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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)
Xl QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended September 30, 2009
OR

O 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 000-26058

Kforce Inc.

(Exact name of registrant as specified in its chaetr)

FLORIDA 59-3264661
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

1001 East Palm Avenut
TAMPA, FLORIDA 33605

(Address of principal executive offices) (Zip-Code)

Registrant’s telephone number, including area codeg(813) 552-5000

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastia@s. YES NO O

Indicate by check mark whether the registrant lsnstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). YHS NO O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@mpany” in Rule 12b-2 of the Exchange

Act.
Large accelerated fili [ Accelerated filel
Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [J

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgje Act). YESO NO

The number of shares outstanding of the regissammmmon stock as of November 3, 2009, was 38,889,3
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

References in this document to “the Registrantfofise,” “we,” “our” or “us” refer to Kforce Inc. athits subsidiaries, except where the
context otherwise requires.

This report, particularly Part I, ltem 2, Managet®Discussion and Analysis of Financial Conditenmd Results of Operations (“MD&A")
and Part Il, Item 1A, Risk Factors, and the docus@re incorporate into this report, contain certdatements that are, or may be deemed to
be, forward-looking statements within the meanifithat term in Section 27A of the Securities Actl8f33, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended'Bkchange Act”), and are made in reliance up@npitotections provided by such acts
for forward-looking statements. Such statements imelude, but may not be limited to, projectiong@fenue, income, losses, cash flows,
capital expenditures, future prospects, anticipateds and benefits of proposed (or future) actjois, integration of acquisitions, plans for
future operations, capabilities of business openati effects of interest rate variations, finanaiegds or plans, plans relating to products or
services of Kforce, estimates concerning the esfettitigation or other disputes, as well as agstions as to any of the foregoing and alll
statements that are not based on historical faatabler reflect our current expectations conceyifirture results and events. For a further list
and description of various risks, relevant factomd uncertainties that could cause future resulévents to differ materially from those
expressed or implied in our forward-looking statetsgsee the Risk Factors and MD&A sections. Iritamd when used in this discussion,
the terms “anticipates,” “estimates,” “expectsfiténds,” “plans,” “believes,” “will,” “may,” “could’ “should” and variations thereof and
similar expressions are intended to identify fomvlooking statements.

” ” o« ” o ”ou ” o ”u W

Forward-looking statements are inherently subjecisks and uncertainties, some of which cannqgirbédicted. Future events and actual
results could differ materially from those set ot or underlying the forward-looking statemeeaders are cautioned not to place undue
reliance on any forward-looking statements conthinghis report, which speak only as of the ddtthis report. Kforce undertakes no
obligation to publicly publish the results of argjistments to these forward-looking statementsrtieat be made to reflect events on or after
the date of this report or to reflect the occureeatunexpected events.
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PART | — FINANCIAL INFORMATION

ltem 1. Financial Statements

KFORCE INC. AND SUBSIDIARIES

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPER ATIONS
AND COMPREHENSIVE INCOME

(IN THOUSANDS, EXCEPT PER SHARE AMOUNTYS)

Flexible billings
Search fee

Net service revenue
Direct costs of service

Gross profit

Selling, general and administrative exper
Depreciation and amortizatic

Income from operatior

Other expense, n

Income from continuing operations, before incomes
Income tax expens

Income from continuing operatiol

Income from discontinued operations, net of incdaxes

Net income
Other comprehensive income (los
Pension and postretirement plans, net o

Comprehensive incorr

Earnings per sha- basic:
From continuing operatior
From discontinued operatiol

Earnings per shar- basic

Earnings per shar diluted:
From continuing operatior
From discontinued operatiol

Earnings per shar diluted
Weighted average shares outstan( basic
Weighted average shares outstance diluted

Three Months Ended

Nine Months Ended

September 3C September 3C September 3C September 3C
2009 2008 2009 2008
$ 221,72. $ 235,43 $ 664,53 $ 702,85:
6,551 15,48 20,99¢ 53,21;
228,27: 250,91¢ 685,53« 756,06
155,95 164,35! 469,37¢ 492,11°
72,31¢ 86,56 216,15¢ 263,94¢
65,12¢ 71,61 190,62: 220,69:
2,82¢ 3,02¢ 8,754 10,65(
4,35¢ 11,92¢ 16,78: 32,60¢
272 422 89¢€ 1,76¢€
4,08¢ 11,50¢ 15,88¢ 30,83¢
1,814 4,52 6,54¢ 12,12
2,272 6,982 9,34( 18,71
— 91( — 5,05:
2,272 7,89z 9,34( 23,77(
5 6 (260) (380)
$ 2,271 $ 7,89¢ $ 9,08( $ 23,39
$ 0.0€ $ 0.1¢ $ 0.24 $ 0.47
— 0.0z — 0.1:
$ 0.0€ $ 0.2C $ 0.24 $ 0.6C
$ 0.0€ $ 0.1¢ $ 0.24 $ 0.4¢
— 0.0z — 0.12
$ 0.0€ $ 0.2C $ 0.24 $ 0.5¢
38,52¢ 39,24¢ 38,32¢ 39,85¢
39,40: 39,97 39,16¢ 40,35

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THESUNAUDITED
CONDENSED CONSOLIDATED FINANCIAL STATEMENTS.

3
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KFORCE INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS)

ASSETS

Current Assets

Cash and cash equivalel

Trade receivables, net of allowance for doubtfaoamts and fallouts of $6,253 and $6,370,

respectively

Income tax refund receivak

Deferred tax asset, n

Prepaid expenses and other current a:

Total current asse

Fixed assets, n
Other assets, n
Deferred tax asset, n
Intangible assets, n
Goodwill

Total asset

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Accounts payable and other accrued liabili
Accrued payroll cost
Other current liabilitie:
Income taxes payab
Total current liabilities
Long-term debt+ credit facility
Long-term deb+ other
Other lon¢-term liabilities
Total liabilities
Commitments and contingenci
Stockholder Equity:
Preferred stock, $0.01 par; 15,000 shares autlthnmmne issued and outstand
Common stock, $0.01 par; 250,000 shares authoré®:824 and 61,866 issued, respecti
Additional paic-in capital
Accumulated other comprehensive inca
Retained earning
Less reacquired shares at cost; 24,135 and 238665 respective
Total stockholdel equity
Total liabilities and stockholde’ equity

September 3C December 31
2009 2008
$ 49¢ $ 66C

128,52¢ 132,42¢
2,48¢ 487
5,31¢ 5,99/
5,741 6,17

142 ,56¢ 145,74¢
12,08: 14,68’
32,25¢ 29,03:
10,32 10,627
8,28¢ 10,60¢
140,42( 140,11¢

$ 345,93 $ 350,81!
$ 26,90¢ $ 28,08
55,42¢ 51,31(
2,652 1,91

— 4,13:
84,98¢ 85,44
12,79( 38,02:
1,85 2,29¢
24,98 19,21:
124,62( 144,97;
63C 61¢
335,09 325,18
12¢ 38¢
37,81: 28,47:
(152,35() (148,82
221,31 205,84:
$ 345,93¢ $ 350,81!

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THESUNAUDITED

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS.
4
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KFORCE INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENT
OF CHANGES IN STOCKHOLDERS'’ EQUITY
(IN THOUSANDS)

Nine Months Endec

September 30, 200
Common stocl- shares

Shares at beginning of peri 61,86¢
Issuance of restricted sto 80C
Exercise of stock optior 35¢

Shares at end of perit 63,02¢

Common stocl- par value
Balance at beginning of peric $ 61¢

Issuance of restricted sto 8
Exercise of stock optior 3
Balance at end of peric $ 63C
Additional paicin capital:
Balance at beginning of peric $ 325,18
Issuance of restricted sto 8
Exercise of stock optior 2,59
Tax impact of equity incentive plal 1,21(C
Stocl-based compensation expel 5,95¢
Employee stock purchase pl 152
Balance at end of peric $ 335,09
Accumulated other comprehensive incol
Balance at beginning of peric $ 38¢
Pension and postretirement plans, net of tax o8¢ (260
Balance at end of peric $ 12¢
Retained earning:
Balance at beginning of peric $ 28,47
Net income 9,34(
Balance at end of peric $ 37,81:
Treasury stocl- shares
Shares at beginning of peri 23,85(
Shares repurchased for minimum tax withholdingestricted stock and stock option exerci 211
Shares tendered in payment of the exercise pris&ok option: 15t
Employee stock purchase pl (81)
Shares at end of perit 24,13t
Treasury stocl cost :
Balance at beginning of peric $ (148,82¢)
Shares repurchased for minimum tax withholdingestricted stock and stock option exerci (2,359
Shares tendered in payment of the exercise pris&ok option: (1,600
Employee stock purchase pl 433
Balance at end of peric $ (152,350

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THESUNAUDITED
CONDENSED CONSOLIDATED FINANCIAL STATEMENTS.
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KFORCE INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH
(IN THOUSANDS)

Cash flows from operating activitie

Net income

Adjustments to reconcile net income to cash praViole (used in) operating activitie
Intangible asset impairment chau
Deferred income tax provision, r
Gain on sale of discontinued operati
Depreciation and amortizatic
Amortization of deferred financing cos
Stocl-based compensation expel
(Recovery of) provision for bad debts on accouatgivable and fallout
Pension and postretirement benefit plans exp
Alternative lon-term incentive awar
Deferred compensation liability increase (decreasef
Tax benefit attributable to stc-based compensatic
Excess tax benefit from stc-based compensatic
(Gain) loss on cash surrender value of com-owned life insuranc

Other

(Increase) decrease in operating as:
Trade receivables, n
Income tax refund receivah
Prepaid expenses and other current a:
Other assets, n

Increase (decrease) in operating liabilit
Accounts payable and other accrued liabili
Accrued payroll cost
Income taxes payab
Other lon¢-term liabilities

Cash provided by operating activiti

Cash flows from investing activitie
Acquisitions, net of cash receiv
Proceeds from disposition of busines
Proceeds from escro
Capital expenditure
Premiums paid for compa-owned life insuranc

Other

Cash (used in) provided by investing activit

Cash flows from financing activitie
Proceeds from bank line of cre
Payments on bank line of cre
Excess tax benefit from stc-based compensatic
Shor-term vendor financini
Proceeds from exercise of stock options, net ofeshiendered in payment of the exercise pri
stock options
Shares repurchased for minimum tax withholdingestricted stock and stock option exerci
Payment of capital expenditure financ
Open market repurchases of common s

Cash used in financing activiti

Decrease in cash and cash equival
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

FLOWS

Nine Months Ended

September 3C
2009
$ 9,34(

87C
1,164

8,75¢
117
5,95¢
(56¢)
1,66¢
1,85(
2,544
1,21(
(90€)
(1,770
18

4,471

(1,997

(879
1

(1,192
4,70«
(4,139

28¢
31,50:

(160)
1,17¢
(2,889
(2,751)
90

(4,539

244,33
(269,56
90€
15

99¢
(2,359
(1,459
(27,129

(161)
66(

$ 49¢

September 3C
2008

$ 23,77(

(519)
(7,330)
10,65(

11,02¢
5,44¢
2,11¢

(2,837)
57¢
(52)

3,50-
16C

17,73

(111)

(1,159)
47z

(1,686)
23

517
2,57¢
64,89

12,03¢

(7,049)

(3,705)
29
1,317

248,60;
(286,93)
51

2,007
(1,219
(2,092

(26,77¢)
(66,36Y)
(162)
1,08°

$ 921



Supplemental Cash Flow Informatic
Cash paid during the period fc

Income taxes, ne $10,07¢
Interest, ne $ 67¢
Non-Cash Transaction Informatio
Employee stock purchase pl $ 58¢
Shares tendered in payment of the exercise priseook option: $ 1,60(
Equipment acquired under capital le $ 744
Proceeds from discontinued operations held in @s $ —

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THESUNAUDITED
CONDENSED CONSOLIDATED FINANCIAL STATEMENTS.

6
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$ 1,66¢

$ 64¢€
$ 57¢
$ 1,85C
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KFORCE INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

NOTE A — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Organization

Kforce Inc. and subsidiaries (collectively, “Kfofggrovide professional staffing services and Solug to customers in the following
segments: Technology (“Tech”), Finance and Accaun(fFA"), Health and Life Sciences (“HLS”") and Gawment Solutions (“GS”).
Kforce provides flexible staffing services and s$imos on a temporary basis and also provides seattices on both a contingency and
retained basis. Kforce operates through its cotpdraadquarters in Tampa, Florida and its 64 fiffides, which are located throughout the
United States. One of our subsidiaries, Kforce @l@wlutions, Inc., provides outsourcing servicgsrationally through two offices in
Manila, Philippines. Our international operatiomsnprise approximately 1% of net service revenuesaaa included in our Tech segment.

Kforce serves Fortune 1000 companies, the Fedevargment, state and local governments, local agtnal companies, and small to
mid-sized companies.

Basis of Presentatiol

The unaudited condensed consolidated financiarsimts have been prepared pursuant to the ruleggulhtions of the Securities and
Exchange Commission (the “SEC”) regarding interimafcial reporting. Accordingly, certain informatiand footnotes normally required by
accounting principles generally accepted in thetééhStates of America (“GAAP”) for complete finaalkcstatements have been condensed or
omitted pursuant to those rules and regulationispagh Kforce believes that the disclosures madeadequate to make the information not
misleading. These unaudited condensed consolidiatmucial statements should be read in conjunatigh the consolidated financial
statements and notes thereto included in our AnRepbrt on Form 10-K for the year ended Decembg3Q@8. In management’s opinion,
the accompanying unaudited condensed consolidateddial statements reflect all adjustments (cdimgjf only normal recurring
adjustments) considered necessary for a fair ptasen of our financial condition as of Septemb@y 3009, our results of operations for the
three and nine months ended September 30, 2009 uarwhsh flows for the nine months ended Septel®®e2009. The data in the
condensed consolidated balance sheet as of Dec&hpb2008 was derived from our audited consolidagddnce sheet as of December 31,
2008, as presented in our 2008 Annual Report omHAd-K.

Our quarterly operating results are affected bynilmaber of billing days in a quarter and the seabtyrnof our customersbusinesses. |
addition, we experience an increase in direct aofssgrvices and a corresponding decrease in gro$is in the first fiscal quarter of each y:
as a result of certain U.S. state and federal eynpdmt tax resets. Thus, the results of operationary interim period are not necessarily
indicative of, nor comparable to, the results ofmpions for a full year.

Principles of Consolidatior

The condensed consolidated financial statemenhsdadhe accounts of Kforce Inc. and its subsidmrReferences in this document to
“Kforce,” “the Company,” “we,” “our” or “us” refeto Kforce and its subsidiaries, except where th#ed indicates otherwise. All
intercompany transactions and balances have baeimaled in consolidation.

Use of Estimates

The preparation of financial statements in confoymiith GAAP requires management to make estimatesassumptions that affect
reported amounts of assets and liabilities andalisce of contingent assets and liabilities atdat of the financial statements and the
reported amounts of revenue and expenses durimgplogting period. Important estimates and asswngtinclude the following: allowance
for doubtful accounts and fallouts, accountingdoodwill and identifiable intangible assets and eslgted impairment, self-insured liabilities
for workers’ compensation and health insurancekstmsed compensation, obligations for pensionparstietirement benefit plans, expected
annual commission rates and accounting for incawrest Although these and other estimates and asismsmpare based on the best available
information, actual results could be materiallyfeliént from these estimates.

Cash and Cash Equivalents

Kforce classifies all highly liquid investments tvian original initial maturity of three months esk as cash equivalents. Cash and cash
equivalents consist of cash on hand with bankiseeih commercial accounts or overnight interestrimgy money market accounts and, at
times, may exceed federally insured limits. Cash@ash equivalents are stated at cost, which appabes fair value due to the short dura
of their maturities.
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Allowance for Doubtful Accounts and Fallout

Kforce has established a reserve for expectedtdosgies and fallouts on trade receivables basgrhsinexperience and estimates of
potential future writesffs. Kforce performs an ongoing analysis of fastior determining the allowance for doubtful acceuamd fallouts as
September 30, 2009, including recent write-off detinquency trends, a specific analysis of mategativable balances that are past due, the
concentration of accounts receivable among clieutsent economic conditions, and Kforce’'s expogareustomers in high-risk sectors.
Kforce writes off trade receivables after all cotien efforts have been exhausted. The allowaneep@scentage of gross accounts receivable
was 4.6% as of September 30, 2009 and Decemb@088,

Revenue Recognitio

Our staffing businesses earn revenue from two pyirsaurces: Flexible billings and Search fees. iBlexbillings are recognized as our
billable employees and subcontractors provide sesviWe pay all costs of employment for our bikadmployees, including workers’
compensation insurance, unemployment taxes, seetairity and certain fringe benefits. Search feesecognized by Kforce when
employment candidates accept offers of permaneptament and are scheduled to commence employmigmtv@0 days. Kforce records
revenue net of an estimated reserve for “falloutyich is based on Kforce’'s historical fallout expeace. Fallouts occur when a candidate
does not remain employed with the client throughdbntingency period, which is typically 90 daydess.

Net service revenues represent services rende@gstomers less credits, discounts, rebates amtaices for fallouts. Revenue
includes reimbursements of travel and out-of-poelkgenses (“billable expenses”) with equivalent ants of expense recorded in direct
costs of services. Kforce collects sales taxesdoious taxing authorities and it is Kforce’s pglio record these amounts on a net basis; thus
sales tax amounts are not included in net sereicernues.

Our GS segment generates its revenues under cantinat are, in general, greater in duration thanother segments and which can
often span several years. Revenues from contrattifees based on time and materials (which accfmurthe vast majority of the GS
segment’s contracts) or cost-plus are recognizeédeaservices are performed and amounts are eaffiede considers amounts to be earned
once evidence of an arrangement has been obtaerdces are delivered, fees are fixed or deteripién@nd collectability is reasonably
assured. In such contracts, our efforts, measuydiine incurred, typically represent the contrattndestones or output measures, which is
the contractual earnings pattern. In addition uichscontracts, the fees earned are based on cluatitgestablished billing rates. Our GS
segment does not generate any Search fees.

Direct Costs of Service

Direct costs of services other than permanent ptace services primarily consist of payroll wagesymoll taxes, payroll-related
insurance for Kforce’s flexible employees, and @iractor costs. Direct costs of permanent placeésenvices primarily consist of
reimbursable expenses. Direct costs of servicdsi@gaepreciation and amortization expense, wligirésented on a separate line in the
accompanying unaudited condensed consolidatedrstats of operations and comprehensive income.

Income Taxes

Kforce accounts for income taxes using the assitiahility approach to the recognition of deferted assets and liabilities for the
expected future tax consequences of the differelpemseen the financial statement carrying amoumdisthe tax basis of assets and liabilities.
Unless it is “more likely than nothat a deferred tax asset can be utilized to oftgate taxes, a valuation allowance must be rembabains
that asset. The tax benefits of deductions at@ifietto the employees’ disqualifying dispositiofistwares obtained from incentive stock
options, exercises of non-qualified options, anstimg of restricted stock are reflected as increasadditional paid-in capital.

Kforce evaluates tax positions that have been takeme expected to be taken in its tax returng,ranords a liability for uncertain tax
positions. Kforce uses a two-step approach to rézegand measure uncertain tax positions. Firstpteitions are recognized if the weight of
available evidence indicates that it is more likiklgn not that the position will be sustained upgamination, including resolution of related
appeals or litigation processes, if any. Secorslfdk position is measured as the largest amouaixdienefit that has a greater than 50%
likelihood of being realized upon settlement. Kivrecognizes interest and penalties related tacogrézed tax benefits in the provision for
income taxes in the accompanying unaudited condermesolidated financial statements.

8
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Fair Value Measurements

Kforce uses the framework established by the FilahAccounting Standards Board (“FASB”) for measgrfair value and disclosures
about fair value measurements. Kforce uses fairevaleasurements in areas that include, but anémited to: the allocation of purchase
price consideration to tangible and identifiabl@igible assets; impairment testing of goodwill &ny-lived assets; share-based
compensation arrangements and capital lease dbligafThe carrying values of cash and cash equitglaccounts receivable, accounts
payable, and other current assets and liabilifgsaimate fair value because of the shert nature of these instruments. The carryinga
of our long-term debt approximates fair value dughe variable nature of the interest rates undeCoedit Facility. Kforce, using available
market information and appropriate valuation metiodies, has determined the estimated fair valutsdinancial instruments; however,
considerable judgment is required in interpretiatpdo develop the estimates of fair value.

On June 30, 2009, Kforce adopted provisions estaddi by the FASB, which require disclosure abautue of financial instruments
for interim and annual reporting periods of pulylithded companies. The adoption did not have anmahimpact on the consolidated
financial statements.

Certain assets, in specific circumstances, are unedst fair value on a non-recurring basis utiliglevel 3 inputs such as goodwill,
other intangible assets and other long-lived asBeisthese assets, measurement at fair valueimdsesubsequent to their initial recognition
would be applicable if one or more of these assete determined to be impaired.

Kforce's measurements at fair value on a non-réagitvasis during the nine months ended Septemhet(®® consisted of the
following:

Fair Value Measurements at September 30, 2009 Using
Quoted Prices ir

Significant
September 3l Active Markets Other Significant
for Identical Observable Unobservable Total
2009 Assets (Level 1 Inputs (Level 2) Inputs (Level 3) Loss
Asset:
Trade name (1 $ 0 $ 0 $ 0 $ 0 $(870)
Total $ 0 $ 0 $ 0 $ 0 $(870)

(1) See “Goodwill and Other Intangible Assets” withNote 1 to the unaudited condensed consolidatesdcial statements for additional
discussion

Fixed Assets

Fixed assets are carried at cost, less accumudatg@ciation. Depreciation is computed using theagittdline method over the estima
useful lives of the assets. The cost of leaselmfitévements is amortized using the straight-linéhme over the shorter of the estimated
useful lives of the assets or the terms of thaedléeases, which range from three to fifteen years

Impairment of Lon¢-Lived Assets

Kforce reviews long-lived assets for impairment wéeer events or changes in circumstances indibatele carrying amount of such
assets may not be recoverable. Recoverabilityrafdwed assets is measured by a comparison of thgingramount of the asset group to
future undiscounted net cash flows expected todnegated by those assets. If a long-lived asseinisidered to be impaired, the impairment
charge recognized is the amount by which the aagrgimount of the asset exceeds its fair value.rQlla the impairment charge discussed
below, there were no other impairment charges dszbduring the nine months ended September 30, @0P908.

Goodwill and Other Intangible Assets
Goodwill

Kforce performs an annual review to ensure thatmmairment of goodwill exists or more frequentlyeifents or changes in
circumstances indicate that the value of goodwdlymot be recoverable. Kforce considered factaduding the continued economic
developments and overall maatoenomic environment, and determined that there wernriggering events necessitating an interinerg\of
the carrying value of our goodwill. There were mpairment charges recorded during the nine montted September 30, 2009 and 2008.

9
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Other Intangible Assets

Identifiable intangible assets arising from certaifiriKforce’s acquisitions include non-compete agreets, contractual relationships,
customer contracts, trademarks and trade namesmifarment evaluation for indefinite-lived intabig assets, which consists of trademarks
and trade names, is conducted as of December &dcbffiscal year or more frequently if events @araes in circumstances indicate that an
asset may be impaired.

For definite-lived intangible assets, Kforce hasedmined that the straiglitte method is an appropriate methodology to atiethe cos
over the period of expected benefit, which rangesfone to fifteen years.

During the three months ended June 30, 2009, Ki@oegnized an impairment charge of $870 relatexdttade name that was acquired
in the 2004 acquisition of Hall, Kinion and Assdeis Inc. The impairment charge primarily resufredn a review in the second quarter of
2009 that indicated a lack of market recognitiod panetration of this trade name. We determinetittieatrade names’carrying value was r
longer recoverable. The fair value of the trade @maras based on a relief-from-royalty model, whickadnsidered a Level 3 input by Kforce.
The impairment charge is a non-cash item and Isdiecl in selling, general and administrative expsria the accompanying unaudited
condensed consolidated statement of operations@ng@rehensive income.

Capitalized Software

Kforce purchases, occasionally develops, and impigsnnew computer software to enhance the perfarenahits accounting and
operating systems. Direct internal costs, suchegsofl and payroll-related costs, and externalsasturred during the development stage of
each project, are capitalized and classified agalmed software. Kforce capitalized developmetaige implementation costs of $558 and
$1,278 during the three and nine months ended ®dete30, 2009, respectively, compared to $487 dnslld during the three and nine
months ended September 30, 2008, respectively.

Capitalized software development costs are claskéds other assets, net in the accompanying uedutbihdensed consolidated balance
sheets and are being amortized over the estimaefdllives of the software, which range from Btgears, using the straight-line method.

Commissions

Our associates make placements and earn commissanpercentage of actual revenue or gross pofiuant to a calendar-year-basis
commission plan. The commission percentage incseas®&olume increases, up to specified limits. &gaccrues commissions for actual
revenue or gross profit at a percentage equaktpdincent of total expected commissions payahtietéd revenue or gross profit for the year.

Stock-Based Compensation

Kforce accounts for stock-based compensation bysoresy the cost of employee services received amaxge for an award of equity
instruments based on the grant-date fair valub@ftvard. That cost is recognized over the periaghich the employee is required to
provide service in exchange for the award, whiahsigally the vesting period.

No compensation cost is recognized for equity imagnts for which employees do not render the régussrvice.

Accounting for Postretirement Benefit

Kforce recognizes the overfunded or underfundetistaf its defined benefit postretirement plansmasset or liability in its
consolidated balance sheet and recognizes chamgjest ifunded status in the year in which the ckaragcur, through other comprehensive
income. Kforce also measures the funded statuseod¢fined benefit postretirement plan as of the dhits fiscal year-end, with limited
exceptions.

Amortization of a net unrecognized gain or losadeumulated other comprehensive income is incladesl component of net periodic
benefit cost and net periodic postretirement beeft if, as of the beginning of the year, thatgan or loss exceeds 10% of the greater of
the projected benefit obligation or accumulatedngtisement benefit obligation. If amortizationresquired, the minimum amortization shall
be that excess divided by the average remainingcgeperiod of active plan participants.

Workers’ Compensation

Kforce retains the economic burden for the firsh&per occurrence in workers’ compensation clairtept (i) in states that require
participation in state-operated insurance funds(antbr its GS segment which is fully insured faorkers’ compensation
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claims. Workers' compensation includes ongoing theate and indemnity coverage for claims and mayaigé over numerous years
following the date of injury. Workers’ compensatiexpense includes insurance premiums paid, claimsrastration fees, premiums paid to
state-operated insurance funds, and an estimatddoce’s liability for Incurred but Not Reported BNR”) claims and for the ongoing
development of existing claims.

Kforce estimates its workers’ compensation liapiiased upon historical claims experience, actiyadatermined loss development
factors, and qualitative considerations such damslananagement activities.

Health Insurance

Except for certain fully-insured health insuranioes$ of coverage, Kforce retains liability of up®®70 ($250 for claims prior to
January 1, 2009) annually for each health insurater participant. For its partially self-insureédds of coverage, health insurance costs are
accrued using estimates to approximate the ligidit reported claims and IBNR claims, which argrarily based upon an evaluation of
historical claims experience, actuarially-deterndicempletion factors, and a qualitative reviewtsfhealth insurance exposure, including the
extent of outstanding claims and expected changksalth insurance costs.

Business Combination

Kforce utilizes the acquisition method in accougtfor acquisitions whereby the total purchase pgdest allocated to the tangible and
identifiable intangible assets acquired and litibsi assumed based on their respective fair valug any remaining purchase price is alloc.
to goodwill. Kforce recognizes intangible assetarafrom goodwill if they arise from contractual @her legal rights, or if they are capable
being separated or divided from the acquired eatity sold, transferred, licensed, rented or exafngssumptions and estimates are used in
determining the fair value of assets acquired &filities assumed in a business combination. anaof intangible assets acquired requires
that we use significant judgment in determining falue, whether such intangibles are amortizabtk d the asset is amortizable, the period
and the method by which the intangible asset veilamortized. Changes in the initial assumptionsddclaad to changes in amortization
charges recorded in our financial statements. Aafthtly, estimates for purchase price allocatioray mhange as subsequent information
becomes available.

Earnings per Share

Basic earnings per share is computed as net indaviteed by the weighted average number of commameshoutstanding during the
period. Diluted earnings per share is computedibigidg net income by the weighted average numlieommon shares outstanding during
the period plus the dilutive effect of stock opgaand other potentially dilutive securities suclmas-vested stock grants using the treasury
stock method, except where the effect of includingh potential common shares would be anti-dilutive

The following table sets forth the computation asiz and diluted earnings per share from continaimg)discontinued operations for
three and nine months ended September 30:

Three Months Nine Months
Ended September 30 Ended September 30
2009 2008 2009 2008
Numerator:
Income from continuing operatiol $227: $698. $934( $18,71"
Income from discontinued operations, net of — 91C — 5,05z
Net income $227: $789: $934C $23,77(
Denominator
Weighted average shares outstan( basic 38,52¢ 39,24¢ 38,32¢ 39,85¢
Common stock equivalen 87¢ 72€ 837 49t
Weighted average shares outstanc diluted 39,40: 39,97% 39,16¢ 40,35:
Earnings per shar- basic:
From continuing operatior $ 006 $ 018 $ 024 $ 047
From discontinued operatiol — 0.02 — 0.1z
Earnings per shar~ basic $ 006 $ 02 $ 024 $ 0.6C
Earnings per sha- diluted:
From continuing operatior $ 006 $ 01& $ 024 $ 0.4¢
From discontinued operatiol — 0.02 — 0.1:
Earnings per shar diluted $ 0.0¢ $ 0.2C $ 0.24 $ 0.5¢
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For the three and nine months ended Septembei0BO, fotal weighted average awards to purchaseceive 2,071 and 2,567 share:
common stock were not included in the computatafrdiluted earnings per share, respectively, bexz#usir inclusion would have had an
anti-dilutive effect. For the three and nine morghsled September 30, 2008, total weighted averageda to purchase or receive 2,243 and
3,035 shares of common stock were not includetlércomputations of diluted earnings per share gatispely, because their inclusion would
have had an anti-dilutive effect.

Subsequent Event

Kforce considers events that occur after the balaheet date but before financial statements swedsto determine appropriate
accounting and disclosure for the events. We etaduall events or transactions that occurred sulesggo September 30, 2009 and through
the time of filing this Quarterly Report on Form-Q0on November 4, 2009. We are not aware of anyifiignt events that occurred
subsequent to September 30, 2009 but prior tailthg bf this report that would have a material mepon our unaudited condensed
consolidated financial statements.

New Accounting Standard

In December 2007, the FASB issued guidance retatbdsiness combinations. This guidance retainatikeisition method of
accounting for acquisitions but establishes prilesi@nd requirements for how an acquirer entitpgazes and measures in its financial
statements the identifiable assets acquired (ifroduichtangibles), the liabilities assumed and aag-oontrolling interests in the acquired
entity. This statement also changes the recogniti@ssets acquired and liabilities assumed arigomg contingencies and requires the
expensing of acquisition-related costs as incuvéel.adopted this guidance on January 1, 2009, wdicthot have any impact on our
consolidated financial statements upon adoptionvéi@r, we expect that this guidance will have apaot on our future consolidated
financial statements, but the nature and magnitdidiee specific effects will depend upon the nanfrany future transactions.

In April 2009, the FASB issued guidance relateddoounting for assets acquired and liabilities mmEsiin a business combination that
arise from contingencies. This guidance amendsgithésions related to the initial recognition andamurement, subsequent measuremer
accounting, and disclosures for assets and liedsildrising from contingencies in business comimnat This guidance eliminates the
distinction between contractual and non-contraatoatingencies, including the initial recognitiomdameasurement criteria and instead
carries forward most of the provisions from pregiyueleased guidance on business combinatiorascjuired contingencies. This guidance
is effective for contingent assets and contingiailities acquired in business combinations foialitthe acquisition date is on or after the
beginning of the first annual reporting period Imegig on or after December 15, 2008. We expectithaiguidance will have an impact on
our future consolidated financial statements, batrtature and magnitude of the specific effectsdejpend upon the nature, term and size of
any acquired contingencies.

In April 2008, the FASB issued guidance relateth®determination of the useful life of intangilakgsets. This guidance amends the
factors that should be considered in developingwet or extension assumptions used to determinagéil life of a recognized intangible
asset and requires enhanced disclosures relatif@)tthe entity’s accounting policy on the treatinef costs incurred to renew or extend the
term of a recognized intangible asset; (b) in theqa of acquisition or renewal, the weighted-agerperiod prior to the next renewal or
extension (both explicit and implicit) by majoramigible asset class; and (c) for an entity thaitaliges renewal or extension costs, the total
amount of costs incurred in the period to renewxdend the term of a recognized intangible asgetdoh period for which a statement of
financial position is presented by major intangifset class. This guidance must be applied progplgcto all intangible assets acquired as
of and subsequent to fiscal years beginning afesxenber 15, 2008, and interim periods within tHsml years.

In November 2008, the SEC issued for comment aqseg roadmap regarding the potential use of firdusthtements prepared in
accordance with International Financial Reportitgn8ards (“IFRS”). IFRS is a set of standards aterpretations adopted by the
International Accounting Standards Board. Undemttoposed roadmap, Kforce would be required toaneefis financial statements in
accordance with IFRS in our fiscal year ending Deloer 31, 2015. Kforce is currently assessing thierg@l impact of IFRS on its financial
statements and will continue to follow the propossaitimap for future developments.

In June 2009, the FASB issued “The FASB AccounStandards Codification and the Hierarchy of Gemgratcepted Accounting
Principles”, which authorized the Codification he sole source for authoritative GAAP and was agtbpy Kforce for the quarter ended
September 30, 2009. The adoption did not havefaotedn Kforce’s financial position or results gferations.

In October 2009, the FASB issued guidance relaiedultiple-deliverable revenue arrangements. Thidance requires entities to
allocate revenue in an arrangement using estinsst#idg prices of the delivered goods and serviizesed on a selling price hierarchy. The
amendments eliminate the residual method of revatioeation and require revenue to be allocatedgudie relative
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selling price method. This guidance should be &gdptin a prospective basis for revenue arrangereatedsed into or materially modified in
fiscal years beginning on or after June 15, 20%ith early adoption permitted. The Company doesaxpect the adoption of this guidance to
have a material impact on our future consolidabealnfcial statements.

Note B — Discontinued Operations
Scientific

On April 29, 2008 (the “Scientific Closing DateRforce entered into an Asset Purchase Agreemeat‘8hientific APA”) pursuant to
which it sold its Scientific business, a non-cousihess within its HLS segment, to Aerotek SciemtlfLC (the “Scientific Buyer”) for
$10,500 in cash plus an additional earnout of &1,,8Mich was earned in the third quarter of 2008.

In accordance with the Scientific APA, Kforce idighted to indemnify the Scientific Buyer for cartdosses, as defined, in excess of
$50. Kforce’s obligations under the indemnificatinovisions of the Scientific APA shall, with theoeption of certain items, cease 18
months from the Scientific Closing Date and aratiahto an aggregate of $3,475. Kforce believedik@ihood of exposure under the
indemnification provisions is remote and, as altedid not record a liability as of September 3009. Kforce's obligations under the
indemnification provisions of the Scientific APAased, with the exception of certain items, on Oet@9, 2009.

Nursing

On June 29, 2008, Kforce entered into an AssettRigie Agreement (the “Nursing APA”) pursuant to wahicsold its per-diem Nursing
business, a non-core business within its HLS segrteeRealtime Services, Inc. (the “Nursing Buy€id) $1,500 in cash, which was paid at
closing. Additionally, Kforce and the Nursing Buyamtered into a subordinated secured promissos/indhe amount of $500 (the “Note”)
that bears interest at a fixed rate of 6.0%. Ther@st and principal amount of the Note have baby feserved. A balloon payment of $500
plus all accrued and unpaid interest is due on 30n2011, the maturity date of the Note. The Newpllateralized by a lien on all of the
Nursing Buye's assets but is subordinated to the Nursing Bgyabligations to its lender.

In accordance with the Nursing APA, Kforce is ohligd to indemnify the Nursing Buyer for certainsles, as defined, in excess of $50.
Kforce’s obligations under the indemnification pisigns of the Nursing APA ceased, with the exceptibcertain items, on June 29, 2009.
Kforce believes the likelihood of any future expiesis remote.

The financial results of Scientific and Nursing bdeen presented as discontinued operations ectteempanying unaudited condensed
consolidated statements of operations and compsaleeimcome. The following summarizes the resutienf discontinued operations for the
three and nine months ended September 30, 2008:

Three Months Endec Nine Months Endec

September 30, 2008 September 30, 200

Net service revenue $ — $ 23,67
Direct costs of services and operating expe — (22,56)
— 1,104

Gain on sale of discontinued operati 1,49¢ 7,33(
Income from discontinued operations, before inceaxes 1,49¢ 8,43¢
Income tax expens (589 (3,38
Income from discontinued operations, net of incdaxes $ 91C $ 5,05:

Note C — Acquisitions

On December 2, 2008, Kforce Government Holdings, mélorida corporation (the “Purchaser”), a whallwned subsidiary of Kforce
Inc., acquired all of the issued and outstandingroon stock of RDI Systems, Inc. (“RDI"), d/b/a dNsvRDI (“dNovus”), through a Stock
Purchase Agreement (the “Agreement”), that wascétffe as of November 30, 2008, between the Purchi$erce, RDI, each of RDI’s
shareholders, and an individual representativel@fdshareholders.

Pursuant to the terms of the Agreement, the Puectesjuired all of the outstanding stock of RDIddotal cash purchase price of
$39,145 (the “dNovus Purchase Price”). The caskidenation paid by the Purchaser was composed@ftKfs cash on hand and borrowings
under Kforce’s Credit Facility. On the closing datee Purchaser placed $3,000 of the total dNowusHase Price, which was recorded as
part of purchase price, into escrow to secure dSowmademnification obligations and to satisfy céntadjustments to the dNovus Purchase
Price.
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Due primarily to the timing of the acquisition dildvus and the complexities involved with determinfair value, Kforce has not yet
finalized the allocation of the purchase priceht® assets acquired and liabilities assumed. Howenes preliminary basis, Kforce assigned
$2,998 of the excess purchase price to intang#seta, which are believed to include customer actdy customer relationships, and non-
compete and employment agreements. Kforce hasaupegliminary estimate of the weighted averageuldiéé¢ of five years. Based upon the
similarity in nature of this acquisition to prevacquisitions made by Kforce of companies serthiegederal government, and the similarity
of the acquired identifiable intangible assets,gheiminary estimate of the excess purchase @iiogated to intangible assets was based
upon the average amounts Kforce assigned to iftengssets in these previous acquisitions, afkendanto account the net tangible assets
acquired. Upon completion of the valuation of theritifiable intangible assets in the fourth quaotfe2009 which were purchased in
conjunction with the dNovus acquisition, Kforce hatljust the preliminary amounts recorded for amgqliintangibles. In addition, Kforce w
revise the future amortization of these intangdseets accordingly.

The following unaudited pro forma consolidated finial information for Kforce gives effect to theqadsition of dNovus as if it had
occurred on January 1, 2008. These unaudited pneafoesults have been prepared for comparativeopagponly and do not purport to be
indicative of the results of operations that adjuabuld have resulted had the acquisitions ocaliom the date indicated, or that may resu
the future.

Three Months Endec Nine Months Endec

September 30, 2008 September 30, 200
Net service revenue $ 259,79¢ $ 780,79t
Net income $ 8,687 $ 25,77¢
Earnings per shar~ basic $ 0.2Z $ 0.6£
Earnings per shar~ diluted $ 0.22 $ 0.64
Weighted average shares outstan( basic 39,24¢ 39,85¢
Weighted average shares outstanc diluted 39,97% 40,35:

Note D — Commitments and Contingencies
Litigation

On September 30, 2009, Kforce Inc. was served avithmplaint brought in California Superior CourtPiintiff Toma Barseghian, on
behalf of himself and a putative class of CalifarAiccount Managers. The complaint alleges that Ant®anagers based in California have
been misclassified under California law as exempleyees and seeks unspecified sums for unpaidimespay, failure to provide meal and
rest periods, statutory penalties, as well as ttjua relief. At this stage of the litigation, & not feasible to predict the outcome or a range of

loss, should a loss occur, and accordingly, no amsooave been provided in the accompanying unaliddadensed consolidated financial
statements. Kforce believes it has meritoriousmgds to the allegations, and intends to vigorodsfend the litigation.

In the ordinary course of its business, Kforcels® from time to time threatened with litigationrtamed as a defendant in various
lawsuits. While management does not expect anlyasfet other matters to have a material adverset effiethie Company’s results of
operations, financial position or cash flows, Htign is subject to certain inherent uncertaintiderce maintains liability insurance in such
amounts and with such coverage and deductiblessaagement believes is reasonable. The princigalitiarisks that Kforce insures against
are workers’ compensation, personal injury, bodtjury, property damage, directors’ and officeiability, errors and omissions,
employment practices liability and fidelity loss@&iere can be no assurance that Kforce’s liakiispurance will cover all events or that the
limits of coverage will be sufficient to fully respd to all liabilities.

Employment Agreement

Kforce has entered into employment agreements aeittain executive officers and managers that pefed minimum compensation,
salary and continuation of certain benefits foixansonth to three-year period under certain circtamses. The agreements also provide for a
severance payment of one to three times annual/saia one-half to three times average annual bfrmmployment is terminated without
good cause by the employer or for good reason égthployee. These agreements contain certain pgatgment restrictive covenants.
Kforce’s liability at September 30, 2009 was approxima$al¥,916 if, following a change of control, alltbe employees under contract w
terminated without good cause by the employer eretimployees resigned for good cause and $17,588tlife absence of a change in control,
all of the employees under contract were terminaiel{force without good cause or the employeegresi for good cause.

Kforce has not recorded a liability related to émeployment agreements as no events have occuakddlild require payment under
the agreements.
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Note E — Employee Benefit Plans
Foreign Pension Plan

Kforce has a foreign defined benefit pension pksggregate projected annual benefit payments (undisted) are estimated to be
$8,844, none of which are expected to be paid poi@010. This plan had an insignificant effecttb@ accompanying unaudited condensed
consolidated financial statements for the threerand months ended September 30, 2009 and 2008.

Supplemental Executive Retirement Pl

Effective December 31, 2006, Kforce implementedipfiemental Executive Retirement Plan (the “SER&"the benefit of certain
executive officers. The primary goals of the SERPta create an additional wealth accumulation opoity, restore lost qualified pension
benefits due to government limitations and retaméxecutive officers. The SERP is a non-qualifiedefit plan and does not include elective
deferrals of the executive officers’ compensation.

Normal retirement age under the SERP is defineaja®s5; however, certain conditions allow for eaglfrement as early as age 55 or
upon a change in control. Vesting under the platefsned as 100% upon a participant’s attainmeratgef 55 and 10 years of service, and 0%
prior to a participan$ attainment of age 55 and 10 years of servicévEsting also occurs if a participant with fiveays or more of service
involuntarily terminated by Kforce without causeupon death, disability or a change in control. Bf#RP is funded entirely by Kforce, and
benefits are taxable to the executive officer upgmeipt and deductible by Kforce when paid. Besgfdyable under the SERP upon the
occurrence of a qualifying distribution event, afinkd, are targeted at 45% of the covered exezuafificers’ average salary and bonus, as
defined, from the three years in which the exeeutifficer earned the highest salary and bonus guhe last ten years of employment, which
is subject to adjustment for retirement prior te ttormal retirement age and the participant’s mggtercentage. The benefits under the SERP
are reduced for a participant that has not reaelged52 with 10 years of service or age 55 with@ary of service with a percentage reduction
up to the normal retirement age.

Benefits under the SERP are normally paid basati@iump sum present value but may be paid ovelifthef the executive officer or
through a 10-year annuity, as elected by the ekexofficer upon commencement of participationiea SERP. None of the benefits earned
pursuant to the SERP are attributable to servioegged prior to December 31, 2006. For purposdb®@imeasurement of the benefit
obligation, Kforce has assumed that all participamitl elect to take the lump sum present valuéoopt

The following represents the components of netgiécibenefit cost for the following periods:

Three Months Ended Nine Months Ended
September 30 September 30

2009 2008 2009 2008
Service cos $ 566 $ 61C  $1,70C $1,70¢
Interest cos 64 37 192 10z
Expected return on plan ass — — — —
Actual (gain)/ los: — 6 — 6
Curtailment gair — — (279) —
Net periodic benefit cos $ 63C $ 658  $1,61: $1,81¢

The net periodic benefit cost recognized for threghand nine months ended September 30, 2009 wad baon the actuarial valuation
at the beginning of the year, which utilized theuasptions noted in our Annual Report on Form 1®Kthe year ended December 31, 2008.
During the three months ended March 31, 2009, Kfeecognized a curtailment gain of $279 as a redtlte termination of an executive
officer. There is no requirement for Kforce to futhé SERP and, as a result, no contributions wergento the plan during the nine months
ended September 30, 2009. Kforce does not currantigipate funding the SERP during the year en@irgember 31, 2009.
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Supplemental Executive Retirement Health Plan

Effective April 20, 2007, the Board of Directorspapved the Supplemental Executive Retirement Hdzllih (“SERHP”) to provide
postretirement health and welfare benefits to aeggecutive officers. The vesting and eligibiligguirements mirror those of the SERP, and
no advance funding is required by Kforce or thdipigants. Consistent with the SERP, none of theelits earned are attributable to services
provided prior to the effective date.

The following represents the components of netggécipostretirement benefit cost for the followiperiods:

Three Months Ended Nine Months Ended
September 30 September 30

2009 2008 2009 2008
Service cos $ 36 $ 96 $ 10¢ $ 287
Interest cos 8 4 26 14
Expected return on plan ass — — — —
Curtailment gair — — (180) —
Net periodic benefit co: $ 4 $ 10C $ (46) $ 301

The net periodic postretirement benefit cost recghfor the three and nine months ended SepteBthéx009 was based upon the
actuarial valuation at the beginning of the yedricl utilized the assumptions noted in our Annuap&t on Form 10-K for the year ended
December 31, 2008. During the three months endedhvizil, 2009, Kforce recognized a curtailment gdi$i180 as a result of the
termination of an executive officer.

Note F — Stock Incentive Plans

In 1994, Kforce established the Employee IncenBitack Option Plan that allows the issuance of ItigerStock Options and in 1996
amended this plan to allow for the issuance of Niafiied Stock Options, Stock Appreciation Right&l&Restricted Stock. The Employee
Incentive Stock Option Plan expired in March 2005.

During 1995, Kforce established the Non-Employee€ibr Stock Option Plan, which authorized the asme to non-employee
directors of options to purchase common stock. Nbe-Employee Director Stock Option Plan expire®ictober 2005.

On June 20, 2006, the shareholders approved th& 2(@ek Incentive Plan, which allows for the isst&anf stock options, stock
appreciation rights (“SARs”), performance-acceledatestricted stock (“PARS”) and restricted std&kS”). The aggregate number of shares
of common stock that may be subject to awards uthdeP006 Stock Incentive Plan, subject to adjustmapon a change in capitalization, is
3,000. On June 16, 2009, the shareholders apprvathendment to the 2006 Stock Incentive Pland®ase the number of authorized
awards that may be issued under the 2006 StocktimeePlan from 3,000 to 5,100. The 2006 Stock mtiwe Plan terminates on April 28,
2016.

Vesting of equity instruments issued is determioe grant-by-grant basis. Options and SARs extithe end of ten years from the
date of grant, and Kforce issues new shares upertise of options.

Stock Options

The following table presents the activity for stapiions under each of the stock incentive plarsutised above for the nine months
ended September 30, 2009:

Employee 2006 Total
Incentive Stock Weighted Intrinsic
Stock Option Non-Employee Incentive Average Exercist Value of
Director Stock Options
Plan Option Plan Plan Total Price per Share Exercisec
Outstanding as of December 31, 2( 2,93: 61 10€ 3,10z $ 10.2¢
Exercisec (35€) — — (35§) $ 727  $1,09]
Forfeited/Cancelle (15€) (30 — (18€) $ 10.2¢
Outstanding as of September 30, 2 2,41¢ 31 10€  2,55¢ $ 10.67
Unvested awards as of September 30, 2 — — — —
Exercisable at September 30, 2( 2,41¢ 31 10€  2,55¢ $ 10.67
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During the three and nine months ended Septemh&08®, Kforce recognized compensation expensda®fhd $127, respectively.
Kforce recognized compensation expense of $16%808 during the three and nine months ended SepteBth 2008, respectively. As of
September 30, 2009, there was no unrecognized amapen cost related to non-vested options.

Stock Appreciation Right:

Although no such requirement exists, SARs are gdiyegranted on the first trading day of each yearertain Kforce executives based
on the extent by which annual long-term incentieefgrmance goals, which are established by Kfor€smpensation Committee during the
first 90 days of the year of performance, are fiediby the Compensation Committee as having beetn 8ARs generally cliff vest 100%
three years from the date of issuance; howevetingeis accelerated if Kforce’stock price exceeds the stock price at the dajeaat by 30%
for a period of 10 trading days, or if the CompeiosaCommittee has determined that the criterisafimeleration are satisfied. There were no
SARs granted in the nine months ended Septemb&089,

The following table presents the activity for tieexmonths ended September 30, 2009:

Weighted

Average
Exercise Price

# of SAR: Per SAR
Outstanding as of December 31, 2( 83C $ 11.0¢
Forfeited/Cancelle (28 $ 10.3Z
Outstanding as of September 30, 2 802 $ 11.07

Unvested awards as of September 30, & —

Exercisable at September 30, 2( 802 $ 11.07

During the three and nine months ended Septemh&0B®, Kforce did not recognize any compensatigpease related to SARs due
the grant date fair value being fully amortizecdb&®ecember 31, 2008. On June 30, 2008, the ComfiensCommittee approved the
acceleration of the vesting of the SARs issueditudry 2008 as a result of the sale of Kforce's&dic and per-diem Nursing businesses.
As a result, Kforce accelerated the previously cogaized compensation expense associated with #vemels of $1,475 during the three
months ended June 30, 2008. Kforce recognized cosapien expense of $499 and $3,385 during the tmdenine months ended
September 30, 2008, respectively.

Performance Accelerated Restricted Stc

Although no requirement exists, PARS are genemaiiyted during the first quarter of each year waie Kforce executives and are
generally based on the extent by which annual tengrincentive performance goals, which are esthbll by Kforce’s Compensation
Committee during the first 90 days of the year effgrmance, are certified by the Compensation Cdtemas having been met. PARS
granted during the nine months ended Septembe&t0®® have a graded six-year vesting period. Howessting is accelerated if Kforce’s
stock price exceeds the stock price at the datgasft by 50% for a period of 10 trading days, adhé Compensation Committee has
determined that the criteria for acceleration atésged.

PARS granted prior to September 30, 2009 do nalagom non-forfeitable right to dividends or dividkequivalents. The following
table presents the activity for the nine monthseenBeptember 30, 2009:

Weighted Average

Grant Date

# of PARS Fair Value
Outstanding as of December 31, 2( 297 $ 13.3(C
Grantec 591 $ 7.62
Vested (597) $ 7.62
Forfeited (20) $ 13.21
Outstanding as of September 30, 2! 277 $ 13.31
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During January 2009, Kforce granted an aggregatdfPARS to certain executive officers. The vabraof the PARS was determin
by its intrinsic value (as if the underlying shavesre vested and issued on the grant date) and beaht date fair value of $7.62. The fair
value of these awards was being amortized overightezl average derived service period of 3.82 yeanich was determined using a lattice
model and was subject to any acceleration provssiiming met. During the quarter ended Septembe2®@, vesting was accelerated for
these awards as Kforaestock price exceeded the stock price at theafageant by 50% for the tenth trading day. As autesll unrecognize
compensation expense associated with these awasisaaognized during the three months ended Septe3b 2009. Kforce recognized
total compensation expense related to PARS of $4ahd $5,235 during the three and nine months eSdptember 30, 2009, respectively.

On June 30, 2008, the Compensation Committee ap@rine acceleration of the vesting of the PARSedsn January 2008 as a result
of the sale of Kforce’s Scientific and per-diem Bing businesses. As a result, Kforce accelerate@rviously unrecognized compensation
expense associated with these awards of $4,53Agdtimé three months ended June 30, 2008. Kforagnéred total compensation expense
related to PARS of $264 and $5,946 during the threbnine months ended September 30, 2008, resglgcti

During the nine months ended September 30, 200&icexecutives elected to satisfy minimum taxhwitlding obligations related to
the vesting of PARS by directing Kforce to withhdlié shares. Kforce accounts for these sharesasutty stock until they have been
formally retired and have been reflected as su¢héraccompanying unaudited condensed consolidiateucial statements. As of
September 30, 2009, total unrecognized compensakipanse related to PARS was $1,069, which willdoegnized over a weighted average
remaining period of 1.10 years.

Restricted Stocl

Although no requirement exists, RS is generallyntgd during the first quarter of each year to ¢ertdorce executives and are
generally based on the extent by which annual tengrincentive performance goals, which are esthbti by Kforce’'s Compensation
Committee during the first 90 days of the year effgrmance, are certified by the Compensation Cdtemas having been met.

RS granted prior to September 30, 2009 do not coataon-forfeitable right to dividends or divideaduivalents. The following table
presents the activity for the nine months endede®elper 30, 2009:

Weighted Average

Grant Date

# of RS Fair Value
Outstanding as of December 31, 2( 57¢ $ 8.9¢
Granted 35 $ 9.74
Vested (20¢ $ 8.4¢€
Forfeited (59 $ 9.9:
Outstanding as of September 30, 2! 34t $ 9.17

During the three and nine months ended Septemh&08®, Kforce recognized compensation expenstereta RS of $154 and $596,
respectively. Kforce recognized compensation expeasited to RS of $527 and $1,389 for the threkeneme months ended September 30,
2008, respectively. As of September 30, 2009, tmabcognized compensation expense related to R$%a37, which will be recognized
over a weighted average remaining period of 3.&8s/e

During the nine months ended September 30, 200&icexecutives elected to satisfy minimum taxhiitlding obligations related to
the vesting of RS by directing Kforce to withhol# ghares. Kforce accounts for these shares asityestock until they have been formally
retired and have been reflected as such in thageaoying unaudited condensed consolidated finastagééments.

Note G — Alternative Long-Term Incentive Award

On January 2, 2009, Kforce granted to certain etkezofficers an alternative long-term incentiv@['T1"), which will be measured
over three tranches having periods of 12, 24, &h8nths ending on January 2, 2010, 2011 and 28%@ectively. The terms specify
ultimate annual payouts may be based on the peafucemnof Kforce’'s common stock each year relativiestpeer group, as defined by the
Compensation Committee, or based upon the achieveshether market conditions contained in the teohthe award. As a result, the va
of the ALTI may increase or decrease based ondhfenmance of Kforce’s common stock each year inaddb its peer group.
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During the quarter ended September 30, 2009, Kf®steck price exceeded the stock price at the afageant by 50% for the tenth
trading day. As a result of this condition beingtntiee ultimate annual payout for each tranche béllat 150% of the target. The fair value of
each tranche is being recognized over the requsita@ce period. Kforce recognized total compensatixpense related to the ALTI of $978
and $1,850 for the three and nine months endeceBégatr 30, 2009, respectively. As of September 8092%1,009 is classified in other
current liabilities and $841 is classified in otthamng-term liabilities in the accompanying unauditmndensed consolidated balance sheet.

Note H — Goodwill and Other Intangible Assets
The following table sets forth the activity in gawatl and other intangible assets for the nine merghded September 30, 2009:

Other

Intangible
Goodwill Assets, Ne Total
Balance as of December 31, 2( $140,11¢ $10,60¢ $150,72:
Adjustment to dNovus goodwi 301 — 301
Amortization of intangible asse — (1,445 (1,44%)
Impairment of indefinit-lived intangible asse — (870 (870
Balance as of September 30, 2( $140,42( $ 8,28¢  $148,70!

As of September 30, 2009 and December 31, 2008y ottangible assets, net in the accompanying utedidondensed consolidated
balance sheets consisted of non-compete agreerrauisnames, trademarks, customer relationshig$mer contracts and customer lists.
Indefinite-lived intangible assets, which consitrade names and trademarks, amounted to $2,2dDSeptember 30, 2009 and $3,110 as of
December 31, 2008. All of the other intangible &sgget represented less than 5% of total assets.

As of September 30, 2009 and December 31, 2008nadated amortization on intangible assets wast20and $18,632, respective
The estimated remaining amortization expense if $ddthe remainder of 2009, $1,431 for 2010, $8532011, $849 for 2012 and $758 for
2013.

Note | — Reportable Segments

Kforce's reportable segments are: (i) Tech, (ii), B HLS and (iv) GS. This determination was popted by, among other factors: the
existence of segment presidents responsible foopkeations of each segment and who also repartttlirto our chief operating decision
maker, the nature of each segmsmperations, and information presented to the ofDirectors. During this assessment, it was rieiteed
that Kforce also reports Flexible billings and $bafiees separately by segment, which has beenpoiaied into the table below.

As was previously discussed, the financial resfitScientific and Nursing, which have historicatlgen included in our HLS segment,
have been presented as discontinued operatiohs ctompanying unaudited condensed consolidaezhstnts of operations and
comprehensive income. As a result, the followingeaxcludes the results of our Scientific and Mgbusinesses for the three and nine
months ended September 30, 2008. See Note B foedudts of discontinued operations for the thmee @ine months ended September 30,
2008.

Historically, and for the three and nine monthsezh8eptember 30, 2009, Kforce has generated oviynue and gross profit
information on a segment basis. As such, assemton by segment is not disclosed. Substantéllgperations and long-lived assets are
located in the U.S.
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The following table provides information concerniig continuing operations of our segments forthinee and nine months ended

September 30, 2009 and 2008:

Three Months Ended September 30:
2009
Net service revenue
Flexible billings
Search fee

Total net service revenu

Gross profit
2008
Net service revenue
Flexible billings
Search fee

Total net service revenu

Gross profit
Nine Months Ended September 30
2009
Net service revenue
Flexible billings
Search fee

Total net service revenu
Gross profit
2008
Net service revenue
Flexible billings
Search fee

Total net service revenu
Gross profit

20

Finance anc Health and Life Government
Technology Accounting Sciences Solutions Total
$114,770 $ 37,61 $ 40,167 $ 29,16: $221,72:
2,55¢ 3,67¢ 323 — 6,551
$117,33(  $ 41,29C $ 40,49( $ 29,16:  $228,27:
$ 34,03 $ 15267 $ 12,40¢ $ 10,60¢ $ 72,31¢
$125,01¢ $ 42,60 $ 49,28( $ 18,52¢ $235,43:
6,184 8,57¢ 725 — 15,48
$131,20: $ 51,18 $ 50,00t $ 18,52¢  $250,91¢
$ 40,42¢ $ 23,07t $ 1584. $ 7,22t $ 86,567
$340,72° $110,75¢ $ 126,27¢ $ 86,77¢ $664,53!
7,61¢ 12,20¢ 1,174 — 20,99¢
$348,34¢ $12296( $ 127,45. $ 86,77¢ $685,53:
$99,73¢ $ 46,791 $ 38,27 $ 31,35¢ $216,15¢
$369,63: $134,84¢t $ 142,84 $ 55,52¢ $702,85:
21,45; 29,98 1,774 — 53,21
$391,08¢ $164,83. $ 14461t $ 5552¢ $756,06:
$122,07¢ $ 74,887 $ 46,21: $ 20,76¢  $263,94¢
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Item 2. Managemen’'s Discussion and Analysis of Financial Condition drResults of Operation

The following Management'’s Discussion and Analydi§inancial Condition and Results of Operationd[D&A”) is intended to help
the reader understand Kforce Inc., our operatiand,our present business environment. This MD&Aughbe read in conjunction witHtém
1. Financial Statements” of this Report on Form.0-

This overview summarizes the MD&A, which includee following sections:

» Executive Summar an executive summary of our results of operationgte nine months ended September 30, 2

» Critical Accounting Estimates a discussion of the accounting estimates thamasg critical to aid in fully understanding and
evaluating our reported financial results and tegtiire manageme’s most difficult, subjective or complex judgmer

* New Accounting Standar+ a discussion of recently issued accounting staisdand their potential impact on our consolidated
financial statement:

» Results of Operatior— an analysis of Kforce’s unaudited condensed dimtzsed results of operations for each of the tfaee nine
months ended September 30, 2009 and 2008, whichlieen presented in its unaudited condensed cdasadi financial statements.
In order to assist the reader in understanding)asiness as a whole, certain metrics are presémteech of our segmen

 Liquidity and Capital Resource an analysis of cash flows, off-balance sheengements, stock repurchases and the impact of
changes in interest rates on our busin

EXECUTIVE SUMMARY

The following is an executive summary of what Kimtelieves are important results as of Septemhe2@I® and during the nine
months ended September 30, 2009, which should fi&d=red in the context of the additional discussieerein and in conjunction with its
unaudited condensed consolidated financial statesn®@re believe such highlights are as follows:

» Net service revenues for the nine months endede8dgar 30, 2009 decreased 9.3% to $685.5 milliom $356.1 million in the
comparable period in 200

» Flex revenues for the nine months ended Septenthe2®9 decreased 5.5% to $664.5 million from $30&illion in the comparabl
period in 2008

» Search fees for the nine months ended Septemb@080,decreased 60.5% to $21.0 million from $53ilfan in the comparable
period in 2008

* Net service revenues for the three months endete®éer 30, 2009 increased 1.0% sequentially owetiitee months end:
June 30, 200¢

» Gross profit margin decreased 340 basis pointth®nine months ended September 30, 2009 to 3¥&%34.9% in the comparatl
period in 2008, primarily resulting from a declimeSearch fees and the compression in the spraaeée our bill and pay rate

» Flex gross profit margin decreased 60 basis péantthe nine months ended September 30, 2009 #&92%0om 30.0% in the
comparable period in 2008, primarily resulting frtme compression in the spread between our billpaydrates

» Selling, general and administrative expenses a@ptage of revenue for the nine months endeckBéyatr 30, 2009 and 2008 were
27.8% and 29.2%, respective

+ Total outstanding borrowings under the Credit Figoillecreased $25.2 million, or 66.4%, to $12.8iomlas of September 30, 2009
from $38.0 million on December 31, 2008, whichdfactive of the use of operating cash flow to &the outstanding balance
under our Credit Facility

 Diluted earnings per share for the nine months @®ptember 30, 2009 decreased 59.3% to $0.24%0059 in the comparable
period in 2008

CRITICAL ACCOUNTING ESTIMATES

Our unaudited condensed consolidated financiadstants are prepared in accordance with GAAP. Imection with the preparation
our financial statements, we are required to makemptions and estimates about future events, @iy udgments that affect the reported
amount of assets, liabilities, revenue, expensdgtenrelated disclosures. We base our assumpgstimates
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and judgments on historical experience, curremdseand other factors that management believies televant at the time our consolidated
financial statements are prepared. On a regulas,bmanagement reviews the accounting policiegnagts, assumptions and judgments to
ensure that our consolidated financial statememtp@esented fairly and in accordance with GAAPwEeer, because future events and their
effects cannot be determined with certainty, aatesliits could differ from our assumptions andnestes, and such differences could be
material.

Our significant accounting policies are discussedaote A,Summary of Significant Accounting Policjesf the Notes to Unaudited
Condensed Consolidated Financial Statements indluddem 1. Financial Statements. Please alsa tefeur annual report on Form 10-K
for the year ended December 31, 2008 filed withS8&B€ on March 11, 2009 for a more detailed disomssf our critical accounting
estimates.

NEW ACCOUNTING STANDARDS

See the “New Accounting Standards” section withatdNA, Summary of Significant Accounting Policiesthe Notes to the Unaudited
Condensed Consolidated Financial Statements favra detailed discussion.

RESULTS OF OPERATIONS

Net service revenues for the three and nine mamitied September 30, 2009 were $228.3 million a®&.$6million, respectively,
which represents a decline of 9.0% and 9.3% owvectmparable periods in 2008. The decline was pilyndue to our FA, HLS and Tech
segments, which had year-over-year declines isem®ice revenues for the nine-month period of 25.4%0% and 10.9%, respectively. Net
service revenues for our GS segment for the thmdenae months ended September 30, 2009 were $28i@n and $86.8 million,
respectively, as compared to $18.5 million and $58illion for the comparable periods in 2008, redpely, which represents an increase of
57.4% and 56.3%, respectively. Net service revefuresur GS segment for the three and nine momiee September 30, 2009 as comp
to 2008 were significantly impacted by the acqiositof dNovus. These operational results were aelialuring a recessionary U.S. macro-
economic environment, which included turmoil in tiredit and financial markets, declining GDP, arré@ase in the unemployment rate for
individuals with college degrees, and increasirggss claims.

During the three and nine months ended Septemh&0B®, Kforce experienced: (i) a significant desein Search revenue of 57.7%
and 60.5%, respectively, as compared to the corhfgaperiods in 2008; (ii) a decrease in Flex rewsnof 5.8% and 5.5%, respectively, over
the comparable periods in 2008 and (iii) a dedlinElex gross profit margins across our FA, HLS] &5 segments. Our Tech segment
experienced slight improvement in Flex gross proirgins for the three months ended September@® and a decline for the nine months
ended September 30, 2009. Our gross profit marginetised 280 basis points for the three monthdde®eptember 30, 2009 to 31.7% from
34.5% for the comparable period in 2008 and deerk840 basis points for the nine months ended 8dyate30, 2009 to 31.5% from 34.9%
for the comparable period in 2008. Although thear be no assurance that historical trends willinoet Search activity and Flex gross
margins historically decrease heading into theghsuf an economic cycle, increase after econoonditions have shown sustained
improvement, and are the strongest during the péak economic cycle. In addition, we believe thigx demand generally increases before
demand for Search activity increases.

Management believes that the GS segment will hawe istability during economic down cycles, primagk a result of the nature of
operations generally being less dependent upontgrofithe U.S. economy and the relative lontgem duration of its contracts. This is als
result of the growth of the federal agencies thatcaistomers of Kforce, such as the Departmentedéiise and the Department of Homeland
Security, and the use by many of these agencieateburced labor. As a result of the recent chamg¢ige administration, we believe the GS
segment will be impacted by delays in the timingafject awards and the trend to reduce the usetsburced labor.

We believe that initiatives undertaken during st keveral years, such as restructuring both aek bffice and our field operations,
and upgrading our corporate systems and other ¢émiyy, have increased our operating efficiencias lzave also enabled us to be more
responsive to our clients. We expect to continui@test in improving this platform to optimize penfnance during the next economic
recovery. We believe our field operations modelichtallows us to deliver our service offerings idisciplined and consistent manner across
all geographies and business lines, as well akighty centralized back office operations, are cetitjve advantages and keys to our future
growth and profitability. In addition, during theost recent positive economic cycle, our manageneamh was successful in reducing
Kforce’'s dependence on Search revenue, significamiteasing the GS segment’s annualized revemlivssting itself of non-core
businesses, and further developing and refininghational recruiting center in support of our figddhms and national accounts. We believe
that our diversified portfolio of service offeringshich are primarily domestic, will also be a kayntributor to our long-term financial
stability.
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Net Service Revenuedhe following table sets forth, as a percentagestbfservice revenues, certain items in our unadditedensed
consolidated statements of operations for the atdit periods:

Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
Net Service Revenues by Segme
Tech 51.4% 52.2% 50.8% 51.7%
FA 18.1 20.4 17.¢ 21.¢
HLS 173 19.€ 18.¢ 19.1
GS 12.¢ 74 12.7 74
Net service revenue 100.(% 100.(% 100.0(% 100.0(%
Revenue by Time
Flex 97.1% 93.8% 96.9% 93.(%
Searck 2.8 6.2 3.1 7.C
Net service revenue 100.(% 100.(% 100.(% 100.(%
Gross profit 31.7% 34.5% 31.5% 34.%%
Selling, general and administrative exper 28.5% 28.5% 27.% 29.2%
Depreciation and amortizatic 1.2% 1.2% 1.2% 1.4%
Income from continuing operations, before incomes 1.8% 4.€% 2.2% 4.1%
Income from continuing operatiol 1.C% 2.8% 1.4% 2.5%

The following table details net service revenugsHex and Search revenue by segment and chargyadtie prior periods for the three
and nine months ended September 30, 2009 and 2008:

Three Months Ended September 30, Nine Months Ended September 30,
Increase Increase

(in $000’s) 2009 (Decrease 2008 2009 (Decrease 2008
Tech

Flex $114,77 (8.2% $125,01¢ $340,72° (7.9% $369,63

Searct 2,55¢ (58.7) 6,18¢ 7,61¢ (64.5) 21,45:

Total Tech $117,33( (10.6% $131,20 $348,34¢ (10.9%  $391,08¢
FA

Flex $ 37,61¢ (11.9% $ 42,60« $110,75: (17.9% $134,84¢

Searct 3,67¢ (57.2) 8,57¢  12,20¢ (59.9) 29,98t

Total FA $ 41,29( (19.9% $ 51,18: $122,96( (25.4% $164,83:
HLS

Flex $ 40,167 (18.5)% $ 49,28( $126,27¢ (11.6% $142,84

Searct 327 (55.9) 72E 1,172 (33.6) 1,774

Total HLS $ 40,49( (19.0% $ 50,00 $127,45:. (11.9% $144,61¢
GS

Flex $ 29,16: 57.2% $ 18,52¢ $ 86,77¢ 56.%% $ 55,52¢

Searct — — — — — —

Total GS $ 29,16: 57.2% $ 18,52¢ $ 86,77¢ 56.2% $ 55,52¢
Total Flex $221,72; (5.8% $235,43:. $664,53! (5.5% $702,85:
Total Searct 6,551 (57.9) 15,48 20,99¢ (60.5) 53,21!
Total Revenut $228,27: (9.0% $250,91¢ $685,53 (9.9% $756,06:
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Flex RevenuesThe primary drivers of Flex revenues are the nunobepnsultant hours worked, the consultant binaer hour and, to
a limited extent, the amount of expenses incurselforce that are billable to the client.

Excluding our GS segment, Kforce experienced Féeenue declines during the three and nine monttisceBeptember 30, 2009 aci
all segments, on a year-over-year basis, whichiisapily a result of the difficult macro-economiovéronment. Our FA segment was most
significantly impacted by the macro-economic enwiment. Despite the decrease on a year-over-yesy, f@sthe third quarter ended
September 30, 2009, Flex revenue for Tech and Ereased 3.4% and 1.3%, respectively, over the guanided June 30, 2009.

We believe our Flex revenues for our largest segniach, have held up well compared to previousendc downturns, which we
believe is primarily a result of our highly skillgersonnel and our field operations model. We Belidat this model allows us to deliver our
service offerings in a disciplined and consisteanner across all geographies and business lingsde€livery model includes our national
recruiting center, which we believe has been dffedh increasing the quality and speed of delivtergur clients, particularly our national
accounts. We also believe that unlike the late $38@ early 2000s, our customers generally havevesthired during the most recent
economic expansion. We also do not believe thaxaggerated technology bubble similar to that wieicturred prior to the last economic
downturn developed prior to the current downturn.

Although our GS segment has demonstrated stromdtsder the nine months ended September 30, 2662808, the difficult macro-
economic environment adversely impacted resultmd®009. However, as previously mentioned, we ek{igs business to be more stable
during these difficult economic times given theunatof its operations generally being less depenaigon the growth of the U.S. economy.
The majority of our GS contracts contain an iniiak-year term with four option years, which angidglly exercised. At the end of this term,
the contract award typically goes through a contipetbidding process to retain the contract. Du20@9, approximately 60% of GS
contracts were subject to the re-compete procd#sodgh there can be no assurance that historigadls will continue, the GS segment has
demonstrated a good success rate thus far in 20@ ire-compete process resulting from its stretegionships with its customers.

The Clinical Research business within our HLS segrhas seen a decrease in activity since the faurinter of 2008 and into the third
quarter of 2009, we believe reflecting the costting initiatives of large pharmaceutical compgands well as delays in hiring activity resul
from several mergers within this sector. The Health business within our HLS segment, which prilmadnsists of professionals providing
medical coding and transcription services to haspiénd other healthcare facilities, saw its Fevenues impacted by declining trends in
hospital census. Due primarily to the number ofd®is during the fourth quarter of 2009, we exppdek revenues in the HLS segment to
decline in the fourth quarter of 2009 as compaoeith¢ third quarter of 2009.

The following table details total Flex hours fochaegment and percentage changes over the priodpdor the three and nine months
ended September 30, 2009 and 2008:

Three Months Ended September 30, Nine Months Ended September 30,
Increase Increase

(in 000’s) 2009 (Decrease) 2008 2009 (Decrease 2008
Tech 1,84¢ (43% 1,92¢ 5,41¢ (47)%  5,68€
FA 1,13: (4.1) 1,181  3,27¢ (11.6) 3,71¢
HLS 457 (17.9) 555 1,45¢€ (10.9) 1,62¢
GS 31¢ 57.¢ 20z 972 62.5 59¢
Total hours 3,75: (2.8%  3,86: 11,12( (4.3% 11,62

The overall decrease in billable expenses, whiehranluded as a component of net services reversipamarily attributable to
continued pressure from customers to reduce billakpenses. This decrease was partially offsehbgaease in our Tech segment, which
was due to the nature and extent of this segmpntject work. The following table details total kleillable expenses for each segment and
percentage changes over the prior periods fortileetand nine months ended September 30, 200908&d 2

Three Months Ended September 30, Nine Months Ended September 30,
Increase Increase

(in $000’s) 2009 (Decrease’ 2008 2009 (Decrease 2008
Tech $1,05: 55.1% $ 67¢ $ 2,86 54.7% $ 1,85:
FA 30 (53.6) 65 121 (57.2) 282
HLS 3,15( (43.0) 5,52t 10,73: (32.9) 15,97¢
GS 22¢ 222.F 71 87:< 309.¢ 218
Total billable expense $4,46: (29.6% $6,34C $14,59- (20.9% $18,32:
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Search FeesThe decrease in Search fees is attributable tothetdecrease in the number of placements as wétleadecrease in the
average fee earned on each placement. Our GS sedo@nnot make permanent placements.

As previously mentioned, Search activity histofiigalecreases heading into the troughs of an ecanoyeie, increases after economic
conditions have shown sustained improvement, atfteistrongest during the peak of an economic cyeke cannot provide any assurances,
however, that historical trends will continue. foe three and nine months ended September 30, 2@@9ch fees have declined 57.7% and
60.5% from the comparable periods in 2008, respelgti Over the last several years, Kforce has neacencerted effort to de-emphasize the
contribution of Search fees to overall net servaeenues, which is primarily a result of the highblatile nature of the Search business as
well as the costs that must be invested in estabtisthe workforce. For the quarter ended Septer@®e2009, Search fees declined 1.1%
the quarter ended June 30, 2009. Kforce expectelsézes to decrease slightly in the fourth quasfe2009 when compared to the third
quarter of 2009.

Total Search placements for each segment and pageechanges over the prior periods were as folfowthe three and nine months
ended September 30, 2009 and 2008:

Three Months Ended September 30, Nine Months Ended September 30,
Increase Increase
2009 (Decrease) 2008 2009 (Decrease) 2008
Tech 167 (59.0% 407 532 (60.6% 1,35z
FA 332 (50.7) 675 1,06: (53.€) 2,301
HLS _ 16 (57.9) 38 79 (26.9) 10¢
Total placement _51€ (53.9% 1,12 1,67¢ (55.5% 3,761

The average Search placement fee for each segmepeacentage changes over the prior periods vesi@laws for the three and nine
months ended September 30, 2009 and 2008:

Three Months Ended September 30, Nine Months Ended September 30,
Increase Increase
2009 (Decrease 2008 2009 (Decrease 2008
Tech $15,28¢ 0.7%  $15,17¢ $14,27¢ (10.0% $15,86¢
FA 11,04¢ (13.1) 12,71: 11,48t (11.9) 13,03(
HLS 20,29( 6.4 19,077 14,87 (9.9 16,41
Total average placement f $12,70¢ (8.)% $13,82f $12,53¢ (11.9% $14,14¢

Gross Profit. Gross profit on Flex billings is determined by detilog the direct costs of services (primarily fleei personnel payroll
wages, payroll taxes, payroll-related insurancd, subcontractor costs) from net Flex service regenln addition, consistent with industry
practices, gross profit dollars from Search feeseual to revenues, because there are generadliyaud costs associated with such revenues.

The following table presents, for each segmentgtss profit percentage and percentage changetluy@rior periods for the three and
nine months ended September 30, 2009 and 2008:

Three Months Ended September 30, Nine Months Ended September 30,
Increase Increase

2009 (Decrease) 2008 2009 (Decrease’ 2008
Tech 29.(% (5.% 30.6%  28.6% (8.9%  31.2%
FA 37.C (18.0) 45.1 38.1 (16.1) 45.4
HLS 30.€ (3.5) 31.7 30.C (6.9) 32.C
GS 36.4 (6.7) 39. 36.1 (3.5 374
Total gross profit percentay 31.7% (8.2)% 34.5% 31.5% (9.71% 34.%

Changes in the amount of Search fees as a pereeuitagtal revenue can significantly impact totedgs profit percentage because
Search revenue contributes nearly 100% to grod#, s previously discussed. Given this dynamifgrke monitors gross profit as a
percentage of Flex revenues, which is referredtiha Flex gross profit percentage. This providasagement with the necessary insight into
the other drivers of total gross profit percentageh as changes in volume evidenced by chanddesrhours billed and changes in the
spread between bill rate and pay rate for FlexgFPRate”).
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The decrease in Search gross profit for the threetins ended September 30, 2009, compared to the panod in 2008, was $8.9
million, composed of a $8.0 million decrease inwné and a $0.9 million decrease in rate. The deergaSearch gross profit for the nine
months ended September 30, 2009, compared to e geriod in 2008, was $32.1 million, composed $2a.7 million decrease in volume
and a $4.4 million decrease in rate.

The following table presents, for each segmentFthg gross profit percentage and percentage chaveyethe prior periods for the thi
and nine months ended September 30, 2009 and 2008:

Three Months Ended September 30, Nine Months Ended September 30,
Increase Increase

2009 (Decrease) 2008 2009 (Decrease’ 2008
Tech 27.4% 0.C% 27.2% 27.(% (0.7% 27.2%
FA 30.€ (9.4) 34.( 31z (6.9 33.¢
HLS 30.1 (2.0) 30.7 29. (5.5) 31.1
GS 36.4 67 390 361 (35 374
Total Flex gross profit percenta 29.1% (1.7)% 30.2%  29.%% (2.0%  30.C%

The decrease in Flex gross profit for the threettmoended September 30, 2009, compared to the gamoel in 2008, was $5.4 millio
$3.4 million resulted from a decrease in volume &2d million of which resulted from a decreas¢hia Flex Rate. The decrease in Flex g
profit for the nine months ended September 30, 2608 pared to the same period in 2008, was $13liomi$6.7 million resulted from a
decrease in volume and $9.0 million of which remlifrom a decrease in the Flex Rate.

The Flex gross profit percentage was negativelyaictgd in the three and nine months ended Septe36b@009 by the macro-
economic environment and the compression that oedun the spread between Kforsdiill and pay rates, which is primarily due to thg in
Kforce’s ability to reduce pay rates as quickhbébkrates decline. The Flex gross profit decreiaseur FA segment in the three and nine
months ended September 30, 2009 was also impagtedlHift in Flex hours to clients with higher vola and lower gross margins.

Kforce’s average hourly bill rate and average hpp#dy rate for its staffing business declined 4a1% 2.6%, respectively, in the three
months ended September 30, 2009 as compared sante period in 2008. Due primarily to the continaetive management of our pay and
bill rates, Kforce's average hourly bill rate andeeage hourly pay rate for its staffing businessamed relatively flat during the three months
ended September 30, 2009 as compared to the geaded June 30, 2009. Also, the Flex gross prefitgntage increased 10 basis points in
the three months ended September 30, 2009 to 2f80r#a29.6% in the three months ended June 30, 200h was primarily due to
improvement in our Tech and HLS segments.

Selling, General and Administrative Expenses (“SG&A). For the three and nine months ended Septembe089, otal
commissions, compensation, payroll taxes, and [ieswsdts as a percentage of SG&A represented 8an¥82.4%, respectively, as
compared to 78.2% and 81.2% in the comparable ¢ii02008, respectively. Commissions and relataaqll taxes and benefit costs are
variable costs driven primarily by revenue and gno®fit levels, and associated performance. Tbhegehs gross profit levels change, these
expenses would also generally be anticipated togshaut remain relatively consistent as a percentgevenues.

The following table presents these components &&&xpenses along with an “other” caption, whickludes bad debt expense, lease
expense, professional fees, travel, telephone, atenpnd certain other expenses, as an absoluterdmod as a percentage of total net
service revenues for the three and nine monthsde8dptember 30, 2009 and 2008:

% of % of
(in $000's) 2009 Revenue 2008 Revenue
Three Months Ended September
Compensation, commissions, payroll taxes and bsnedsts $ 54,50 23.%  $ 55,977 22.%%
Other 10,62¢ 4.€ 15,63¢ 6.2
Total SG&A $ 65,12¢ 28.5%  $ 71,61 28.5%
Nine Months Ended September
Compensation, commissions, payroll taxes and bsnedsts $157,00¢ 22.%  $179,14: 23.1%
Other 33,61/ 4.6 41,54¢ 5.5
Total SG&A $190,62: 27.8%  $220,69: 29.2%
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SG&A expenses as a percentage of net service resertnained flat for the three months ended SeeBth 2009 as compared to the
comparable period in 2008, and decreased 140 paisits for the nine months ended September 30, 26@®mpared to the comparable
period in 2008.

Although SG&A expenses as a percentage of revesraained flat for the three months ended Septenthe2®9, items of note
include:

 Increase in compensation and benefits of 3.2% p$@wice revenues, which was primarily relatedijoa $3.9 million increase in
stock-based compensation which includes a $3.6omillon-cash charge incurred from the acceleraifdhe vesting of certain
equity awards during the three months ended Semesth 2009, and (ii) an increase in overall conspéion to facilitate the
retention of our associates in anticipation offtitare economic recover

» Decrease in commission expense of 1.6% of netcerevenues, which was primarily attributable tpa(decline in the percentage
contribution of Search fees, which generally havdgher commission rate, to total gross profid; fierformance being driven by a
favorable shift in associate tenure; and (iii) &erall reduction in headcour

» Decrease in bad debt expense of 1.5% of net semvemues, which was primarily attributable to skgnificant increase in the third
quarter of 2008 of the level of our allowance foubtful accounts and fallouts reserve to reflectditions such as the rise in busin
failures resulting from the turmoil in the finankcéand credit markets, growing concerns of a U.8ession and our exposure to
customers in hic-risk sectors such as the financial services ingiu

For the nine months ended September 30, 2009 eitrease was primarily attributable to the following

 Increase in compensation and benefits of 1.3% p$@wice revenues, which was primarily relatedijcan increase in overall
compensation to facilitate the retention of ouagstes in anticipation of the expected future @toic recovery; (ii) an increase in
the cost of providing health insurance to our empés; and (iii) an increase in severance coststpagtminated employees. These
increases were partially offset by decreases)stdcl-based compensation expense and (ii) payroll t:

» Decrease in commission expense of 2.1% of netcerevenues, which was primarily attributable tpa(decline in the percentage
contribution of Search fees, which generally havdgher commission rate, to total gross profid; fierformance being driven by a
favorable shift in the retention of our tenuredoasates; and (iii) an overall reduction in headdo

» Decrease in bad debt expense of 0.8% of net semvemues, as previously discuss
 Increase in impairment charge of 0.1% of net serv@venues, which was a result of the impairmeiattohde name during the three
months ended June 30, 20

Depreciation and Amortization. The following table presents depreciation and aizatibn expense and percentage changes over prio
periods by major category, for the three and ninatims ended September 30, 2009 and 2008:

Three Months Ended September 30, Nine Months Ended September 30,
Increase Increase

2009 (Decrease’ 2008 2009 (Decrease 2008
Fixed asset depreciatic $ 75€ 4.2% $ 78S $2,41C 20.1% $ 2,00¢
Capital lease asset depreciat 50:3 (16.€) 60z 1,59 (23.6 2,09(
Capitalized software amortizatic 1,12( 11.2 1,00¢ 3,302 (7.5 3,56¢
Intangible asset amortizatic 45C (28.€) 63C 1,44% (51.€ 2,98¢
Total depreciation and amortizati $2,82¢ (6.60% $3,02¢ $8,75¢ (17.9% $10,65(

The $0.2 million and $1.5 million decreases inmgfidle asset amortization for the three and ninathmended September 30, 2009,
respectively, are primarily related to the comletof amortization of certain identifiable intanigilassets acquired in the 2004 acquisition of
Hall Kinion and the 2005 acquisition of VistaRM&¢!

Other Expense, NetOther expense, net was $0.3 million and $0.4 nnilfar the three months ended September 30, 2002 @0®,
respectively, and $0.9 million and $1.8 million fbe nine months ended September 30, 2009 and &} ctively. Other expense, net
consists primarily of interest expense relatedutstanding borrowings under our Credit FacilityeTdecrease of $0.1 million and $0.9 mill
for the three and nine months ended September0®®, ®as primarily due to Kforce’s continued empbasi paying down outstanding
borrowings and a decline in Kforce’s weighted agerhorrowing rate.
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Income Tax Expenselncome tax expense as a percentage of income fooincing operations before taxes (our “effectiatef) for
the nine months ended September 30, 2009 and 2888 W2% and 39.3%, respectively. The increasdarcK’s effective rate for the nine
months ended September 30, 2009 is a result ofrltamecasted pre-tax net income for 2009 as wedlragicrease in certain non-deductible
expenses.

LIQUIDITY AND CAPITAL RESOURCES

To meet our capital and liquidity requirements, wienarily rely on operating cash flow as well asrowings under our Credit Facility.
Kforce had $57.6 million and $60.3 million in wonkj capital as of September 30, 2009 and Decemh&0®B, respectively. Also, Kforce’s
current ratio (current assets divided by curratiilities) was 1.7 as of September 30, 2009 anciéer 31, 2008.

The accompanying Unaudited Condensed Consolidasgdrients of Cash Flows for the nine months enégdethber 30, 2009 and
2008 provide a more detailed description of ouhdésns. Kforce is principally focused on achievitige appropriate balance in the following
areas of cash flow: (i) achieving positive cashvfloom operating activities; (ii) reducing the aatsding balance of our Credit Facility;

(iif) making strategic acquisitions; (iv) investig our infrastructure to allow sustainable growih capital expenditures; and (v) repurchas
our common stock.

We believe that existing cash and cash equivaleatt) flow from operations, and available borrowingder our Credit Facility will be
adequate to meet the capital expenditure and wgiapital requirements of our operations for astié¢lae next twelve months. However,
further deterioration in the economic environmerd anarket conditions could negatively impact oueraging results and liquidity as well as
the ability of our lenders to fund borrowings. Téés no assurance that: (i) our lenders will be ablfund our borrowings; or (ii) if operations
were to deteriorate and additional financing werbécome necessary, we would be able to obtainding in amounts sufficient to meet
operating requirements or at terms which are satiefy and which allow us to remain competitiver ©xpectation that existing resources
will fund capital expenditure and working capitafjuirements is a forward-looking statement thatlgject to risks and uncertainties. Actual
results could also differ materially from thoseigaded as a result of a number of factors, inclgdire use of currently available resources for
possible acquisitions and stock repurchases.

The following table presents a summary of our dhshs from operating, investing and financing aitiés for the nine months ended
September 30:

2009 2008
Cash provided by (used ir
Operating activitie: $ 31,50: $ 64,89:
Investing activities (4,539 1,31z
Financing activitie: (27,129 (66,369
Decrease in cash and cash equival $ (16)) $ (162

Discontinued Operation

As was previously discussed, Kforce sold its Sdierand its per-diem Nursing businesses on Apgil 2008 and June 29, 2008,
respectively. The accompanying Unaudited Conde@setsolidated Statements of Cash Flows has beeariesson a combined basis
(continuing operations and discontinued operatio@agh flows provided by discontinued operatiomsafbprior periods, including the nine
months ended September 30, 2008, were providegésating activities and were not material to theitedresources of Kforce. In addition,
the absence of cash flows from discontinued opmratis not expected to have a significant effedhenfuture liquidity, financial position, or
capital resources of Kforce.

Operating Activities

The significant variations in cash provided by @pieig activities and net income are principalhatet! to adjustments to net income for
certain non-cash charges such as depreciationraadiaation expense and stock-based compensati@seladjustments are more fully
detailed in our Unaudited Condensed ConsolidatateBtents of Cash Flows for the nine months endpteBder 30, 2009 and 2008. Our
largest source of operating cash flows is the ctile of trade receivables and our largest usgefating cash flows is the payment of our
employee and consultant populations’ compensatuich includes base salary, commissions and bonuses

Investing Activities

Capital expenditures for the nine months endedebeipeér 30, 2009 and 2008 were $2.9 million and $illlon, respectively, which
exclude equipment acquired under capital leases.
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Over the next 12 to 18 months we expect to continuevest in our infrastructure ahead of what wpezt to be the next positive
economic cycle, in order to support the expectégréugrowth in our business. We believe that theeestments will, among other things,
improve the performance and profitability of ous@siates and increase (i) the efficiency and affeness of our delivery activities, (ii) the
satisfaction of our customers, and (iii) the effieamtess of our incentive compensation programsrdéfdelieves it has sufficient cash and
availability under its Credit Facility to make angcessary capital expenditures in the foreseeahleef

Financing Activities

During the nine months ended September 30, 2008) omarket repurchases of common stock were $26li8miThere were no open
market repurchases of common stock during the mioeths ended September 30, 2009.

Credit Facility

On October 2, 2006, Kforce entered into a Secon@rided and Restated Credit Agreement, with a sytedied by Bank of America,
N.A. (the“Credit Facility”). In addition to Bank of Americay.A., the group of lenders under our Credit Faciilso includes PNC Bank,
N.A., CIT Group Inc. “CIT") and Wachovia Bank, N.A. (“Wachovia”). Kforc@maximum borrowings under the Credit Facility &det0.0
million, which includes a revolving loan trancheugf to $125.0 million (the “Revolving Loan Amounghd a $15.0 million sub-limit for
letters of credit. In April 2007, an additional cdwing loan tranche (the “Additional Availability ount”) that allowed up to $25.0 million
was retired by Kforce.

Borrowings under the Credit Facility are limited85% of eligible accounts receivable of which ulgtiican be no more than 40% of
billed receivables less certain minimum availapilgéserves, and bear interest at a rate of LIBQR pl25% or Prime. Fluctuations in the r.
of unbilled to billed receivable could result in t@a@al changes to availability from time to timeetters of credit issued under the Credit
Facility require Kforce to pay a fronting fee eqtmD.125% of the amount of each letter of crestitied plus 1.25% per annum of the total
amount of letters of credit outstanding. To theeakthat Kforce has unused availability under thed@ Facility, an unused line fee is requi
to be paid equal to 0.25% of the average unusehbalon a monthly basis. Borrowings under the €Featiility are principally secured by
our accounts receivable but are also secured tstamiially all of the assets of Kforce. Under thedit Facility, Kforce is required to
maintain a minimum fixed charge coverage ratichm évent that it is unable to maintain minimum kalality under the Credit Facility of
$15.0 million. As of September 30, 2009, Kforce ladilability under the Credit Facility in excedstlve minimum requirement; therefore,
the minimum fixed charge coverage ratio was notiegple. Kforce believes that it will be able to imain the minimum availability
requirement; however, in the event that Kforceriahle to do so, the goodwill and other intangildsed impairment charge recognized in the
fourth quarter of 2008 would result in Kforce faiithe fixed charge coverage ratio under its ctiefinition, which would constitute an
event of default. The Credit Facility expires inémber 2011.

On September 15, 2009, and effective as of Septeihe009, CIT assigned rights and obligationseurtde Credit Facility together
with a corresponding portion of each of its outdiag committed loans and letter of credit obligatian an amount equal to $20.0 million to
Wachovia. After giving effect to this assignmehg tommitments of Wachovia and CIT under the Creddility are now $50.0 million and
$15.0 million, respectively. Kforce Inc. incurred fees in conjunction with this assignment andehveas no impact to the maximum
borrowings or other provisions within the CredicHigy.

As of September 30, 2009, there was $12.8 milliststanding and $59.2 million available under theditrFacility. As of November 3,
2009, there was $13.6 million outstanding and $n&llon available under the Credit Facility. Thenaunt available under the Credit Facility
may be negatively impacted if any of our lenderdarrthe Credit Facility suffer liquidity issues.dach an event, we may not be able to draw
on any of the amounts available under our Creditlig or a substantial portion thereof. AlthouHfiorce may be restricted from making
strategic acquisitions and/or selective repurchaesmmon stock, Kforce believes remaining avdligh if any, under our Credit Facility,
along with cash generated from operating activitigh be sufficient to fund its operations if suah event occurs.

On November 1, 2009, CIT filed for Chapter 11 bapitcy protection, which we currently believe wittrhave a material adverse eft
on our liquidity.

Off-Balance Sheet Arrangements

Kforce does not have any off-balance sheet arrargtsnhat have had, or are expected to have, aialatect on our consolidated
financial statements.
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Stock Repurchases

As of December 31, 2008, our Board of Directors &athorized $75.0 million of repurchases of our own stock, and $74.8 million
remained available for future repurchases. Dutirggriine months ended September 30, 2009, Kforeeckased approximately
211.3 thousand shares of common stock for minirmaame tax withholding on the exercising of stockians and the vesting of restricted
stock awards at a total cost of $2.3 million. AsSefptember 30, 2009, $72.5 million remains avadldbt future repurchases.

Item 3. Quantitative and Qualitative Disclosures About MarkRisk

In addition to the risks inherent in its operatioiiforce is exposed to certain market risks pritgarhanges in interest rates. The
sensitivity analysis presented below for our loagyt Credit Facility is based on a 10% change ierégt rates. This change is a hypothetical
scenario and is used to calibrate potential riekl, @oes not represent our view of future markehgha.

As of September 30, 2009, we had approximately8ifllion outstanding under our Credit Facility. Oueighted average effective
interest rate on our Credit Facility was approxiehatl.79% at September 30, 2009. A hypothetical If¥¥ease in interest rates in effect at
September 30, 2009 would not have a significamtotfdn Kforce’s annual interest expense.

We do not believe that we have a material exposufleictuations in foreign currencies because aterhational operations represent
approximately 1% of net service revenues. We wiilitthue to assess the impact that currency flucosicould have on our operations going
forward.

ltem 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

As of September 30, 2009, we carried out an evialuaéquired by Rules 13a-15 and 15d-15 under steh&nge Act (the “Evaluatiod,’
under the supervision and with the participatiowf Chief Executive Officer (“CEO”) and Chief Fimaal Officer (“CFQO”), of the
effectiveness of our disclosure controls and prapesias defined in Rules 13a-15 and 15d-15 unddietichange Act (“Disclosure
Controls”).Based on the Evaluation, our CEO and CFO concltitkidour Disclosure Controls are effective in tiynalerting them to materi
information required to be included in our perio8iEC reports.

Changes in Internal Control over Financial Reportirg

Management has evaluated, with the participatioouofprincipal executive and principal financiafioérs, whether any changes in our
internal control over financial reporting that oomd during our last fiscal quarter have materiaffigcted, or are reasonably likely to
materially affect, our internal control over findalaeporting. Based on the evaluation we conduatehagement has concluded that no such
changes have occurred.

Inherent Limitations of Internal Control over Finan cial Reporting

Because of the inherent limitations of internaltcohover financial reporting, including the pogti of collusion or improper
management override of controls, material misstatémdue to error or fraud may not be preventatbtacted on a timely basis. Also,
projections of any evaluation of the effectivenekthe internal control over financial reportingftdure periods are subject to the risk that the
controls may become inadequate because of chamgesditions, or that the degree of compliance Withpolicies or procedures may
deteriorate.

CEO and CFO Certifications

Exhibits 31.1 and 31.2 are the Certifications & @EO and the CFO, respectively. The Certificatamsrequired in accordance with
Section 302 of the Sarbanes-Oxley Act of 2002 {(8extion 302 Certifications”). This Item of thispert, which you are currently reading, is
the information concerning the Evaluation refert@ih the Section 302 Certifications and this imfiation should be read in conjunction with
the Section 302 Certifications for a more completderstanding of the topics presented.
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PART Il - OTHER INFORMATION

Item 1. Legal Proceeding:

On September 30, 2009, Kforce Inc. was served avithmplaint brought in California Superior CourtPiintiff Toma Barseghian, on
behalf of himself and a putative class of CalifarAiccount Managers. The complaint alleges that Ast®anagers based in California have
been misclassified under California law as exemmaleyees and seeks unspecified sums for unpaidimeepay, failure to provide meal and
rest periods, statutory penalties, as well as ttjua relief. At this stage of the litigation, & not feasible to predict the outcome or a range of
loss, should a loss occur, and accordingly, no artsoliave been provided in the accompanying unalididadensed consolidated financial
statements. Kforce believes it has meritorious e to the allegations, and intends to vigorodefend the litigation.

In the ordinary course of its business, Kforcels® rom time to time threatened with litigationrtamed as a defendant in various
lawsuits. While management does not expect anlyasiet other matters to have a material adverset effiettie Company’s results of
operations, financial position or cash flows, ktiigpn is subject to certain inherent uncertaintiésrce maintains liability insurance in such
amounts and with such coverage and deductiblesasasgement believes is reasonable. The princigalitiarisks that Kforce insures against
are workers’ compensation, personal injury, bodtjury, property damage, directors’ and officeiability, errors and omissions,
employment practices liability and fidelity loss@&fiere can be no assurance that Kforce’s liakiispurance will cover all events or that the
limits of coverage will be sufficient to fully respd to all liabilities.

Item 1A. Risk Factors

There have been no material changes in the rigerfapreviously disclosed in our Annual Report anrfr 10-K for our year ended
December 31, 2008, as updated by those disclosamar iQuarterly Report on Form 10-Q for our quaeteded March 31, 2009 and our
Quarterly Report on Form 10-Q for our quarter endieae 30, 2009.

Item 2. Unregistered Sales of Equity Securities and UsdPobceed:

The following table presents information with resp® our repurchases of Kforce common stock duttiegthree months ended
September 30, 2009:

Total Number of Approximate Dollar
Shares Purchased Value of Shares tha
as Part of May Yet Be
Average Price Paic Publicly Announced Purchased Under the

Total Number of
Period Shares Purchased (¢ per Share Plans or Programs Plans or Programs

July 1, 2009 to July 31, 20( — $ — — $ 74,371,72
August 1, 2009 to August 31, 20 — $ — — $ 74,371,72
September 1, 2009 to September 30, 2 156,40¢ $ 12.1¢€ 156,40¢ $ 72,469,78
Total 156,40¢ $ 12.1¢€ 156,40¢ $ 72,469,78

(1) All of the shares reported above as purchased #riéatable to shares surrendered to us by cergiecutives in payment of t
exercise price related to certain stock option eis®s or statutory minimum tax withholding requigstts pertaining to the vesting of
restricted stock

Item 3. Defaults Upon Senior Securitie
None.

Item 4. Submission of Matters to a Vote of Security Holde
None.

Iltem 5. Other Information
None.
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ltem 6. Exhibits

()

Exhibit

Number Description

3.1 Amended and Restated Articles of Incorporation.

3.1a Articles of Amendment to Articles of Incorporatiq(2)

3.1b Articles of Amendment to Articles of Incorporatiq(2)

3.1c Articles of Amendment to Articles of Incorporatid(2)

3.1d Articles of Amendment to Articles of Incorporatiq(i3)

3.1le Articles of Amendment to Articles of Incorporatiq@.

3.2 Amended & Restated Bylaws. (

10.1 Assignment and Acceptance Agreement, dated Septetb@009, made between The CIT Group/BusinesdiCiac. and
Wachovia Bank, National Associatis

31.1 Certification by the Chief Executive Officer of Kfe Inc. pursuant to Section 302 of the Sark-Oxley Act of 2002

31.2 Certification by the Chief Financial Officer of Kifte Inc. pursuant to Section 302 of the Sark-Oxley Act of 2002

32.1 Certification by the Chief Executive Officer of Kfe Inc. pursuant to 18 U.S.C. Section 1350, aptadigoursuant to Section
906 of the Sarban-Oxley Act of 2002

32.2 Certification by the Chief Financial Officer of Kife Inc. pursuant to 18 U.S.C. Section 1350, aptadapursuant to Section
906 of the Sarban-Oxley Act of 2002

(1) Incorporated by reference to the Regist's Registration Statement on Fori-1 (File 3:-91738) filed April 28, 199&

(2) Incorporated by reference to the Regist's Form -4/A (File No. 33.-111566) filed February 9, 2004, as amen

(3) Incorporated by reference to the Regist's Form &K (File No. 00(-26058) filed May 17, 200(

(4) Incorporated by reference to the Regist's Annual Report on Form -K (File No. 00(-26058) filed March 29, 200:.

Incorporated by reference to the Regisf's Current Report on Forn-K (File No. 00(-26058) filed February 7, 200
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

Kforce Inc.
(Registrant’

Date: November 4, 2009 By: /s/ JOSEPH J. LIBERATOR
Joseph J. Liberatol
Executive Vice President and Chief Financial Offi
(Principal Financial Officer

Date: November 4, 2009 By: /s/ JEFFREY B. HACKMAN
Jeffrey B. Hackmal
Vice President and Chief Accounting Offic
(Principal Accounting Officer
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Exhibit 10.1
ASSIGNMENT AND ACCEPTANCE AGREEMENT

ThisASSIGNMENT AND ACCEPTANCE AGREEMENT (this “ Assignment and Acceptantedated as of September 16, 2009 is
made betweefHE CIT GROUP/BUSINESS CREDIT, INC. (the “ Assignor’) and WACHOVIA BANK, NATIONAL ASSOCIATION

(the “ Assigneg).

RECITALS

WHEREAS, the Assignor is party to that certain $SstAdmended and Restated Credit Agreement dateti@stober 2, 2006 (as
amended, amended and restated, modified, supplethentenewed, the “ Credit Agreem&namong Kforce Inc., a Florida corporation, and
certain of its Subsidiaries, as borrowers (the frBaers”), certain of BorrowersAffiliates, the several financial institutions froime to time
party thereto (including the Assignor, the “ Lersi®r and Bank of America, N.A., as Administrative &gt for the Lenders (the “
Administrative Agent). Any terms defined in the Credit Agreement amd defined in this Assignment and Acceptance aegl trerein as
defined in the Credit Agreement;

WHEREAS, as provided under the Credit Agreemeiat Absignor has committed to making Loans (the “ Gotted Loans)) to the
Borrowers in an aggregate amount not to exceed$83)00 (the “ Commitmeri};

WHEREAS, the Assignor has made Committed Loankéraggregate principal amount of $4,015,000 tditreowers;

WHEREAS, the Assignor has acquired a participaitioits pro rata share of the Lenders’ liabilitiesder Letters of Credit in an
aggregate principal amount of $1,227,524.32 (th&C*Obligations”); and

WHEREAS, the Assignor wishes to assign to the Amségpart of the rights and obligations of the Assigunder the Credit Agreement
in respect of its Commitment, together with a cepanding portion of each of its outstanding Conmexittoans and L/C Obligations, in an
amount equal to $20,000,000 (the “ Assigned Amd)ioh the terms and subject to the conditions sghfherein and the Assignee wishes to
accept assignment of such rights and to assumeadiligations from the Assignor on such terms argjesit to such conditions;

NOW, THEREFORE, in consideration of the foregoimgl he mutual agreements contained herein, thepdmtreto agree as follows:
1. Assignment and Acceptance.

(a) Subject to the terms and conditions of thisigrement and Acceptance, (i) the Assignor hereblg seansfers and assigns to
Assignee, and (ii) the Assignee hereby purchasssinaes and undertakes from the Assignor, with@aurse and without representation or
warranty (except as provided in this Assignment Aodeptance) 57.1428571% (the “ Assigrse@ssigned Percentage Shref (A) the
Commitment, the Committed Loans and the L/C Obiayet of the Assignor and (B) all related rightsnéfits, obligations, liabilities and
indemnities of the Assignor under and in connectiith the Credit Agreement and the Loan Docume




(b) With effect on and after the Effective Date ¢a$ined in Section 5 hereof), the Assignee stak Iparty to the Credit
Agreement and succeed to all of the rights andudigatted to perform all of the obligations of a ldem under the Credit Agreement, including
the requirements concerning confidentiality andghgment of indemnification, with a Commitment imamount set forth in Section 1(c).
The Assignee agrees that it will perform in accamdawith their terms all of the obligations whichthe terms of the Credit Agreement are
required to be performed by it as a Lender. Ihésihtent of the parties hereto that the Commitnoétihie Assignor shall, as of the Effective
Date, be reduced by an amount equal to the Assignealint and the Assignor shall relinquish its riggahd be released from its obligations
under the Credit Agreement to the extent such abitigs have been assumed by the Assignee; providedsver, the Assignor shall not
relinquish its rights under Sections 4.4 and 14fithe Credit Agreement to the extent such rigbtate to the time prior to the Effective De

(c) After giving effect to the assignment and asgtiom set forth herein, on the Effective Date thesignee’s Commitment will be
$50,000,000.

(d) After giving effect to the assignment and asgtiom set forth herein, on the Effective Date thesignor's Commitment will be
$15,000,000.

2. Payments.

(a) As consideration for the sale, assignment eartsfer contemplated in Section 1 hereof, the Assigshall pay to the Assignor
on the Effective Date in immediately available farah amount equal to $2,294,285.71, representséskignee’s Assigned Percentage
Share of the principal amount of all Committed Lean

(b) The Assignee further agrees to pay to the Atstriative Agent a processing fee in the amountifipddn Section 11.2(a) of
the Credit Agreement.

3. Reallocation of Payments.

Any interest, fees and other payments accruedet&ffective Date with respect to the Commitment] @emmitted Loans and L/C
Obligations shall be for the account of the Assigay interest, fees and other payments accrueahdnafter the Effective Date with respect
to the Assigned Amount shall be for the accourihefAssignee. Each of the Assignor and the Assiggeees that it will hold in trust for the
other party any interest, fees and other amounishatimay receive to which the other party is #@d pursuant to the preceding sentence anc
pay to the other party any such amounts which it reaeive promptly upon receipt. The Assignor drelAssignee shall make all appropriate
adjustments in payments by the Administrative Agenperiods prior to the Effective Date or witlspect to the making of this assignment
directly between themselves.

4. Independent Credit Decision.

The Assignee (a) acknowledges that it has recaeveapy of the Credit Agreement and the Scheduld€ahibits thereto, together with
copies of the most recent financial statementd®Borrowers, and such other documents and infaemas it has deemed appropriate to
make its own credit and legal analysis and decigia@nter into this Assignment and Acceptance;(@h@grees that it will, independently and
without reliance upon the Assignor, the AdministratAgent or any other Lender and based on sucbrdents and information as it shall
deem appropriate at the time, continue to makevits credit and legal decisions in taking or nofrigkaction under the Credit Agreement.
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5. Effective Date; Notices.
(a) As between the Assignor and the Assignee,ffeeteve date for this Assignment and Acceptancaidie September 16, 2009
(the “ Effective Date'); providedthat the following conditions precedent have besisfied on or before the Effective Date:
(i) this Assignment and Acceptance shall be execatel delivered by the Assignor and the Assignee;

(i) the consent of the Administrative Agent reaudirfor an effective assignment of the Assigned Amiday the Assignor to the
Assignee shall have been duly obtained and shaii hdl force and effect as of the Effective Date;

(iii) payment by the parties hereto of all amouwtiig in connection with this Assignment and Accepgaand transfer of the
Assigned Amount; and

(iv) the processing fee referred to in Section 2@neof and in Section 11.2(a) of the Credit Agreenshall have been paid to the
Administrative Agent.

(b) Promptly following the execution of this Assigent and Acceptance, the Assignor shall delivéhéoBorrowers and the
Administrative Agent for acknowledgment by the Adistrative Agent, a Notice of Assignment in thenfioattached hereto as Schedule 1

6. [Intentionally omitted.]
7. Withholding Tax.

The Assignee (a) represents and warrants to thédrethe Administrative Agent and the Borrowerd tireder applicable law and
treaties no tax will be required to be withheldtbg Lender with respect to any payments to be nmatiee Assignee hereunder, (b) agrees to
furnish (if it is organized under the laws of anyigdiction other than the United States or anyeStzereof) to the Administrative Agent and
the Borrowers prior to the time that the Adminiitra Agent or Borrowers are required to make angnpent of principal, interest or fees
hereunder, duplicate executed originals of eith&. Lhternal Revenue Service Form W-8ECI or U.&rhmal Revenue Service Form W-
8BEN (wherein the Assignee claims entitlement whibnefits of a tax treaty that provides for a cletgpexemption from U.S. federal incol
withholding tax on all payments hereunder) and egjte provide new Forms W-8ECI or W8BEN upon thgirtion of any previously
delivered form or comparable statements in accarlarith applicable U.S. law and regulations andraineents thereto, duly executed and
completed by the Assignee, and (c) agrees to comitiyall applicable U.S. laws and regulations witgard to such withholding tax
exemption.

8. Representations and Warranties.

(a) The Assignor represents and warrants thati§)the legal and beneficial owner of the intetesihg assigned by it hereunder
and that such interest is free and clear of ang bieother adverse claim; (i) it is duly organizead existing and it has the full power and
authority to take, and has taken, all action nengs® execute and deliver this Assignment and Ataoece and any other documents required
or permitted to be executed or delivered by itanmection with this Assignment and Acceptance arfdilfill its obligations hereunder;

(iii) no notices to, or consents, authorizationgpprovals of, any Person are required (other #myralready given or obtained) for its due
execution, delivery and performance of this Assignirand Acceptance, and apart from any agreementsdertakings or filings required by
the Credit Agreement, no further action by, or e®tio, or filing with, any Person is required offdt such execution, delivery or performance;
and (iv) this Assignment and Acceptance has begnekecuted and delivered by it and constitutedebal, valid and binding obligation of
the Assignor, enforceable against the Assignocaoadance with the terms hereof, subject, as toreament, to bankruptcy, insolvency,
moratorium, reorganization and other laws of gelrepalication relating to or affecting creditor&gints and to general equitable principles.
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(b) The Assignor makes no representation or wayrantl assumes no responsibility with respect tostaements, warranties or
representations made in or in connection with thed® Agreement or the execution, legality, validienforceability, genuineness, sufficiency
or value of the Credit Agreement or any other insi@nt or document furnished pursuant thereto. T$mghor makes no representation or
warranty in connection with, and assumes no respitibswith respect to, the solvency, financialradition or statements of any Borrower, or
the performance or observance by any Borrowerngfdd its obligations under the Credit Agreemenany other instrument or document
furnished in connection therewith.

(c) The Assignee represents and warrants thdti¢idiuly organized and existing and it has fuliveo and authority to take, and
has taken, all action necessary to execute andedekiis Assignment and Acceptance and any othewrdents required or permitted to be
executed or delivered by it in connection with tAssignment and Acceptance, and to fulfill its galions hereunder; (ii) no notices to, or
consents, authorizations or approvals of, any Pesse required (other than any already given oaiabtl) for its due execution, delivery and
performance of this Assignment and Acceptance;aguadt from any agreements or undertakings or filirggjuired by the Credit Agreement,
no further action by, or notice to, or filing withny Person is required of it for such executiativeéry or performance; (iii) this Assignment
and Acceptance has been duly executed and delibgrigchnd constitutes the legal, valid and bindiijgation of the Assignee, enforceable
against the Assignee in accordance with the teensdf, subject, as to enforcement, to bankruptglvency, moratorium, reorganization
and other laws of general application relatingrtaffecting creditors’ rights and to general eduoligsprinciples; and (iv) it is an Eligible
Assignee.

9. Further Assurances.

The Assignor and the Assignee each hereby agmesttute and deliver such other instruments, arelsakh other action, as either
party may reasonably request in connection withtridnesactions contemplated by this Assignment acckeptance, including the delivery of
any notices or other documents or instrumentsddibrrowers or the Administrative Agent, which nisyrequired in connection with the
assignment and assumption contemplated hereby.

10. Miscellaneous.

(a) Any amendment or waiver of any provision oktAssignment and Acceptance shall be in writing sigded by the parties
hereto. No failure or delay by either party heiietexercising any right, power or privilege hereendhall operate as a waiver thereof and any
waiver of any breach of the provisions of this Asshent and Acceptance shall be without prejudicantprights with respect to any other or
further breach thereof.

(b) All payments made hereunder shall be made withoy set-off or counterclaim.

(c) Except as otherwise agreed in writing betwéenAssignor and Assignee, the Assignor and thegAssi shall each pay its own
costs and expenses incurred in connection witmégetiation, preparation, execution and performarfdkis Assignment and Acceptance.

(d) This Assignment and Acceptance may be exedatady number of counterparts and all of such cewparts taken together
shall be deemed to constitute one and the sanrernnsit.

(e) THIS ASSIGNMENT AND ACCEPTANCE SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH
THE LAW OF THE STATE OF GEORGIA. The Assignor amtAssignee each irrevocably submits to the notusi@ jurisdiction of any
State or Federal court sitting in The State of @eoover any sulit, action or proceeding arisingafudr relating to this Assignment and
Acceptance and irrevocably agrees that all clamrespect of such action or proceeding may be heradidietermined in such State or Federal
court. Each party to this Assignment and Acceptdmereby irrevocably waives, to the fullest extémhay effectively do so, the defense of an
inconvenient forum to the maintenance of such aatioproceeding.

4



(f) THE ASSIGNOR AND THE ASSIGNEE EACH HEREBY KNOWIGLY, VOLUNTARILY AND INTENTIONALLY
WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR
ARISING OUT OF, UNDER, OR IN CONNECTION WITH THIS®SIGNMENT AND ACCEPTANCE, THE CREDIT AGREEMENT,
ANY RELATED DOCUMENTS AND AGREEMENTS OR ANY COURSEF CONDUCT, COURSE OF DEALING, OR STATEMENTS
(WHETHER ORAL OR WRITTEN).

IN WITNESS WHEREOF, the Assignor and the Assignaechcaused this Assignment and Acceptance to migdeand delivered by
their duly authorized officers as of the date fabbve written.

THE CIT GROUP/BUSINESS CREDIT, INC.

By: /s/ Carmen Caporrin
Name: Carmen Caporrin
Title: Vice Presiden

Address for Notice:

The CIT Group/Business Credit, Ir
11 West 42nd Stre:

New York, NY 1003¢

Attn: Evelyn Kusold

WACHOVIA BANK, NATIONAL ASSOCIATION
By: /s/Lynn E. Culbreat

Name: Lynn E. Culbreatt
Title: Senior Vice Presider

Address for Notice:

Wachovia Bank, National Associatit

100 South Ashley Dr., Suite 10!

Tampa, Florida 3360

Attn: Jack Nieman and Lynn E. Culbre:



SCHEDULE 1
to
ASSIGNMENT AND ACCEPTANCE
NOTICE OF ASSIGNMENT AND ACCEPTANCE

September 16, 20!

Bank of America, N.A.

300 Galleria Parkway, N.W.

Suite 800

Atlanta, Georgia 30339

Attn: Business Credit-Account Executive

Kforce Inc.
and the other Borrowers (as hereinafter defined)
1001 E. Palm Avenue,t floor
Tampa, Florida 33605
Attention: Ms. Judy Genshino-Kelly,
Assistant Treasurer

Re: Kforce Inc.

Ladies and Gentlemen:

We refer to the Second Amended and Restated Gkgdiiement dated as of October 2, 2006 (as ameadsehded and restated,
modified, supplemented or renewed from time to tihree" Credit Agreemeri) among Kforce Inc. and certain of its Subsidiarias
borrowers (the “ Borrowery, the affiliates of the Borrowers party theretioe Lenders referred to therein and Bank of Amefita., as
Administrative Agent for the Lenders (the “ Admimaive Agent’). Terms defined in the Credit Agreement are usegkin as therein
defined.

1. We hereby give you notice of, and request thmifststrative Agent’s consent to, the assignmenthg CIT Group/Business Credit,
Inc. (the “ Assignof) to Wachovia Bank, National Association (the “shgne€’) of 57.1428571% of the right, title and intere$the
Assignor in and to the Credit Agreement (includihg right, title and interest of the Assignor irdao the Commitments of the Assignor, all
outstanding Loans made by the Assignor and theghAssis participation in the Letters of Credit puastito the Assignment and Acceptance
Agreement attached hereto (the “ Assignment angpiance’). We understand and agree that the Assignor’s Gitment, as of
September 16, 2009 (prior to giving effect to thesignment and Acceptance), is $35,000,000, theeggte amount of its outstanding Loans
is $4,015,000.00, and its participation in L/C @hlions is $1,227,524.32.

2. The Assignee agrees that, upon receiving theerarof the Administrative Agent, the Assignee Ww#élbound by the terms of the
Credit Agreement as fully and to the same exteiftthe Assignee were the Lender originally holdswgh interest in the Credit Agreeme



3. The following administrative details apply t@tAssignee:

(A) Notice Address Assignee Name
Wachovia Bank, National Associatit

Assignee Addres:

Wachovia Bank, National Associatir
100 South Ashley Dr., Suite 10
Tampa, Florida 3360

Attn: Jack Nieman and Lynn E. Culbre:
Facsimile No.: (813) 24330

(B) Payment Instruction: As on file with the Administrative Agel

4. You are entitled to rely upon the representatierarranties and covenants of each of the AssigndrAssignee contained in the
Assignment and Acceptance.

5. Pursuant to Section 11.2 of the Credit Agreem&sgignee hereby requests, and instructs the Adtrative Agent to request from 1
Borrowers, a replacement promissory note evidenttingAssignee’s Commitment (after giving effectlie Assignment and Acceptance) in
the amount set forth in Section 1(c) of the Assigntrand Acceptance.

IN WITNESS WHEREOF, the Assignor and the Assignaeehcaused this Notice of Assignment and Accepttmbe executed by the
respective duly authorized officials, officers geats as of the date first above mentioned.

Very truly yours,
THE CIT GROUP/BUSINESS CREDIT, INC.

By: [s/ Carmen Caporrin
Title: Vice Presiden

WACHOVIA BANK, NATIONAL ASSOCIATION

By: [/s/Lynn E. Culbreat
Title: Senior Vice Presider

ACKNOWLEDGMENT AND
ASSIGNMENT CONSENTED TO

Bank of America, N.A.,
as Administrative Ager

By: [s/ Andrew A. Dohert
Title: Senior Vice Presider




Exhibit 31.1
CERTIFICATIONS

I, David L. Dunkel, certify that:
1. I have reviewed this quarterly report on FormrQ0f Kforce Inc.;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ubsidiaries, is made known to us by others
within those entities, particularly during the petin which this report is being prepared,;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period cousydlis report based on such evaluation;
and

(d) Disclosed in this report any change in thegggnt's internal control over financial reportitiat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) alngave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

Date: November 4, 2009

/s/ David L. Dunkel

David L. Dunkel,

Chief Executive Office
(Principal Executive Officer
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Exhibit 31.2
CERTIFICATIONS

I, Joseph J. Liberatore, certify that:
1. I have reviewed this quarterly report on FormrQ0f Kforce Inc.;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ubsidiaries, is made known to us by others
within those entities, particularly during the petin which this report is being prepared,;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period cousydlis report based on such evaluation;
and

(d) Disclosed in this report any change in thegggnt's internal control over financial reportitiat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) alngave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

Date: November 4, 2009

/sl Joseph J. Liberatore

Joseph J. Liberator

Executive Vice President, Chief Financial Offis
(Principal Financial Officer
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Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Kforee | (“Kforce”) on Form 10-Q for the quarterly padiended September 30, 2009 as filed
with the Securities and Exchange Commission ord#tte hereof (the “Form 10-Q”), I, David L. Dunk€&hief Executive Officer of Kforce,
hereby certify, pursuant to 18 U.S.C. Section 1380adopted pursuant to Section 906 of the SarHarkey Act of 2002, that:

1) The Form 10-Q fully complies with the requirerteeaf Section 13(a) or 15(d) of the Securities Exafe Act of 1934 (15 U.S.C.
78m or 780(d)); an

2) The information contained in the Form QOfairly presents, in all material respects, timaficial condition and results of operati
of Kforce.

Date: November 4, 2009

/s/ David L. Dunkel

David L. Dunkel,

Chief Executive Office
(Principal Executive Officer
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Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Kforee | (“Kforce”) on Form 10-Q for the quarterly padiended September 30, 2009 as filed
with the Securities and Exchange Commission ord#tte hereof (the “Form 10-Q"), Joseph J. Liberatore, Chief Financial Officekdérce,
hereby certify, pursuant to 18 U.S.C. Section 1380adopted pursuant to Section 906 of the SarHarkey Act of 2002, that:

1) The Form 10-Q fully complies with the requirerteeaf Section 13(a) or 15(d) of the Securities Exafe Act of 1934 (15 U.S.C.
78m or 780(d)); an

2) The information contained in the Form QOfairly presents, in all material respects, timaficial condition and results of operati
of Kforce.

Date: November 4, 2009

/sl Joseph J. Liberatore

Joseph J. Liberator

Executive Vice President, Chief Financial Offi
(Principal Financial Officer
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