore, Kforce s Executive Vice President, Chief Financial Officer and Corporate Secretary and Michael Blackman, Kforce s Chief
Corporate Development Officer, or either of them, to vote on such matters at their discretion.

Q: How are my shares voted if I submit a proxy but do not specify how I want to vote?

A: If you submit a properly executed proxy card or complete the telephone or Internet voting procedures but do not specify how you want to
vote, your shares will be voted FOR the election of each of the nominees for director, FOR the ratification of the appointment of
Deloitte & Touche LLP as Kforce s independent registered accountants for the fiscal year ending December 31, 2010, FOR the approval of
an amendment to increase the number of shares authorized to be issued under the Kforce Inc. 2006 Stock Incentive Plan by 2,750,000
shares, FOR the approval of Kforce Inc. s 2009 Employee Stock Purchase Plan and in the discretion of the persons named as proxies on all
other matters that may be brought before the meeting.

Q: How do I vote using the telephone or the Internet?

A:  For Shares Directly Registered in the Name of the Shareholder. Shareholders with shares registered directly with Computershare Trust
Company, N.A. ( Computershare ), Kforce s transfer agent, may vote on the Internet at http://www.investorvote.com. The voter will be
required to provide the Control Number contained on the voter s proxy card. After providing the correct Control Number, the voter will be
asked to complete an electronic proxy card. The votes will be generated on the computer screen and the voter will be prompted to submit
or revise them as desired. Votes submitted via the Internet by a registered shareholder must be received by 11:59 p.m. (Eastern Time) on
June 24, 2010.

For Shares Registered in the Name of a Bank or Brokerage. A number of brokerage firms and banks are participating in a program for shares

held in street name that offers Internet voting options. This program is different from the program provided by Computershare for shares

registered in the name of the shareholder. If your shares are held in an account at a brokerage firm or bank participating in the street name
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program, you may have already been offered the opportunity to elect to vote using the Internet. Votes submitted via the Internet through the
street name program must be received by 11:59 p.m. (Eastern Time) on June 24, 2010.
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Shareholders voting via the Internet should understand that there might be costs associated with electronic access, such as usage charges from
Internet access providers and telephone companies, which the shareholder must bear.

Shareholders eligible to vote at the Annual Meeting, using a touch-tone telephone, may also vote by calling (toll free) 1-800- 652-VOTE
(8683) and following the recorded instructions.

Please note that the method of voting used will not affect your right to vote in person should you decide to attend the Annual Meeting. Also,
please be aware that Kforce is not involved in the operation of either of these Internet voting procedures and cannot take responsibility for any
access or Internet service interruptions that may occur or any inaccuracies, or erroneous or incomplete information that may appear.

Q:  Who will count the vote?

A: A representative of Computershare, an independent tabulator, will count the vote and act as the inspector of election.

Q: When are the shareholder proposals for the next Annual Meeting of Shareholders due?

A:  All shareholder proposals to be considered for inclusion in next year s proxy statement must be submitted in writing to Joseph J. Liberatore,
Corporate Secretary, Kforce Inc., 1001 East Palm Avenue, Tampa, Florida 33605, by December 30, 2010. In addition, the proxy solicited
by the Board for the 2011 Annual Meeting of Shareholders will confer discretionary authority to vote on any shareholder proposal
presented at that meeting, unless we are provided with written notice of such proposal by March 15, 2011.

Q: Who will pay for this proxy solicitation?

A:  We will pay all the costs of soliciting these proxies, except for costs associated with individual shareholder use of the Internet and
telephone. In addition to mailing proxy solicitation material, our directors and employees may solicit proxies in person, by telephone or by
other electronic means of communication. We will also reimburse brokerage houses and other custodians, nominees and fiduciaries for
their reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to our shareholders.

Q: What is the complete mailing address, including ZIP Code, of Kforce s principal executive office?

A: Kforce s principal executive office is located at 1001 East Palm Avenue, Tampa, Florida 33605.
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PROPOSAL 1. ELECTION OF DIRECTORS

The Board has ten directors who are divided into three classes serving staggered three-year terms. The classes relate to the director s term of

office. At each annual meeting of shareholders, the successors to the directors whose terms expire at that meeting are elected for terms expiring

at the third annual meeting after their election by the shareholders. At the Annual Meeting, you and the other shareholders will vote for the

election of three individuals, which are identified below, to serve as Class I directors for a three-year term expiring at the 2013 Annual Meeting

of Shareholders. All of the nominees are currently directors of Kforce, elected by the shareholders. Pursuant to the marketplace rules of The
NASDAAQ Stock Market (the NASDAQ Rules ) and the laws and regulations of the SEC (the SEC Rules ), the Board determined that Ms. Rosen
and Mr. Struzziero are independent while Mr. Sutter is not independent.

The individuals named as proxies will vote the enclosed proxy for the election of the individuals nominated by the Board unless you direct them
to withhold your votes. If any nominee becomes unable or unwilling to stand for election, the Board may reduce its size or designate a substitute.
If a substitute is designated, proxies voting for the original nominee will be cast for the substituted nominee.

The biographies of each of the nominees and continuing directors below contains information regarding the person s service as a director,
business experience, director positions held currently or at any time during the last five years, information regarding involvement in certain legal
or administrative proceedings, if applicable, and the experiences, qualifications, attributes or skills that caused the Nomination Committee and
the Board to determine that the person should serve as a director of Kforce.

Nominees for Election, Class I Directors
Terms Expire in 2010

Elaine D. Rosen, 57, has served as a director of Kforce since June 2003. Ms. Rosen has served as a director of Assurant, Inc., a publicly traded
corporation, and a provider of specialized insurance and insurance-related products and services since March 1, 2009. Ms. Rosen has also served
as the Chair of the Board of The Kresge Foundation since January 2007. Ms. Rosen serves as trustee or director of several non-profit
organizations, is the Chair of the Board of Preble Street, a homeless collaborative in Portland, Maine and is a trustee of the Foundation for
Maine s Community Colleges. She is also a director of Downeast Energy Corp., a privately-held company that provides heating products and
building supplies. From 1975 to March 2001, Ms. Rosen held a number of positions with Unum Life Insurance Company of America, including
President.

Ms. Rosen has extensive experience as a senior executive in the insurance industry and as a director of companies, as well as substantial
experience with charitable organizations, particularly as the Chair of the Board of one of the largest private foundations in the country. Through
this background, as well as her experience as Chair of the Compensation Committee, she has considerable expertise in, among other things,
executive compensation issues, a subject area that is undergoing dynamic change.

Ralph E. Struzziero, 65, has served as a director of Kforce since October 2000. Since 1995, Mr. Struzziero has operated an independent business
consulting practice. In addition, he served as an adjunct professor at the University of Southern Maine from 1997 to 2006. Mr. Struzziero
previously served as Chairman (1990-1994) and President (1980-1994) of Romac & Associates, Inc., one of Kforce s predecessors.

Mr. Struzziero is also currently a director of Automobile Club of Southern California, a travel club and property and casualty insurer in
California, AAA of Northern New England, a travel club serving Maine, New Hampshire and Vermont, and Downeast Energy Corp, a provider
of heating products and building supplies.

Mr. Struzziero has extensive experience in the staffing industry generally and, in particular, with predecessors to Kforce. The Board believes this
gives Mr. Struzziero, in his capacity as lead independent director, a unique insight among the non-employee directors relating to Kforce s
business and operations.

Howard W. Sutter, 61, has served as a director of Kforce since its formation in 1994. Mr. Sutter has served as a Vice Chairman since 2005, and
oversees mergers and acquisitions. Prior to August 1994, Mr. Sutter served as Vice President of Romac-FMA (1984-1994), and Division
President of Romac-FMA s South Florida location (1982-1994).

Mr. Sutter has led Kforce s mergers and acquisitions efforts for the past 16 years and, over this time, has led the effort on a significant number of
acquisitions, including those of two public companies. The Board believes that Mr. Sutter s knowledge of the staffing industry and more
specifically the mergers and acquisition market brings an important expertise to the Board. Mr. Sutter also has extensive experience in staffing
operations.
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Continuing Directors, Class II Directors
Terms Expire in 2011

John N. Allred, 63, has served as a director of Kforce since April 1998. Mr. Allred has served as President of A.R.G., Inc., a provider of
temporary and permanent physicians located in the Kansas City area since January 1994. Mr. Allred was a director at Source Services
Corporation ( Source ) prior to its merger with Kforce in 1998 and served in various capacities with Source from 1976 to 1993 including Vice
President (1987-1993), Regional Vice President (1983-1987) and Kansas City Branch Manager (1976-1983).

Mr. Allred has extensive experience in the staffing industry. He is particularly knowledgeable in the area of healthcare, which is an important
part of Kforce s business. His staffing industry experience (other than his directorship in Kforce) is with companies other than Kforce, which
allows him to address operational issues with a different perspective.

Richard M. Cocchiaro, 55, has served as a director of Kforce since its formation in August 1994. He has served as a Vice Chairman since 2004.
Previously, Mr. Cocchiaro served as Vice President of Strategic Accounts for Kforce (2000 2004), Vice President of Strategic Alliances for
Kforce.com Interactive (1999) and National Director of Strategic Solutions within Kforce s emerging technologies group (1994-1999).

Mr. Cocchiaro has extensive experience in Kforce s field operations in the Southeast, Midwest and Northeast, bringing an important perspective
to the Board. He has served in numerous leadership roles within Kforce including, among others, the financial services group, the emerging
technologies group, strategic alliances, national accounts and most recently leading the customer first loyalty program.

A. Gordon Tunstall, 65, has served as a director of Kforce since October 1995. He is the founder, and for more than 25 years has served as
President, of Tunstall Consulting, Inc., a provider of strategic consulting and financial planning services. Mr. Tunstall previously served as a
director for JLM Industries, Inc., Orthodontics Center of America, Inc., Discount Auto Parts, Inc., Advanced Lighting Technologies Inc.,
Horizon Medical Products Inc. and L.A.T. Sportswear.

Mr. Tunstall provides the Board a unique point of view regarding strategy, given his background as a successful strategic consultant for over
25 years advising a large number of companies in a variety of industries. He also qualifies as an Audit Committee financial expert and stands
willing to assume this role if for any reason the current Audit Committee financial expert ceases to serve on the Board.

Continuing Directors, Class III Directors
Terms Expire in 2012

W. R. Carey, Jr.. 62, has served as a director of Kforce since October 1995. He is currently the Chairman and Chief Executive Officer of
Corporate Resource Development, Inc., an Atlanta, Georgia based sales and marketing consulting and training firm which began in 1981 and
assists some of America s largest firms in design, development, and implementation of strategic and tactical product marketing. Mr. Carey is the
National Chairman of the Council of Growing Companies and has served on the Board of Directors of Lime Energy Corp. since March 2006.
Mr. Carey previously served on the Board of Directors of Outback Steakhouse, Inc. from 1992 to June 2007.

Mr. Carey has had valuable experience on several significant boards and is a noted author and speaker. He also has a nationally recognized
expertise in sustainability, a subject of significant importance to Kforce, its clients and to the market generally.

David L. Dunkel, 56, has served as Kforce s Chairman, Chief Executive Officer and a director since its formation in 1994. Prior to August 1994,
he served as President and Chief Executive Officer of Romac-FMA, one of Kforce s predecessors, for 14 years. In addition to the significant
value that Mr. Dunkel brings to Kforce, we believe it is customary for the Chief Executive Officer to be a member of the Board of Directors.

Mark F. Furlong, 53, has served as a director of Kforce since July 2001. He currently serves as the CEO of Marshall & Ilsley Corporation (since
April 2007) and has served as President of Marshall & Ilsley Corporation since July 2004. He also served as Chief Financial Officer of

Marshall & Ilsley Corporation from April 2001 to October 2004. Mr. Furlong s prior experience also includes service as an audit partner with
Deloitte & Touche LLP.

Mr. Furlong is the president and Chief Executive Officer of a major financial institution, a former audit partner with a major accounting firm and
the Audit Committee financial expert. Kforce believes his considerable expertise brings unique insight to the Board concerning banking issues,
in addition to his overall management and financial expertise.
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Patrick D. Moneymaker, 63, has served as a director of Kforce since July 2008. Since July 2008, he has served as President and CEO of Proxy
Aviation Systems. He served as the CEO of Kforce Government Holdings, Inc. ( KGH ), a wholly-owned subsidiary of Kforce Inc., from
September 2006 to July 2008, and also served as a director of Kforce from June 2005 to September 2006. Prior to his role as CEO of KGH,

Mr. Moneymaker served as the CEO, Operating Officer and President of Ocean Systems Engineering Corporation ( OSEC ), a privately held
company based in Carlsbad, California from October 1998 until OSEC s sale in May 2006. From 1968-1998, Mr. Moneymaker was an officer in
the United States Navy, ultimately achieving the rank of Rear Admiral. Prior to rising to the rank of Rear Admiral, he served as Navy Director of
Space and Information Warfare and served at U.S. Strategic Command and as commander at the Naval Space Command.

Mr. Moneymaker brings extensive governmental expertise to the Board, an area that Kforce has targeted as a significant growth area and is the
current Chief Executive Officer of a federal government contractor. Kforce believes that his experience in the United States Navy is important in
understanding the military culture, given that many of its executives at all levels are former military officers and that Kforce actively recruits
military officers for its operations.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR EACH OF THE NOMINEES FOR ELECTION AS DIRECTOR.
CORPORATE GOVERNANCE
The Board of Directors

The Board s primary functions are to:

Oversee management performance on behalf of our shareholders;

Advocate on behalf of the long-term interests of our shareholders;

Monitor adherence to Kforce s established procedures, standards and policies;

Be actively involved in the oversight of risk that could affect Kforce;

Promote the exercise of sound corporate governance; and

Carry out other duties and responsibilities as may be required by state and federal laws.

Board Meetings

During 2009, the Board held four meetings and Committees of the Board held a total of 18 meetings. All directors attended at least 95% of the
aggregate of the total number of meetings of the Board and the total number of meetings held by all Committees of the Board on which each
such director served.

Board Leadership Structure

The Board of Directors believes that Mr. Dunkel s service as both Chairman of the Board and CEO is in the best interest of Kforce and its
shareholders. Given Mr. Dunkel s experience and understanding of the professional staffing industry and the issues, opportunities and challenges
facing Kforce and its businesses, the Board believes Mr. Dunkel is best positioned to develop agendas that ensure that the Board s time and
attention are focused on the most critical matters. The Board believes that Mr. Dunkel is a strong and effective leader and that Kforce has been
well served by the combination of the two roles since its initial public offering in 1994. The Board believes the grant of this dual role signals its
confidence in the leadership abilities of Mr. Dunkel, reduces information costs, ensures clear accountability and promotes efficient decision
making. The Board also believes that any negative aspects of Mr. Dunkel s dual role are mitigated by the role of Mr. Struzziero as Chair of the
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Corporate Governance Committee and lead independent director. Mr. Struzziero serves as a key additional communication point for the
independent directors with Mr. Dunkel relating to any concerns raised in the meetings of the independent directors (which occur no less
frequently than once a calendar quarter). He also addresses agenda items with Mr. Dunkel. The Board considers Mr. Struzziero to be very
effective in this role.

Table of Contents

18



Edgar Filing: KFORCE INC - Form DEF 14A

Table of Conten
Board s Role in Risk Management

The Board takes an active role with respect to risk management activities of Kforce and believes that it is effective in its role. This oversight is
conducted primarily through committees of the Board, as disclosed in the descriptions of each of the committees below and in the charters of
each of the committees, but the full Board has retained responsibility for general oversight of risks. The Board accumulates and assesses
information regarding risk management on a regular basis.

The Board carries out this responsibility through committee reports as well as through regular reports directly from officers of Kforce that are
responsible for oversight of the various risks within Kforce. A few examples of the regular reports are: (i) an executive summary that includes,
among other items, a risk factors section; (ii) Kforce s financial and operational status; (iii) management s thoughts on the current state of the
capital markets and macro-economic environment; (iv) management s thoughts on the current state of the staffing industry; (v) corporate
development activities; (vi) litigation; and (vii) other activities that may arise from time to time, which require reporting to the Board.

Also at each regularly-scheduled quarterly meeting of the Board, updates are provided by each of the Audit Committee, Compensation
Committee, Nomination Committee and Corporate Governance Committee. The committee reports are meant to summarize committee activities
and bring any necessary items to the attention of the full Board. In addition, Kforce s Internal Assurance Services (IAS) team sets forth a
comprehensive internal audit plan, which is approved on an annual basis by the Audit Committee. This plan is formulated based on IAS s
assessment of risk within Kforce, which is partly based on discussions with Kforce s officers, directors and other key personnel as well as the
results of their previous operational and financial audits.

In addition, on a monthly basis, the Board receives a financial update from management along with a description of certain significant events
and risk factors that have occurred in each period as well as any other necessary items requiring the attention of the full Board.

Board Diversity

Kforce believes the backgrounds and experiences of its directors are diverse and enable it to achieve a healthy mix of different perspectives on
the Board. Although Kforce has not adopted any formal diversity policy, it believes its Nomination Committee has been successful in crafting a
desirable mix of skill sets and backgrounds on the Board. Various Board members have significant expertise in fields such as banking,
healthcare, government contracting, investment banking/strategic advisory, insurance, executive compensation, and sustainability, as well as
staffing. Kforce has two individuals who qualify as audit committee financial experts, as well as two individuals with extensive military
experience, bringing important points of view and skills to the Board. The Nomination Committee periodically reviews the composition of the
Board and examines its functionality, in order to ensure the Board has a well functioning mix of diverse backgrounds and expertise.

Committees of the Board

The Board considers all major decisions. The Board, however, has established the following five standing committees so that certain important
areas can be addressed in more depth than may be possible in a full Board meeting: an Audit Committee, a Compensation Committee, a
Corporate Governance Committee, a Nomination Committee and an Executive Committee. The written charters of the Audit Committee,
Compensation Committee and Nomination Committee adopted by the Board are available on the Investor Relations section of our website at
http://www kforce.com.

The following table describes the current members of each of the Committees and the number of meetings held during 2009.

CORPORATE

AUDIT COMPENSATION GOVERNANCE NOMINATION EXECUTIVE
John N. Allred * X X X
W.R. Carey, Jr. * X X X Chair
Richard M. Cocchiaro ** X
David L. Dunkel ** Chair
Mark F. Furlong * Chair X X
Patrick D. Moneymaker ** X
Elaine D. Rosen * Chair X X
Ralph E. Struzziero * X Chair
Howard W. Sutter ** X
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A. Gordon Tunstall * X
Number of Meetings 5 4 4

*  The Board has determined that these members are independent pursuant to NASDAQ and SEC Rules.

**  The Board has determined that these members are not independent pursuant to NASDAQ and SEC Rules.
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Audit Committee

The Audit Committee is a separately designated standing committee established in accordance with Section 3(a)(58)(A) of the Securities

Exchange Act of 1934, as amended (the Exchange Act ). The Audit Committee assists the Board in fulfilling its responsibility for oversight of the
quality and integrity of our accounting and reporting practices and such other duties as directed by the Board. In discharging this oversight role,

the Audit Committee is empowered to investigate any matter brought to its attention, with full access to all books, records, facilities and

personnel of Kforce, and the power to retain outside counsel or other experts for this purpose. The Audit Committee has the sole responsibility

for the selection, compensation, oversight and termination of the independent auditors who audit our financial statements. In carrying out its
responsibilities, the Audit Committee selects, provides for the compensation of, and oversees the work of the independent auditors; pre-approves
the fees, terms, and services under all audit and non-audit engagements; reviews the performance of the independent auditors; and monitors and
periodically reviews the independence of the independent auditors by obtaining and reviewing a report from the independent auditors at least
annually regarding all relationships between the independent auditors and Kforce.

Other responsibilities of the Audit Committee include: reviewing with the internal auditors and the independent auditors their respective annual
audit plans, staffing, reports, and the results of their audits; reviewing with management and the independent auditors Kforce s annual and
quarterly financial results, financial statements and results of the independent auditors reviews of such financial information; reviewing with the
independent auditors any matters of significant disagreement between management and the independent auditors and any other problems or
difficulties encountered during the course of the audit and management s response to such disagreements, problems, or difficulties; conferring
with the independent auditors with regard to the adequacy of internal accounting controls; and reviewing with the independent auditors (a) all
critical accounting policies and practices, (b) all alternative treatments of financial accounting and disclosures within generally accepted
accounting principles that have been discussed with management, ramifications of the use of such alternative disclosures and treatments, and the
treatment preferred by the independent auditors, and (c) other material written communications between the independent auditors and
management, such as any management letter or schedule of unadjusted differences as well as meeting with the independent auditors in executive
session to discuss any other matters that the independent auditors believe should be discussed privately.

The Audit Committee also oversees Kforce s internal audit function and compliance with procedures for the receipt, retention and treatment of
complaints received by Kforce regarding accounting, internal accounting controls, or auditing matters, and the confidential, anonymous
submission of concerns regarding accounting or auditing matters.

Each member of the Audit Committee is independent within the meaning of NASDAQ Rules and SEC Rules. The Board has determined that
Mr. Furlong is an audit committee financial expert, as defined by SEC Rules. The Audit Committee s responsibilities are more fully set forth in
its written charter.

Compensation Committee

The Compensation Committee reviews overall compensation and employee benefit policies and practices; reviews and recommends to the Board
the adoption of, or amendments to, stock option, stock-based incentive, or stock purchase plans; approves any grants or awards under any
long-term incentive program; and prepares an annual report on our executive compensation policies and practices as required by SEC rules. The
Compensation Committee may meet in executive sessions (excluding the Chief Executive Officer) from time to time. With regard to issues

within its authority, the Compensation Committee has the sole authority to select, retain and terminate legal counsel, accountants, consultants,
financial experts and advisors, including, without limitation, a compensation consultant to assist in the evaluation of director and executive

officer compensation, and has the sole authority to approve the consultant s fees and other retention terms. In 2009, the Compensation Committee
retained Pearl Meyer & Partners ( PM&P ), an independent executive compensation consultant; to review the Compensation Discussion &
Analysis ( CD&A ) contained in the 2009 Proxy Statement and provide input for an amendment to the Kforce Inc. 2006 Stock Incentive Plan.

Each member of the Compensation Committee is independent within the meaning of NASDAQ Rules and SEC Rules. The Compensation
Committee s responsibilities are more fully set forth in its written charter.

Corporate Governance Committee

The purpose of the Corporate Governance Committee is to encourage and enhance communication among independent directors. Each member
of the Corporate Governance Committee is independent within the meaning of NASDAQ Rules and SEC Rules, and each member of the Board
who is independent within the meaning of these rules serves on the Corporate Governance Committee. This Committee is designed to fulfill the
requirements of NASDAQ Rule 5605(b)(2). The Chair of the Corporate Governance Committee serves as the lead independent director.
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Nomination Committee

The Nomination Committee makes recommendations to the Board regarding the size and composition of the Board. The Nomination Committee
establishes procedures for the nomination process, recommends candidates for election to our Board and nominates officers for election by the
Board.

As set forth in the general guidelines established pursuant to its charter, the Nomination Committee strives for directors who will: (a) bring to the
Board a variety of experience and backgrounds; (b) bring substantial senior management experience, financial expertise and such other skills

that would enhance the Board s effectiveness; and (c) represent the balanced, best interests of our shareholders as a whole and the interests of our
stakeholders, as appropriate, rather than special interest groups or constituencies. In selecting nominees, the Nomination Committee assesses
independence, character and integrity, potential conflicts of interest, experience, and the willingness to devote sufficient time to carrying out the
responsibilities of a director. The Nomination Committee has the authority to retain a search firm to be used to identify director candidates and

to approve the search firm s fees and other retention terms. The Nomination Committee has not established minimum qualifications for director
nominees because it is the view of the Nomination Committee that the establishment of rigid minimum qualifications might preclude the
consideration of otherwise desirable candidates for election to the Board.

The Nomination Committee will consider nominees for the Board that are proposed by our shareholders. The same identifying and evaluating
procedures apply to all candidates for director nomination, including candidates submitted by shareholders. Any shareholder who wishes to
recommend a prospective nominee for the Board, for the Nomination Committee s consideration, may do so by giving the candidate s name and
qualifications in writing to Joseph J. Liberatore, Corporate Secretary, Kforce Inc., 1001 East Palm Avenue, Tampa, Florida 33605. Each member
of the Nomination Committee is independent within the meaning of the NASDAQ Rules and SEC Rules. The Nomination Committee s
responsibilities are more fully set forth in its written charter.

Executive Committee

The Executive Committee has the authority to act in place of the Board on all matters which would otherwise come before the Board, except for
such matters which are required by law or by our Articles of Incorporation or Bylaws to be acted upon exclusively by the Board.

Code of Ethics and Business Conduct

The Board has adopted a Code of Ethics and Business Conduct that is applicable to all employees of Kforce, including the chief executive
officer, chief financial officer and chief accounting officer. The Code of Ethics and Business Conduct is available on the Investor Relations
section of our website at http://www .kforce.com.

Communications with the Board

Shareholders may communicate with the full Board or individual directors by submitting such communications in writing to Joseph J.
Liberatore, Corporate Secretary, Kforce Inc., 1001 East Palm Avenue, Tampa, Florida 33605. Such communications will be delivered directly to
Kforce s Board.

Director Attendance at Annual Meetings

Kforce has no formal policy on director attendance at the Annual Meeting of Shareholders. Mr. Dunkel, Chairman, attended Kforce s 2009
Annual Meeting of Shareholders.
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Directors Compensation

The following table shows the annual compensation of our directors, except Mr. Dunkel, for the fiscal year ended December 31, 2009, which
consisted of the following components:

Name

Year

(a) (b)
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