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KFORCE INC.

Notice of Annual Meeting of Shareholders

To Be Held June 21, 2005

Dear Shareholder:

On Tuesday, June 21, 2005, Kforce Inc. will hold its 2005 Annual Meeting of Shareholders at Kforce�s corporate headquarters located at 1001
East Palm Avenue, Tampa, Florida 33605. The Board of Directors cordially invites all shareholders to attend the meeting which will begin at
9:00 a.m., Eastern time.

We are holding this meeting to:

1. Elect three Class II directors to hold office for a three-year term expiring in 2008;

2. Approve Kforce Inc.�s 2005 Annual Performance Bonus Plan;

3. Approve Kforce Inc.�s 2005 Stock Incentive Plan; and

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

Your Board of Directors has selected April 14, 2005 as the record date for determining shareholders entitled to vote at the meeting.

This proxy statement, proxy card and Kforce�s 2004 Annual Report to Shareholders are being mailed on or about May 6, 2005. Whether or not
you plan to attend the annual meeting, please submit your proxy in any one of the following ways: (1) using the toll-free telephone number
shown on the enclosed proxy card; (2) using the Internet website shown on the enclosed proxy card; or (3) completing, signing, and dating the
enclosed proxy card and returning it promptly in the enclosed postage-paid envelope.

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

BY ORDER OF THE BOARD OF DIRECTORS

William L. Sanders
Secretary
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Tampa, Florida

May 3, 2005
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QUESTIONS AND ANSWERS

Q: Why did you send me this proxy statement?

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

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

A: The Annual Meeting will be held on Tuesday, June 21, 2005 at 9:00 a.m., Eastern time, at Kforce�s corporate headquarters located at 1001
East Palm Avenue, Tampa, Florida 33605.

Q: What may I vote on?

A: The election of three Class II directors to hold office for a three-year term expiring in 2008, the approval of the Kforce Inc. 2005 Annual
Performance Bonus Plan, and the approval of the Kforce Inc. 2005 Stock Incentive Plan.

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

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

Q: Who is entitled to vote?

A: Only those who owned Kforce common stock at the close of business on April 14, 2005 (the �Record Date�) are entitled to vote at the
Annual Meeting.

Q: How do I vote?

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

Shareholders voting via the Internet should understand that there might be costs associated with electronic access, such as usage charges from
Internet access providers and telephone companies, that the shareholder must bear.

Q: Can I change my vote?
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You have the right to change your vote at any time before the meeting by either:

(1) notifying Kforce�s corporate secretary that you have revoked your proxy;

(2) voting in person;

(3) returning a later-dated proxy card;

(4) voting through the Internet at http://www.eproxyvote.com/kfrc at a later date; or

(5) voting through the toll-free telephone number by calling 1-877-PRX-VOTE (1-877-779-8683) at a later date.

1
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Q: How many shares can vote?

A: As of the Record Date, 38,976,092 shares of Kforce common stock were issued and outstanding. Every holder of Kforce common stock is
entitled to one vote for each share held.

Q: What is a �quorum�?

A: A �quorum� is a majority of the outstanding shares. They may be present at the meeting or represented by proxy. There must be a quorum
for the meeting to be held. If you submit a properly executed proxy card, even if you abstain from voting, then you will be considered part
of the quorum. However, abstentions are not counted in the tally of votes FOR or AGAINST a proposal. A WITHHELD vote is the same
as an abstention. If a broker, bank, custodian, nominee or other record holder of Kforce common stock indicates on a proxy that it does not
have discretionary authority to vote certain shares on a particular matter, the shares held by that record holder (referred to as �broker
non-votes�) will also be counted as present and considered part of a quorum but will not be counted in the tally of votes FOR or AGAINST
a proposal.

Q: What is the required vote for a proposal to pass?

A: With regard to the proposal for the election of directors, the required vote is a plurality of the votes cast at a meeting at which a quorum is
present. With regard to the other proposals, such proposals must receive the affirmative vote of a majority of the shares entitled to vote on
the matter.

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

A: Although we do not know of any business to be considered at the Annual Meeting other than the proposals described in this proxy
statement, if any other business is properly presented at the Annual Meeting, your signed proxy card gives authority to William L. Sanders,
Kforce�s President and Secretary and Michael Blackman, Kforce�s Vice President of Investor Relations, or either of them, to vote on such
matters at their discretion.

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

A: If you submit a properly executed proxy card or complete the telephone or Internet voting procedures but do not specify how you want to
vote, your shares will be voted FOR the election of each of the nominees for director, FOR the proposal to approve Kforce�s 2005 Annual
Performance Bonus Plan, FOR the proposal to approve Kforce�s 2005 Stock Incentive Plan, and in the discretion of the persons named as
proxies on all other matters that may be brought before the meeting.

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

A: For Shares Directly Registered in the Name of the Shareholder. Shareholders with shares registered directly with EquiServe Trust
Company, N.A. (�EquiServe�), Kforce�s transfer agent, may vote on the Internet at the following address on the World Wide Web:
http://www.eproxyvote.com/kfrc. They will be required to provide the Control Numbers contained on their proxy cards. After providing
the correct Control Number, the voter will be asked to complete an electronic proxy card. The votes will be generated on the computer
screen and the voter will be prompted to submit or revise them as desired. Votes submitted via the Internet by a registered shareholder
must be received by 11:59 p.m. (Eastern Time) on June 20, 2005.
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For Shares Registered in the Name of a Bank or Brokerage. A number of brokerage firms and banks are participating in a program for shares
held in �street name� that offers Internet voting options. This program is different from the program provided by EquiServe for shares registered in
the name of the shareholder. If you shares are held in an account at a brokerage firm or bank participating in the street name program, you may
have already been offered the opportunity to elect to vote using the Internet. Votes submitted via the Internet through the street name program
must be received by 11:59 p.m. (Eastern Time) on June 20, 2005.
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Shareholders voting via the Internet should understand that there might be costs associated with electronic access, such as usage charges from
Internet access providers and telephone companies, that the shareholder must bear.

Shareholders eligible to vote at the Annual Meeting, using a touch-tone telephone, may also vote by calling 1-877-779-8683 (toll free) and
following the recorded instructions.

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

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

A: All shareholder proposals to be considered for inclusion in next year�s proxy statement must be submitted in writing to William L. Sanders,
Corporate Secretary, Kforce Inc., 1001 East Palm Avenue, Tampa, Florida 33605, by January 6, 2006. In addition, the proxy solicited by
the Board for the 2006 Annual Meeting of Shareholders will confer discretionary authority to vote on any shareholder proposal presented
at that meeting, unless we are provided with written notice of such proposal by March 22, 2006.

Q: Who will pay for this proxy solicitation?

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

3
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PROPOSALS ON WHICH YOU MAY VOTE

PROPOSAL 1. ELECTION OF DIRECTORS

The Board has ten directors who are divided into three classes serving staggered three-year terms. The current terms of the three classes of
directors expire in 2005 (Class II directors), 2006 (Class III directors) and 2007 (Class I directors). At the Annual Meeting, you and the other
shareholders will elect three individuals to serve as directors until the 2008 Annual Meeting. The Board has nominated John N. Allred, Patrick
D. Moneymaker and A. Gordon Tunstall to stand for election at the Annual Meeting for Class II director seats. Mr. Allred and Mr. Tunstall are
current members of the Board. Mr. Moneymaker is being nominated for the first time. Detailed information on each nominee is provided on
pages 23-25

The individuals named as proxies will vote the enclosed proxy for the election of John N. Allred, Patrick D. Moneymaker and A. Gordon
Tunstall unless you direct them to withhold your votes. If any nominee becomes unable or unwilling to stand for election, the Board may reduce
its size or designate a substitute. If a substitute is designated, proxies voting for the original nominee will be cast for the substituted nominee.

Vote Required

The three nominees for election as Class II directors will be elected at the meeting by a plurality of all the votes cast at the meeting, meaning that
the three nominees for Class II director who receive the most votes will be elected. A properly executed proxy marked to withhold authority with
respect to the election of one or more directors will not be voted with respect to the director or directors indicated, although it will be counted for
purposes of determining whether there is a quorum.

The Board recommends a vote FOR each of the nominees for election as director.

Information About the Board of Directors and Committees

The full Board considers all major decisions. However, the Board has established the following five standing committees so that certain
important areas can be addressed in more depth than may be possible in a full Board meeting:

� Compensation Committee. The Compensation Committee held two meetings for which its members were compensated in 2004.
The Compensation Committee reviews overall compensation and fringe benefit policies and practices; reviews and recommends to
the Board the adoption of, or amendments to, stock option, stock-based incentive, or stock purchase plans; approves any grants or
awards under any long-term incentive program; and prepares an annual report on our executive compensation policies and practices
as may be required by SEC rules. The current members of the Compensation Committee are W. R. Carey, Jr., Mark F. Furlong, Todd
W. Mansfield, Elaine D. Rosen (Chairperson) and Ralph E. Struzziero. At the 2005 Annual Meeting, Todd W. Mansfield will not
stand for re-election to the board of directors. Accordingly, as of the date of the Annual Meeting, he will no longer serve on the
Compensation Committee.
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� Audit Committee. The Audit Committee held five meetings for which its members were compensated in 2004. The Audit
Committee assists the Board in fulfilling its responsibility for oversight of the quality and integrity of our accounting and reporting
practices and such other duties as directed by the Board. In discharging this oversight role, the Audit Committee is empowered to
investigate any matter brought to its attention, with full access to all books, records, facilities and personnel of the Firm, and the
power to retain outside counsel or other experts for this purpose. The Audit Committee has the sole responsibility for the
appointment, compensation, oversight and termination of the independent auditors who audit our financial statements. In carrying
out its responsibilities, the Audit Committee appoints, provides for the compensation of, and oversees the work of the independent
auditors; pre-approves the
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fees, terms, and services under all audit and non-audit engagements; reviews the performance of the independent auditors; and
monitors and periodically reviews the independence of the independent auditors by obtaining and reviewing a report from the
independent auditors at least annually regarding all relationships between the independent auditors and Kforce.

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

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

The current members of the Audit Committee are John N. Allred, W. R. Carey, Jr. and Mark F. Furlong (Chairman). Each member of the Audit
Committee is independent within the meaning of Rule 4200(a)(15) of Nasdaq�s listing standards and the SEC Rules. The Board has determined
that Mr. Furlong is an �audit committee financial expert� as defined by SEC rules. The Audit Committee�s responsibilities are more fully set forth
in a written charter that was adopted by the Audit Committee as of March 27, 2003 and by the Board on April 8, 2003. A copy of the charter was
attached as Appendix A to the Proxy Statement relating to the 2003 Annual Meeting of Shareholders.

� Nomination Committee. The Nomination Committee held one meeting for which its members were compensated in 2004. The
Nomination Committee makes recommendations to the Board regarding the size and composition of the Board. The Nomination
Committee establishes procedures for the nomination process, recommends candidates for election to our Board and nominates
officers for election by the Board.

The current members of the Nomination Committee are John N. Allred, W.R. Carey, Jr. (Chairman), and Elaine D. Rosen, each of whom is
independent within the meaning of Rule 4200(a)(15) of Nasdaq�s listing standards. As set forth in the general guidelines established pursuant to
its charter, the Nomination Committee strives for directors who will: (a) bring to the Board a variety of experience and backgrounds; (b) bring
substantial senior management experience, financial expertise and such other skills that would enhance the Board�s effectiveness; and (c)
represent the balanced, best interests of our shareholders as a whole and the interests of our stakeholders, as appropriate, rather than special
interest groups or constituencies. In selecting nominees, the Nomination Committee assesses independence, character and integrity, potential
conflicts of interest, experience, and the willingness to devote sufficient time to carrying out the responsibilities of a director. The Nomination
Committee has the authority to retain a search firm to be used to identify director candidates and to approve the search firm�s fees and other
retention terms.

The Nomination Committee will consider nominees for the Board that are proposed by our shareholders. The same identifying and evaluating
procedures apply to all candidates for director nomination,

5
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including candidates submitted by shareholders. Any shareholder who wishes to recommend a prospective nominee for the Board, for the
Nomination Committee�s consideration, may do so by giving the candidate�s name and qualifications in writing to William L. Sanders, Corporate
Secretary, Kforce Inc., 1001 East Palm Avenue, Tampa, Florida 33605. The Nomination Committee�s responsibilities are more fully set forth in a
written charter that was adopted by the Nomination Committee and by the Board. A copy of the charter is available on the Investor Relations
page of our website at http://www.kforce.com.

� Corporate Governance Committee. The Corporate Governance Committee held three meetings for which its members were
compensated in 2004. The purpose of the Corporate Governance Committee is to encourage and enhance communication among
independent directors. The committee consists of all directors of the Board who are �independent� under Nasdaq and SEC rules. The
current members of the Corporate Governance Committee are John N. Allred, W.R. Carey, Jr., Mark F. Furlong, Todd W. Mansfield,
Elaine D. Rosen, Ralph E. Struzziero (Chairman) and A. Gordon Tunstall. At the 2005 Annual Meeting, Todd W. Mansfield will not
stand for re-election to the board of directors. Accordingly, as of the date of the Annual Meeting, he will no longer serve on the
Corporate Governance Committee.

� Executive Committee. The Executive Committee held no meetings for which they were compensated in 2004. The Executive
Committee has the authority to act in place of the Board on all matters which would otherwise come before the Board, except for
such matters which are required by law or by our Articles of Incorporation or Bylaws to be acted upon exclusively by the Board. The
current members of the Executive Committee are Richard M. Cocchiaro, David L. Dunkel (Chairman), Todd W. Mansfield, Howard
W. Sutter and A. Gordon Tunstall. At the 2005 Annual Meeting, Todd W. Mansfield will not stand for re-election to the board of
directors. Accordingly, as of the date of the Annual Meeting, he will no longer serve on the Executive Committee.

The Board met seven times during 2004. Each director attended at least 75% of the total number of meetings of (a) the Board (held during the
period for which they were a director) and (b) the Committees on which they served (during the periods that they served).

Communications with Board of Directors

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

Kforce has no formal policy on director attendance at the Annual Meeting of Shareholders. Dave Dunkel attended Kforce�s 2004 Annual Meeting
of Shareholders.

Code of Ethics

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

Compensation of Directors
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Directors who are not employees receive an annual retainer of $15,000 plus $2,000 for each Board meeting attended with a duration of 30
minutes or longer, and $2,000 for each committee meeting attended. The chairman of the Audit Committee receives an additional $10,000 per
year, and the chairperson of the Compensation Committee receives an additional $7,500 per year. All other committee chairmen receive an
additional $5,000 per year. Directors are given the choice of receiving stock options in lieu of cash for their annual retainer. All
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non-employee directors also receive a yearly grant of options to purchase 5,000 shares of our common stock and receive reimbursement of
out-of-pocket expenses incurred in connection with meetings of the Board or committees. No director who is an employee receives separate
compensation for services rendered as a director. During 2004, non-employee directors received options to purchase shares of Kforce common
stock as set forth in the table below.

2004 Stock Option Grants to Non-
Employee Directors

Name

Number of
Securities
Underlying
Options
Granted

Exercise or
Base Price

Expiration
Date

John N. Allred 5,000 $ 8.96 6/15/2014
W.R. Carey, Jr.  5,000 $ 8.96 6/15/2014
W.R. Carey, Jr.  4,464 $ 8.96 7/7/2014
Mark F. Furlong 5,000 $ 8.96 6/15/2014
Todd W. Mansfield 5,000 $ 8.96 6/15/2014
Todd W. Mansfield 3,348 $ 8.96 6/23/2014
Elaine D. Rosen 5,000 $ 8.96 6/15/2014
Ralph E. Struzziero 5,000 $ 8.96 6/15/2014
Ralph E. Struzziero 4,464 $ 8.96 6/28/2014
A. Gordon Tunstall 5,000 $ 8.96 6/15/2014

7
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PROPOSAL 2. APPROVAL OF THE KFORCE INC. 2005 ANNUAL PERFORMANCE BONUS PLAN

General

A proposal will be presented at the Annual Meeting to approve the Kforce Inc. 2005 Annual Performance Bonus Plan, which was adopted by the
Board in December, 2004, subject to approval by our shareholders. The Annual Performance Bonus Plan adopted by the Board of Directors is
substantially similar to annual performance bonus plans which have been in effect for several years. The complete text of the Annual
Performance Bonus Plan is set forth in Appendix A to this Proxy Statement, and shareholders are urged to review it together with the following
information, which is qualified in its entirety by reference to Appendix A.

The Annual Performance Bonus Plan will not be effective absent shareholder approval. The Annual Performance Bonus Plan is designed so that
annual performance bonus awards granted pursuant to its terms would generally not be subject to the tax deduction limits of Section 162(m) of
the Internal Revenue Code of 1986. Section 162(m) prevents a publicly held corporation from claiming tax deductions for annual compensation
in excess of $1,000,000 to certain of its senior executives. The executives subject to the limitations of Section 162(m) include any individual
who, as of the last day of the corporation�s taxable year, is the corporation�s chief executive officer or among the four highest compensated
officers other than the chief executive officer. Compensation is exempt from this limitation if it is qualified �performance-based compensation.�

The purpose of this proposal is to request shareholder approval of the material terms of the Annual Performance Bonus Plan in order to achieve
application of this exemption. Approval of this proposal will ensure that we are able to receive tax deductions, which are beneficial to Kforce,
for the full amount of performance-based compensation paid to officers under the Annual Performance Bonus Plan. One of the requirements for
performance-based compensation is that Kforce�s shareholders must approve the material terms of the performance-based compensation. The
material terms that must be approved include (1) the employees eligible to receive the performance-based compensation, (2) the objectives under
which the performance-based compensation will be determined, and (3) the maximum amount of performance-based compensation that could be
paid to any executive in a fiscal year.

The Annual Performance Bonus Plan does not affect the ability of Kforce to make cash bonus awards to executive officers in such amounts and
upon such terms and conditions as the Board and the officers of Kforce determine in their discretion. Such discretionary awards are not qualified
�performance-based compensation� and are not exempt from the limitations of Sections 162(m).

The following is a summary of the material terms of the Annual Performance Bonus Plan, including the material terms of the performance goals
that shareholders are being asked to approve.

Description of the 2005 Annual Performance Bonus Plan

Purpose.
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The purpose of the Annual Performance Bonus Plan is to motivate and reward short-term performance by providing cash bonus payments based
upon the achievement of pre-established and objective performance goals.

Administration.

The Annual Performance Bonus Plan is administered by the Compensation Committee. Among other things, the Compensation Committee has
the authority to select participants in the Annual Performance Bonus Plan from among our executive officers, and to determine the performance
goals, the bonus amounts to be paid upon achievement of the performance goals, and to determine other terms and conditions of awards under
the Annual Performance Bonus Plan. The Compensation Committee also has the authority to establish and amend rules and regulations relating
to the Annual Performance Bonus Plan and to make all other determinations necessary and
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advisable for the administration of the Annual Performance Bonus Plan. All decisions made by the Compensation Committee pursuant to the
Annual Performance Bonus Plan are made in the Compensation Committee�s sole discretion and are final and binding.

Eligibility.

Executive officers designated by the Compensation Committee are eligible to be granted annual performance bonus awards under the Annual
Performance Bonus Plan. Currently, the number of executive officers eligible to receive awards under the Annual Performance Bonus Plan is 14.
Although Section 162(m) of the Code limits deductibility only for compensation paid to the five most highly compensated executive officers, the
performance goals with respect to annual performance bonus awards are applied to all executive officers in the event that one or more should
become subject to the limits of Section 162(m).

Terms of Annual Performance Bonus Awards.

Annual performance bonus awards under the Annual Performance Bonus Plan are made for each fiscal year. Performance bonus awards under
the Annual Performance Bonus Plan consist of cash amounts payable upon the achievement during a fiscal year of specified objective
performance goals. Within the first 90 days of the beginning of the fiscal year, the Compensation Committee will establish the performance goal
and the target bonuses, which will be earned if the performance goals are achieved. The target bonus for each participant will be determined as a
percentage of the participant�s base salary. All performance bonus award amounts payable under the Annual Performance Bonus Plan will be
paid as soon as practicable after the Compensation Committee�s certification.

Performance Goals.

Performance goals applicable to awards under the Annual Performance Bonus Plan will be based on one or more of the following performance
objectives:

� common stock price

� average annual growth in earnings per share

� increase in shareholder value

� earnings per share

� net income
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� return on assets

� return on shareholders� equity

� increase in cash flow

� operating profit or operating margins

� revenue growth of Kforce

� operating expenses

� gross profit percentage

� working capital

� revenue levels

� selling, general and administrative expense levels

� debt or debt-to-equity

9
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� accounts receivable write-offs

� cash levels

� liquidity

Maximum Annual Performance Bonus Award Payable.

For purposes of Section 162(m) of the Code, we are required to establish a maximum amount of performance-based compensation that may be
paid to any participant pursuant to an award under the Annual Performance Bonus Plan in any one fiscal year. The maximum annual
performance bonus award amount payable under the Plan is 300% of the participant�s base salary. This limitation may not be increased without
shareholder approval.

Termination of Employment.

A participant whose employment terminates during the fiscal year may not be entitled to any payment with respect to the annual performance
bonus award.

Amendment and Discontinuance.

The Annual Performance Bonus Plan may be amended, modified or terminated by the Board at any time, but no such amendment, modification
or termination will affect the payment of any award for a fiscal year that has already ended or increase the amount of any award.

Federal Income Tax Consequences

Subject to the approval by the shareholders of the proposal described herein, Kforce will be entitled to a deduction equal to the amount of
income recognized by the recipient of an annual performance bonus award.

Vote Required

Approval of the Kforce Inc. 2005 Annual Performance Bonus Plan, under Kforce�s Bylaws, requires the affirmative vote of a majority of the
shares entitled to vote on the matter.
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The Board of Directors recommends a vote FOR approval of the 2005 Annual Performance Bonus Plan.
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PROPOSAL 3. APPROVAL OF THE KFORCE INC. 2005 STOCK INCENTIVE PLAN

General

A proposal will be presented at the Annual Meeting to approve the Kforce Inc. 2005 Stock Incentive Plan, which was adopted by the Board in
April, 2005, subject to approval by our shareholders. This request is being made because Kforce�s current Stock Incentive and Non-Employee
Director Plans will expire in 2005. The complete text of the Stock Incentive Plan is set forth in Appendix B to this Proxy Statement, and
shareholders are urged to review it together with the following information, which is qualified in its entirety by reference to Appendix B.

The Stock Incentive Plan will not be effective absent shareholder approval. The Stock Incentive Plan is designed so that incentive stock option
awards granted pursuant to its terms would generally be subject to the favorable tax treatment provided to recipients of incentive stock options
under Section 422 of the Internal Revenue Code of 1986. The Stock Incentive Plan also is designed so that stock option and certain restricted
and other stock awards granted pursuant to its terms would generally not be subject to the tax deduction limits of Section 162(m) of the Internal
Revenue Code of 1986. Section 162(m) prevents a publicly held corporation from claiming tax deductions for annual compensation in excess of
$1,000,000 to certain of its senior executives. The executives subject to the limitations of Section 162(m) include any individual who, as of the
last day of the corporation�s taxable year, is the corporation�s chief executive officer or among the four highest compensated officers other than
the chief executive officer. Compensation is exempt from this limitation if it is qualified �performance-based compensation.�

The purpose of this proposal is to request shareholder approval of the material terms of the Stock Incentive Plan in order to qualify incentive
stock awards under the Stock Incentive Plan for favorable tax treatment and to achieve application of the qualified performance-based
compensation exception to the Section 162(m) deduction limitation. Approval of this proposal will ensure that we are able to receive tax
deductions for the full amount of performance-based compensation paid to officers and other employees in the form of stock options, certain
restricted stock awards and other types of stock-based payments under the Stock Incentive Plan. One of the requirements for performance-based
compensation is that the corporation�s shareholders must approve the material terms of the performance-based compensation. The material terms
that must be approved include (1) the employees eligible to receive the performance-based compensation, (2) the objectives under which the
performance-based compensation will be determined, and (3) the maximum amount of performance-based compensation that could be paid to
any executive in a fiscal year.

The following important considerations should also be taken into account when considering the plan:

� Kforce is a personal services business and has a long history of issuing equity incentives as a key element of its compensation
programs designed to attract, motivate and retain its employees

� Based on the average closing price of Kforce stock for the 30 days prior to December 31, 2003 and 2004, Kforce was the top
performer in its proxy peer group in each of these years; and

� Kforce stock value has increased over 300% from March 31, 2003 to December 31, 2004

By making a significant portion of compensation contingent upon long-term positive share price performance, the interests of shareholders are
furthered. The Board of Directors strongly believes that this philosophy has served, and will continue to serve, Kforce well and that approval of
the Stock Incentive Plan is vital to Kforce�s continued success.
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The following is a summary of the material terms of the Stock Incentive Plan, including the material terms of the performance goals thereunder
that shareholders are being asked to approve.
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Description of the Stock Incentive Plan

The following summary of the Stock Incentive Plan is qualified in its entirety by the terms of the Stock Incentive Plan, which is attached to this
proxy as Appendix B.

Purpose.

The purposes of the Stock Incentive Plan are to attract and retain the best available personnel for positions of substantial responsibility, to
provide additional incentive to employees and consultants of Kforce and to promote the success of Kforce�s business.

Awards.

The Stock Incentive Plan provides for awards of incentive stock options, nonqualified stock options, restricted stock awards, performance units,
performance shares and stock appreciation rights. The Board may adopt sub-plans applicable to particular Subsidiaries. With limited exceptions,
the rules of such sub-plans may take precedence over other provisions of the Stock Incentive Plan.

Stock Subject to the Stock Incentive Plan.

The aggregate number of shares of common stock that may be subject to awards under the Stock Incentive Plan, subject to adjustment upon a
change in capitalization, is 4,000,000 shares which is approximately 10% of the total shares outstanding. Such shares of common stock may be
authorized, but unissued, or reacquired shares of common stock. Shares of common stock that were subject to Stock Incentive Plan awards that
expire or become unexercisable without having been exercised in full and shares of common stock that are delivered to or withheld by Kforce as
payment for all or any portion of the exercise price of an award or the withholding of taxes shall become available for future awards under the
Stock Incentive Plan.

Administration.

The Stock Incentive Plan shall be administered by Kforce�s Compensation Committee. Subject to the other provisions of the Stock Incentive
Plan, the Compensation Committee has the power to determine the terms of each award granted, including the exercise price, the number of
shares subject to the award and the exercisability thereof.

Eligibility.
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The Stock Incentive Plan provides that the Compensation Committee may grant awards to employees and consultants, including non-employee
directors. The Compensation Committee may grant incentive stock options only to employees. A grantee who has received a grant of an award
may, if he is otherwise eligible, receive additional award grants. The Compensation Committee selects the grantees and determines the number
of shares of common stock to be subject to each award. In making such determination, the Compensation Committee shall take into account the
duties and responsibilities of the employee or consultant, the value of his services, his potential contribution to the success of Kforce, the
anticipated number of years of future service and other relevant factors. The Compensation Committee shall not grant to any employee, in any
fiscal year of Kforce, stock options to purchase more than 400,000 shares of common stock.

Maximum Term and General Terms and Conditions of Awards.

With respect to any grantee who beneficially owns stock possessing 10% or more of the voting power of all classes of stock of Kforce (a �10%
Stockholder�), the maximum term of any incentive stock option granted to such optionee must not exceed five years. The term of all other options
granted under the Stock Incentive Plan may not exceed ten years.
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Each award granted under the Stock Incentive Plan is evidenced by a written agreement between the grantee and Kforce and is subject to the
following general terms and conditions:

(a) Termination of Employment. If a grantee�s continuous status as an employee or consultant terminates for any reason (other than upon the
grantee�s death or disability), the grantee may exercise his unexercised option or stock appreciation right, but only within such period of time as
is determined by the Compensation Committee (with such determination being made at the time of grant and not exceeding 3 months in the case
of an incentive stock option) and only to the extent that the grantee was entitled to exercise it at the date of such termination (but in no event may
the option or stock appreciation right be exercised later than the expiration of the term of such award as set forth in the award agreement). A
grantee�s stock award shall be forfeited, to the extent it is forfeitable immediately before the date of such termination, or settled by delivery of the
appropriate number of unrestricted shares, to the extent it is nonforfeitable. A grantee�s performance shares or performance units with respect to
which the performance period has not ended as of the date of such termination shall terminate.

(b) Disability. If a grantee�s continuous status as an employee or consultant terminates as a result of permanent and total disability (as defined in
Section 22(e)(3) of the Code), the grantee may exercise his unexercised option or stock appreciation right, but only within 12 months from the
date of such termination, and only to the extent that the optionee was entitled to exercise it at the date of such termination (but in no event may
the option or stock appreciation right be exercised later than the expiration of the term of such award as set forth in the award agreement). A
grantee�s stock award shall be forfeited, to the extent it is forfeitable immediately before the date of such termination, or settled by delivery of the
appropriate number of unrestricted shares, to the extent it is nonforfeitable. A grantee�s performance shares or performance units with respect to
which the performance period has not ended as of the date of such termination shall terminate.

(c) Death. In the event of a grantee�s death, the grantee�s estate or a person who acquired the right to exercise the deceased grantee�s option or
stock appreciation right by bequest or inheritance may exercise the option or stock appreciation right, but only within 12 months following the
date of death, and only to the extent that the grantee was entitled to exercise it at the date of death (but in no event may the option or stock
appreciation right be exercised later than the expiration of the term of such award as set forth in the award agreement). A grantee�s stock award
shall be forfeited, to the extent it is forfeitable immediately before the date of such termination, or settled by delivery of the appropriate number
of unrestricted shares, to the extent it is nonforfeitable. A grantee�s performance shares or performance units with respect to which the
performance period has not ended as of the date of such termination shall terminate.

(d) Nontransferability of Awards. Except as described below, an award granted under the Stock Incentive Plan is not transferable by the grantee,
other than by will or the laws of descent and distribution, and is exercisable during the grantee�s lifetime only by the grantee. In the event of the
grantee�s death, an option or stock appreciation right may be exercised by a person who acquires the right to exercise the award by bequest or
inheritance. To the extent and in the manner permitted by applicable law and the Compensation Committee, a grantee may transfer an award to
certain family members and other individuals and entities.

Terms and Conditions of Options.

Each option granted under the Stock Incentive Plan is subject to the following terms and conditions:

(a) Exercise Price. The Compensation Committee determines the exercise price of options to purchase shares of common stock at the time the
options are granted. As a general rule, the exercise price of an option must be no less than 100% (110% for an incentive stock option granted to a
10% Stockholder) of the fair market value of the common stock on the date the option is granted. The Stock Incentive Plan provides exceptions
for certain options granted in connection with an acquisition by Kforce of another corporation or granted as inducements to an individual�s
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(b) Exercise of the Option. Each award agreement specifies the term of the option and the date when the option is to become exercisable. The
terms of such vesting are determined by the Compensation Committee. An
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option is exercised by giving written notice of exercise to Kforce, specifying the number of full shares of common stock to be purchased and by
tendering full payment of the purchase price to Kforce.

(c) Form of Consideration. The consideration to be paid for the shares of common stock issued upon exercise of an option is determined by the
Compensation Committee and set forth in the award agreement. Such form of consideration may vary for each option, and may consist entirely
of cash, check, promissory note, other shares of Kforce�s common stock, any combination thereof, or any other legally permissible form of
consideration as may be provided in the Stock Incentive Plan and the award agreement.

(d) Value Limitation. If the aggregate fair market value of all shares of common stock subject to a grantee�s incentive stock option which are
exercisable for the first time during any calendar year exceeds $100,000, the excess options shall be treated as nonqualified options.

(e) Other Provisions. The award agreement may contain such other terms, provisions and conditions not inconsistent with the Stock Incentive
Plan as may be determined by the Compensation Committee. Shares of common stock covered by options which have terminated and which
were not exercised prior to termination will be returned to the Stock Incentive Plan.

Stock Appreciation Rights.

The Compensation Committee may grant stock appreciation rights in tandem with an option or alone and unrelated to an option. Tandem stock
appreciation rights shall expire no later than the expiration of the related option. Stock appreciation rights may be exercised by the delivery to
Kforce of a written notice of exercise. The exercise of a stock appreciation right will entitle the grantee to receive the excess of the percentage
stated in the award agreement of the fair market value of a share of common stock over the exercise price for each share of common stock with
respect to which the stock appreciation right is exercised. Payment upon exercise of a stock appreciation right will be in shares of common
stock.

Restricted Stock Awards.

The Compensation Committee may grant awards of restricted shares of common stock in such amount and upon such terms and conditions as
the Compensation Committee specifies in the award agreement. The Compensation Committee may grant awards of performance-based
restricted stock or restricted stock awards other than performance-based restricted stock.

Restricted Stock Other Than Performance-Based Restricted Stock

Restricted stock other than performance-based restricted stock may be granted to employees and consultants and may be subject to one or more
contractual restrictions applicable generally or to a grantee in particular, as established at the time of grant and as set forth in the related
restricted stock agreement. The restricted stock agreement sets forth the conditions, if any, which will need to be satisfied before the grant will
be effective and the conditions, if any, under which the grantee�s interest in the restricted shares will be forfeited. As soon as practicable after a
grant has become effective, the shares are registered to or for the benefit of the grantee, but subject to any forfeiture conditions established by the
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Compensation Committee. The restricted stock agreement states whether the grantee has the right to receive any cash dividends paid with
respect to the restricted shares. If the grantee has no right to receive cash dividends, the agreement may give the grantee the right to receive a
cash payment in the future in lieu of the dividend payments, provided certain conditions are met. Common share dividends declared on the
restricted shares after grant but before the shares are forfeited or become nonforfeitable are treated as part of the grant of the related restricted
shares. A grantee has the right to vote the restricted shares after grant until they are forfeited or become nonforfeitable.

Restricted shares may vest in installments or in lump sum amounts upon satisfaction of the stipulated conditions. If the restrictions are not
satisfied, the shares are forfeited and again become available under the plan.
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In the case of restricted stock grants which vest only on the satisfaction of performance objectives, the Compensation Committee determines the
performance objectives to be used in connection with restricted stock awards and the extent to which such objectives have been met.
Performance objectives may vary from participant to participant and between groups of participants and shall be based upon such performance
factors and criteria as the Compensation Committee in its sole discretion selects.

Performance-Based Restricted Stock

The Compensation Committee may make grants of performance-based restricted stock to employees and consultants. The Compensation
Committee has absolute discretion to establish the performance criteria that will be applicable to each grant and to determine the percentage of
shares that will be granted upon various levels of attainment of the performance criteria. To comply with Section 162(m) of the Code, the
establishment of the performance criteria and the determination of the grant formula must be made at the time of grant, but in no event later than
90 days after the commencement of the performance measurement period. The Compensation Committee can select the performance criteria that
will be applicable to a grant of performance-based restricted shares from the following list:

� common stock price

� average annual growth in earnings per share

� increase in shareholder value

� earnings per share

� net income

� return on assets

� return on shareholders� equity

� increase in cash flow

� operating profit or operating margins

� revenue growth of Kforce

� operating expenses

� gross profit percentage
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� working capital

� revenue levels

� selling, general & administrative expense levels

� debt or debt-to-equity

� accounts receivable write-offs

� cash levels

� liquidity

The related performance-based restricted stock agreement sets forth the applicable performance criteria and the deadline for satisfying the
performance criteria. No grant of performance-based restricted shares is effective until the Compensation Committee certifies that the applicable
conditions (including performance criteria) have been timely satisfied.

The Compensation Committee may also make grants of performance-based restricted stock subject to one or more objective employment,
performance or other forfeiture conditions applicable generally or to a grantee in particular, as established by the Compensation Committee at
the time of grant and as set forth in the related performance-based restricted stock agreement. The performance-based restricted stock agreement
sets forth the

15

Edgar Filing: KFORCE INC - Form DEF 14A

Table of Contents 32



Table of Contents

conditions, if any, under which the grantee�s interest in the performance-based restricted shares will be forfeited. If the grant or forfeiture
conditions with respect to performance-based restricted shares are not satisfied, the shares are forfeited and again become available under the
plan.

As soon as practicable after a grant has become effective, the shares are registered to or for the benefit of the grantee, but subject to any
forfeiture conditions established by the Compensation Committee. The performance-based restricted stock agreement states whether the grantee
has the right to receive any cash dividends paid with respect to the performance-based restricted shares. If the grantee has no right to receive
cash dividends, the agreement may give the grantee the right to receive a cash payment in the future in lieu of the dividend payments, provided
certain conditions are met. Common share dividends declared on the performance-based restricted shares after grant but before the shares are
forfeited or become nonforfeitable are treated as part of the grant of the related restricted shares. A grantee has the right to vote the
performance-based restricted shares after grant until they are forfeited or become nonforfeitable.

No more than 400,000 performance-based restricted shares may be granted to a grantee in any calendar year.

Performance Units and Performance Shares.

The Compensation Committee may grant awards of performance units and performance shares in such amounts and upon such terms and
conditions, including the performance goals and the performance period, as the Compensation Committee specifies in the award agreement. The
Compensation Committee will establish an initial value for each performance unit on the date of grant.

The initial value of a performance share will be the fair market value of a share of common stock on the date of grant. Payment of earned
performance units or performance shares will occur following the close of the applicable performance period and in the form of cash, shares of
common stock or a combination of cash and shares of common stock.

Adjustment upon Changes in Capitalization.

In the event of changes in the outstanding stock of Kforce because of any stock splits, reverse stock splits, stock dividends, mergers,
recapitalizations or other change in the capital structure of Kforce, an appropriate adjustment shall be made by the Board of Directors in: (i) the
number of shares of common stock subject to the Stock Incentive Plan; (ii) the number and class of shares of common stock subject to any
award outstanding under the Stock Incentive Plan; and (iii) the exercise price of any such outstanding award. The determination of the Board of
Directors as to which adjustments shall be made shall be conclusive.

Change in Control.

In the event of a change in control of Kforce, the Board of Directors may accelerate the vesting of any outstanding award that is not fully vested
on the date of the change in control. In the event of a proposed dissolution or liquidation of Kforce, all outstanding awards will terminate
immediately before the consummation of such proposed action. The Board may, in the exercise of its sole discretion in such instances, declare
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that any option or stock appreciation right shall terminate as of a date fixed by the Board and give each grantee the right to exercise his option or
stock appreciation right as to all or any part of the stock covered by such award, including shares as to which the option or stock appreciation
right would not otherwise be exercisable.

In the event of a merger of Kforce with or into another corporation, the sale of substantially all of the assets of Kforce or the acquisition by any
person, other than Kforce or other named persons excluded in Section 2 of the Stock Incentive Plan of 25% or more of the Kforce�s then
outstanding securities, each outstanding option, and stock appreciation right shall be assumed or an equivalent option, restricted stock share or
stock appreciation
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right shall be substituted by the successor corporation; provided, however, if such successor or purchaser refuses to assume the then outstanding
options, restricted stock shares or stock appreciation rights, the Stock Incentive Plan provides for the acceleration of the exercisability of all or
some outstanding options and stock appreciation rights.

Amendment and Termination of the Stock Incentive Plan.

The Board may at anytime amend, alter, suspend or terminate the Stock Incentive Plan. Kforce must obtain shareholder approval of any
amendment to the Stock Incentive Plan in such a manner and to such a degree as is necessary and desirable to comply with Rule 16b-3 of the
Exchange Act or Section 422 or Section 162(m) of the Code (or any other applicable law or regulation, including the requirements of any
exchange or quotation system on which the common stock is listed or quoted). Furthermore, Kforce must obtain shareholder approval of any
modification or amendment to the extent that the Board of Directors, in its sole and absolute discretion, reasonably determines, in accordance
with the requirements of any exchange or quotation system on which the common stock is listed or quoted, that such modification or amendment
constitutes a material revision or material amendment of the Stock Incentive Plan. No amendment or termination of the Stock Incentive Plan
shall impair the rights of any grantee, unless mutually agreed otherwise between the grantee and Kforce, which agreement must be in writing
and signed by the grantee and Kforce. In any event, the Stock Incentive Plan shall terminate on April 29, 2015. Any awards outstanding under
the Stock Incentive Plan at the time of its termination shall remain outstanding until they expire by their terms.

Federal Income Tax Consequences

Pursuant to the Stock Incentive Plan, Kforce may grant either �incentive stock options,� as defined in Section 422 of the Code, nonqualified
options, restricted stock, stock appreciation rights, stock awards, performance units or performance shares.

An optionee who receives an incentive stock option grant will not recognize any taxable income either at the time of grant or exercise of the
option, although the exercise may subject the optionee to the alternative minimum tax.

Upon the sale or other disposition of the shares more than two years after the grant of the option and one year after the exercise of the option,
any gain or loss will be treated as a long-term or short-term capital gain or loss, depending upon the holding period. If these holding periods are
not satisfied, the optionee will recognize ordinary income at the time of sale or disposition equal to the difference between the exercise price and
the lower of (a) the fair market of the shares at the date of the option exercise or (b) the sale price of the shares. Kforce will be entitled to a
deduction in the same amount as the ordinary income recognized by the optionee. Any gain or loss recognized on such a premature disposition
of the shares in excess of the amount treated as ordinary income will be characterized as long-term or short-term capital gain or loss, depending
on the holding period.

All options that do not qualify as incentive stock options are referred to as nonqualified options. An optionee will not recognize any taxable
income at the time he or she receives a nonqualified option grant. However, upon exercise of the nonqualified option, the optionee will
recognize ordinary taxable income generally measured as the excess of the fair market value of the shares purchased on the date of exercise over
the purchase price. Any taxable income recognized in connection with an option exercise by an optionee who is also an employee of Kforce will
be subject to tax withholding by Kforce. Upon the sale of such shares by the optionee, any difference between the sale price and the fair market
value of the shares on the date of exercise of the option will be treated as long-term or short-term capital gain or loss, depending on the holding
period. Kforce will be entitled to a tax deduction in the same amount as the ordinary income recognized by the optionee with respect to shares
acquired upon exercise of a nonqualified option.
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risk of forfeiture under Section 83 of the Code, the grantee will realize ordinary taxable income, subject to tax withholding, equal to the amount
of the cash or the fair market value of the shares of common stock received. Kforce will be entitled to a deduction in the same amount and at the
same time as the compensation income is received by the participant.

With respect to shares of common stock that are both nontransferable and subject to a substantial risk of forfeiture the participant will realize
ordinary taxable income equal to the fair market value of the shares of common stock at the first time the shares of common stock are either
transferable or not subject to a substantial risk of forfeiture. Kforce will be entitled to a deduction in the same amount and at the same time as the
ordinary taxable income realized by the grantee.

At the discretion of the Compensation Committee, the Stock Incentive Plan allows a participant to satisfy tax withholding requirements under
federal and state tax laws in connection with the exercise or receipt of an award by electing to have Shares withheld, and/or delivering to Kforce
already-owned Shares.

Kforce will be entitled to a tax deduction for performance-based compensation in connection with an award only in an amount equal to the
ordinary income realized by the participant and at the time the participant recognizes such income, and if applicable withholding requirements
are met. In addition, Code Section 162(m) contains special rules regarding the federal income tax deductibility of compensation paid to Kforce�s
chief executive officer and to each of Kforce�s other four most highly compensated executive officers. The general rule is that annual
compensation paid to any of these specified executives will be deductible only to the extent that it does not exceed $1,000,000. However, Kforce
can preserve the deductibility of certain compensation in excess of $1,000,000 if it complies with certain conditions imposed by the Code
Section 162(m) rules (including the establishment of a maximum number of shares with respect to which awards may be granted to any one
employee during one year) and if the material terms of such compensation are disclosed to and approved by Kforce�s shareholders. We have
structured the Stock Incentive Plan with the intention that compensation resulting from awards under the Stock Incentive Plan can qualify as
�performance-based compensation� and, if so qualified, would be deductible. Such continued treatment is subject to, among things, approval of the
Stock Incentive Plan by Kforce�s shareholders and accordingly we are seeking such approval.

The foregoing is only a summary of the effect of federal income taxation upon the grantee and Kforce with respect to the grant and exercise of
awards under the Stock Incentive Plan, does not purport to be complete, and does not discuss the tax consequences of the grantee�s death or the
income tax laws of any municipality, state or foreign country in which a grantee may reside.

Vote Required

Approval of the Kforce Inc. 2005 Stock Incentive Plan, under Kforce�s Bylaws, requires the affirmative vote of a majority of the shares entitled
to vote on the matter.

The Board of Directors recommends a vote FOR approval of the 2005 Stock Incentive Plan.
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S T OCK OWNERSHIP

The following table shows the amount of Kforce common stock beneficially owned (unless otherwise indicated) as of April 14, 2005 by (1) any
person who is known by us to be the beneficial owner of more than 5% of the outstanding shares of our common stock, (2) our directors, (3) our
executive officers named in the Summary Compensation Table below, and (4) all of our directors and executive officers as a group.

Shares of Kforce
Common Stock

Beneficially Owned

Number (1)(2)(3) Percent

Directors and Other Named Executive Officers
David L. Dunkel 4,565,768 11.21
John N. Allred 101,858 *
W.R. Carey, Jr. 138,238 *
Richard M. Cocchiaro 1,820,483 4.67
Michael L. Ettore 156,329 *
Mark F. Furlong 46,955 *
Joseph J. Liberatore 575,877 1.46
Todd W. Mansfield 63,348 *
Ken W. Pierce 360,348 *
Elaine D. Rosen 11,000 *
William L. Sanders 1,180,936 2.97
Ralph E. Struzziero 173,076 *
Howard W. Sutter 1,823,588 4.66
A. Gordon Tunstall 100,000 *
All directors and executive officers as a group (14 persons) 11,117,804 25.9

Shareholders (4)
Bank of America Corporation

100 N. Tryon Street, Floor 25

Charlotte, North Carolina 28255

2,065,505 5.55

Strong Capital Management Inc.  

100 Heritage Reserve

Menomonee Falls, Wisconsin 53051

2,599,856 7.0

William Blair & Company, L.L.C.

222 W. Adams

Chicago, Illinois 60606

2,465,052 6.62

* Less than 1% of the outstanding common stock

(1) Includes the number of shares subject to purchase pursuant to currently exercisable options or options exercisable within 60 days of April
14, 2005 as follows: Mr. Allred, 70,718; Mr. Carey, 138,238; Mr. Cocchiaro, 29,837; Mr. Dunkel, 1,743,578; Mr. Ettore, 104,011; Mr.
Furlong, 29,855; Mr. Liberatore, 469,965; Mr. Mansfield, 63,348; Mr. Pierce, 264,500; Ms. Rosen, 11,000; Mr. Sanders, 756,032;
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Mr. Struzziero, 14,464; Mr. Sutter, 144,767; and Mr. Tunstall, 100,000.
(2) Includes 19,000 shares as to which beneficial ownership is disclaimed by Mr. Cocchiaro (shares held by spouse). Also includes 2,945,979

shares as to which voting and/or investment power is shared or controlled by another person and as to which beneficial ownership is not
disclaimed, as follows: Mr. Dunkel, 838,231 (shares held by former spouse); Mr. Cocchiaro, 39,200 (shares held by mother), 11,540
(shares held by a son) and 11,540 (shares held by a son); Mr. Struzziero, 1,987 (shares held by spouse), 7,665 (shares held by a son) and
4,500 (shares held by a son); and Mr. Sutter, 5,000 (shares held by spouse) and 1,595,316 (shares held by Sutter Investments Ltd. of which
H.S. Investments, Inc. is the sole general partner).
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(3) Includes the number of shares of restricted stock that are beneficially owned as follows: Mr. Dunkel, 136,496; Mr. Ettore, 16,005; Mr.
Liberatore, 43,714; Mr. Pierce, 24,486; and Mr. Sanders, 77,228.

(4) The number of shares shown in the table is based upon certain Schedule 13Gs (or amendments thereto) filed with the SEC.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires Kforce directors, executive officers and persons holding more than
ten percent of our common stock to file reports of ownership and changes in ownership of the common stock with the SEC. The directors,
officers and ten percent shareholders are required by the SEC regulations to furnish us with copies of all Section 16(a) reports that they file. The
SEC has designated specific due dates for these reports and we must identify in this proxy statement those persons who did not file these reports
when due.

Based solely on our review of copies of the reports received by us and written representations from certain reporting persons, we believe that all
directors, executive officers and persons holding more than ten percent of our common stock were in compliance with their filing requirements,
with the exception of the Form 4�s filed on May 10, 2004, by each of Messrs. Blackman, Dunkel, Kelly, Liberatore, Pierce, Sanders and Sutter
reporting option and restricted stock grants on January 1, 2004.

INDEPENDENT AUDITORS

Our consolidated financial statements for the year ended December 31, 2004 have been audited by Deloitte & Touche LLP, independent
auditors. Deloitte & Touche LLP has also been engaged to audit our consolidated financial statements for the years ended December 31, 2005
and 2006, and to provide review services for each of the quarters in the years ending December 31, 2005 and 2006. A representative of Deloitte
& Touche LLP is expected to be present at the Annual Meeting of Shareholders in order to respond to appropriate questions and to make any
other statement deemed appropriate.

Audit Fees

Fees for audit services totaled $824,355 in 2004 and $201,500 in 2003, including fees associated with the annual audit and the review of our
financial statements included in our Quarterly Reports on Form 10-Q. In addition, 2004 fees for audit services include amounts incurred to
complete the audit of controls over financial reporting required under Section 404 of the Sarbanes-Oxley Act of 2002.

Audit Related Fees

Fees for audit related services totaled $429,396 in 2004 and $56,713 in 2003. Audit related services principally include assurance and related
services by the independent auditors that are reasonably related to the performance of the audit or review of our financial statements or other
filings that are not captured under the fees for audit services. These services included financial statement audits of our employee benefit plans;
consultations as to the accounting or disclosure treatment of transactions or events and/or the actual or potential impact of final or proposed
rules, standards or interpretations by the SEC, FASB, and other regulatory or standard-setting bodies; internal control reviews, including
consultation, under Section 404 of the Sarbanes-Oxley Act of 2002; due diligence services related to mergers/acquisitions, dispositions, and
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significantly higher in 2004 as compared to 2003 as a result of merger and acquisition advisory services Kforce received in conjunction with the
Hall, Kinion and Associates Inc. acquisition.
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Tax Fees

Fees for tax services, including tax compliance, tax advice and tax planning, totaled $44,490 in 2004 and $0 in 2003. The services rendered in
2004 included consultations and advice related to the tax consequences of mergers/acquisitions, dispositions, and discontinued operations and
transaction cost recovery services.

All Other Fees

Fees for all other services not described above totaled $53,122 in 2004 and $100 in 2003. The 2004 fees were related to merger and integration
planning with 2003 fees relating to an educational seminar attended by an accounting employee.

The Audit Committee considered whether Deloitte & Touche LLP�s provision of the above non-audit services is compatible with maintaining
such firm�s independence and satisfied itself as to Deloitte & Touche LLP�s independence.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors

The Audit Committee�s policy is to pre-approve all audit and permissible non-audit services provided by the independent auditors in order to
ensure that the provision of such services does not impair the auditor�s independence. These services may include audit services, audit-related
services, tax services and other services. Pre-approval is generally provided for up to one year and any pre-approval is detailed as to the
particular service or category of services and is generally subject to a specific limit above which separate pre-approval is required. Management
is required to periodically report to the Audit Committee regarding the extent of services provided by the independent auditors in accordance
with this pre-approval, and the fees for the services performed to date. During fiscal year 2004, 100% of audit-related services were
pre-approved by the Audit Committee in accordance with this policy. The Audit Committee adopted a revised policy in February 2004.
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AUDIT COMMITTEE REPORT

Audit Committee Report

Kforce Inc.�s Audit Committee is composed of three directors, all of which the Board has determined to be independent for purposes of both Rule
4200(a)(15) of Nasdaq�s listing standards and SEC rules. The Audit Committee assists the Board in general oversight of Kforce Inc.�s financial
accounting and reporting process, system of internal control and audit process.

Kforce Inc.�s management has primary responsibility for preparing Kforce Inc.�s financial statements and its financial reporting process. Kforce
Inc.�s independent auditors, Deloitte & Touche LLP, are responsible for auditing Kforce Inc.�s financial statements and for expressing an opinion
whether Kforce Inc.�s audited financial statements present fairly, in all material respects, our financial position, results of operations and cash
flows, in conformity with accounting principles generally accepted in the United States of America.

In this context, the Audit Committee reports as follows:

1. The Audit Committee has reviewed and discussed the audited financial statements with Kforce Inc.�s management.

2. The Audit Committee has discussed with the independent auditors the matters required to be discussed by the Statement on Auditing
Standards No. 61 (Codification of Statements on Audit Standards AU §380) Communications with Audit Committees.

3. The Audit Committee has received the written disclosures and the letter from the independent auditors required by Independence Standards
Board Standard No. 1 (Independence Discussions with Audit Committees), and has discussed with the independent auditors their independence.
The Audit Committee has considered whether the provision of other non-audit services is compatible with the independent auditors�
independence, and satisfied itself as to the auditors� independence.

4. Based on the review and discussion referred to in the above paragraphs, the Audit Committee recommended to the Board that the audited
financial statements be included in Kforce Inc.�s Annual Report on Form 10-K for the fiscal year ended December 31, 2004, for filing with the
SEC.

Submitted by the Audit Committee

Mark F. Furlong (Chairman)

John N. Allred
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DIRECTORS AND EXECUTIVE OFFICERS

Set forth below is certain information as of April 14, 2005, concerning our executive officers, continuing directors, and nominees for election as
directors.

Name Position(s) Age

Year First
Became a
Director

David L. Dunkel Chairman, Chief Executive Officer, and Class III
Director

51 1994

John N. Allred Class II Director (nominee for a term expiring in 2008) 58 1998

W.R. Carey, Jr.  Class III Director 57 1995

Richard M. Cocchiaro Class I Director (Vice Chairman) 50 1994

Mark F. Furlong Class III Director 48 2001

Michael Ettore Senior Vice President and Chief Services Officer 48 �  

Joseph J. Liberatore Senior Vice President and Chief Financial Officer 42 �  

Patrick D. Moneymaker Class II director nominee for a term expiring in 2008 58 �  

Ken W. Pierce Senior Vice President and Chief Marketing Officer 47 �  

Elaine D. Rosen Class I Director 52 2003

William L. Sanders President and Secretary 58 �  

Ralph E. Struzziero Class I Director 60 2000

Howard W. Sutter Vice President, Class I Director (Vice Chairman) 56 1994

A. Gordon Tunstall Class II Director (nominee for a term expiring in 2008) 60 1995

David L. Dunkel has served as Kforce�s Chairman, Chief Executive Officer and a director since its formation in 1994. Prior to August 1994, he
served as President and Chief Executive Officer of Romac-FMA, one of Kforce�s predecessors, for 14 years. Mr. Dunkel�s prior experience
includes three years service as an accountant with Coopers & Lybrand in Boston, Massachusetts.

John N. Allred has served as a director of Kforce since April 1998. Mr. Allred has served as President of A.R.G., Inc., a provider of temporary
and permanent physicians located in the Kansas City area since January 1994. Prior to that time, Mr. Allred served in various capacities with
Source Services Corporation (�Source�) prior to its merger with Kforce in 1998, including Branch Manager of the Kansas City branch
(1976-1983), Regional Vice President (1983-1987) and Vice President (1987-1993). Mr. Allred served as a director of Source from August 1992
until November 1993 and from September 1994 to April 1998. Prior to joining Source, Mr. Allred held various positions, including Manager of
Data Processing Services and Systems Analyst with Systec Data Management.

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

Richard M. Cocchiaro has served as a director of Kforce since its formation in August 1994. He currently serves as a Vice Chairman.
Previously Mr. Cocchiaro served as Vice President of National Accounts for Kforce from 2000 to 2004, Vice President of Strategic Alliances for
kforce.com Interactive (1999) and National Director of Strategic Solutions within Kforce�s emerging technologies group (1994-1999). Prior to
August 1994, he was a Vice President with Romac-FMA and Division President of Romac-FMA�s Chicago Search Division (1985-1994) and
Romac-FMA�s Tampa Search Division (1981-1985). Mr. Cocchiaro�s prior experience includes service as an accountant with Coopers & Lybrand
in Boston.

Michael Ettore has served as Kforce�s Senior Vice President and Chief Services Officer since October 2004. Mr. Ettore joined Kforce in 1999
and has served as the Vice President�Leadership Development and Vice President�Operations. Prior to joining Kforce, Mr. Ettore served in the
United States Marine Corps as an Infantry Officer, retiring in 1998, after 24 years of service.

Mark F. Furlong has served as a director of Kforce since July 2001. He currently serves as the Executive Vice President of Marshall & Ilsley
Corporation (since April 2001) and serves as President of M&I Marshall & Ilsley Bank. He also served as Chief Financial Officer of Marshall &
Ilsley Corporation from April, 2001 to October, 2004. Mr. Furlong served as the Executive Vice President and Chief Financial Officer of Old
Kent Financial Corporation from 1998 to 2001. From 1992 to 1998, Mr. Furlong served as the First Vice President and Director of Corporate
Development/Commercial Lending at H.F. Ahmanson & Co. Mr. Furlong�s prior experience includes service as an audit partner with Deloitte &
Touche LLP.

Joseph J. Liberatore has served as Kforce�s Senior Vice President and Chief Financial Officer since October 2004. Prior to his appointment as
Chief Financial Officer, Mr. Liberatore had served as Senior Vice President since June 2000, Chief Talent Officer since September 2001 and
Chief Sales Officer from September 2000 to August 2001. Mr. Liberatore previously served as President of kforce.com Interactive (1999-2000),
as Regional Vice President for Kforce�s Southeast and Mid-Atlantic region (1996-1999), and Vice President of Kforce�s Tampa IT Search
(1994-1996).

Patrick D. Moneymaker is a candidate for election to the Board of Directors. Since 1998, Mr. Moneymaker has served as the Chief Operating
Officer and President and is currently the Chief Executive Officer of Ocean Systems Engineering Corporation (�OSEC�), a privately held
company based in Carlsbad, California. OSEC provides full-spectrum engineering services for the Department of Defense that includes software
development, C4I systems integration and program management. From 1968-1998, Mr. Moneymaker was an officer in the United States Navy,
ultimately achieving the rank of Rear Admiral. At various times during this period, Mr. Moneymaker commanded several carrier-based aviation
squadrons. He rose to the rank of Rear Admiral and served as Navy Director of Space and Information Warfare and served at U.S. Strategic
Command and as commander at the Naval Space Command. Mr. Moneymaker currently serves as a director of Ocean Systems Engineering
Corporation.

Ken W. Pierce has served as Kforce�s Senior Vice President and Chief Marketing Officer responsible for the development and implementation
of an integrated strategic marketing and communications plan since December 1999 and served as Kforce�s Chief Sales and Marketing Officer
from September 2001 to December 2002. Prior to joining Kforce, he was Senior Vice President of Marketing for Homestead Village, Inc., a $1.2
billion extended stay lodging company (1997-1999) and held the positions of Director of Strategic Planning and Vice President of Relationship
Marketing for Bass Hotels and Resorts (1982-1997).
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Elaine D. Rosen has served as a director of Kforce since June 2003. Ms. Rosen currently serves as a consultant for a variety of clientele. From
2001-2004, Ms. Rosen served as the Chair of the Capital Campaign for
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Preble Street Resource Center, a collaborative for the homeless and low income community in Portland, Maine, a volunteer position. From 1975
to March 2001, Ms. Rosen held a number of positions with Unum Life Insurance Company of America, most recently as President (1997-1999)
and as an Executive Vice President of UnumProvident after Unum�s merger with the Provident Company (1999-2001). Ms. Rosen serves as
trustee or director of several non-profit organizations and is also a director of AAA of Northern New England, a travel club serving Maine, New
Hampshire and Vermont, and Downeast Energy Corp., a provider of heating products and building supplies, and is a trustee of The Kresge
Foundation.

William L. Sanders has served as President of Kforce since October 2004. Mr. Sanders has also served as Kforce�s Secretary since April 1999.
Prior to his appointment as President, Mr. Sanders served as Kforce�s Chief Operating Officer since December 2002 and Senior Vice President
since April 1999. From April 1999 to September 2003, Mr. Sanders also served as Kforce�s Chief Financial Officer. Prior to joining Kforce, he
was Chief Financial Officer and Treasurer of Old Kent Financial Corporation (1997-1998), Chief Financial Officer of Bank Plus Corporation
(1995-1997) and Chief Financial Officer of H.F. Ahmanson & Co. (1992-1994). Mr. Sanders� prior experience also includes serving as a partner
with Deloitte & Touche LLP.

Ralph E. Struzziero has served as a director of Kforce since October 2000. Since 1995, Mr. Struzziero has operated an independent business
consulting practice and since 1997 has served as an adjunct professor at the University of Southern Maine. Mr. Struzziero previously served as
Chairman (1990-1994) and President (1980-1994) of Romac & Associates, Inc., one of Kforce�s predecessors. Mr. Struzziero is also currently a
director of AAA of Northern New England, a travel club serving Maine, New Hampshire and Vermont, Downeast Energy Corp, a provider of
heating products and building supplies. Mr. Struzziero previously served as a director for Cymri, Inc., which operates job boards in Maine, New
Hampshire and Vermont through JobsintheUS.com.

Howard W. Sutter has served as Kforce�s Vice President and a director since its formation in August 1994. Mr Sutter also serves as Vice
Chairman and as Vice President of Mergers and Acquisitions as well as Group President for the Nursing Division. Prior to August 1994, Mr.
Sutter served as Vice President of Romac-FMA (1984-1994), and Division President of Romac-FMA�s South Florida location (1982-1994). Mr.
Sutter�s prior experience includes three years as Vice President and Controller of a regional airline and six years as an accountant with Coopers &
Lybrand in Philadelphia.

A. Gordon Tunstall has served as a director of Kforce since October 1995. He is the founder of, and for more than 20 years has served as
President of, Tunstall Consulting, Inc., a provider of strategic consulting and financial planning services. Mr. Tunstall is also currently a director
of excelleRx, Inc., a provider of pharmaceutical services. Mr. Turnstall previously served as a director for JLM Industries, Inc., a specialty
chemical distribution company. Previous directorships have been Orthodontics Center of America, Inc. and Discount Auto Parts, Inc.

25

Edgar Filing: KFORCE INC - Form DEF 14A

Table of Contents 48



Table of Contents

EXECUTIVE COMPENSATION

Presented below is certain information concerning total compensation earned or paid to: (1) the Chief Executive Officer; and (2) the four other
most highly compensated executive officers whose annual salaries and bonuses exceeded $100,000 during 2004 (the �Named Executive
Officers�).

Summary Compensation Table

The following table sets forth certain compensation information for the Named Executive Officers for 2004.

Fiscal

Year

Annual Compensation (1) Restricted
Stock

Awards (3),(7)

Securities
Underlying
Options (7)

All Other
Compensation (4)Name and Principal Position Salary (2) Bonus

David L. Dunkel

Chief Executive Officer

2004
2003
2002

$
$
$

575,000
575,000
375,000

$
$
$

1,150,000
977,500
281,250

$
$
$

1,433,303
151,821
250,002

349,632
190,000
286,000

$
$
$

0
0
0

Michael L. Ettore (5)

Senior Vice President, Chief Services Officer

2004 $ 208,333 $ 140,000 $ 175,255 52,011 $ 0

Joseph J. Liberatore (6)

Senior Vice President, Chief Financial Officer

2004
2003
2002

$
$
$

316,667
310,000
232,500

$
$
$

418,500
331,313
165,000

$
$
$

461,308
81,851
154,998

109,129
67,000
100,000

$
$
$

0
0
0

Ken W. Pierce

Senior Vice President, Chief Marketing Officer

2004
2003
2002

$
$
$

275,000
275,000
213,750

$
$
$

371,250
283,594
112,222

$
$
$

257,114
72,610
112,500

62,712
67,000
75,000

$
$
$

36,051
24,019
10,407

William L. Sanders

President and Secretary

2004
2003
2002

$
$
$

415,000
400,000
262,500

$
$
$

720,000
603,000
196,875

$
$
$

815,775
105,615
174,999

191,817
100,000
150,000

$
$
$

8,300
4,000

0

(1) The aggregate amount of perquisites and other personal benefits received by the Named Executive Officer in addition to the amounts
shown as Salary and Bonus, if any, did not exceed the lesser of $50,000 or 10% of the total annual salary and bonus reported for each
Named Executive Officer and has therefore been omitted.

(2) Includes any amount deferred by the Named Executive Officer pursuant to our deferred compensation plan. Each of the Named Executive
Officers voluntarily reduced their annual salary in 2002 in exchange for restricted stock.

(3) At the end of 2004, Messrs. Dunkel, Ettore, Liberatore, Pierce, and Sanders held 136,496, 16,005, 43,714, 24,486, and 77,228 shares of
restricted stock, respectively, with an aggregate value of $1,515,105, $177,656, $485,225, $271,795, $857,231, respectively.

(4) Includes the amount contributed by us to the account of each Named Executive Officer under our deferred compensation plan which
matches 10% of the contributions of all participants.

(5) Mr. Ettore was appointed as Senior Vice President and Chief Services Officer in October 2004. Mr. Ettore was neither the Chief Executive
Officer nor one of the four most highly compensated executive officers whose annual salaries and bonuses exceeded $100,000 prior to
2004.

(6) Mr. Liberatore has served as Senior Vice President and Chief Financial Officer since October 2004. Prior to that, he served as Senior Vice
President and Chief Talent Officer.
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(7) Amount represents restricted stock and stock option grants for 2004 and 2005. Included in the restricted stock awards above is restricted
stock granted in 2004 for 2005 compensation for Messrs. Dunkel, Ettore, Liberatore, Pierce and Sanders which had an aggregate value of
$1,074,918, $175,255, $359,861, $192,786, $641,210, respectively. Stock option grant amounts in 2004 for 2005 for Messrs. Dunkel,
Ettore, Liberatore, Pierce and Sanders were 196,332, 32,011, 65,729, 35,212, 117,117, respectively.
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Option Grants During 2004

The following table sets forth information concerning options granted to the Named Executive Officers during 2004:

2004 Stock Option Grants (1)

Potential Realizable Value

At Assumed Annual Rates Of

Stock Price Appreciation For

Option Term (2)

Name Options Granted

Percent of 2004

Options Granted

to Employees

Exercise or

Base
Price

Expiration

Date

Assumed
Rate 5%

Assumed
Rate 10%

David L. Dunkel 153,300 21.8% $ 9.35 1/1/2014 $ 901,429 $ 2,284,399
196,332(3) $ 10.95 12/22/2014 $ 1,352,020 $ 3,426,284

Michael L. Ettore 20,000 3.2% $ 9.35 1/1/2014 $ 117,603 $ 298,030
32,011(3) $ 10.95 12/22/2014 $ 220,440 $ 558,639

Joseph J. Liberatore 43,400 6.8% $ 9.35 1/1/2014 $ 255,199 $ 646,725
65,729(3) $ 10.95 12/22/2014 $ 452,636 $ 1,147,068

Ken W. Pierce 27,500 3.9% $ 9.35 1/1/2014 $ 161,705 $ 409,791
35,212(3) $ 10.95 12/22/2014 $ 242,484 $ 614,502

William L. Sanders 74,700 12.0% $ 9.35 1/1/2014 $ 439,248 $ 1,113,141
117,117(3) $ 10.95 12/22/2014 $ 806,514 $ 2,043,865

(1) Each of these options was granted pursuant to the Kforce Stock Incentive Plan and is subject to the terms of this plan. All of the options
with an expiration date of January 1, 2014 became exercisable on December 31, 2004, and, as long as the optionee maintains continuous
employment with us, the options with an expiration date of December 22, 2014 will become exercisable on June 30, 2005.

(2) Potential gains are net of the exercise price but before taxes associated with the exercise. Amounts represent hypothetical gains that could
be achieved for the respective options if they were exercised at the end of the option term. The assumed 5% and 10% rates of stock
appreciation are based on appreciation from the exercise price per share. These rates are provided in accordance with the rules of the SEC
and do not represent our estimate or projection of our future common stock price. Actual gains, if any, on stock option exercises are
dependent on our future financial performance, overall stock market conditions and the option holder�s continued employment through the
vesting period.

(3) Amount represents stock option grants for 2004 and 2005.

Restricted Stock Issuances

In 2004, 297,929 shares of restricted stock were issued to the Named Executive Officers. The shares vest at the end of a two-year period.

Option Exercises During Fiscal Year 2004 and Fiscal Year End Option Values
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The table below shows the number and value of their exercisable and unexercisable options as of December 31, 2004. There are no outstanding
stock appreciation rights.

Shares
Acquired on
Exercise

Value
Realized

Number of Securities
Underlying Unexercised

Options at
December 31, 2004

Value of Unexercised
In-The-Money Options at
December 31, 2004 (1)

Name Exercisable Unexercisable Exercisable Unexercisable

David L. Dunkel 28,634 $ 178,031 1,778,666 196,332 $ 7,064,619 $ 29,450
Michael Ettore �  �  104,011 32,011 $ 469,344 $ 4,802
Joseph J. Liberatore 22,334 $ 192,295 469,965 65,729 $ 1,958,195 $ 9,860
Ken W. Pierce �  �  264,500 35,212 $ 1,606,438 $ 5,282
William L. Sanders 216,668 $ 1,188,178 756,032 177,117 $ 2,286,964 $ 17,568
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(1) The closing price for Kforce common stock as reported on the Nasdaq National Market on December 31, 2004 was $11.10. Value of
unexercisable and exercisable options is calculated on the basis of the difference between the option exercise price and $11.10 multiplied
by the number of shares of Kforce common stock to which the exercise relates.

Employment and Severance Contracts

We are a party to employment agreements with Messrs. Dunkel, and Pierce, effective July 1, 2003 and to employment agreements with Messrs.
Liberatore, Sanders and Ettore, effective March 16, 2005. These agreements are for a rolling period of two years and 364 days for Messrs.
Dunkel, Liberatore, and Sanders, two years for Messrs. Pierce and Ettore, and provide for an annual base salary and certain other benefits. Each
employment agreement provides that the executive is entitled to severance if his employment is terminated by us �without cause� or if the
executive resigns for �good reason� (as defined in the employment agreements). In such case, the executive would receive a lump sum payment
equal to his base salary from the date of termination for a period of 2.99 years plus the average of the last three years bonuses with respect to
Messrs. Dunkel, Sanders and Liberatore, two years plus the average of the last two years bonuses with respect to Messrs. Pierce and Ettore. The
employment agreements also provide that upon a change in control of Kforce, in conjunction with a termination of the executive �without cause�
or the executive�s resignation for �good reason,� each executive would be entitled to receive a lump sum payment equal to 2.99 times the
executive�s annual salary plus the average of the last three years bonuses with respect to Messrs. Dunkel, Sanders and Liberatore, and two times
the executive�s annual salary plus the average of the last two years bonuses with respect to Messrs. Pierce and Ettore, subject to certain
limitations. In general, a change in control is defined by the employment agreements to be any replacement of 50% or more of the directors,
certain extraordinary corporate occurrences, such as a merger or other business combination involving Kforce, a sale of all or substantially all of
Kforce�s assets, a solicitation of proxies other than by our management or the Board, or an acquisition by a person or group of 25% or more of
Kforce stock (excluding certain acquisitions by us, certain of our benefit plans, entities controlled by us and acquisitions by David L. Dunkel or
his family members). Each agreement contains a restrictive covenant, which continues for two years following termination.

Compensation Committee Interlocks and Insider Participation

During 2004, the Compensation Committee consisted of W. R. Carey, Jr., Mark F. Furlong, Todd W. Mansfield, Elaine D. Rosen (Chairperson)
and Ralph E. Struzziero. Mr. Struzziero served as the Chairman (1990-1994) and President (1980-1994) of Romac & Associates, Inc., a
company we acquired in 1994. None of the other members of the Compensation Committee is currently or was formerly an officer or an
employee of Kforce or its subsidiaries.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

Introduction and Background

The following report is provided in accordance with SEC rules and covers compensation policies applicable to the executive officers of Kforce
for 2004. The report has been approved by the members of the Compensation Committee of the Board of Directors of Kforce and the Board of
Directors. During 2004, the Compensation Committee was comprised of five directors, all of which qualify as �outside directors� within the
meaning of Section 162(m) of the Code who are not employees of Kforce. The Compensation Committee held two meetings for which its
members were compensated during 2004.
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The Compensation Committee is responsible for setting Kforce�s compensation principles that serve to guide the design of its executive
compensation program. The Compensation Committee is also responsible for recommending to the Board of Directors the compensation levels
of the Chief Executive Officer and for approving the compensation levels of certain other senior executives, including the other �Named
Executive Officers� listed in the Summary Compensation Table. The Compensation Committee annually benchmarks the
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ongoing competitiveness of Kforce�s executive compensation program in order to evaluate whether it is achieving the desired goals and
objectives summarized in this report. In undertaking this annual review, the Compensation Committee considers the advice of independent,
outside consultants in determining whether the amounts and types of compensation Kforce pays its executive officers are appropriate and to
provide counsel and make recommendations to the Committee.

The Compensation Committee makes every effort to maintain independence and objectivity. The Committee meets in executive session
(excluding the CEO) from time to time where discussions or decisions regarding executive pay take place. The Compensation Committee is
committed to 1) staying informed of current issues and emerging trends, 2) ensuring that Kforce�s executive compensation program remains
aligned with best practices, and 3) establishing and maintaining an executive compensation program that is consistent with shareholder interests
while being responsive to executive needs.

Executive Compensation Philosophy and Guiding Principles

Kforce�s executive compensation philosophy is to attract, motivate and retain highly qualified executives who are able to maximize shareholder
value. In seeking to carry out this philosophy and employ highly qualified executives, the Compensation Committee has embraced certain
principles intended to guide compensation design and administrative decisions made by the Board, the Committee and management.

1 � Compensation should be directly aligned with performance.

Executive compensation levels should be commensurate with Kforce�s performance and shareholder return. The annual incentive program
incorporates profitable growth measures that the Compensation Committee believes will increase long-term shareholder value. For each
measure, incentive awards can be at, above or below target levels based on actual versus planned results, with no payments made if performance
does not meet a minimum threshold level. Long-term incentive awards should be tied directly to stock price appreciation and, possibly, other
performance measures which the Compensation Committee believes correlate with long-term increases in Kforce�s stock price.

2 � Pay opportunities and program design should be competitive with market practice.

Attracting and retaining key management talent are critical to the success of a staffing firm in which people represent the true �assets� of the
company. Understanding competitive market pay levels is essential to hiring and keeping qualified executives. It also is important to be
knowledgeable of best practices and how comparable organizations compensate their executives. The Committee works with independent
advisors to annually review Kforce�s pay levels against those of comparable organizations and to provide the Committee with information as to
emerging trends and issues impacting executive compensation.

The Compensation Committee reviews compensation data from several independent sources to determine whether Kforce�s total compensation
program continues to be competitive. Kforce�s competitive market for executive talent is primarily professional organizations. However, the
Compensation Committee also reviews pay data for other comparably sized professional service organizations because Kforce generally requires
skills from a more varied set of backgrounds. Total pay levels for Named Executive Officers are targeted between the 50th percentile (median)
and the 75th percentile of the industry average for named executives when performance goals are achieved.
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3 � Short and long-term performance should be effectively balanced through incentive compensation.

Kforce�s compensation program seeks to balance the focus of employees on achieving the challenging short-term results while seeking to ensure
Kforce�s long-term success. In an effort to balance these perspectives, Kforce�s employees are regularly provided with both annual and long-term
incentives. The balance is weighted toward the long-term incentive plan for higher levels of responsibility because employees in leadership roles
have the greatest influence on Kforce�s long-term interests.
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4 � Share ownership should be promoted.

Kforce�s executives should have a personal financial stake directly aligned with the interests of Kforce�s shareholders. Long-term incentives
provide an equity stake to executive officers in the form of stock options and full value awards such as restricted stock. Executives can also
increase their equity ownership levels by receiving stock in lieu of cash compensation (at the Compensation Committee�s discretion). In addition,
all employees are eligible to purchase stock through the Employee Stock Purchase Plan. While no formal ownership guidelines are currently in
place, the Compensation Committee will continue to monitor executive officers� stock ownership levels to ensure they have a meaningful equity
stake. Several of the Named Executive Officers currently have significant equity ownership levels. If deemed necessary, Kforce will consider
introducing formal ownership guidelines or mandatory holding periods following option exercise / awards vesting in the future.

5 � Kforce considers the tax deductibility of executive compensation as appropriate.

In determining executive compensation, the Compensation Committee considers, among other factors, the possible tax consequences to Kforce.
However, tax consequences, including without limitation, tax deductibility, are subject to many factors (such as changes in the tax laws and
regulations or interpretations of such laws and regulations, and the timing and nature of various decisions by executives regarding options and
other rights) that are beyond the control of the Compensation Committee or Kforce. In addition, the Compensation Committee believes that it is
important for it to retain maximum flexibility in designing compensation programs that meet its stated objectives. For all of the foregoing
reasons, the Compensation Committee, while considering tax deductibility as one of its factors in determining compensation, will not limit
compensation to those levels or types of compensation that will be deductible. The Compensation Committee will consider alternative forms of
compensation, consistent with its compensation goals, that preserve deductibility.

We have structured the Stock Incentive Plan so that gains from the exercise of stock options will be fully deductible for federal income tax
purposes under Section 162(m) of the Internal Revenue Code of 1986, as amended. However, certain forms of compensation cannot be
deducted, such as salary, the value of perquisites, discretionary bonuses, and certain restricted stock awards, to the extent that the value of these
compensation components exceed $1 million. The Committee reserves the right to use such forms of compensation to the extent deemed to be in
the interests of our shareholders even if such may result in less than their full tax deductibility.

Compensation Components and Market Positioning

Kforce seeks to provide significant incentives to its officers if Kforce attains substantial performance success. Kforce especially emphasizes
stock price increases in its compensation process. In essence, the Committee supports the notion that the pay percentile rank should seek to
match, but not exceed, Kforce�s performance percentile rank. Each component of pay has its role and is described as follows:

Base Salaries

Consistent with Kforce�s compensation strategy, which seeks to minimize fixed costs and maximize the percentage of �at risk� performance-based
pay for senior executives, base salaries for Named Executive Officers are targeted at the 50th percentile of competitive practices as compared
with similar positions at comparable companies. Salary levels also reflect past performance, expected future contributions, and the experience
level of each incumbent.
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Annual Performance Bonus Compensation

Annual performance bonus compensation is targeted at the 67th percentile of competitive practices and will result in total cash compensation at
approximately the 60th percentile when challenging performance goals are met. Actual total cash compensation will be at, above, or below
targeted levels, based on actual versus planned performance results. Targeting pay above the market median will promote retention while
requiring the

30

Edgar Filing: KFORCE INC - Form DEF 14A

Table of Contents 58



Table of Contents

fulfillment of challenging performance goals. All executives participate in the Annual Performance Bonus Plan, which is based on corporate,
unit and individual performance. For 2005, the corporate measures for funding annual performance bonuses will be earnings per share, revenue
levels and selected business objectives. The goal-setting process takes into consideration internal budgets, past performance, market expectations
and competitor performance.

Long-Term Incentives

Long-term incentives are targeted at the 60th percentile of competitive practices and are intended to align executive and shareholder interests.
Annual stock option grants represent the primary form of long-term incentives for executive officers. Stock options granted in 2004 have an
exercise price equal to the grant date fair market value, vest in June 2005, and expire 10 years from the date of grant. In 2004, executives
received 25% of their target award opportunities in the form of restricted stock, which vest two years from date of grant. For purposes of
administrative ease, Kforce granted stock options for fiscal year 2005 in December 2004. We believe restricted stock grants require fewer shares
than do stock options to deliver a target award value and serve as a useful retention device.

In order to limit potential shareholder dilution from equity plans and better manage share reserves, equity grant run rates were capped at 4% of
common shares outstanding in 2004. Going forward, run rates will vary with Kforce�s performance, ranging from 2% to 4% of common shares
outstanding.

Compensation of the Chief Executive Officer

During 2004, Mr. Dunkel�s salary remained at $575,000. In 2004, Mr. Dunkel�s target annual incentive award was equal to 100% of salary, with
40% of the target award tied to actual versus planned earnings per share (EPS), 40% tied to Kforce�s total revenues and 20% tied to individual
Management Business Objectives (MBOs). During 2004, Mr. Dunkel earned a cash bonus of $1,150,000, or 200% of his salary. The
components of the cash bonus in 2004 included a discretionary award of $230,000, an award of $460,000 based on increased revenue growth
and an award of $460,000 based on increased earnings per share. Each of these awards was based on achieving 200% of target objectives. Mr.
Dunkel received the maximum payout achievable under the stock price component, as Kforce ranked first among industry peers in total
shareholder return for the one year period.

In January 2004, Mr. Dunkel was granted 153,300 stock options, which vested on December 31, 2004. In December 2004, Mr. Dunkel was
granted 196,332 stock options as part of his 2005 compensation which are scheduled to vest on June 30, 2005. Mr. Dunkel also received 38,330
shares of restricted stock in January 2004 which vest two years from the date of grant. He also received an additional 98,166 shares of restricted
stock in December 2004 as part of his 2005 compensation which vest two years from the date of grant. These grants were consistent with
Kforce�s award guidelines for the year. Prospectively, these grant levels are likely to change in accordance with performance results, competitive
practice and Kforce�s compensation strategy.

The Compensation Committee believes that the guiding principles of Kforce�s executive compensation program will allow it to attract, motivate
and retain quality executives who will deliver shareholder value. While specific program features will likely change, the Compensation
Committee will continue to govern its decisions based on the principles as outlined in this report to Kforce�s shareholders.

Submitted by the Compensation Committee
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Elaine D. Rosen (Chairperson)

W.R. Carey, Jr.

Mark F. Furlong

Todd W. Mansfield

Ralph E. Struzziero
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KFORCE STOCK PRICE PERFORMANCE GRAPH

The following graph is a comparison of the cumulative total returns for Kforce common stock as compared with the cumulative total return for
the Nasdaq Stock Market (U.S.) Index and the average performance of a group consisting of our peer corporations on a line-of-business basis.
The cumulative return was computed by dividing the difference between the price of Kforce common stock at the end and the beginning of the
measurement period (December 31, 1999 to December 31, 2004) by the price of Kforce common stock at the beginning of the measurement
period. The total return calculations are based upon an assumed $100 investment on December 31, 1999 and all returns are weighted based on
market capitalization. The comparisons in the graph below are based on historical data and are not intended to forecast the possible future
performance of Kforce common stock.

1999 2000 2001 2002 2003 2004

Kforce Inc.  100.0 22.8 46.8 31.4 69.6 82.6
Nasdaq Stock Market (Composite) 100.0 60.7 47.9 32.8 49.2 53.5
Industry Peer Group 100.0 89.4 91.4 69.1 99.6 111.5

2004 Industry Peer Group(1) 2005 Industry Peer Group(1)

CDI Corp. CDI Corp.
CIBER, Inc. CIBER, Inc.
Kelly Services, Inc. Computer Horizons
Kforce Inc. Kelly Services, Inc.
Manpower Inc. Kforce Inc.
MPS Group, Inc. Manpower Inc.
On Assignment, Inc. MPS Group, Inc.
Robert Half International Inc. On Assignment, Inc.
Spherion Corporation Robert Half International Inc.

Spherion Corporation

(1) For comparison purposes our 2004 industry peer group has been included in the graph. We have also identified our 2005 industry peer
group. We added a new company to our industry peer group to replace Hall, Kinion & Associates, Inc., which was acquired by Kforce in
2004.
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SHAREHOLDER PROPOSALS

Shareholders interested in presenting a proposal for consideration at our Annual Meeting of Shareholders in 2006 may do so by following the
procedures prescribed in Rule 14a-8 under the Securities Exchange Act of 1934 and our bylaws. To be eligible for inclusion, shareholder
proposals must be received by Kforce�s Corporate Secretary no later than January 6, 2006. The Board will review any proposal from eligible
shareholders that it receives by that date and will determine whether any such proposal will be included in our proxy materials for 2006.

In addition, the proxy solicited by the Board for the annual meeting of shareholders in 2006 will confer discretionary authority to vote on any
shareholder proposal presented at that meeting, unless we are provided with written notice of such proposal by March 22, 2006.

OTHER MATTERS

As of the date of this proxy statement, we know of no business that will be presented for consideration at the Annual Meeting other than the
items referred to above. If any other matter is properly brought before the meeting for action by shareholders, proxies in the enclosed form
returned to us will be voted in accordance with the judgment of the proxy holder.

The material referred to in this proxy statement under the captions �Proposals on Which You May Vote�Information About the Board of Directors
and Committees�Audit Committee,� �Kforce Stock Price Performance Graph,� �Compensation Committee Report on Executive Compensation,� and
�Audit Committee Report� shall not be deemed soliciting material or otherwise deemed filed, or subject to the liabilities of Section 18 of the
Securities Exchange Act of 1934, and shall not be deemed to be incorporated by any general statement of incorporation by reference in any
filings made under the Securities Act of 1933 or the Securities Exchange Act of 1934.

Only one copy of this proxy statement, and the accompanying Annual Report, is being delivered to shareholders who share an address, unless
we have received contrary instructions by one or more of the shareholders. We will promptly deliver a separate copy of this proxy statement and
the accompanying Annual Report to any shareholder at a shared address to which a single copy of those documents has been delivered upon the
written or oral request from that shareholder. Written requests should be mailed to William L. Sanders, Corporate Secretary, Kforce Inc., 1001
East Palm Avenue, Tampa, Florida 33605. Oral requests may be made by calling Kforce Investor Relations at (813) 552-5000. Any shareholder
sharing a single copy of the proxy statement and Annual Report who wishes to receive a separate mailing of our proxy statement and Annual
Report in the future and shareholders sharing an address and receiving multiple copies of our proxy statement and Annual Report who wish to
share a single copy of those documents in the future should also notify us at the foregoing address.
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APPENDIX A

KFORCE INC.

2005 ANNUAL PERFORMANCE BONUS PLAN

1. Purpose. The purpose of the Kforce Inc. Annual Performance Bonus Plan is to motivate and reward short-term performance by providing
cash bonus payments based upon the achievement of pre-established and objective performance goals for each fiscal year.

2. Definitions. The following definitions are applicable to the Plan:

(a) �Annual Performance Bonus Award� means a target annual performance bonus award made pursuant to Section 5 of the Plan.

(b) �Award� means an Annual Performance Bonus Award.

(c) �Base Salary� means the base rate of cash compensation paid by the Firm to or for the benefit of a Participant for services rendered or labor
performed while a Participant in this Plan, including base pay a Participant could have received in cash in lieu of deferrals under any deferred
compensation plan or to any cafeteria plan under Section 125 of the Code maintained by the Firm.

(d) �Board� means the Board of Directors of the Firm.

(e) �Code� means the Internal Revenue Code of 1986, as amended, including Treasury Regulations.

(f) �Committee� means the Compensation Committee of the Board, which shall be appointed by, and serve at the pleasure of, the Board, and shall
consist of members of the Board who are not employees of the Firm or any affiliate thereof and who qualify as �outside directors� under Section
162(m) of the Internal Revenue Code, as amended from time to time, and the regulations promulgated thereunder.

(g) �Executive Officer� means an employee of the Firm whom the Board has designated as an executive officer of the Firm for purposes of
reporting under the Securities Exchange Act of 1934, as amended from time to time, or any successor thereto.

(h) �Firm� means Kforce Inc.
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(i) �Fiscal Year� means the calendar year.

(j) �Participant� means any Executive Officers designated by the Committee to participate in the Plan.

(k) �Plan� means this Kforce Inc. 2005 Annual Performance Bonus Plan, as it may be amended from time to time.

3. Administration of Plan. The Plan shall be administered by the Committee. The Committee shall have the authority to select Executive
Officers to participate in the Plan, to determine performance goals and the Annual Performance Bonus Award amounts to be paid upon
achievement of the performance goals, to determine other terms and conditions of Awards under the Plan, to establish and amend rules and
regulations relating to the Plan, and to make all other determinations necessary and advisable for the administration of the Plan. The Committee
may correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award in the manner and to the extent it shall
deem desirable to carry it into effect. All decisions made by the Committee pursuant to the Plan shall be made in the Committee�s sole and
absolute discretion and shall be final and binding on Executive Officers, Participants, and the Firm.

4. Designation of Participants. Participants in the Plan shall be selected by the Committee on an annual basis from among the Executive
Officers.

A-1
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5. Annual Performance Bonus Awards.

(a) Each Participant shall be eligible to receive such Annual Performance Bonus Award, if any, for each Fiscal Year as may be payable pursuant
to the performance criteria described below. Annual Performance Bonus Awards consist of cash amounts payable upon the achievement during a
Fiscal Year of specified objective performance goals. Within the first 90 days of the Fiscal Year, the Committee will establish the performance
goals and the amounts to be paid if the performance goals are achieved. The Annual Performance Bonus Award, if any, for each Participant will
be determined as a percentage of the Participant�s Base Salary. The maximum Annual Performance Bonus Award that may be awarded to a
Participant for a Fiscal Year shall be 300% of the Participant�s Base Salary for such Fiscal Year.

(b) Participants shall have their Annual Performance Bonus Awards, if any, determined on the basis of the degree of achievement of
performance goals which shall be established by the Committee in writing and which goals shall be stated in terms of the attainment of specified
levels of or percentage changes in any one or more of the following measurements.

� common stock price

� average annual growth in earnings per share

� increase in shareholder value

� earnings per share

� net income

� return on assets

� return on shareholders� equity

� increase in cash flow

� operating profit or operating margins

� revenue growth of Kforce

� operating expenses

� gross profit percentage
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� working capital

� revenue levels

� selling, general and administrative expense levels

� debt or debt-to-equity

� accounts receivable write-offs

� cash levels

� liquidity

The Committee shall, for each Fiscal Year, establish the performance goal or goals from among the foregoing to apply to each Participant and a
formula or matrix prescribing the extent to which such Participant�s annual performance bonus award shall be earned based upon the
achievement of such performance goal or goals.

(c) Each Annual Performance Bonus Award shall be based solely on achievement of one or more of the applicable performance goals as
established by the Committee pursuant to Section 5(a) above and the Committee shall not have the discretion to increase the amount of the
Annual Performance Bonus Award. No Annual Performance Bonus Award shall be payable except upon written certification by the Committee
that the performance goals have been satisfied to a particular extent and that any other material terms and conditions precedent to payment of an
Annual Performance Bonus Award have been satisfied.
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(d) Payment of any Annual Performance Bonus Award amount to be paid to a Participant based upon the degree of attainment of the applicable
performance goals shall be made at such time(s) as the Committee may in its discretion determine. However, the Award amount shall be paid in
full within 30 days after the public release of its audited results.

6. Participant�s Interests. A Participant�s interest in any Awards shall at all times be reflected on the Firm�s books as a general unsecured and
unfunded obligation of the Firm subject to the terms and conditions of the Plan. The Plan shall not give any person any right or security interest
in any asset of the Firm or any fund in which any deferred payment is deemed invested. Neither the Firm, the Board, nor the Committee shall be
responsible for the adequacy of the general assets of the Firm to discharge, or required to reserve or set aside funds for, the payment of its
obligations hereunder.

7. Non-Alienation of Benefits; Beneficiary Designation. All rights and benefits under the Plan are personal to the Participant and neither the
Plan nor any right or interest of a Participant or any other person arising under the Plan is subject to voluntary or involuntary alienation, sale,
transfer, or assignment. Subject to the foregoing, the Firm shall establish such procedures as it deems necessary for a Participant to designate one
or more beneficiaries to whom any payment the Committee determines to make would be payable in the event of the Participant�s death.

8. Withholding for Taxes. Notwithstanding any other provisions of this Plan, the Firm may withhold from any payment made by it under the
Plan such amount or amounts as may be required for purposes of complying with any federal, state and local tax or withholding requirements.

9. Rights of Employees. Nothing in the Plan shall interfere with or limit in any way the right of the Firm to terminate a Participant�s employment
at any time, or confer upon any Participant any right to continued employment with the Firm or any of its subsidiaries or affiliates.

10. Determinations Final. Each determination provided for in the Plan shall be made by the Committee under such procedures as may from
time to time be prescribed by the Committee and shall be made in the sole discretion of the Committee. Any such determination shall be
conclusive.

11. Adjustment of Awards. The Committee shall be authorized to make adjustments in the method of calculating attainment of performance
goals in recognition of unusual or nonrecurring events affecting the Firm or its financial statements or changes in applicable laws, regulations or
accounting principles; provided, however, that no such adjustment shall impair the rights of any Participant without his consent and that any
such adjustments with respect to Annual Performance Bonus Awards shall be made in a manner consistent with Section 162(m) of the Code.

12. Amendment or Termination. The Board may, in its sole discretion, amend, suspend or terminate the Plan from time to time. No such
termination or amendment shall alter a Participant�s right to receive a distribution as previously earned, as to which this Plan shall remain in
effect following its termination until all such amounts have been paid, except as the Firm may otherwise determine.
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APPENDIX B

KFORCE INC.

2005 STOCK INCENTIVE PLAN

1. Purposes of the Plan. The purposes of this Stock Incentive Plan are to attract and retain the best available personnel for positions of
substantial responsibility, to provide additional incentive to Employees and Consultants, and to promote the long-term success of the Firm�s
business and to link participants� directly to stockholder interests through increased stock ownership. Awards granted under the Plan may be
Incentive Stock Options, Nonqualified Stock Options, Restricted Stock Awards, Performance Units, Performance Shares and Stock Appreciation
Rights.

2. Definitions. As used herein, the following definitions shall apply:

(a) �Applicable Law� means the legal requirements relating to the administration of the Plan under applicable federal, state, local and foreign
corporate, tax and securities laws, and the rules and requirements of any stock exchange or quotation system on which the Common Stock is
listed or quoted.

(b) �Award� means an Option, Stock Appreciation Right, Restricted Stock Award, Performance Unit or Performance Share granted under the Plan.

(c) �Award Agreement� means a written agreement by which an Award is evidenced.

(d) �Board� means the Board of Directors of the Firm.

(e) �Change in Control� means the happening of any of the following:

(i) When any �person,� as such term is used in Sections 13(d) and 14(d) of the Exchange Act (other than the Firm; a Subsidiary; David L. Dunkel
or his child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law,
daughter-in-law, brother-in-law, or sister-in-law (including adoptive relationships), or any trust created for his benefit during his lifetime, or any
combination of the foregoing; or a Firm employee benefit plan, including any trustee of such plan acting as trustee) is or becomes the �beneficial
owner� (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Firm representing 25 percent or more of the
combined voting power of the Firm�s then outstanding securities; or

(ii) individuals who, as of the date of this Agreement, constitute the Board (the �Incumbent Board�) cease for any reason to constitute at least a
majority of the Board; provided, however, that any individual becoming a director subsequent to the date of this Agreement whose election, or
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nomination for election by shareholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board
shall be considered as though such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual
whose initial assumption of office occurs as a result of an actual or threatened election contest with respect to the election or removal of directors
or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the Board; or

(iii) consummation of a reorganization, merger or consolidation or sale or other disposition of all or substantially all of the assets of the Firm (a
�Business Combination�), in each case, unless, following such Business Combination, (A) all or substantially all of the Persons who were the
beneficial owners, respectively, of the Firm�s outstanding Common Stock and outstanding voting securities immediately prior to such Business
Combination beneficially own, directly or indirectly, more than 50% of, respectively, the then outstanding shares of common stock and the
combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the
corporation resulting from such Business Combination (including, without limitation, a corporation which as a result of such transaction owns
the Employer or all or substantially

B-1
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all of the Employer�s assets either directly or through one or more subsidiaries) in substantially the same proportions as their ownership,
immediately prior to such Business Combination of the Firm�s Common Stock and voting securities, as the case may be, (B) no Person
(excluding any corporation resulting from such Business Combination or any Executive benefit plan (or related trust) of the Firm or such
corporation resulting from such Business Combination) beneficially owns, directly or indirectly, twenty-five percent or more of, respectively,
the then outstanding shares of common stock of the corporation resulting from such Business Combination or the combined voting power of the
then outstanding voting securities of such corporation except to the extent that such ownership existed prior to the Business Combination and
(C) at least a majority of the members of the board of directors of the corporation resulting from such Business Combination were members of
the Incumbent Board at the time of the execution of the initial agreement, or of the action of the Board, providing for such Business
Combination; or

(iv) approval by shareholders of a complete liquidation or dissolution of the Firm.

(f) �Change in Control Price� means, as determined by the Board,

(i) the highest Fair Market Value of a Share within the 60-day period immediately preceding the date of determination of the Change in Control
Price by the Board (the �60-Day Period�), or

(ii) the highest price paid or offered per Share, as determined by the Board, in any bona fide transaction or bona fide offer related to the Change
in Control of the Firm, at any time within the 60-Day Period, or

(iii) some lower price as the Board, in its sole and absolute discretion, determines to be a reasonable estimate of the fair market value of a Share.

(g) �Code� means the Internal Revenue Code of 1986, as amended.

(h) �Committee� means the Compensation Committee of the Board, which shall be appointed by, and serve at the pleasure of, the Board, and shall
consist of members of the Board who are not Employees and who qualify as �outside directors� under Code Section 162(m).

(i) �Common Stock� means the Common Stock, $.01 par value, of the Firm.

(j) �Consultant� means any person, including an advisor, engaged by the Firm or a Parent or Subsidiary to render services and who is compensated
for such services, including without limitation non-Employee Directors who are paid only a director�s fee by the Firm or who are compensated by
the Firm for their services as non-Employee Directors. In addition, as used herein, �consulting relationship� shall be deemed to include service by
a non-Employee Director as such.

Edgar Filing: KFORCE INC - Form DEF 14A

Table of Contents 70



(k) �Continuous Status as an Employee or Consultant� means that the employment or consulting relationship is not interrupted or terminated by
the Firm, any Parent or Subsidiary. Continuous Status as an Employee or Consultant shall not be considered interrupted in the case of (i) any
leave of absence approved in writing by the Board, an Officer, or a person designated in writing by the Board or an Officer as authorized to
approve a leave of absence, including sick leave, military leave, or any other personal leave; provided, however, that for purposes of Incentive
Stock Options, any such leave may not exceed 90 days, unless reemployment upon the expiration of such leave is guaranteed by contract
(including certain Firm policies) or statute, or (ii) transfers between locations of the Firm or between the Firm, a Parent, a Subsidiary or
successor of the Firm; or (iii) a change in the status of the Grantee from Employee to Consultant or from Consultant to Employee.

(l) �Covered Stock� means the Common Stock subject to an Award.

(m) �Date of Grant� means the date on which the Committee makes the determination granting the Award, or such other later date as is
determined by the Committee. Notice of the determination shall be provided to each Grantee within a reasonable time after the Date of Grant.
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(n) �Date of Termination� means the date on which a Grantee�s Continuous Status as an Employee or Consultant terminates.

(o) �Director� means a member of the Board.

(p) �Disability� means total and permanent disability as defined in Section 22(e)(3) of the Code.

(q) �Employee� means any person, including Officers and Directors, employed by the Firm or any Parent or Subsidiary of the Firm. Neither
service as a Director nor payment of a director�s fee by the Firm shall be sufficient to constitute �employment� by the Firm.

(r) �Exchange Act� means the Securities Exchange Act of 1934, as amended.

(s) �Fair Market Value� means, as of any date, the value of Common Stock determined as follows:

(i) If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the National
Market System of the National Association of Securities Dealers, Inc. Automated Quotation (�NASDAQ�) System, the Fair Market Value of a
Share of Common Stock shall be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such system or
exchange (or the exchange with the greatest volume of trading in Common Stock) on the last market trading day prior to the day of
determination, as reported in The Wall Street Journal or such other source as the Committee deems reliable;

(ii) If the Common Stock is quoted on the NASDAQ System (but not on the National Market System thereof) or is regularly quoted by a
recognized securities dealer but selling prices are not reported, the Fair Market Value of a Share of Common Stock shall be the mean between
the high bid and low asked prices for the Common Stock on the last market trading day prior to the day of determination, as reported in The
Wall Street Journal or such other source as the Committee deems reliable;

(iii) In the absence of an established market for the Common Stock, the Fair Market Value shall be determined in good faith by the Committee.

(t) �Firm� means Kforce Inc., a Florida corporation.

(u) �Grantee� means an individual who has been granted an Award.

(v) �Incentive Stock Option� means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and
the regulations promulgated thereunder.
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(w) �Mature Shares� means Shares for which the holder thereof has good title, free and clear of all liens and encumbrances, and that such holder
either (i) has held for at least six months or (ii) has purchased on the open market.

(x) �Nonqualified Stock Option� means an Option not intended to qualify as an Incentive Stock Option.

(y) �Officer� means a person who is an officer of the Firm within the meaning of Section 16 of the Exchange Act and the rules and regulations
promulgated thereunder.

(z) �Option� means a stock option granted under the Plan.

(aa) �Parent� means a corporation, whether now or hereafter existing, in an unbroken chain of corporations ending with the Firm if each of the
corporations other than the Firm holds at least 50 percent of the voting shares of one of the other corporations in such chain.

(bb) �Performance Period� means the time period during which the performance goals established by the Committee with respect to a
Performance Unit or Performance Share, pursuant to Section 9 of the Plan, must be met.

(cc) �Performance Share� has the meaning set forth in Section 9 of the Plan.
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(dd) �Performance Unit� has the meaning set forth in Section 9 of the Plan.

(ee) �Plan� means this Kforce Inc. 2005 Stock Incentive Plan.

(ff) �Restricted Stock Award� means Shares that are awarded to a Grantee pursuant to Section 8 of the Plan.

(gg) �Rule 16b-3� means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect when discretion is being
exercised with respect to the Plan.

(hh) �Share� means a share of the Common Stock, as adjusted in accordance with Section 11 of the Plan.

(ii) �Stock Appreciation Right� or �SAR� has the meaning set forth in Section 7 of the Plan.

(jj) �Subsidiary� means a corporation, domestic or foreign, of which not less than 50 percent of the voting shares are held by the Firm or a
Subsidiary, whether or not such corporation now exists or is hereafter organized or acquired by the Firm or a Subsidiary.

3. Stock Subject to the Plan. Subject to the provisions of Section 11 of the Plan and except as otherwise provided in this Section 3, the
maximum aggregate number of Shares that may be subject to Awards under the Plan since the Plan became effective is 4,000,000 Shares. The
Shares may be authorized, but unissued, or reacquired Common Stock.

If an Award expires or becomes unexercisable without having been exercised in full the remaining Shares that were subject to the Award shall
become available for future Awards under the Plan (unless the Plan has terminated). If any Shares (whether subject to or received pursuant to an
Award granted hereunder, purchased on the open market, or otherwise obtained, and including Shares that are deemed (by attestation or
otherwise) to have been delivered to the Firm as payment for all or any portion of the exercise price of an Award) are withheld or applied as
payment by the Firm in connection with the exercise of an Award or the withholding of taxes related thereto, such Shares, to the extent of any
such withholding or payment, shall again be available or shall increase the number of Shares available, as applicable, for future Awards under
the Plan. The Board may from time to time determine the appropriate methodology for calculating the number of Shares issued pursuant to the
Plan.

4. Administration of the Plan.

(a) Procedure.
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(i) Administration by Committee. The Plan shall be administered by the Committee.

(ii) Rule 16b-3. To the extent the Committee considers it desirable for transactions relating to Awards to be eligible to qualify for an exemption
under Rule 16b-3, the transactions contemplated under the Plan shall be structured to satisfy the requirements for exemption under Rule 16b-3.

(iii) Section 162(m) of the Code. To the extent the Committee considers it desirable for compensation delivered pursuant to Awards to be eligible
to qualify for an exemption from the limit on tax deductibility of compensation under Section 162(m) of the Code, the transactions contemplated
under the Plan shall be structured to satisfy the requirements for exemption under Section 162(m) of the Code.

(b) Powers of the Committee. Subject to the provisions of the Plan, and subject to the specific duties delegated by the Board to the Committee,
the Committee shall have the authority, in its sole and absolute discretion:

(i) to determine the Fair Market Value of the Common Stock, in accordance with Section 2(t) of the Plan;

(ii) to select the Consultants and Employees to whom Awards will be granted under the Plan;
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(iii) to determine whether, when, to what extent and in what types and amounts Awards are granted under the Plan;

(iv) to determine the number of shares of Common Stock to be covered by each Award granted under the Plan;

(v) to determine the forms of Award Agreements, which need not be the same for each grant or for each Grantee, for use under the Plan;

(vi) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted under the Plan. Such terms and
conditions, which need not be the same for each grant or for each Grantee, include, but are not limited to, the exercise price, the time or times
when Options and SARs may be exercised (which may be based on performance criteria), the extent to which vesting is suspended during a
leave of absence, any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any Award or the shares
of Common Stock relating thereto, based in each case on such factors as the Committee shall determine;

(vii) to construe and interpret the terms of the Plan and Awards;

(viii) to prescribe, amend and rescind rules and regulations relating to the Plan, including, without limiting the generality of the foregoing, rules
and regulations relating to the operation and administration of the Plan to accommodate the specific requirements of local and foreign laws and
procedures;

(ix) to modify or amend each Award (subject to Section 13 of the Plan);

(x) to authorize any person to execute on behalf of the Firm any instrument required to effect the grant of an Award previously granted by the
Committee;

(xi) to determine the terms and restrictions applicable to Awards;

(xii) to make such adjustments or modifications to Awards granted to Grantees who are Employees of foreign Subsidiaries as are advisable to
fulfill the purposes of the Plan or to comply with Applicable Law;

(xiii) to delegate its duties and responsibilities under the Plan with respect to sub-plans applicable to foreign Subsidiaries, except its duties and
responsibilities with respect to Employees who are also Officers or Directors subject to Section 16(b) of the Exchange Act;

(xiv) to correct any defect or supply any omission, or reconcile any inconsistency in the Plan, or in any Award Agreement, in the manner and to
the extent it shall deem necessary or expedient to make the Plan fully effective; and
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(xv) to make all other determinations deemed necessary or advisable for administering the Plan.

(c) Effect of Administrator�s Decision. The Committee�s decisions, determinations and interpretations shall be final and binding on all Grantees
and any other holders of Awards.

5. Eligibility and General Conditions of Awards.

(a) Eligibility. Awards other than Incentive Stock Options may be granted to Employees and Consultants. Incentive Stock Options may be
granted only to Employees. If otherwise eligible, an Employee or Consultant who has been granted an Award may be granted additional Awards.

(b) Maximum Term. Subject to the following provision, the term during which an Award may be outstanding shall not extend more than ten
years after the Date of Grant, and shall be subject to earlier termination as specified elsewhere in the Plan or Award Agreement; provided,
however, that any deferral of a cash payment or of the delivery of Shares that is permitted or required by the Committee pursuant to Section 10
of the Plan may, if so permitted or required by the Committee, extend more than ten years after the Date of Grant of the Award to which the
deferral relates.
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(c) Award Agreement. To the extent not set forth in the Plan, the terms and conditions of each Award, which need not be the same for each grant
or for each Grantee, shall be set forth in an Award Agreement.

(d) Termination of Employment or Consulting Relationship. In the event that a Grantee�s Continuous Status as an Employee or Consultant
terminates (other than upon the Grantee�s death or Disability), then, unless otherwise provided by the Award Agreement, and subject to Section
11 of the Plan:

(i) the Grantee may exercise his or her unexercised Option or SAR, but only within such period of time as is determined by the Committee, and
only to the extent that the Grantee was entitled to exercise it at the Date of Termination (but in no event later than the expiration of the term of
such Option or SAR as set forth in the Award Agreement). In the case of an Incentive Stock Option, the Committee shall determine such period
of time (in no event to exceed three months from the Date of Termination) when the Option is granted. If, at the Date of Termination, the
Grantee is not entitled to exercise his or her entire Option or SAR, the Shares covered by the unexercisable portion of the Option or SAR shall
revert to the Plan. If, after the Date of Termination, the Grantee does not exercise his or her Option or SAR within the time specified by the
Committee, the Option or SAR shall terminate, and the Shares covered by such Option or SAR shall revert to the Plan;

(ii) the Grantee�s Restricted Stock Awards, to the extent forfeitable immediately before the Date of Termination, shall thereupon automatically be
forfeited;

(iii) the Grantee�s Restricted Stock Awards that were not forfeitable immediately before the Date of Termination shall promptly be settled by
delivery to the Grantee of a number of unrestricted Shares equal to the aggregate number of the Grantee�s vested Restricted Stock Awards;

(iv) any Performance Shares or Performance Units with respect to which the Performance Period has not ended as of the Date of Termination
shall terminate immediately upon the Date of Termination.

(e) Disability of Grantee. In the event that a Grantee�s Continuous Status as an Employee or Consultant terminates as a result of the Grantee�s
Disability, then, unless otherwise provided by the Award Agreement:

(i) the Grantee may exercise his or her unexercised Option or SAR at any time within 12 months from the Date of Termination, but only to the
extent that the Grantee was entitled to exercise the Option or SAR at the Date of Termination (but in no event later than the expiration of the
term of the Option or SAR as set forth in the Award Agreement). If, at the Date of Termination, the Grantee is not entitled to exercise his or her
entire Option or SAR, the Shares covered by the unexercisable portion of the Option or SAR shall revert to the Plan. If, after the Date of
Termination, the Grantee does not exercise his or her Option or SAR within the time specified herein, the Option or SAR shall terminate, and the
Shares covered by such Option or SAR shall revert to the Plan.

(ii) the Grantee�s Restricted Stock Awards, to the extent forfeitable immediately before the Date of Termination, shall thereupon automatically be
forfeited;
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(iii) the Grantee�s Restricted Stock Awards that were not forfeitable immediately before the Date of Termination shall promptly be settled by
delivery to the Grantee of a number of unrestricted Shares equal to the aggregate number of the Grantee�s vested Restricted Stock Awards;

(iv) any Performance Shares or Performance Units with respect to which the Performance Period has not ended as of the Date of Termination
shall terminate immediately upon the Date of Termination.

(f) Death of Grantee. In the event of the death of an Grantee, then, unless otherwise provided by the Award Agreement,

(i) the Grantee�s unexercised Option or SAR may be exercised at any time within 12 months following the date of death (but in no event later
than the expiration of the term of such Option or SAR as set forth in the Award Agreement), by the Grantee�s estate or by a person who acquired
the right to exercise the Option or SAR by bequest or inheritance, but only to the extent that the Grantee was entitled to exercise the Option or
SAR at the date of death. If, at the time of death, the Grantee was not entitled to exercise his or her entire Option or SAR, the Shares covered by
the unexercisable portion of
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the Option or SAR shall immediately revert to the Plan. If, after death, the Grantee�s estate or a person who acquired the right to exercise the
Option or SAR by bequest or inheritance does not exercise the Option or SAR within the time specified herein, the Option or SAR shall
terminate, and the Shares covered by such Option or SAR shall revert to the Plan.

(ii) the Grantee�s Restricted Stock Awards, to the extent forfeitable immediately before the date of death, shall thereupon automatically be
forfeited;

(iii) the Grantee�s Restricted Stock Awards that were not forfeitable immediately before the date of death shall promptly be settled by delivery to
the Grantee�s estate or a person who acquired the right to hold the Stock Grant by bequest or inheritance, of a number of unrestricted Shares
equal to the aggregate number of the Grantee�s vested Restricted Stock Awards;

(iv) any Performance Shares or Performance Units with respect to which the Performance Period has not ended as of the date of death shall
terminate immediately upon the date of death.

(g) Buyout Provisions. The Committee may at any time offer to buy out, for a payment in cash or Shares, an Award previously granted, based on
such terms and conditions as the Committee shall establish and communicate to the Grantee at the time that such offer is made. Any such cash
offer made to an Officer or Director shall comply with the provisions of Rule 16b-3 relating to cash settlement of stock appreciation rights. This
provision is intended only to clarify the powers of the Committee and shall not in any way be deemed to create any rights on the part of Grantees
to buyout offers or payments.

(h) Nontransferability of Awards.

(i) Except as provided in Section 5(h)(iii) below, each Award, and each right under any Award, shall be exercisable only by the Grantee during
the Grantee�s lifetime, or, if permissible under Applicable Law, by the Grantee�s guardian or legal representative.

(ii) Except as provided in Section 5(h)(iii) below, no Award (prior to the time, if applicable, Shares are issued in respect of such Award), and no
right under any Award, may be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by a Grantee otherwise than
by will or by the laws of descent and distribution (or in the case of Restricted Stock Awards, to the Firm) and any such purported assignment,
alienation, pledge, attachment, sale, transfer or encumbrance shall be void and unenforceable against the Firm or any Subsidiary; provided, that
the designation of a beneficiary shall not constitute an assignment, alienation, pledge, attachment, sale, transfer or encumbrance.

(iii) To the extent and in the manner permitted by Applicable Law, and to the extent and in the manner permitted by the Committee, and subject
to such terms and conditions as may be prescribed by the Committee, a Grantee may transfer an Award to:

(A) a child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law,
son-in-law, daughter-in-law, brother-in-law, or sister-in-law of the Grantee (including adoptive relationships);

Edgar Filing: KFORCE INC - Form DEF 14A

Table of Contents 80



(B) any person sharing the employee�s household (other than a tenant or employee);

(C) a trust in which persons described in (A) and (B) have more than 50 percent of the beneficial interest;

(D) a foundation in which persons described in (A) or (B) or the Grantee control the management of assets; or

(E) any other entity in which the persons described in (A) or (B) or the Grantee own more than 50 percent of the voting interests;

provided such transfer is not for value. The following shall not be considered transfers for value: a transfer under a domestic relations order in
settlement of marital property rights, and a transfer to an entity in which more than 50 percent of the voting interests are owned by persons
described in (A) above or the Grantee, in exchange for an interest in such entity.
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6. Stock Options.

(a) Limitations.

(i) Each Option shall be designated in the Award Agreement as either an Incentive Stock Option or a Nonqualified Stock Option. Any Option
designated as an Incentive Stock Option:

(A) shall not have an aggregate Fair Market Value (determined for each Incentive Stock Option at the Date of Grant) of Shares with respect to
which Incentive Stock Options are exercisable for the first time by the Grantee during any calendar year (under the Plan and any other employee
stock option plan of the Firm or any Parent or Subsidiary (�Other Plans�)), determined in accordance with the provisions of Section 422 of the
Code, that exceeds $100,000 (the �$100,000 Limit�);

(B) shall, if the aggregate Fair Market Value of Shares (determined on the Date of Grant) with respect to the portion of such grant that is
exercisable for the first time during any calendar year (�Current Grant�) and all Incentive Stock Options previously granted under the Plan and any
Other Plans that are exercisable for the first time during a calendar year (�Prior Grants�) would exceed the $100,000 Limit, be exercisable as
follows:

(1) The portion of the Current Grant that would, when added to any Prior Grants, be exercisable with respect to Shares that would have an
aggregate Fair Market Value (determined as of the respective Date of Grant for such Options) in excess of the $100,000 Limit shall,
notwithstanding the terms of the Current Grant, be exercisable for the first time by the Grantee in the first subsequent calendar year or years in
which it could be exercisable for the first time by the Grantee when added to all Prior Grants without exceeding the $100,000 Limit; and

(2) If, viewed as of the date of the Current Grant, any portion of a Current Grant could not be exercised under the preceding provisions of this
Section 6(a)(i)(B) during any calendar year commencing with the calendar year in which it is first exercisable through and including the last
calendar year in which it may by its terms be exercised, such portion of the Current Grant shall not be an Incentive Stock Option, but shall be
exercisable as a separate Option at such date or dates as are provided in the Current Grant.

(ii) No Employee shall be granted, in any fiscal year of the Firm, Options to purchase more than 400,000 Shares. The limitation described in this
Section 6(a)(ii) shall be adjusted proportionately in connection with any change in the Firm�s capitalization as described in Section 11 of the
Plan. If an Option is canceled in the same fiscal year of the Firm in which it was granted (other than in connection with a transaction described in
Section 11 of the Plan), the canceled Option will be counted against the limitation described in this Section 6(a)(ii).

(b) Term of Option. The term of each Option shall be stated in the Award Agreement; provided, however, that in the case of an Incentive Stock
Option, the term shall be 10 years from the date of grant or such shorter term as may be provided in the Award Agreement. Moreover, in the
case of an Incentive Stock Option granted to a Grantee who, at the time the Incentive Stock Option is granted, owns stock representing more
than 10 percent of the voting power of all classes of stock of the Firm or any Parent or Subsidiary, the term of the Incentive Stock Option shall
be five years from the date of grant or such shorter term as may be provided in the Award Agreement.
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(c) Option Exercise Price and Consideration.

(i) Exercise Price. The per share exercise price for the Shares to be issued pursuant to exercise of an Option shall be determined by the
Committee and, except as otherwise provided in this Section 6(c)(i), shall be no less than 100 percent of the Fair Market Value per Share on the
Date of Grant.
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(A) In the case of an Incentive Stock Option granted to an Employee who on the Date of Grant owns stock representing more than 10 percent of
the voting power of all classes of stock of the Firm or any Parent or Subsidiary, the per Share exercise price shall be no less than 110 percent of
the Fair Market Value per Share on the Date of Grant.

(B) Any Option that is (1) granted to a Grantee in connection with the acquisition (�Acquisition�), however effected, by the Firm of another
corporation or entity (�Acquired Entity�) or the assets thereof, (2) associated with an option to purchase shares of stock or other equity interest of
the Acquired Entity or an affiliate thereof (�Acquired Entity Option�) held by such Grantee immediately prior to such Acquisition, and (3)
intended to preserve for the Grantee the economic value of all or a portion of such Acquired Entity Option, may be granted with such exercise
price as the Committee determines to be necessary to achieve such preservation of economic value.

(C) Any Option that is granted to a Grantee not previously employed by the Firm, or a Parent or Subsidiary, as a material inducement to the
Grantee�s commencing employment with the Firm may be granted with such exercise price as the Committee determines to be necessary to
provide such material inducement.

(d) Waiting Period and Exercise Dates. At the time an Option is granted, the Committee shall fix the period within which the Option may be
exercised and shall determine any conditions that must be satisfied before the Option may be exercised. An Option shall be exercisable only to
the extent that it is vested according to the terms of the Award Agreement.

(e) Form of Consideration. The Committee shall determine the acceptable form of consideration for exercising an Option, including the method
of payment. In the case of an Incentive Stock Option, the Committee shall determine the acceptable form of consideration at the time of grant.
The acceptable form of consideration may consist of any combination of cash, personal check, wire transfer or, subject to the approval of the
Committee:

(i) pursuant to rules and procedures approved by the Committee, promissory note;

(ii) Mature Shares;

(iii) pursuant to procedures approved by the Committee, (A) through the sale of the Shares acquired on exercise of the Option through a
broker-dealer to whom the Grantee has submitted an irrevocable notice of exercise and irrevocable instructions to deliver promptly to the Firm
the amount of sale or loan proceeds sufficient to pay the exercise price, together with, if requested by the Firm, the amount of federal, state, local
or foreign withholding taxes payable by the Grantee by reason of such exercise, or (B) through simultaneous sale through a broker of Shares
acquired upon exercise; or

(iv) such other consideration and method of payment for the issuance of Shares to the extent permitted by Applicable Law.

(f) Exercise of Option.
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(i) Procedure for Exercise; Rights as a Shareholder.

(A) Any Option granted hereunder shall be exercisable according to the terms of the Plan and at such times and under such conditions as
determined by the Committee and set forth in the Award Agreement.

(B) An Option may not be exercised for a fraction of a Share.

(C) An Option shall be deemed exercised when the Firm receives:

(1) written notice of exercise (in accordance with the Award Agreement) from the person entitled to exercise the Option.
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(2) Shares issued upon exercise of an Option shall be issued in the name of the Grantee or, if requested by the Grantee, in the name of the
Grantee and his or her spouse. Until the stock certificate evidencing such Shares is issued (as evidenced by the appropriate entry on the books of
the Firm or of a duly authorized transfer agent of the Firm), no right to vote or receive dividends or any other rights as a shareholder shall exist
with respect to the Optioned Stock, notwithstanding the exercise of the Option. The Firm shall issue (or cause to be issued) such stock certificate
promptly after the Option is exercised. No adjustment will be made for a dividend or other right for which the record date is prior to the date the
stock certificate is issued, except as provided in Section 11 of the Plan.

(3) Exercising an Option in any manner shall decrease the number of Shares thereafter available, both for purposes of the Plan and for sale under
the Option, by the number of Shares as to which the Option is exercised.

7. Stock Appreciation Rights.

(a) Grant of SARs. Subject to the terms and conditions of the Plan, the Committee may grant SARs in tandem with an Option or alone and
unrelated to an Option. Tandem SARs shall expire no later than the expiration of the underlying Option.

(b) Exercise of SARs. SARs shall be exercised by the delivery of a written notice of exercise to the Firm, setting forth the number of Shares over
which the SAR is to be exercised. Tandem SARs may be exercised:

(i) with respect to all or part of the Shares subject to the related Option upon the surrender of the right to exercise the equivalent portion of the
related Option;

(ii) only with respect to the Shares for which its related Option is then exercisable; and

(iii) only when the Fair Market Value of the Shares subject to the Option exceeds the exercise price of the Option.

The value of the payment with respect to the tandem SAR may be no more than 100 percent of the difference between the exercise price of the
underlying Option and the Fair Market Value of the Shares subject to the underlying Option at the time the tandem SAR is exercised.

(c) Payment of SAR Benefit. Upon exercise of a SAR, the Grantee shall be entitled to receive payment from the Firm in an amount determined by
multiplying:

(i) the excess of the Fair Market Value of a Share on the date of exercise over the SAR exercise price; by
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(ii) the number of Shares with respect to which the SAR is exercised;

provided, that the Committee may provide in the Award Agreement that the benefit payable on exercise of a SAR shall not exceed such
percentage of the Fair Market Value of a Share on the Date of Grant, or any other limitation, as the Committee shall specify. The payment upon
exercise of a SAR shall be in Shares that have an aggregate Fair Market Value (as of the date of exercise of the SAR) equal to the amount of the
payment.

(d) No Employee shall be granted, in any fiscal year, SARs with respect to more than 400,000 Shares. The limitation described in this Section
7(d) shall be adjusted proportionately in connection with any change in the Firm�s capitalization as described in Section 11 of the Plan. If a SAR
is canceled in the same fiscal year of the Firm in which it was granted (other than in connection with a transaction described in Section 11 of the
Plan), the canceled SAR will be counted against the limitation described in this Section 7(d).
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8. Restricted Stock Awards. Subject to the terms of the Plan, the Committee may grant Restricted Stock Awards to any Employee or
Consultant, in such amount and upon such terms and conditions as shall be determined by the Committee.

(a) Administrator Action. The Committee acting in its sole and absolute discretion shall have the right to grant Restricted Stock to Employees
and Consultants under the Plan from time to time. Each Restricted Stock Award shall be evidenced by a Restricted Stock Agreement, and each
Restricted Stock Agreement shall set forth the conditions, if any, which will need to be timely satisfied before the grant will be effective and the
conditions, if any, under which the Grantee�s interest in the related Stock will be forfeited. The Committee may make grants of
Performance-Based Restricted Stock and grants of Restricted Stock that is not Performance-Based Restricted Stock.

(b) Performance-Based Restricted Stock.

(i) Effective Date. A grant of Performance-Based Restricted Stock shall be effective as of the date the Committee certifies that the applicable
conditions described in Section 8(b)(iii) of the Plan have been timely satisfied.

(ii) Share Limitation. No more than 400,000 shares of Performance-Based Restricted Stock may be granted to an Employee or Consultant in any
calendar year.

(iii) Grant Conditions. The Committee, acting in its sole and absolute discretion, may select from time to time Employees and Consultants to
receive grants of Performance-Based Restricted Stock in such amounts as the Committee may, in its sole and absolute discretion, determine,
subject to any limitations provided in the Plan. The Committee shall make each grant subject to the attainment of certain performance targets.
The Committee shall determine the performance targets which will be applied with respect to each grant of Performance-Based Restricted Stock
at the time of grant, but in no event later than 90 days after the commencement of the period of service to which the performance targets relate.
The performance criteria applicable to Performance-Based Restricted Stock grants will be one or more of the following criteria:

� common stock price

� average annual growth in earnings per share;

� increase in shareholder value

� earnings per share

� net income

� return on assets

Edgar Filing: KFORCE INC - Form DEF 14A

Table of Contents 88



� return on shareholders� equity

� increase in cash flow

� operating profit or operating margins

� revenue growth of Kforce

� operating expenses

� gross profit percentage

� working capital

� revenue levels

� selling, general and administrative expense levels

� debt or debt-to-equity
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� accounts receivable write-offs

� cash levels

� liquidity

The related Restricted Stock Agreement shall set forth the applicable performance criteria and the deadline for satisfying the performance
criteria.

(iv) Forfeiture Conditions. The Committee may make each Performance-Based Restricted Stock grant (if, when and to the extent that the grant
becomes effective) subject to one, or more than one, objective employment, performance or other forfeiture condition which the Committee
acting in its sole and absolute discretion deems appropriate under the circumstances for Employees or Consultants generally or for a Grantee in
particular, and the related Restricted Stock Agreement shall set forth each such condition and the deadline for satisfying each such forfeiture
condition. A Grantee�s nonforfeitable interest in the Shares related to a Performance-Based Restricted Stock grant shall depend on the extent to
which each such condition is timely satisfied. A Stock certificate shall be issued (subject to the conditions, if any, described in this Section 8(b))
to, or for the benefit of, the Grantee with respect to the number of shares for which a grant has become effective as soon as practicable after the
date the grant becomes effective.

(c) Restricted Stock Other Than Performance-Based Restricted Stock.

(i) Effective Date. A Restricted Stock grant which is not a grant of Performance-Based Restricted Stock shall be effective (a) as of the date set by
the Committee when the grant is made or, if the grant is made subject to one, or more than one, condition, (b) as of the date the Committee
determines that such conditions have been timely satisfied.

(ii) Grant Conditions. The Committee acting in its sole and absolute discretion may make the grant of Restricted Stock which is not
Performance-Based Restricted Stock to a Grantee subject to the satisfaction of one, or more than one, objective employment, performance or
other grant condition which the Committee deems appropriate under the circumstances for Employees or Consultants generally or for a Grantee
in particular, and the related Restricted Stock Agreement shall set forth each such condition and the deadline for satisfying each such grant
condition.

(iii) Forfeiture Conditions. The Committee may make each grant of Restricted Stock which is not a grant of Performance-Based Restricted
Stock (if, when and to the extent that the grant becomes effective) subject to one, or more than one, objective employment, performance or other
forfeiture condition which the Committee acting in its sole and absolute discretion deems appropriate under the circumstances for Employees or
Consultants generally or for a Grantee in particular, and the related Restricted Stock Agreement shall set forth each such condition and the
deadline for satisfying each such forfeiture condition. A Grantee�s nonforfeitable interest in the Shares related to a grant of Restricted Stock
which is not a grant of Performance-Based Restricted Stock shall depend on the extent to which each such condition is timely satisfied. A Stock
certificate shall be issued (subject to the conditions, if any, described in this Section 8(c)) to, or for the benefit of, the Grantee with respect to the
number of shares for which a grant has become effective as soon as practicable after the date the grant becomes effective.
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(d) Dividends and Voting Rights. Each Restricted Stock Agreement shall state whether the Grantee shall have a right to receive any cash
dividends which are paid with respect to his or her Restricted Stock after the date his or her Restricted Stock grant has become effective and
before the first day that the Grantee�s interest in such stock is forfeited completely or becomes completely nonforfeitable. If a Restricted Stock
Agreement provides that a Grantee has no right to receive a cash dividend when paid, such agreement shall set forth the conditions, if any, under
which the Grantee will be eligible to receive one, or more than one, payment in the future to compensate the Grantee for the fact that he or she
had no right to receive any
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cash dividends on his or her Restricted Stock when such dividends were paid. If a Restricted Stock Agreement calls for any such payments to be
made, the Firm shall make such payments from the Firm�s general assets, and the Grantee shall be no more than a general and unsecured creditor
of the Firm with respect to such payments. If a stock dividend is declared on such a Share after the grant is effective but before the Grantee�s
interest in such Stock has been forfeited or has become nonforfeitable, such stock dividend shall be treated as part of the grant of the related
Restricted Stock, and a Grantee�s interest in such stock dividend shall be forfeited or shall become nonforfeitable at the same time as the Share
with respect to which the stock dividend was paid is forfeited or becomes nonforfeitable. If a dividend is paid other than in cash or stock, the
disposition of such dividend shall be made in accordance with such rules as the Committee shall adopt with respect to each such dividend. A
Grantee shall have the right to vote the Shares related to his or her Restricted Stock grant after the grant is effective with respect to such Shares
but before his or her interest in such Shares has been forfeited or has become nonforfeitable.

(e) Satisfaction of Forfeiture Conditions. A Share shall cease to be Restricted Stock at such time as a Grantee�s interest in such Share becomes
nonforfeitable under the Plan, and the certificate representing such share shall be reissued as soon as practicable thereafter without any further
restrictions related to Section 8(b) or Section 8(c) and shall be transferred to the Grantee.

9. Performance Units and Performance Shares.

(a) Grant of Performance Units and Performance Shares. Subject to the terms of the Plan, the Committee may grant Performance Units or
Performance Shares to any Employee or Consultant in such amounts and upon such terms as the Committee shall determine.

(b) Value/Performance Goals. Each Performance Unit shall have an initial value that is established by the Committee on the Date of Grant. Each
Performance Share shall have an initial value equal to the Fair Market Value of a Share on the Date of Grant. The Committee shall set
performance goals that, depending upon the extent to which they are met, will determine the number or value of Performance Units or
Performance Shares that will be paid to the Grantee.

(c) Payment of Performance Units and Performance Shares.

(i) Subject to the terms of the Plan, after the applicable Performance Period has ended, the holder of Performance Units or Performance Shares
shall be entitled to receive a payment based on the number and value of Performance Units or Performance Shares earned by the Grantee over
the Performance Period, determined as a function of the extent to which the corresponding performance goals have been achieved.

(ii) If a Grantee is promoted, demoted or transferred to a different business unit of the Firm during a Performance Period, then, to the extent the
Committee determines appropriate, the Committee may adjust, change or eliminate the performance goals or the applicable Performance Period
as it deems appropriate in order to make them appropriate and comparable to the initial performance goals or Performance Period.

(d) Form and Timing of Payment of Performance Units and Performance Shares. Payment of earned Performance Units or Performance Shares
shall be made in a lump sum following the close of the applicable Performance Period. The Committee may pay earned Performance Units or
Performance Shares in cash or in Shares (or in a combination thereof) that have an aggregate Fair Market Value equal to the value of the earned
Performance Units or Performance Shares at the close of the applicable Performance Period. Such Shares may be granted subject to any
restrictions deemed appropriate by the Committee. The form of payout of such Awards shall be set forth in the Award Agreement pertaining to
the grant of the Award.
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10. Tax Withholding. The Firm shall deduct from all cash distributions under the Plan any taxes required to be withheld by federal, state, local
or foreign government. Whenever the Firm proposes or is required to issue or transfer Shares under the Plan, the Firm shall have the right to
require the recipient to remit to the Firm an amount sufficient to satisfy any federal, state, local and foreign withholding tax requirements prior to
the delivery
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of any certificate or certificates for such shares. A Grantee may pay the withholding tax in cash, or, if the applicable Award Agreement provides,
a Grantee may elect to have the number of Shares he is to receive reduced by the smallest number of whole Shares that, when multiplied by the
Fair Market Value of the Shares determined as of the Tax Date (defined below), is sufficient to satisfy federal, state, local and foreign, if any,
withholding taxes arising from exercise or payment of a grant under the Plan (a �Withholding Election�). A Grantee may make a Withholding
Election only if the Withholding Election is made on or prior to the date on which the amount of tax required to be withheld is determined (the
�Tax Date�) by executing and delivering to the Firm a properly completed notice of Withholding Election as prescribed by the Committee. The
Committee may in its sole and absolute discretion disapprove and give no effect to the Withholding Election.

11. Adjustments Upon Changes in Capitalization or Change of Control.

(a) Changes in Capitalization. Subject to any required action by the shareholders of the Firm, the number of Covered Shares, and the number of
shares of Common Stock which have been authorized for issuance under the Plan but as to which no Awards have yet been granted or which
have been returned to the Plan upon cancellation or expiration of an Award, as well as the price per share of Covered Stock, shall be
proportionately adjusted for any increase or decrease in the number of issued shares of Common Stock resulting from a stock split, reverse stock
split, stock dividend, combination or reclassification of the Common Stock, or any other increase or decrease in the number of issued shares of
Common Stock effected without receipt of consideration by the Firm; provided, however, that conversion of any convertible securities of the
Firm shall not be deemed to have been �effected without receipt of consideration.� Such adjustment shall be made by the Board, whose
determination in that respect shall be final, binding and conclusive. Except as expressly provided herein, no issuance by the Firm of shares of
stock of any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with
respect to, the number or price of shares of Covered Stock.

(b) Change in Control. In the event of a Change in Control, then the following provisions shall apply:

(i) Vesting. The Board may, in the exercise of its sole and absolute discretion, accelerate the vesting and nonforfeitability of any Award that is
outstanding on the date such Change in Control is determined to have occurred and that is not yet fully vested and nonforfeitable on such date.

(ii) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Firm, to the extent that an Award is outstanding, it
will terminate immediately prior to the consummation of such proposed action. The Board may, in the exercise of its sole and absolute discretion
in such instances, declare that any Option or SAR shall terminate as of a date fixed by the Board and give each Grantee the right to exercise his
or her Option or SAR as to all or any part of the Covered Stock, including Shares as to which the Option or SAR would not otherwise be
exercisable.

(iii) Merger or Asset Sale. Except as otherwise determined by the Board, in its sole and absolute discretion, prior to the occurrence of a merger
of the Firm with or into another corporation, or the sale of substantially all of the assets of the Firm, in the event of such a merger or sale each
outstanding Option or SAR shall be assumed or an equivalent option or right shall be substituted by the successor corporation or a Parent or
Subsidiary of the successor corporation. In the event that the successor corporation or a Parent or Subsidiary of the successor corporation does
not agree to assume the Option or SAR or to substitute an equivalent option or right, the Board may, in the exercise of its sole and absolute
discretion and in lieu of such assumption or substitution, provide for the Grantee to have the right to exercise the Option or SAR as to all or a
portion of the Covered Stock, including Shares as to which it would not otherwise be exercisable. If the Board makes an Option or SAR
exercisable in lieu of assumption or substitution in the event of a merger or sale of assets, the Committee shall notify the Grantee that the Option
or SAR shall be fully exercisable for a period of 30 days from the date of such notice, and the Option or SAR will terminate upon the expiration
of such period. For the purposes of this paragraph, the Option or SAR shall be considered assumed if, following the merger or sale of assets, the
option or right confers the right to purchase, for each Share of Covered Stock subject to the Option or SAR immediately prior to the merger or
sale of assets, the consideration (whether stock,
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cash, or other securities or property) received in the merger or sale of assets by holders of Common Stock for each Share held on the effective
date of the transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the
outstanding Shares); provided, however, that if such consideration received in the merger or sale of assets was not solely common stock of the
successor corporation or its Parent, the Board may, with the consent of the successor corporation and the participant, provide for the
consideration to be received upon the exercise of the Option or SAR, for each Share subject to the Option or SAR, to be solely common stock of
the successor corporation or its Parent equal in Fair Market Value to the per Share consideration received by holders of Common Stock in the
merger or sale of assets.

(iv) Except as otherwise determined by the Board, in its sole and absolute discretion, prior to the occurrence of a Change in Control other than
the dissolution or liquidation of the Firm, a merger of the Firm with or into another corporation, or the sale of substantially all of the assets of the
Firm, in the event of such a Change in Control, all outstanding Options and SARs, to the extent they are exercisable and vested, shall be
terminated in exchange for a cash payment equal to the Change in Control Price (reduced by the exercise price applicable to such Options or
SARs). These cash proceeds shall be paid to the Grantee or, in the event of death of a Grantee prior to payment, to the estate of the Grantee or to
a person who acquired the right to exercise the Option or SAR by bequest or inheritance.

12. Term of Plan. The Plan shall become effective upon its approval by the shareholders of the Firm within 12 months after the earlier of the
date of its adoption by the Board or the date of its approval by the shareholders. Such shareholder approval shall be obtained in the manner and
to the degree required under applicable federal and state law. The Plan shall continue in effect until the tenth anniversary of adoption of the Plan
by the Board, unless terminated earlier under Section 13 of the Plan.

13. Amendment and Termination of the Plan.

(a) Amendment and Termination. The Board may at any time amend, alter, suspend or terminate the Plan.

(b) Shareholder Approval. The Firm shall obtain shareholder approval of any Plan amendment to the extent necessary and desirable to comply
with Rule 16b-3 or with Section 422 or Section 162(m) of the Code (or any successor rule or statute) or other Applicable Law. Such shareholder
approval, if required, shall be obtained in such a manner and to such a degree as is required by the Applicable Law.

(c) Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan shall impair the rights of any Grantee,
unless mutually agreed otherwise between the Grantee and the Committee, which agreement must be in writing and signed by the Grantee and
the Firm.

14. Conditions Upon Issuance of Shares.

(a) Legal Compliance. Shares shall not be issued pursuant to an Award unless the exercise, if applicable, of such Award and the issuance and
delivery of such Shares shall comply with all relevant provisions of law, including, without limitation, the Securities Act of 1933, as amended,
the Exchange Act, the rules and regulations promulgated thereunder, Applicable Law, and the requirements of any stock exchange or quotation
system upon which the Shares may then be listed or quoted, and shall be further subject to the approval of counsel for the Firm with respect to
such compliance.
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(b) Investment Representations. As a condition to the exercise of an Award, the Firm may require the person exercising such Award to represent
and warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present intention to sell or
distribute such Shares if, in the opinion of counsel for the Firm, such a representation is required.
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15. Liability of Firm.

(a) Inability to Obtain Authority. The inability of the Firm to obtain authority from any regulatory body having jurisdiction, which authority is
deemed by the Firm�s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Firm of any liability in
respect of the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.

(b) Grants Exceeding Allotted Shares. If the Covered Stock covered by an Award exceeds, as of the date of grant, the number of Shares that may
be issued under the Plan without additional shareholder approval, such Award shall be void with respect to such excess Covered Stock, unless
shareholder approval of an amendment sufficiently increasing the number of Shares subject to the Plan is timely obtained in accordance with
Section 13 of the Plan.

16. Reservation of Shares. The Firm, during the term of the Plan, will at all times reserve and keep available such number of Shares as shall be
sufficient to satisfy the requirements of the Plan.

17. Rights of Employees and Consultants. Neither the Plan nor any Award shall confer upon a Grantee any right with respect to continuing the
Grantee�s employment or consulting relationship with the Firm, nor shall they interfere in any way with the Grantee�s right or the Firm�s right to
terminate such employment or consulting relationship at any time, with or without cause.

18. Sub-plans for Foreign Subsidiaries. The Board may adopt sub-plans applicable to particular foreign Subsidiaries. All Awards granted
under such sub-plans shall be treated as grants under the Plan. The rules of such sub-plans may take precedence over other provisions of the
Plan, with the exception of Section 3, but unless otherwise superseded by the terms of such sub-plan, the provisions of the Plan shall govern the
operation of such sub-plan.

19. Construction. The Plan shall be construed under the laws of the State of Florida, to the extent not preempted by federal law, without
reference to the principles of conflict of laws.
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DETACH HERE

KFORCE INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD JUNE 21, 2005

The undersigned hereby appoints WILLIAM L. SANDERS and MICHAEL BLACKMAN, or either of them, each with full power of
substitution and revocation, as the proxy or proxies of the undersigned, to represent the undersigned and vote all shares of the common stock of
Kforce Inc. that the undersigned would be entitled to vote if personally present at the Annual Meeting of Shareholders of Kforce Inc., to be held
at Kforce�s corporate headquarters located at 1001 East Palm Avenue, Tampa, Florida, on June 21, 2005, at 9:00 a.m. Eastern Time, and at any
adjournments thereof, upon the matters set forth on the reverse side and more fully described in the Notice and Proxy Statement for the meeting
and, in their discretion, upon all other matters that may properly come before the meeting.

The Annual Meeting may be held as scheduled only if a majority of the shares outstanding are represented at the meeting by attendance or
proxy. Accordingly, please complete this proxy, and submit it promptly by mail (using the enclosed envelope), by telephone, or over the
Internet.

The shares of Kforce Inc. common stock covered by this proxy will be voted in accordance with the choices made. When no choice is
made, this proxy will be voted FOR all listed nominees for director, FOR approval of Kforce�s 2005 Annual Performance Bonus Plan,
FOR approval of Kforce�s 2005 Stock Incentive Plan, and as the proxyholders deem advisable on such other matters as may properly
come before the meeting.

SEE REVERSE

SIDE
CONTINUED AND TO BE SIGNED ON REVERSE SIDE

SEE REVERSE

SIDE
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KFORCE INC.

C/O EQUISERVE TRUST COMPANY, N.A.

P.O. BOX 8694

EDISON, NJ 08818-8694

Your vote is important. Please vote immediately.

Vote-by-Internet Vote-by-Telephone Vote-by-Mail
[LOGO

OF MAIL]

Log on to the Internet and go to
http://www.eproxyvote.com/kfrc

OR

Call toll-free

1-877-PRX-VOTE

(1-877-779-8683)

OR

Please return your proxy in the enclosed
Business Reply Envelope to:

Proxy Services
c/o EquiServe Trust Company N.A.
P. O. Box 8694
Edison, New Jersey 08818-8694

To vote by Internet, follow these four steps, which comply with Florida law regarding proxies granted by means of electronic
transmission:

1. Read the accompanying Proxy Statement and Proxy Card;

2. Go to the Web site http://www.eproxyvote.com/kfrc;

3. Have the Proxy Card you received in hand when accessing the site; and

4. Follow the instructions provided.

IF YOU VOTE OVER THE INTERNET OR BY TELEPHONE, PLEASE DO NOT MAIL YOUR CARD.

DETACH HERE IF YOU ARE RETURNING YOUR PROXY CARD BY MAIL

x Please mark

votes as in
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KFORCE INC.

1.      Election of Directors. Nominees:
    Class II (A) John N. Allred (B) A. Gordon Tunstall (C) Patrick D. Moneymaker

For

All

Nominees

¨ ¨

Withheld

From All

Nominees

¨
For all nominees except as noted on the line above by specifying the letter next to
the name of such nominee.

2.      Approve Kforce�s 2005 Annual Performance Bonus Plan

FOR ¨                  AGAINST ¨                 ABSTAIN ¨
3.      Approve Kforce�s 2005 Stock Incentive Plan

FOR ¨                  AGAINST ¨                 ABSTAIN ¨
4.      In their discretion, the proxies are authorized to vote upon
such other business as may properly come before the Annual
Meeting or any adjournments of the Annual Meeting.

Mark box at right if you will attend the Annual Meeting. ¨

Mark box at right for address change and note change at left. ¨
NOTE: Please date and sign exactly as your name appears on your shares. If
signing for estates, trusts, partnerships, corporations or other entities, your
title or capacity should be stated. If shares are held jointly, each holder
should sign.

The signer hereby revokes all proxies heretofore given by the signer to vote
at said meeting or any adjournments thereof.

Signature: Date: Signature: Date: 
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