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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

You are cordially invited to attend the 2023 Annual Meeting of Kforce Inc. Shareholders (the Annual Meeting) that will be held on Thursday, April 20, 2023 at 1150
Assembly Drive, Suite 500, Tampa, Florida 33607, commencing at 8:00 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 2026;

2. Ratify the appointment of Deloitte & Touche LLP as Kforce’s independent registered public accountants for 2023;

3. Conduct an advisory vote on executive compensation;

4. Approve the Kforce Inc. 2023 Stock Incentive Plan; and

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

Kforce’s Board of Directors (the Board) has selected February 17, 2023 as the record date (the Record Date) for determining shareholders entitled to vote at the
meeting.

The proxy statement, proxy card and Kforce’s 2022 Annual Report to Shareholders are being mailed on or about March 13, 2023. Regardless of whether or not
you plan to attend the annual meeting, we encourage you to vote your shares by using the internet, phone, or by signing, dating and returning the enclosed
proxy card.

If you need further assistance, please contact Kforce Investor Relations at (813) 552-5000. Thank you for your continuing support.

BY ORDER OF THE BOARD OF DIRECTORS

David M. Kelly
Corporate Secretary

Tampa, Florida
March 13, 2023

 

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be Held on April 20, 2023.
This proxy statement and our 2022 Annual Report to Shareholders are available at

https://investor.kforce.com/financials/annual-reports/default.aspx.
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LETTER TO OUR SHAREHOLDERS
As a human capital solutions business, we are driven by the desire to serve others, provide meaningful work and opportunities to a diverse workforce,
strengthen our communities and shape a more sustainable world. For more than 60 years, we have worked to achieve our clients’ objectives by combining a
KNOWLEDGEforce®—our namesake—with flexibility and an unmatched drive for excellence.

We are grounded and united as a Firm through our refreshed core values vision, mission and brand promise, which are:

◦ Vision: To Have a Meaningful Impact on All the Lives We Serve®
◦ Mission: Uniting Professionals to Achieve Success Through Lasting Personal Relationships®
◦ Brand Promise: Achieve Great Results Through Strategic Partnerships and Knowledge Sharing®

2022 was an extremely successful year for Kforce. We met the financial objectives we outlined at the beginning of the year, despite the softening in demand we
began to experience in the second half of 2022. We organically grew revenues in our Technology business by approximately 18% after growing more than 22%
in 2021 and meaningfully improved profitability levels. Strategically, we advanced our integrated sales strategy to further integrate our managed teams and
project solutions capability within our Technology business. Our team made significant progress advancing the multi-year effort to transform our back office, fully
transitioned to our hybrid Office Occasional  work environment across all of our markets, opened our new state-of-the-art headquarters in Tampa on November
1, 2022 and considerably advanced our ESG program. As we look ahead to 2023, we expect to continue to make the necessary investments in our business to
further advance our integrated sales strategy and the transformation of our back office to sustain our long-term growth ambitions, and to make additional
progress towards double-digit operating margins. We believe we have a solid, highly tenured leadership team in place and we expect to continue to capture
additional market share. We believe we are adequately prepared for the long-term and whatever the near-term macro-economic environment may bring.

We believe the continued strength in performance reflects the continued demand environment for highly skilled talent and the criticality of these resources to our
clients' strategic priorities. We believe this is strong evidence that the secular demand drivers in the technology talent solutions space are more tightly correlated
to our long-term success than fluctuations in the macro-economic environment.

Our people are at the heart of our business, drive our decision making, and are a critical ingredient to delivering superior results to our shareholders. We owe a
great deal of gratitude to the many Kforcers for their fortitude, creativity, tenacity, innovation, and resilience.

BOARD REFRESHMENT
We routinely assess the skills and diversity of our Board members to ensure appropriate guidance and oversight for our Firm. Over the past several years, this
approach has brought greater diversity and a reduction in the average age and tenure of our Board. Our Board is now comprised of 44% diverse members with
respect to gender (33%) and race (11%). Our newer Board members have contributed additional knowledge in areas such as cybersecurity, community
engagement and other key topics.

ENVIRONMENTAL, SOCIAL AND GOVERNANCE (ESG) MATTERS
Our stakeholders remain acutely interested in our ESG efforts. In 2022, we partnered with industry experts to help us refine and deepen our ESG journey, and
ensure we are providing the most relevant information to stakeholders in an easy-to-comprehend manner. We dedicated a specific section of this Proxy
Statement to sharing our 2022 efforts to reduce our impact on the environment, affect positive social change and exercise sound corporate governance. We also
provide our goals for 2023 to further build our progress and evolve our ESG strategy. We are pleased with the hard work performed by our team in this area and
are proud to share our comprehensive 2022 Sustainability Report with our stakeholders, which can be found on our website.

SHAREHOLDER ENGAGEMENT
Our commitment to shareholder engagement is grounded in recurring, open, and transparent communication. The feedback and perspective we receive from our
shareholders will continue to inform our internal programs, practices and strategies, some of which is covered throughout this Proxy Statement. We appreciate
all of those who participated in our shareholder outreach efforts in 2022 and remain open to and invite your feedback in 2023.

We are committed to engaging with our clients, consultants and the community while driving long-term, sustainable performance, providing transparent corporate
governance and regularly communicating with our shareholders. We thank you for your ownership and support of Kforce and for allowing us the privilege of
serving you.

David L. Dunkel, Chairman Elaine D. Rosen, Lead Independent Director
Joseph J. Liberatore, President and Chief Executive
Officer, Director

SM
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BOARD AND CORPORATE GOVERNANCE

ROLE OF THE BOARD OF DIRECTORS
The primary functions of our Board of Directors (the Board) are to:
• oversee the performance of management on behalf of our shareholders;
• advocate on behalf of the long-term interests of our shareholders;
• discuss and consider the Firm’s strategic planning and executive succession activities;
• review and approve the Firm’s long-term strategic plan developed by management;
• monitor adherence to the Firm’s established procedures, standards and policies;
• provide active oversight of risks that could affect Kforce, including cybersecurity risks;
• provide oversight of the Firm’s Environmental, Social and Governance (ESG) program;
• promote sound corporate governance policies and practices; and
• carry out other duties and responsibilities as may be required by state and federal laws, as well as the Nasdaq rules.

We believe that sound corporate governance is fundamental to the overall success of Kforce. Our key governance documents, including our Corporate
Governance Guidelines, are available at http://investor.kforce.com/governance/governance-documents. In connection with our 2022 ESG efforts, several of our
governance documents were reviewed and updated to incorporate a number of topics, further strengthen our policies and practices in others, and we adopted
new policies in other areas.

In conjunction with management reports and dialogue with executive leadership, the Board reviews various operational, strategic, financial, capital markets and
legal compliance areas, business and sector trends, as well as the Firm’s progress against established objectives and risks. At each quarterly Board meeting,
our Board receives:
• an executive summary that includes, among other items, a risk factors section;
• our financial and operational performance, including progress against its objectives;
• an update on our continued innovation (both technological and process) and transformation efforts;
• management’s assessment of the current state of the capital markets and macro-economic environment;
• management’s analysis on the current state of the staffing and solutions industries and corporate development activities;
• insights on human capital trends, productivity metrics and, as part of our ESG program, specifically highlighting Diversity, Equity and Inclusion (DE&I) efforts;
• a report on the Firm’s Enterprise Risk Management (ERM) program;
• update on the Firm’s ESG program;
• a claims, litigation and ethics hotline summary;
• update on key regulatory changes and potential impact on our business
• updates on relevant matters arising from each of the committees of the Board; and
• reports on other matters that may arise from time to time, which require reporting to the Board, including a quarterly update from the Audit Committee on any

significant cybersecurity related items.

On a monthly basis, our Board receives:
• a description of certain significant events and risk factors, if any, that have occurred in each period;
• a financial update from management, including operating trends against expectations; and
• any other necessary items requiring the attention of the Board.

On an annual basis, executive management and our Board discuss the Firm’s near-term and longer-term strategic objectives, management’s progress towards
its objectives and any necessary changes based on our position and the evolving external landscape. Over the last several years, management has engaged in
dedicated sessions with the Board related to the development and progress against the Firm’s cybersecurity program as well as our ESG program.

LEADERSHIP STRUCTURE
Our Board continues to be led by its Chairman, David L. Dunkel, who served as our Chief Executive Officer (CEO) for more than 40 years and retired effective
December 30, 2021. Kforce has continued to employ Mr. Dunkel on a limited, part-time basis. Our Corporate Governance Guidelines recognize the importance
of a lead independent director in the absence of an independent Chairman and sets forth specific responsibilities, including: presiding at executive sessions of
the independent directors; serving as a liaison between the independent directors and CEO; and having oversight of CEO hiring, succession and performance.
Our lead independent director is Elaine D. Rosen.

Our commitment to Board independence is further supported by the independent directors who chair each of the Audit, Compensation, and Nomination
committees. As a result, the oversight of the critical issues within the purview of these committees is entrusted to the independent directors and serves to further
uphold effective governance standards. All continuing directors are independent, with the exception of Mr. Dunkel and Mr. Liberatore.

The Board and executive management remain open to, and regularly seek, shareholder feedback with regard to governance topics such as its leadership
structure and considers the feedback provided as part of its assessment process. Aspects of our shareholder engagement efforts are summarized in the
“Consideration of Shareholder Feedback” section of this Proxy Statement.
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COMMITTEE STRUCTURE
Our Board has established four standing committees consisting of an Audit Committee, Compensation Committee, Nomination Committee and Corporate
Governance Committee. These committees facilitate a more in-depth assessment of certain important areas than can be addressed during each quarterly Board
meeting. The Board has determined that the chair and each of the committee members of its Audit, Compensation, Nomination, and Corporate Governance
Committees are independent within the meaning of the Nasdaq and SEC Rules. The committee members and independent directors meet regularly in executive
session without management. Each Committee has the authority to retain or obtain the advice of legal counsel, accountants, and other advisors. Written charters
of each committee are available at http://investor.kforce.com/governance/governance-documents and have been recently updated primarily to reflect each
committee’s responsibilities as it relates to overseeing activities under our ESG program. Additional information regarding the composition and responsibilities of
each committee is described below.

Corporate Governance Committee
Members: Roles and Responsibilities of the Committee:

Elaine D. Rosen (Chair) The functions of the Corporate Governance Committee are to: encourage and enhance communication among independent
directors; provide a forum for independent directors to meet separately from management; provide leadership and oversight related
to ethical standards and governance practices (including ESG); and provide a channel for communication with the CEO. The
Corporate Governance Committee also coordinates a formal, written annual evaluation of the performance of the Board, each of its
committees and the CEO.

Each member of the Board who is independent (as determined under the Nasdaq Rules) serves on the Corporate Governance
Committee. This committee is designed to fulfill the requirements of Nasdaq Rule 5605(b)(2) (i.e., through the meetings of this
committee, our independent directors meet at least once annually in executive session without any of our management present).
The Firm’s Lead Independent Director serves as the Chair of the Corporate Governance Committee.

Derrick D. Brooks

Catherine H. Cloudman
Ann E. Dunwoody
Mark F. Furlong
Randall A. Mehl
N. John Simmons
Number of Meetings:
4

Audit Committee
Members: Roles and Responsibilities of the Committee:

Mark F. Furlong (Chair)

The Audit Committee oversees the accounting and financial reporting processes of the Firm and the Firm’s ERM program. The
Board also delegated responsibility for the Firm’s cybersecurity program and data privacy practices. In discharging this oversight
role, the Audit Committee is empowered to investigate any matter brought to its attention, with full access to all books, records,
facilities and personnel of Kforce, and the power to retain outside counsel or other experts. This committee also has the
responsibility for selecting, evaluating, compensating, and monitoring the independence and performance of the Firm’s
independent auditors in conducting its audits and reviews, reviewing and approving related party transactions and overseeing the
Firm’s internal audit function and ERM program, including cybersecurity, data privacy and ESG disclosures. At each quarterly
meeting, or more frequently as needed, the members of the Audit Committee meet in executive session and meet regularly in
separate executive sessions with the Firm’s Vice President of Internal Audit, General Counsel, and Deloitte & Touche LLP, our
independent registered public accountants.
The Board has determined that Mr. Furlong, Ms. Cloudman and Mr. Simmons are considered audit committee financial experts, as
defined by SEC Rules.

Catherine Cloudman
N. John Simmons
Number of Meetings:
5

Compensation Committee
Members: Roles and Responsibilities of the Committee:

Randall A. Mehl (Chair)
The Compensation Committee is responsible for the development of the compensation principles that guide the design of the
Firm’s named executive officer compensation program, which includes: reviewing and approving the named executive officer
compensation plans; approving any new or amended employment agreements for the Firm’s named executive officers; issuing
grants or awards to the Firm’s named executive officers under its long-term incentive program; and preparing an annual report on
the Firm’s executive compensation policies and practices as required by SEC Rules. In the discharge of its duties, the
Compensation Committee also has the authority to select and utilize an independent compensation consultant to assist in the
evaluation of director and named executive officer compensation.

Mark F. Furlong
Elaine D. Rosen
Number of Meetings:
5
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Nomination Committee
Members: Roles and Responsibilities of the Committee:

Ann E. Dunwoody
(Chair)

The Nomination Committee is responsible for: identifying and recommending candidates to establish board diversity; assessing the
size and composition of the Board; establishing procedures for the nomination process; and overseeing board education and
training. The Nomination Committee has the authority to retain a search firm to be used to identify director candidates and to
approve the search firm’s fees and other retention terms.
The Nomination Committee has not established minimum qualifications for director nominees because it is the view of this
committee that the establishment of rigid minimum qualifications might preclude the consideration of otherwise desirable and
qualified candidates for election to the Board. The Nomination Committee will consider director candidates recommended by
shareholders. Refer to the section titled “Shareholder Communications, Proposals and Other Matters” below.

Derrick D. Brooks
Randall A. Mehl
Number of Meetings:

4

During 2022, the Board held five meetings and the four committees of the Board held a total of 18 meetings. Each director attended 100% of the Board
meetings, except one director who attended 80%, and all of the directors attended 100% of the committee meetings on which he or she served. Our Corporate
Governance Guidelines invite, but do not require, our directors to attend our annual meeting of shareholders.

DIRECTORS’ TIME COMMITMENTS
Kforce’s Corporate Governance Guidelines limit non-employee directors to serving on no more than four public-company boards (including Kforce). In the
context of reviewing our directors’ continued ability to dedicate sufficient time to our Board, Kforce assesses each director’s compliance with this policy. Each of
our directors is currently compliant with this policy.
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BOARD’S ROLE IN RISK OVERSIGHT
Identifying and managing potential impacts to our business, including any ESG-related items, is critical to our long-term success and, thus, generating long-term
shareholder value. The Board, as a whole and at the committee level, has an active role in overseeing the management of the Firm’s risks. The Board’s primary
mechanism for assessing overall risk to the Firm as well as management’s actions to address and mitigate those risks is through a comprehensive, integrated
ERM program.

Enterprise Risk Management

Our ERM program is committed to regularly assessing risks and testing plans to prepare for the possibility of a range of events occurring, including severe
weather, threats to our systems and data security, financial fraud or loss, infectious disease and other hazards. All potential and actual risks are ranked and
prioritized into one of the following categories:

FINANCIAL OPERATIONAL
Traditional monetary risks covering cash and treasury management activities, risks
inherent in achieving our profitability objectives, meeting regulatory reporting
requirements, and susceptibility to fraudulent activities

Risks associated with general execution of the business, including key
core processes and strategies for areas such as payroll and business
continuity; cybersecurity and data privacy risks and an assessment of
risks of evolving disruptive or enabling technologies.

CLIENT LEGAL/HR

Risks associated with the capture, development and retention of our clients with a
specific focus on contractual compliance and any concentration risks; retention risks
associated with our associates who support our clients, candidates and consultants.

Compliance risks associated with areas including, but not limited to,
worker classification and associated claims, hiring practices, other
employment related risks, and foreign worker compliance, which are
derived from local, state and federal regulations

Our Vice President of Internal Audit, in collaboration with our General Counsel, facilitates our ERM process. Each of the four categories above contains specific
risks that could impact Kforce. Each category is highlighted during one quarter per year, allowing for an in-depth analysis of all risks at least annually. During this
in-depth analysis, the team engages the appropriate stakeholders to measure the business impact and residual risk likelihood, consider external factors and
current mitigation efforts and ultimately determine whether further action plans are needed. Our internal audit team, which reports directly to the Audit
Committee, uses the ERM program to develop a risk-based audit plan, which is approved by the Audit Committee annually. In addition, the program is evaluated
annually by independent, third-party partners to benchmark and implement enhancements. The Board also receives monthly updates from management on any
changes in significant risk factors.

To assist the Audit Committee with its role of compliance and risk oversight, the Vice President of Internal Audit provides the Committee with a quarterly report
covering the applicable quarter’s ERM category. This engagement also allows the Audit Committee to provide guidance on current and future action plans. The
Board also receives a summary of the ERM report each quarter.

Cybersecurity and Other

We take the privacy and protection of our data seriously. With oversight from our Board, Audit Committee and key leaders across Kforce, we have put proactive
measures and systems in place to protect our information assets from unauthorized use or access. The Firm’s cybersecurity framework is based on the National
Institute of Standards and Technology.

The Board is actively engaged in oversight of cybersecurity and data privacy, and receives regular updates on the Firm’s investment in these programs, activities
and any evolving risks. The Audit Committee assists the Board in meeting its responsibility to oversee cybersecurity and data privacy strategies and practices,
reviews cybersecurity road maps and framework maturity quarterly. In particular, the Audit Committee engages in conversations with third party experts that have
been engaged by management to perform periodic assessments of the maturity of the Firm’s cybersecurity program, conduct penetration tests and other tests
and assessments.

To further enhance the Board and Audit Committee’s role in overseeing cybersecurity risks, the Board formed a special working group that is comprised of Ms.
Cloudman and Mr. Simmons to have more frequent and detailed dialogue with executive management (including Kforce’s CFO, CIO and Chief Information
Security Officer) on all areas pertaining to cybersecurity. This working group provides updates on a quarterly basis, or more frequently if necessary, to the Audit
Committee and the Board. As a result of the steps taken by the Firm with respect to our cybersecurity program, we have not experienced a material breach to
date.

The Audit Committee also receives updates on the Firm’s data privacy practices and initiatives to ensure compliance with associated rules and regulations.
Management also provides the Audit Committee with an overview annually of Kforce’s various lines of insurance that it maintains, including our cybersecurity
insurance policy. The Audit Committee provides the Board with quarterly reports on the Firm’s risks and ERM program findings, including cybersecurity risk and
data privacy practices. In addition, the Board and management participates in a comprehensive strategy discussion on cybersecurity on an annual basis.
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The individual Board committees also consider risk within their areas of responsibility as summarized below. The committee chairs provide reports of their
activities to the Board at each quarterly Board meeting including apprising the Board of any significant risks within their areas of responsibility and management’s
response to those risks.

Audit Compensation Nomination Corporate Governance
l Oversight of the Firm’s risk

assessment activities, ERM program
(including cybersecurity, data
privacy and ESG disclosures) and
annual internal audit plan

l Oversees executive compensation
plan design in light of evolving trends
and best practices

l Oversees Board refreshment
activities including director
succession risk

l Leadership and oversight of ethical
standards and governance practices

l Monitors and receives reports on
the Firm’s cybersecurity risks and
incidents and ensures data privacy
practices are appropriately followed
and in compliance with rules and
regulations.

l Responsible for the preparation of
required disclosures regarding
executive compensation practices

l Establishes procedures for the
Board’s nomination process

l Provides a forum for the Board’s
independent directors to meet
separately from the FIrm’s
management

l Monitors risk relating to the Firm’s
financial statements, systems,
reporting process and compliance

l Responsible for reviewing of the
executive compensation and benefits
policies and practices of the Firm,
including determining whether such
policies and practices are reasonably
likely to have a material adverse
effect on the Firm

l Recommends candidates for
election to the Board

l Reviews and recommends to the
Board any changes to the corporate
governance guidelines

l Reviews and approves related party
transactions and relationships
involving directors and executive
officers

l Oversees education and training
(including ESG), recommends
appropriate board diversity and
establishes an appropriate mix of
directors to evaluate ESG-related
issues

l Conducts and oversees the
evaluation of the CEO and Board’s
performance and sufficiency of their
respective responsibilities
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OUR BOARD OF DIRECTORS
The Board currently consists of three nominees and six continuing directors. The directors are divided into three classes serving staggered three-year terms. The
following table sets forth (as of the date of this filing) the names, ages and certain other information for each of our directors (including those who are nominees
for election at the Annual Meeting).

Class Age Position
Director

Since

Current
Term

Expires

Expiration of
Term for
Which

Nominated Independent
Audit

Comm
Comp.
Comm

Nomin.
Comm

Corp.
Gov.

Comm
Directors with Terms Expiring at the Annual Meeting

Derrick D. Brooks II 49 Director 2021 2023 2026 ü

Ann E. Dunwoody II 70 Director 2016 2023 2026 ü

N. John Simmons II 67 Director 2014 2023 2026 ü
Continuing Directors

Catherine H. Cloudman III 53 Director 2020 2024 N/A ü
David L. Dunkel III 69 Chairman 1994 2024 N/A

Mark F. Furlong III 65 Director 2001 2024 N/A ü
Joseph J. Liberatore I 60 CEO Director 2021 2025 N/A

Randall A. Mehl I 55 Director 2017 2025 N/A ü
Elaine D. Rosen I 70 Director 2003 2025 N/A þ

Legend: þ Lead Independent Director Chair Member Financial Expert

The Class II nominees identified above have been nominated to serve as directors for a three-year term expiring at the 2026 annual meeting of shareholders. All
of the nominees are currently directors of Kforce and were previously elected by our shareholders.
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BIOGRAPHICAL INFORMATION FOR OUR DIRECTOR NOMINEES
The biographies for each of our director nominees are set forth below, along with a description of the experiences, qualifications, attributes or skills that caused
the Nomination Committee and the Board to determine that they should serve as a director of Kforce.

NOMINEES FOR ELECTION, CLASS II DIRECTORS - TERMS EXPIRE IN 2026

Derrick D. Brooks
Mr. Brooks, is the Executive Vice President of Corporate and Community Development of Vinik Sports Group since 2019.
Additionally, he previously served as the President of Tampa Bay Sports & Football Entertainment LLC and the owner of the Tampa
Bay Storm Arena Football Team from 2011 to 2019. Mr. Brooks served as the Managing Member of Brooks 55 Labor Enterprises,
L.L.C., a full-service temporary and direct hire staffing company that provided staffing, administrative solutions and on-time labor
needs, from 2006 to 2012. He also served as an NFL analyst for ESPN from 2009 to 2011. From 1995 to 2009, Mr. Brooks played for
the Tampa Bay Buccaneers, was a Super Bowl Champion and a nine time All-Pro. In 2014, Mr. Brooks was inducted into the Pro
Football Hall of Fame and the Capitol One Academic All-America Hall of Fame and was named the 2000 Walter Payton NFL Man of
the Year Award Winner. Mr. Brooks also currently serves as an on field appeals officer for the National Football League.

Mr. Brooks has significant experience as a business executive, a long history of community leadership, and experience in the staffing
industry. Mr. Brooks also provides a unique perspective to our business as the former owner of a minority-owned business enterprise
in the staffing field, as partnerships between the Firm and such enterprises become increasingly significant. Mr. Brooks’ charitable
activities focused on assisting underprivileged members of society also provides important perspective in the Firm’s efforts to
maintain a strong foundation of diversity.

Director since 2021 Other Current Public Company Board(s): None Kforce Board Committee(s): Nomination and Corporate
Governance

Age 49

Ann E. Dunwoody
General (Ret.) Dunwoody was the first woman in U.S. military history to achieve the rank of four-star general. From 2008 until her
retirement in 2012, she led and ran the largest global logistics command in the Army comprising 69,000 military and civilian
individuals, located in all 50 states and over 140 countries with a budget of $60 billion dollars. General (Ret.) Dunwoody served on
the Board of Directors of Republic Services Inc., L-3 Communications and was the President of First 2 Four LLC. She currently
serves on Fidelity Fixed Income Asset Allocation (FIAA) Board of Trustees, Automattic, Florida Institute of Technology and Noble
Reach Foundation, a not for profit, which was formerly part of Logistics Management Institute. She authored “A Higher Standard:
Leadership Strategies from the First Female Four Star General”, is a recipient of The Theodore Roosevelt NCAA award, The Ellis
Island Medal of Honor, Orde National Du Merite and was West Point’s US Military Academy 2019 recipient of the Thayer Award.
General (Ret.) Dunwoody brings to the Board extensive military and management experience, including managing a significant
portion of the United States Army’s budget as Commanding General, U.S. Army Materiel Command. General (Ret.) Dunwoody is also
certified as an NACD Governance Fellow. She has also served as a member of the Board of Directors on other publicly traded,
private and not for profit companies. She is engaged in numerous charitable and civic activities, which the Board believes allows her
to provide valuable and varied perspective.

Director since 2016 Other Current Public Company Board(s):
None

Kforce Board Committee(s):
Nomination (Chair) and Corporate Governance

Age 70
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N. John Simmons
Mr. Simmons serves as the Chief Executive Officer of Growth Advisors, LLC, a provider of C-level advisory services to high-growth
companies. He previously served as the Chief Operating Officer and Chief Financial Officer of DeMert Brands, Inc., a designer,
manufacturer and distributor of haircare products. He has served on various boards of directors, including Bonds.com Group, Inc.
from 2013 to 2014; Loyola University New Orleans Board of Trustees from 2009 to 2015, during which he was Chairman of the Audit
Committee and an Executive Committee member; Lifestyle Family Fitness, Inc. from 2001 to 2012; Technology Research
Corporation as Chairman of the Compensation Committee from 2010 to 2011 and as Lead Director and Chairman of the Governance
and Nominating Committee from 2009 to 2010; Medquist, Inc. as Chairman of the Audit Committee from 2005 to 2007; and SRI
Surgical Express, Inc. as Lead Director, then Chairman of the Board from 2001 to 2008. He served as the CEO and President of
Lifestyle Family Fitness, Inc. from 2008 to 2012. Mr. Simmons’ prior experience also includes service as President of New Homes
Realty, a Florida-based residential real estate company for two years, President of Quantum Capital Partners, a venture capital firm
for 14 years, Vice President and Controller for Eckerd Corporation for three years, Chief Financial Officer of Checkers Drive-In
Restaurants for two years and as an audit partner with KPMG Peat Marwick.

Mr. Simmons is an Audit Committee financial expert; he has extensive financial, accounting, management and director experience in
several different industries. As a result, the Board believes that he brings valuable insight due to his extensive and varied
experiences as a chief executive officer, chief financial officer, audit partner and director.

Director since 2014
Other Current Public Company Board(s):
None

Kforce Board Committee(s):
Audit and Corporate Governance

Age 67

PROPOSAL 1. ELECTION OF DIRECTORS

NOMINEES
The Nomination Committee has recommended, and our Board has approved, each of Derrick D. Brooks, Ann E. Dunwoody and N. John Simmons as nominees
for election as Class II directors at the Annual Meeting. If elected, the Class II directors will serve until our 2026 annual meeting of shareholders and until their
successors are duly elected and qualified. Each of the nominees is currently a director of the Firm and were previously elected by our shareholders. For
information concerning the nominees, please see the section titled “Biographical Information for our Director Nominees.” Each of the nominees is willing and
able to stand for election at the Annual Meeting, and we do not know of any reason why any of the nominees would be unable to serve as a director. 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
We use a majority voting standard for uncontested elections. The election of directors at this year’s Annual Meeting is an uncontested election, and thus, the
majority voting standard applies. To be elected, the votes for a director must exceed 50% of the votes actually cast with respect to the director’s election. Votes
actually cast excludes abstentions and broker non-votes.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR PROPOSAL 1.
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BIOGRAPHICAL INFORMATION FOR OUR CONTINUING DIRECTORS
CLASS III DIRECTORS - TERMS EXPIRE IN 2024

Catherine H. Cloudman
Ms. Cloudman is a board member and chairs the Personnel and Compensation Committees of both Hussey Seating Company, a
manufacturer of telescopic and stadium seating, and Systems Engineering, an ESOP owned IT managed services provider, since
2015. Additionally, she has been a board member since 2019 of Gorham Savings Bank, a 150-year-old community bank, where she
chairs the Director’s Loan Committee and the Director’s Loan Risk Committee. She is also a member of the Audit, Risk Management,
and Technology committees of the bank. Ms. Cloudman recently joined the advisory board of Zachau Construction, a third-generation
commercial construction firm. She also serves on the board of Waynflete School, an independent K-12 day school, where she is the
President and Board Chair. Ms. Cloudman was also a board member of private equity backed Village Fertility Pharmacy until 2020.
Prior to becoming a board member, she was a founder and CFO at Apothecary by Design and its successor company Village Fertility
Pharmacy, both of which are national specialty pharmacies.
In addition to being a CPA and management consultant, Ms. Cloudman brings significant financial and strategic management
expertise, in-depth knowledge of various ownership structures and her entrepreneurial background to her board work.

Director since 2020 Other Current Public Company Board(s): None Kforce Board Committee(s): Audit and Corporate Governance

Age 53

David L. Dunkel
Mr. Dunkel has served as Kforce’s Chairman, Chief Executive Officer and a director since the Firm’s incorporation in 1994 and
possesses a deep and unique understanding of the Firm’s business and operations. Mr. Dunkel retired from his position as CEO in
2021, however, he remains the Chairman of the Board and remains employed with Kforce on a limited, part-time basis. The Board
believes that this experience, coupled with his extensive knowledge of the staffing industry, provides strong, consistent leadership
and allows him to serve as a highly effective bridge between the Board and management.

Director since 1994 Other Current Public Company Board(s):
None

Age 69

Mark F. Furlong
Mr. Furlong has served as a director of Heska Corporation, a provider of advanced veterinary diagnostic and specialty products,
since 2019, and director of Antares Capital, a provider of financing solutions for middle market, private equity-backed transactions,
since 2015. He served as the President and Chief Executive Officer of BMO Harris Bank, N.A. from 2011 to 2015. Mr. Furlong served
as a director of BMO Harris Bank, N.A. and BMO Financial Corporation from 2011 to 2015. Prior to its acquisition by BMO Harris
Bank, N.A. in 2011, he served as Chairman of Marshall & Ilsley Corporation from 2010, Chief Executive Officer from 2007 and as
President from 2004. He also served as Chief Financial Officer of Marshall & Ilsley Corporation from 2001 to 2004. Mr. Furlong’s prior
experience also includes service as an audit partner with Deloitte & Touche LLP.
Mr. Furlong is an Audit Committee financial expert. The Board believes his considerable expertise, including his experience as
President and Chief Executive Officer of BMO Harris Bank, N.A., the former Chairman, President and Chief Executive Officer of
Marshall & Ilsley Corporation and a former audit partner with Deloitte & Touche LLP, brings unique insight to the Board concerning
capital allocation strategies and banking issues, in addition to his overall management and financial expertise.

Director since 2001 Other Current Public Company Board(s):
Heska Corporation (Nasdaq: HSKA)

Kforce Board Committee(s):
Audit (Chair), Compensation and Corporate Governance

Age 65
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CLASS I DIRECTORS - TERMS EXPIRES IN 2025
Joseph J. Liberatore

Mr. Liberatore became the Chief Executive Officer of Kforce on January 1, 2022. He joined the Board as a director in November
2021, and was elected by shareholders in April 2022. He previously served as Kforce’s President from January 2013 to December
2021, Corporate Secretary from February 2007 to February 2013, Chief Financial Officer from October 2004 to December 2012,
Executive Vice President from July 2008 to December 2012, Senior Vice President from 2000 to July 2008, Chief Talent Officer from
2001 to 2004 and Chief Sales Officer from September 2000 to August 2001. Mr. Liberatore has served in various other roles in Kforce
(and its predecessors) since he joined the Firm in 1988. The Board believes that this experience, coupled with his extensive
knowledge of the staffing industry, provides strong, consistent leadership and allows him to serve as a highly effective bridge
between the Board and management. In addition, in his capacity as CEO, Mr. Liberatore frequently meets with shareholders, clients
and other Firm stakeholders to communicate our business and strategy and to understand their various perspectives and insights,
which he is then able to relay to the Board for consideration and assessment.

Director since 2021 Other Current Public Company Board(s):
None

Age 60

Randall A. Mehl
Mr. Mehl is the President and Chief Investment Officer of Stewardship Fund LLC, which manages a family office fund focused on
making investments in various technology and services sectors. He also currently serves on the Board of Directors of two other
public companies, Insperity, Inc. and ICF International, Inc., where he chairs the Human Capital Committee. Mr. Mehl previously
served as Managing Director and a partner with Baird Capital, a middle market private equity group, leading a team focused on
business and technology services sectors from 2005 to 2016. From 1996 to 2005, Mr. Mehl was a senior equity research analyst with
Robert W. Baird & Company, covering various areas within the technology and services universe, including staffing. Mr. Mehl has
also previously served on several boards of directors of private technology and services companies, and has served on the
investment committee for several private equity funds. He is an Audit Committee financial expert. Mr. Mehl brings unique insight to
the Board with his domain expertise in technology services and staffing, experience in evaluating and supporting executive
leadership and governance practices, and experience in evaluating, acquiring and selling services-oriented businesses.

Director since 2017
Other Current Public Company Board(s):
ICF International, Inc. (Nasdaq: ICFI); Insperity, Inc. (NYSE: NSP)

Kforce Board Committee(s):
Compensation (Chair), Nomination and Corporate Governance

Age 55

Elaine D. Rosen
Ms. Rosen has served as a director of Assurant, Inc., a provider of specialized insurance and insurance-related products and
services since March 2009 and became the non-executive Chair of the Board in November 2010. Ms. Rosen served as the Chair of
the Board of The Kresge Foundation since January 2007 up until her retirement in June 2022. Ms. Rosen serves as trustee or
director of several non-profit organizations, is a past Chair of the Board of Preble Street, a homeless collaborative in Portland,
Maine, and has served as a trustee of the Foundation for Maine’s Community Colleges since 2008. Ms. Rosen was a director of the
Elmina B. Sewall Foundation from 2008 to 2012 and Downeast Energy Corp., a privately-held company that provides heating
products and building supplies, from 2003 until its sale in April 2012. From 1975 to March 2001, Ms. Rosen held a number of
positions with Unum Life Insurance Company of America, including President.
Ms. Rosen has extensive experience as a senior executive in the insurance industry and as a director of several companies, as well
as substantial experience with charitable organizations, particularly as the Chair of one of the largest private foundations in the
country. With her background and experience as the prior Chair of the Compensation Committee of Kforce; the Board of Assurant,
Inc., where she currently serves as the non-executive Chair, and now lead independent director at Kforce, she has considerable
expertise in overall Board leadership, governance matters and executive compensation.

Director since 2003 Other Current Public Company Board(s):
Assurant, Inc. (NYSE: AIZ)

Kforce Board Committee(s): Lead Independent Director,
Corporate Governance (Chair) and Compensation

Age 70
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COMPOSITION AND DIVERSITY
Our diverse Board exhibits a wide range of backgrounds, skills, attributes, experiences and tenure. Our directors have served in senior leadership, executive
management or directorship positions across fields such as banking, executive compensation, investment management, strategic advisory, insurance,
government, military, professional sports and staffing. These fields provide valuable and diverse insights into our business and promote a broad understanding of
the markets, products and industries of our client base. The Nomination Committee periodically reviews the composition of the Board and its committees to
ensure a well-functioning mix of diverse backgrounds and expertise.

The Nomination Committee strives to identify directors who will: (1) bring to the Board diversity in thought and insights by leveraging their different skills and
backgrounds; (2) bring substantial senior management experience, strategic insight, financial expertise and other skills that would enhance the Board’s
effectiveness; and (3) represent the balanced, best interests of our shareholders and stakeholders, as a whole. In selecting individual nominees, the Nomination
Committee assesses each nominee’s independence, character and integrity, potential conflicts of interest, experience, diversity and the willingness to devote
sufficient time to carrying out the responsibilities of a director.

While the Board has not adopted a formal policy on diversity, the Nomination Committee is committed to achieving diversity, including but not limited to diversity
of thought, gender, race or ethnic background, during the director nomination process with the goal of creating a Board that best serves the Company and the
interests of its shareholders.

The Nomination Committee has established a detailed director recruitment process by which the Firm’s independent directors and key management play a role
in the identification, review, screening and interviewing of director candidates and, as necessary, would consider engaging an independent qualified director
search firm. The Nomination Committee’s process for identifying and selecting director candidates is designed to ensure each candidate is evaluated for
qualifications, independence, potential conflicts and other issues of importance to the Firm and composition of the Board. When identifying candidates, the
Nomination Committee takes into account overall board composition. The priorities for recruiting new directors are based on the overall Board’s composition,
Firm’s strategic needs, diversity and desired skills at the time of recruitment.

The Nomination Committee also understands the importance of Board refreshment for the generation of new ideas and strategies and is committed to the
process in a manner that promotes a balance of perspective, experience and continuity. We remain committed to engaging in Board refreshment activities to
promote a balance of tenure, experience and independence across our Board. As a result of our refreshment efforts over the last five or so years, the Board has
a significantly lower average tenure, a larger percentage of independent directors and greater diversity.

Directors’ Qualifications and Skills

The following chart summarizes the collective qualifications and skills in several areas that we believe are important to the long-term success of Kforce. Although
all of our directors have experience in each of these categories, the chart below represents the number of directors whose expertise in each category is deemed
to be particularly significant.
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Board Diversity
The following table provides certain composition metrics for our Board:

BOARD DIVERSITY MATRIX
Total # of Directors 9

Female Male Non-Binary Did Not Disclose Gender
Part I: Gender Identity
Directors 3 4 — 2
Part II: Demographic Background
African American or Black — 1 — —
Alaskan Native or Native American — — — —
Asian — — — —
Hispanic or Latinx — — — —
Native Hawaiian or Pacific Islander — — — —
White 3 3 — —
Two or More Races or Ethnicities — — — —
LGBTQ+ —
Did Not Disclose Demographic Background 2
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ENVIRONMENTAL, SOCIAL AND GOVERNANCE (ESG) OVERSIGHT AND ACTIVITIES

Kforce set out on our environmental, social and governance journey several years ago. As our company evolves, so do our objectives. This year, we challenged
ourselves to be more transparent and reflect deeper on how we integrate sustainability into our strategy and operations. We also significantly expanded our
reporting to make information more accessible for our investors, clients and other stakeholders with the publishing of our comprehensive 2022 Sustainability
Report, which is available on our website: https://www.kforce.com/about/kforce-corporate-social-responsibility. Our report includes a content index aligned to the
Sustainability Accounting Standards Board’s Professional Services Standard.

This section is intended to provide our shareholders with the key elements of our ESG efforts, highlight our 2022 accomplishments and certain 2023
commitments. For more detail, please refer to our 2022 Sustainability Report.

The foundations for our ESG program and ability to impact our communities, the environment and governance of our Firm are our core values, mission and
vision.
Our Core Values
We believe that at the heart of Kforce is a deep understanding of and unwavering commitment to our core values. They are the foundation for how we aim to
positively impact our communities, the environment and the governance of our Firm. They guide us in every interaction, inspire us to shape a better world and
support our overall ESG efforts.

Our Mission and Vision
We believe that the services we provide impact peoples’ lives and careers while helping companies achieve success. This is reflected in our mission, Uniting
Professionals to Achieve Success Through Lasting Personal Relationships®, and our vision, To Have a Meaningful Impact on All the Lives We Serve®.

For more than six decades, our Firm has served others and played a part in shaping a more sustainable world. When the pandemic hit, our Firm’s innate urge to
serve others intensified. We stayed close to our people and listened to their experiences, desires and expectations. Together, we reimagined where and how
work is performed. This naturally dovetailed with an expansion and formalization of our ESG efforts. We built our foundational pillars to deepen the impact on
everyone we serve: our people, our partners, our communities and our environment.
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Well-Being, Flexibility & Balance Learning & Development

Diversity, Equity & Inclusion

Our people are the keystone of our success. As a people-focused solutions business, we dedicate significant energy to ensuring the well-being and fulfillment of
each individual, which we believe helps us to deliver superior results to our shareholders.

This section includes our commitment to well-being, flexibility and balance; learning and development; and our ongoing efforts to create a diverse and inclusive
workplace. We believe that these initiatives are a testament to how much we value and invest in our people.

Well-Being, Flexibility & Balance
We are committed to the health, safety and wellness of our associates and consultants. We provide our people and their families the tools and resources to
improve or maintain their health, including access to a variety of flexible and convenient health and wellness programs. These include retirement savings plans,
paid time off, employee support and developing what we believe is a thoughtful and supportive remote-first work model, called Office Occasional .

Office Occasional  - We believe our remote-first, hybrid work model provides maximum Flexibility and Choice Empowered by Trust and Technology .
We opened more than 30 offices nationwide in 2022 supporting this work model. Employees are not required to come into an office. Instead, our
physical real estate is available for interactions best done in person, such as collaboration, training and team building. To support our employees, we
introduced internet and phone reimbursements and an international work policy in 2022 and further invested in technology to make interactions
seamless. Our leadership team believes office occasional enhances Kforcers’ life-work balance and elevates their ability to provide exceptional service
to our clients and consultants.

Employee Engagement - Kforce has a long history of conducting check-in surveys and gathering feedback to assess and understand employee well-
being and best serve our people. In 2022, we expanded those efforts by investing in additional technology to gather and analyze employee sentiment.
We expect to use this new tool annually to measure engagement. A few of our top strengths coming out of our first engagement survey using the new
tool were authenticity, which speaks to our inclusion efforts, and endorsement, which is supportive of our internal net promoter score.

Employee sentiment feedback also shaped office occasional. A 2022 internal survey confirmed our people highly value     this work model, with 96% of
respondents saying they can connect with their leader and teammates from wherever they work.

Learning & Development
Our focus on learning and development is a vital part of our people strategy, supporting our efforts to develop talent from within and maintain a strong corporate
culture. We are committed to investing in the tools, resources and trainings our people need to excel in all stages of their career.

Our key progress areas in 2022:

wPiloted quarterly talent reviews across select teams in which leaders used performance data, development plans and 9-box assessments to inform strategy,
succession planning and development of potential leaders.
wDesigned the framework for our emerging leader program, launching in 2023. This program creates a transparent leadership pipeline for the organization
and supports succession planning and diversity efforts in leadership.
wIntensified the annual goal-setting process for our executive leadership team with the addition of personal development goals. An external industrial-
organizational psychologist provided guidance on adding 360 degree assessments and aspirational plans to this process. We anticipate expanding this
program to other leaders in the Firm in 2023.

SM

SM SM
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We continued to prioritize performance management and development by:

wConducting calibration sessions during the performance appraisal process to help ensure consistency in assigning appraisal ratings.

wEncouraging all associates to complete a development discussion planner that is used to create a plan to achieve their goals.

wContinuing to enroll all newly hired field associates in various trainings for the first year, including creating of a success road map and participating in a new-
hire cohort program.

Diversity, Equity & Inclusion (DE&I)
Our DE&I mission is to advocate for and support the inclusion, growth and success of all people connected to Kforce. The ultimate goal is to weave DE&I
seamlessly into our overall firm strategy using a variety of approaches, including:

Creating and nurturing an
inclusive culture

Ensuring an equitable talent
journey for all

Establishing policies that
support our people

Building and strengthening
partnerships

Pursuing ongoing education
and training

We took great care in 2022 to make sure the right people and partnerships were in place to enact meaningful change. The merging of our organizational
development and DE&I departments was a key achievement in 2022. Other meaningful initiatives that we believe furthered our DE&I efforts include:

R Established a firm-wide DE&I Council R Published demographic data in our comprehensive 2022 Sustainability Report
R Conducted internal listening sessions with a third-party vendor,

including crowdsourcing, focus groups and executive interviews
R Transitioned to an associate-led, firm-sponsored affinity group framework

R Increased diverse supplier spend, further diversified partnerships and
improved access to data

R Improved tracking for consultant data and insights

R Improved our DE&I demographic commitments R Executed our DE&I succession plan
R Furthering the diversity of our Board with the recent additions of Ms.

Cloudman in 2020 and Mr. Brooks in 2021. Our Board is currently
comprised of 44% diverse members with respect to gender (33%) and
race (11%)

R Further integrated our DE&I efforts into the Firm’s organizational development
framework

A significant priority for 2022 was to better harness our data on our internal workforce so we can better focus on development, promotion and retention across
the company. This year, we expanded our categories of inquiry upon hiring to improve data analytic capabilities and met with leadership monthly to review data.
Throughout 2023, we plan to devote significant time to analyzing and understanding how this improved data can inform our actions and commitments.

In 2020, we set two goals to address equity, which was based on a comprehensive third-party analysis. We established these goals on a three-year timeline to
help ensure systemic and sustainable impact. We believe we are on track for both of our three-year commitments, which are: reducing the voluntary turnover
rate among female leaders and reducing our people of color involuntary attrition rate, which are now both closer to Firm averages.

We strive to serve as responsible stewards of the environment. Through Office Occasional  – our hybrid work model – we significantly reduced office space,
business travel, in-office electricity usage and employee commutes. We now lease all of our offices, reducing the total number by more than 30% in the last two
years. In 2022 alone, our overall footprint dropped nearly 40%. Our longer-term vision for office occasional includes continuing to shrink our square footage while
offering cutting-edge technologies to ensure remote and in-office work is seamlessly executed.

We have also mitigated our impact on the environment over the years by enhancing our recycling systems, choosing eco-friendly lighting options, optimizing our
real-estate portfolio, reducing single-use products and using recycled paper or paper that meets Sustainable Forestry Initiative certified sourcing standards.

As we continue to minimize our environmental impacts, we recognize the importance of measuring our efforts. We believe adding more structure to this process
will help us chart a course for the future, identify areas of opportunity and make decisions that yield significant results. We took a key step in 2022 when we
commissioned a third-party to create a baseline inventory of our greenhouse gas emissions by calculating scope 1 and 2 emissions for the 2019, 2020 and 2021
calendar years.

SM
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As indicated in the following graphic, we have successfully reduced scope 1 and 2 emissions by more than 30% from 2019 to 2021.

Our environmental disclosures have been informed by the Financial Stability Board’s Task Force on Climate-Related Financial Disclosures (TCFD) framework.

We expect to see continued reductions in scope 2 emissions as a result of our efforts to right-size our offices to align with our office occasional work
environment. We are currently in the process of measuring our scope 3 emissions for 2019 to 2022. A preliminary screening, which is subject to change,
identified seven of 15 GHG protocol categories as material to our scope 3 emissions calculations. For more information regarding our greenhouse gas
emissions, please refer to our 2022 Sustainability Report. We plan to report emissions data for scopes 1, 2 and 3 in our next annual Sustainability Report.

Our Board is responsible for the oversight of our ESG program. The overall governance structure of our ESG program was formalized in 2022 (consistent with
our commitment in our 2022 Proxy Statement) and is comprised of members of our executive leadership team that were assigned to (i) environmental, (ii) social,
(iii) governance and (iv) reporting and communications aspects. Our CFO serves as the executive sponsor of all ESG activities and is accountable directly to our
Board. Specific aspects of ESG oversight are delegated to board committees, as reflected in our updated committee charters. The Board receives quarterly
updates on ESG progress, periodic educational sessions with subject matter experts, as appropriate, and provides oversight of risks that could impact the Firm,
including ESG-related risks.

One of the other commitments we made in our 2022 Proxy Statement was to align our ESG reporting to industry standards. We published a content index in our
2022 Sustainability Report that is aligned to the Sustainability Accounting Standards Board’s Professional Services Standard, and as previously noted, our
environmental disclosures have been informed by the TCFD framework.

During our more than 60 years in business, we established a foundation of trust, ethics and integrity - with each other, with our clients and with our communities.
Our Commitment to Integrity - Kforce’s code of conduct - sets the highest ethical standards for how we do business. We updated our Commitment to Integrity
and added policies in 2022 as part of our regular review. We incorporated topics such as anti-money laundering and DE&I and updated subjects such as political
contributions, data privacy and our integrity hotline. Employees review this code of conduct annually and recommit to following these standards. To strengthen
our existing commitment to human rights and fair labor practices, we adopted a new Human Rights Policy and Supplier Code of Conduct.

Our directors, officers and employees are encouraged to report suspected violations of the Commitment to Integrity to our whistleblower hotline and can do so
anonymously. Reports are reviewed by our internal audit team, who may engage legal, HR and/or outside partners, as applicable. All investigations are reported
to the Board of Directors. Additionally, the Audit Committee meets with the general counsel quarterly, without any other members of management present, to
bring forward questions or concerns. Kforce does not tolerate retaliation in any form against an individual who makes a good faith report of a potential or actual
violation of our code of conduct.

In 2022, we continued to increasingly invest in our cybersecurity program, introduced new tools to help mitigate risks related to emerging threats and made
ongoing adjustments to incorporate best practices and trends into our program. Our cybersecurity framework is based on the National Institute of Standards and
Technology, NIST SP 800-53. Our cybersecurity program is an area where we have continued to increase our investments and we have experienced no material
breaches. We have various levels of oversight of our cybersecurity program and data privacy practices from our Board, to our Audit Committee, to a special
working group comprised of two Audit Committee members and members of Kforce management (CFO, CIO and CISO), to our internal information security and
data privacy council.
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The Firm also has a set of corporate governance guidelines that sets forth the Firm’s corporate governance policies and practices and serves to guide the
operation and direction of the board. These guidelines, together with the charters for the standing committees of the Board and the Commitment to Integrity, are
available on our website: https://investor.kforce.com/governance/governance-documents/default.aspx.

Plan of Action
We are very proud of the progress we made in 2022, but we recognize that our work related to ESG is never really done. We believe we met the objectives that
we outlined for 2022 in our previous Proxy Statement.

The following visual outlines our 2023 objectives:
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RELATED PARTY TRANSACTIONS, COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
The Audit Committee is responsible for reviewing and approving all related party transactions that Kforce is required to disclose in accordance with Item 404 of
Regulation S-K. While the Board has not adopted a written policy, the Board believes that the Audit Committee’s practices and processes around the review,
approval and ratification of transactions with related persons provides adequate evaluations of all potential related party transactions, including considerations on
whether the transaction is on terms that are in the best interests of Kforce and our shareholders. The following related party transaction has been reviewed and
approved by the Audit Committee.

During 2022, the brother of our Chief Operations Officer, Kye Mitchell, was employed by Kforce as a Technology Strategic Delivery Director and received
compensation of approximately $138,000 in 2022. Ms. Mitchell’s brother has served in this role since January 2016 and has been employed with the Firm since
2009. Ms. Mitchell does not directly supervise or evaluate her brother’s performance and does not have any influence regarding his compensation.

The Firm’s Compensation Committee consists of Randall A. Mehl (Chair), Mark F. Furlong and Elaine D. Rosen. None of the members of the Compensation
Committee is currently or was formerly an officer or an employee of Kforce or its subsidiaries or had any relationship with Kforce requiring disclosure under
Item 404 of Regulation S-K. During 2022, none of the Firm’s executive officers served on the board of directors or compensation committee of any entity that had
one or more of its executive officers serving on the Board or the Compensation Committee.
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DIRECTOR COMPENSATION
The following table shows the annual compensation components for the year ended December 31, 2022 and the aggregate outstanding stock awards as of
December 31, 2022 for our directors who served on the Board during 2022, except Mr. Liberatore:

Name
Fees Earned or

Paid in Cash ($)(1)
Stock

Awards ($)(2)

All Other
Compensation

($)(3)(4) Total ($)
Unvested Restricted

Stock (5)
Deferred Restricted

Stock Units (5)
Derrick D. Brooks $ 83,250 $ 124,967 $ 2,258 $ 210,475 1,811 1,811 
Catherine H. Cloudman $ 83,250 $ 124,967 $ 4,249 $ 212,466 1,811 4,110 
David L. Dunkel $ — $ 1,900,024 $ 1,000,449 $ 2,900,473 84,042 — 
Ann E. Dunwoody $ 102,000 $ 124,967 $ 5,327 $ 232,294 1,811 4,110 
Mark F. Furlong $ 117,000 $ 124,967 $ 2,258 $ 244,225 1,811 — 
Randall A. Mehl $ 117,000 $ 124,967 $ 16,913 $ 258,880 1,811 14,864 
Elaine D. Rosen $ 115,750 $ 124,967 $ 29,881 $ 270,598 1,811 25,835 
N. John Simmons $ 87,000 $ 124,967 $ 2,258 $ 214,225 1,811 — 
Former Director - Term Expired at the 2022 Annual Meeting
Ralph E. Struzziero $ 11,750 $ — $ 5,117 $ 16,867 — — 

(1) Fees earned or paid in cash consisted of: (a) annual retainer for each director of $40,000; (b) annual retainers for each committee chairperson of $15,000 and $25,000 for the
Lead Independent Director; (c) quarterly fees for each quarter of board service of $5,000; and (d) quarterly fees for each quarter of committee service of $3,750 for each of
the Audit Committee, Compensation Committee and Nomination Committee and $3,000 for the Corporate Governance Committee.

(2) The amounts in this column represent the aggregate grant date fair value in accordance with FASB ASC 718. The amounts for all directors, except Mr. Dunkel, reflect a grant
of 1,784 shares of restricted stock on April 29, 2022 with a closing stock price on that day of $70.05 and vest on April 29, 2023. Mr. Dunkel was awarded a grant in
conjunction with his part-time employment of 34,653 shares of restricted stock on December 31, 2022 with a closing stock price of $54.83 on December 30, 2022; this
restricted stock vests ratably over two years.

(3) The amounts reported in this column for all directors, except Mr. Dunkel, represent the dollar value of dividend equivalents credited on unvested restricted stock and deferred
restricted stock units in the form of additional restricted stock.

(4) For Mr. Dunkel, All Other Compensation includes the employment compensation provided for in his part-time employment agreement, including: $437,500 in salary; $418,250
in bonus; and $144,699 in dividend equivalents credited on unvested restricted stock. Mr. Dunkel was not compensated for his service on the Board.

(5) The beneficial ownership of common shares as of the Record Date for each of our directors is reported in the “Security Ownership of Certain Beneficial Owners and
Management” section of this report.
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EXECUTIVE OFFICERS
The ages and biographies for each of our executive officers is set forth below.
Joseph J. Liberatore Age: 60
Chief Executive Officer, President
and Director Mr. Liberatore assumed the role of Chief Executive Officer on January 1, 2022. He previously served as Kforce’s President

from January 2013 to December 2021, Corporate Secretary from February 2007 to February 2013, Chief Financial Officer
from October 2004 to December 2012, Executive Vice President from July 2008 to December 2012, Senior Vice President
from 2000 to July 2008, Chief Talent Officer from 2001 to 2004 and Chief Sales Officer from September 2000 to August
2001. Mr. Liberatore has served in various other roles in Kforce (and its predecessors) since he joined the Firm in 1988.

David M. Kelly Age: 57
Chief Financial Officer Mr. Kelly has served as Kforce’s Chief Financial Officer since January 2013 and Corporate Secretary since February 2013.

Mr. Kelly joined Kforce in 2000 and has served as Senior Vice President of Finance and Accounting from February 2009 to
December 2012, Corporate Assistant Secretary from October 2010 to February 2013, Vice President of Finance from
January 2005 to February 2009, Chief Accounting Officer from November 2000 to January 2005 and Group Financial
Officer from January 2000 to November 2000. Before joining Kforce, Mr. Kelly served in various roles with different
companies that included treasury director, vice president, and controller.

Kye L. Mitchell Age: 53
Chief Operations Officer Ms. Mitchell has served as Kforce’s Chief Operations Officer since March 2016. Before her appointment as Chief

Operations Officer, Ms. Mitchell served as Chief Operations Officer for the East Region from January 2013 to March 2016,
Field President from January 2009 through December 2012, Market President from February 2006 to December 2008, and
Market Vice President from February 2005 through January 2006. Ms. Mitchell joined Kforce in 2005 when Kforce acquired
VistaRMS where she served as President.

Andrew G. Thomas Age: 56
Chief Marketing Officer Mr. Thomas has served as Kforce’s Chief Marketing Officer since July 2018. He is responsible for leading the Firm’s

marketing, digital strategy, training and development, human resources, compensation and benefits organizations. He
previously served as the Firm’s Chief Field Services officer from December 2013 to July 2018, and Executive Director of
Kforce’s Finance and Accounting product offering where he oversaw strategy development and operations and other
activities, as well as various other roles in Kforce since he joined the Firm in 1997.

Jeffrey B. Hackman Age: 44
Senior Vice President, Finance
and Accounting

Mr. Hackman has served as Kforce’s Principal Accounting Officer since October 2015 and as Senior Vice President of
Finance and Accounting since March 2015. He is responsible for overseeing Kforce's finance, accounting, SEC reporting,
tax, treasury, procurement and real estate functions in addition to investor relations and mergers and acquisitions. He
previously served as the Firm’s Chief Accounting Officer and Principal Accounting Officer from February 2009 until
September 2013 and as Kforce’s SEC Reporting Director from September 2007 to February 2009. Mr. Hackman served as
the Global Chief Accounting Officer of Cunningham Lindsey from September 2013 until he rejoined Kforce in March 2015.
Prior to September 2007, he was an Audit Senior Manager with Grant Thornton LLP.
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PROPOSAL 2. RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS
Our consolidated financial statements for the year ended December 31, 2022, have been audited by Deloitte & Touche LLP, independent auditors. The Audit
Committee of the Board has selected Deloitte & Touche LLP, subject to ratification by shareholders, to audit our consolidated financial statements for the year
ending December 31, 2023, to provide review services for each of the quarters in the year then ended, and to perform other appropriate services that may be
necessary. A representative of Deloitte & Touche LLP is expected to be present at the Annual Meeting to respond to appropriate questions and to make any
other statements deemed appropriate.

Deloitte & Touche LLP has audited Kforce’s financial statements since the fiscal year ended December 31, 2000.

INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS - FEE INFORMATION
Fee Type 2022 2021
Audit Fees (1) $ 939,534 $ 862,819 
Tax Fees (2) $ 2,445 $ 7,770 
All Other Fees (3) $ 1,895 $ 1,895 

(1) Relates to the annual audit of our financial statements and internal control over financial reporting, the review of our quarterly financial statements and audit services
provided in connection with other statutory and regulatory filings.

(2) Relates to tax advice, tax planning and tax consultation services.
(3) Relates to annual subscription to a Deloitte & Touche LLP research database.

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 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 periodically reports to the Audit Committee the pre-approved services provided by
the independent auditors as well as the fees for the services performed.

During the year ended December 31, 2022, 100% of services were pre-approved by the Audit Committee in accordance with this policy.

VOTE REQUIRED
Approval of this proposal requires the affirmative vote of a majority of the shares entitled to vote on the matter. An abstention is considered as present and
entitled to vote and will have the effect of a vote against the proposal. A broker non-vote is considered not entitled to vote and will not affect the voting.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR PROPOSAL 2.
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AUDIT COMMITTEE REPORT
Kforce Inc.’s Audit Committee is composed of three directors, all of whom the Board has determined to be independent within the meaning of the NASDAQ 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 Kforce Inc.’s consolidated financial statements and for maintaining effective internal control over
financial reporting. Kforce Inc.’s independent auditors, Deloitte & Touche LLP, are responsible for expressing an opinion on Kforce Inc.’s consolidated financial
statements as to whether they present fairly, in all material respects, Kforce Inc.’s financial position, results of operations and cash flows, in conformity with
GAAP and an opinion on the effectiveness of Kforce’s internal control over financial reporting based on the criteria established in Internal Control – Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. This opinion is based on their audits.

In this context, the Audit Committee reports as follows:

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

2. The Audit Committee has discussed with the independent auditors the matters required to be discussed by PCAOB Standard No. 1301 (Communications
with Audit Committees) and the SEC;

3. The Audit Committee has received the written disclosures and the letter from the independent auditors required by the applicable requirements of the
PCAOB regarding the independent auditor’s communications with the audit committee concerning independence, and has discussed with the independent
auditors the independent auditors’ independence; and

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 year ended December 31, 2022, for filing with the SEC. The Audit Committee
has also selected Deloitte & Touche LLP, subject to ratification by shareholders, to audit our consolidated financial statements for the year ending
December 31, 2023, and to provide review services for each of the quarters in the year ending December 31, 2023.

Submitted by the Audit Committee,

Mark F. Furlong (Chair)

Catherine Cloudman

N. John Simmons

The above report shall not be deemed “soliciting material” or “filed” with the SEC, or subject to the liabilities of Section 18 of the Exchange Act, except to the
extent that we specifically incorporate it by reference into such filings.
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EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS

Compensation Committee Report
The Compensation Committee of Kforce (the Committee) has reviewed and discussed the Compensation Discussion and Analysis (CD&A) required by

Item 402(b) of Regulation S-K with management and based on such review and discussions, the Committee recommended to the Board that the CD&A be
included in this Proxy Statement and incorporated into Kforce’s Annual Report on Form 10-K for the year ended December 31, 2022.

Submitted by the Compensation Committee on March 3, 2023
Randall A. Mehl (Chair) ¦ Mark F. Furlong ¦ Elaine D. Rosen

The above report shall not be deemed soliciting material or filed with the SEC, or subject to the liabilities of Section 18 of the Exchange Act, except to the extent
that we specifically incorporate it by reference into such filings.

EXECUTIVE SUMMARY

The CD&A primarily focuses on the compensation of our Named Executive Officers (NEOs) for the year ended December 31, 2022, who were:
• Joseph J. Liberatore, Chief Executive Officer
• David M. Kelly, Chief Financial Officer
• Kye L. Mitchell, Chief Operations Officer
• Andrew G. Thomas, Chief Marketing Officer
• Jeffrey B. Hackman, Senior Vice President of Finance and Accounting

In describing our financial performance in 2022, we utilize certain non-GAAP measures, as they better represent annual operational outcomes, such as Adjusted
Operating Margin and Adjusted diluted EPS, which is consistent with our past practice. Please refer to Appendix B - Adjusted Performance Financial Measures
for more details.

During 2022, Kforce:

• Grew overall revenue for the year ended December 31, 2022 by nearly 8% year-over-year, per billing day. to $1.71 billion in 2022. This was driven by
another solid organic performance within our Technology business where we grew revenues approximately 18% after growing more than 22% in 2021, and
further improved profitability levels.

• Achieved adjusted operating margins of 6.9%, which is an increase of 20 basis points year-over-year.
• Achieved adjusted earnings per share (EPS) of $4.25 in 2022 grew 20% year-over-year.
• Returned $91.6 million in capital to shareholders in 2022, which represented approximately 100% of our operating cash flows, via dividends of $24.0 million

and stock buybacks of $67.6 million.
• Exceeded the maximum levels of revenue at $1.71 billion and Adjusted EPS of $4.25 was slightly below maximum levels given ongoing investments in our

business.
• Attained 4th place ranking among our Peer Group of 14 other companies for our equity long-term incentive (LTI) metric due to our total shareholder return

(TSR) over the past three years (January 1, 2020 through December 31, 2022) of 46%. Over the last four measurement periods of relative TSR within our
Peer Group, our final ranking has been 1st in 2019, 1st in 2020, 2nd in 2021 and 4th in 2022.

• Made significant progress towards our strategic initiatives including, but not limited to:
◦ Fully transitioned to our hybrid Office Occasional  work environment across all markets, including the opening of our new state-of-the-art

headquarters in Tampa, Florida on November 1, 2022. This work environment is expected to provide maximum flexibility and choice to our
associates in designing their workdays, which is grounded in trust and supported by technology.

◦ Meaningfully advanced our integrated sales strategy to further integrate our managed teams and project solutions capability within our Technology
business.

◦ Made significant progress advancing the multi-year effort, which we expect to transform how our back office operations support the Firm, including
our clients, candidates, and consultants.

◦ Continued to reposition our FA business towards more highly skilled assignments.
◦ Significant activities were undertaken in 2022 to advance our ESG program culminating in the publishing of our comprehensive 2022 Sustainability

Report. Please refer to the ESG section within this Proxy for additional details.
• Made significant progress on our DE&I efforts (part of our ESG program), including engaging an independent third-party to conduct listening sessions,

transitioned to an associate-led, Kforce-sponsored affinity group framework and established a company-wide DE&I council.
• Earned Glassdoor’s OpenCompany Designation, which recognizes employers that proactively promote and embrace workplace transparency through

sharing workplace culture, being responsive to all reviews and sharing our updates related to DE&I efforts, along with our ESG priorities. In addition, we
continue to hold a world class net promoter score from our clients and consultants and was certified as a Great Place to Work, which distinguishes Kforce as
one of the best places to work in the U.S.

SM
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As a result of our overall financial, operational and TSR performance, the Committee approved:
• Annual incentive payouts based on performance against our financial metrics (payouts were at maximum levels for revenue and slightly below maximum

levels for EPS metric) and on individual performance objectives payouts were 125% for Mr. Liberatore, 120% for Mr. Kelly and Ms. Mitchell, 165% for Mr.
Thomas and 175% for Mr. Hackman.

• Equity LTI payouts were based on the 4th place ranking for TSR performance relative to our Peer Group.

Overall, the Committee believes the compensation levels in 2022 are aligned with the Firm’s performance results.

OUR COMPENSATION PRINCIPLES, COMPONENTS AND PRACTICES

What We Do What We Don’t Do
þ Target Annual NEO Compensation at Market Median for Market Median

Performance
ý Define Market Median by Comparison to Companies Outside of our

Primary Sector
þ Align Pay with Performance by Paying Higher Compensation for Above

Median Performance and Lower Compensation for Below Median
Performance

ý Set Targets for Incentive Plans that are Easy to Attain

þ Ensure Performance-Based Compensation is the Largest Part of Total
Compensation

ý Provide Excessive Perquisites

þ Ensure Equity-Based LTI Compensation is a Significant Component of
Performance-Based Compensation

ý Allow Repricing or Cash Buyouts of Previous Equity-Based LTI Grants

þ Require Minimum Levels of Share Ownership ý Allow Hedging or Pledging of Company Stock or Other Related Activities

þ Maintain a Significant Clawback Policy ý Create New Excise Tax Gross-ups

ý Create New or Materially Amend Executive Employment Agreements with
Provisions for Severance Payouts Exceeding 1x Cash Compensation or
Change in Control Severance Payouts Exceeding 2x Cash
Compensation
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Our Executive Compensation Philosophy and Practices

Our executive compensation philosophy is to attract, motivate and retain highly qualified executives who can maximize shareholder value. To carry out this
philosophy, we have embraced the following principles intended to guide compensation design and administrative decisions made by the Committee, the Board
and management.
Attract and Retain Key
Executives Attracting and retaining key executive talent is critical to the success of a professional staffing and solutions firm in which

people represent the true assets. The Committee believes an understanding of competitive market pay levels and
compensation best practices is essential to hiring and retaining qualified executives able to create and drive business
strategies, long-term profitable growth and long-term shareholder value.

Target Annual NEO
Compensation at Market
Median

The executive compensation plan is designed to target the total pay level for our NEOs at the median of comparable
companies. To effectively accomplish this, the Committee annually reviews compensation data from several independent
sources with the assistance of an independent executive compensation consultant. Our competitive market for executive talent
is primarily staffing and solutions organizations; however, the Committee also reviews pay data for other professional service
and consulting organizations of comparable size and similar business models.

Align Pay with Performance by
Paying Higher Compensation
for Above Median
Performance and Lower
Compensation for Below
Median Performance

The Committee believes executive compensation should align with our revenue, profitability and TSR performance and provide
superior cash and equity compensation opportunities for superior performance. The same is true for below median
performance resulting in compensation that is below the median.
The Committee also believes the design of our compensation programs provides incentives for our NEOs to exceed targeted
performance, which results in significant relative shareholder value creation and creates a positive perception of Kforce in the
highly competitive market for executive talent.

Ensure Performance-Based
Compensation is the Largest
Part of Total Compensation

The Committee designs the compensation framework with significant emphasis on performance-based compensation over
fixed compensation to motivate our NEOs to drive operational performance without encouraging unreasonable risk.
Performance-based compensation comprised 79% of total target direct compensation for our CEO and between 66% and 69%
for our other NEOs in 2022.

Ensure Equity-Based LTI
Compensation is a Significant
Component of Performance-
Based Compensation

The Committee believes equity-based LTI compensation should be a significant component of performance-based
compensation to further align our NEO’s interests with our shareholders in generating long-term shareholder returns. Equity
LTIs ranged from 53% to 70% of target total performance-based compensation for our NEOs in 2022. We believe the
opportunity to earn the designated equity LTI performance objectives motivates the achievement of higher relative TSR and
drives continued improved shareholder value; it also serves to retain our executives for the long-term, given that our LTI
awards have time-based vesting provisions of generally four years.

Require Minimum Levels of
Share Ownership The Committee believes our executives should have a personal financial stake in Kforce’s ongoing future success, primarily

driven by a desire to match their interests with those of our shareholders.
To further align the interests of our executives (and members of our Board of Directors) and long-term shareholders, our Board
has adopted formal ownership guidelines, as set forth below.

Set Challenging Performance
Objectives We work to set difficult but attainable financial growth performance objectives for our NEOs in the context of the annual

incentive plan as evidenced by the fact that threshold and target goals and objectives have not been met in every plan year.
The performance objectives are structured to incentivize our NEOs to outpace market growth expectations thereby gaining
market share, and improving profitability levels.
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The Company’s compensation program has the following features for alignment with best practices:

Minimum Required Share
Ownership Guidelines

Our Corporate Governance Guidelines include a stock ownership policy for our directors and executives. The minimum level of
holdings for each position is as follows:

Target Holding Level (Lesser Of)
Position Annual Board Fees / Salary OR Shares

Director 3x 5,000
Chief Executive Officer 5x 200,000
Chief Financial Officer 2x 50,000
Chief Operations Officer 2x 30,000
Other members of Kforce’s Executive Leadership Team 0.5x 10,000

In accordance with the policy, directors have three years from the effective date of joining the Board, and executives have two
years from the effective date of a promotion or salary increase, to attain the ownership level. As of the date of this Proxy
Statement, all directors, NEOs and other members of our executive leadership team were in compliance with the policy.

Clawback Policy Our Corporate Governance Guidelines include a clawback policy for all equity awards, which is applicable to all executive
officers. Accordingly, in the event of a restatement of our financial statements because of material noncompliance with financial
reporting requirements under the federal securities laws, the Board will, if determined appropriate, recover from current
executives any incentive-based compensation paid for any applicable performance periods. We anticipate changing our
clawback policy during 2023 based on new regulations issued by the SEC in late 2022 with likely effective dates in 2023.

Equity Plan Features The Committee believes Kforce’s equity plans are structured to avoid problematic pay practices and features that could be
detrimental to shareholder interests.
None of our Stock Incentive Plans (as approved by shareholders since 2013) permit repricing or cash buyouts of underwater
options or stock appreciation rights without shareholder approval. Our Stock Incentive Plans since 2017 require a minimum
vesting period of one year on all award types. In addition, our Stock Incentive Plans since 2019 require a minimum holding
period of one year after exercise of any options and stock appreciation rights for all NEOs; we will also apply this policy to any
awards granted outside of this plan.

Insider Trading Our Insider Trading Policy governs the trading in our securities undertaken by the Firm’s, or its subsidiaries: (i) directors,
officers, employees, consultants and contractors; (ii) any member of the immediate family or household of any such person,
including family members who do not reside in the household but whose investment decisions are directed by, or otherwise
conferred with, such person when making investment decisions with respect to Firm securities; and (iii) any entities controlled
by such person.
We have recently amended our Insider Trading Policy (available on our website) to reflect the SEC’s final rules pertaining to
10b5-1 trading plans and related disclosures.
The policy restrictions include, but are not limited to:
s No trading while in the possession of material, nonpublic information
s No trading during the Firm’s designated black-out periods
s Mandatory cooling-off periods that conform with the SEC’s final 10b5-1 rules
s No trading without pre-approval from the Insider Trading Compliance Committee

No Hedging or Pledging
(including Margin Accounts)

Our Insider Trading Policy expressly prohibits engaging in any hedging transaction related to the Firm’s securities (including,
without limitation, prepaid variable forwards, equity swaps, collars and exchange funds) or otherwise trading in any interest or
position relating to the future price of the Firm’s securities, such as a put, call or short sale. This policy similarly prohibits any
Firm Insider from holding any of the Firm’s securities in a margin account or otherwise pledging any of the Firm’s securities as
collateral unless approved in advance by the Insider Trading Compliance Committee or, in the case of Section 16 insiders, the
Compensation Committee of the Board of Directors. There were no executive officers or directors that held the Firm’s
securities in a margin account or otherwise pledged the Firm’s securities as collateral.

Elimination of Excise Tax
Gross-Up

In 2009, the Committee resolved to not enter into any new employment agreements, or materially amend any existing
employment agreements with its executives that contain excise tax gross-up provisions in the event of a change-in-control
event going forward. Since the Committee’s resolution, all new or amended executive employment agreements have excluded
excise tax gross-up provisions. As a result, the only remaining employment agreement which continues to include excise tax
gross-up provisions is for Mr. Liberatore, which was most recently amended in 2008.
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Roles and Responsibilities

Role of the Compensation Committee

The Committee, which consists entirely of independent directors, is responsible for development of the compensation principles that guide the design of the
Firm’s executive compensation program, inclusive of benefit policies and practices. The Committee has concluded that the compensation policies and practices
of the Firm do not create risks that are reasonably likely to have a material adverse effect on Kforce.

The Committee makes every effort to maintain its independence and objectivity. The Committee meets in executive session on a quarterly basis for discussions
or decisions regarding executive compensation. While the Committee receives input and discusses compensation with the CEO and CFO, the ultimate
determination regarding the annual compensation of the CEO and the other NEOs, is in the Committee’s sole and absolute discretion.

The Committee is committed to:
• ensuring Kforce’s executive compensation program remains aligned with best practices and is in the best interests of our shareholders;
• establishing and maintaining a pay-for-performance executive compensation program consistent with our shareholders’ interests while providing appropriate

incentives to our executives;
• as appropriate, engaging along with Kforce executive management, in dialogue with the Firm’s shareholders to understand their views and feedback; and
• staying informed of current and emerging trends and best practices, including ongoing engagement with the Committee’s independent compensation

consultant.

Role of the Independent Compensation Consultant

Overall, the independent compensation consultant assists with various items, including evaluating and providing guidance with respect to compliance with the
approved compensation framework and its alignment with our performance; effectiveness of the compensation framework; benchmarking studies and analysis;
and competitiveness of our executive compensation (including salary, annual incentives and long-term incentives) as compared to the market.

The Committee has retained Pay Governance LLC, a national independent consulting firm (Pay Governance), to serve as the Committee’s compensation
consultant. The Committee assessed Pay Governance’s independence based on various factors and determined Pay Governance’s engagement, and the
anticipated services to be provided to the Committee, did not raise any conflicts of interest. Except for the services provided to the Committee, Pay Governance
did not provide any other services to the Firm.

Peer Group and Benchmarking

The Committee uses a peer group of companies as a source for executive compensation benchmarking data and comparisons to Kforce’s executive
compensation levels; insight into external compensation practices; and assistance with determining specific financial objectives for our performance-based
compensation. Additionally, our peer group is used to determine annual equity LTI compensation levels based on our relative TSR performance.

The Committee focuses on selecting peers that are publicly-traded professional staffing, technology solutions providers and human capital centric companies,
including certain companies we consider to be our competitors. The Committee also selects peers that are similar in terms of size (as measured by revenue and
market capitalization) that are in adjacent staffing markets but may not be considered a competitor. The Committee matches the median size of the peer group to
Kforce by balancing a selection of both larger and smaller companies. The primary criteria for selection include customers, revenue footprint,
geographical/domestic presence, talent, complexity of operating model and direct competitors.

Our Peer Group for 2022 consisted of the following companies:
AMN Healthcare Services Inc. The Hackett Group, Inc. ManpowerGroup, Inc.
ASGN Incorporated Heidrick & Struggles International Inc. Resources Connection, Inc.
Barrett Business Services Inc. Huron Consulting Group Inc. Robert Half International Inc.
CBIZ, Inc. Kelly Services, Inc. TrueBlue, Inc.
Cross Country Healthcare Inc. Korn Ferry

The Committee reviews the composition of the peer group on an annual basis with the assistance of Pay Governance. Consistent with the recommendation of
Pay Governance, the Committee approved the removal of AMN Healthcare Services Inc. and Cross Country Health Inc. from our peer group in 2023 due to their
predominant focus in healthcare staffing, which is not a focus for Kforce. The Committee also approved the addition of ICF International, Inc. and Perficient Inc.
who are more focused on providing technology services and solutions. The changes to our 2023 peer group further align our peer group with our business mix,
which is 90% concentrated in providing technology talent and solutions to world-class clients.
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Our Peer Group for 2023 will consist of the following companies:

ASGN Incorporated Huron Consulting Group Inc. Perficient Inc.
Barrett Business Services Inc. ICF International, Inc. Resources Connection, Inc.
CBIZ, Inc. Kelly Services, Inc. Robert Half International Inc.
The Hackett Group, Inc. Korn Ferry TrueBlue, Inc.
Heidrick & Struggles International Inc. ManpowerGroup, Inc.

The following table shows the financial statistics for the 2022 Peer Group and includes our percentile rank among the 2022 Peer Group:

(in millions) Revenue Market Capitalization
25th Percentile $981 $758
Median $1,677 $1,091
75th Percentile $3,997 $4,604

Kforce Inc. $1,580 $1,618
Percentile Rank 43 57

Consideration of Shareholder Feedback

We believe shareholder feedback helps to strengthen our corporate governance practices and executive compensation framework. The feedback from both our
annual shareholder outreach program, as well as the results of our advisory votes on executive compensation, enhances our understanding of our shareholders’
concerns and areas of focus. We remain committed to open and transparent communication and engagement with our shareholders and take their feedback into
consideration. Our shareholders are invited to communicate with our directors either individually or as a group by writing to the attention of our Corporate
Secretary at Kforce Inc., 1150 Assembly Drive, Suite 500, Tampa, Florida 33607. Such communications will be delivered directly to our Board.

As an ongoing annual practice, we reach out to our top 25 institutional shareholders, which represents more than 60% of our shares outstanding, to solicit
feedback on various topics, including corporate governance practices, Board composition and refreshment and executive compensation, among others. As part
of this outreach, we offer conversations with management and with the Compensation Committee Chair and/or other members of the Committee or Board. We
have evolved our corporate governance and compensation programs in recent years based on the feedback received during these outreach efforts and through
other ongoing communications. During 2022 and as a result of our current year outreach efforts, we engaged with several of our top 25 shareholders, which
allowed us to gain valuable feedback on prior pay practices and governance aspects.

Over the past several years, our say on pay proposal has received substantial support from our shareholders. The following shows the percentage of votes
(excluding brokers non-votes) cast for the advisory vote to approve executive compensation:

We believe the primary driver of the decline on our 2022 say on pay proposal was attributable to the combination of (a) discretionary short-term incentive
payouts for our NEOs in 2021 that were above established maximum plan limits and (b) LTI awards to certain NEOs in 2021 that were incremental to the 2021
NEO compensation framework. While we believe the merits of the 2021 payouts and LTI awards were supportable given our superior (and best-in-class in many
respects) financial performance in 2021, we understand the views of these practices by our shareholders and institutional shareholder advisory firms. Thus, we
eliminated this practice from the design of our 2022 NEO compensation framework.
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NAMED EXECUTIVE OFFICER COMPENSATION

Financial and Operational Summary

In the first half of 2022, we continued to experience a very strong demand environment. Despite the slowing in demand in the second half of 2022, given the
macroeconomic uncertainty and general caution being exercised by our clients, we continued to deliver solid financial results. Our execution and strategic
position, combined with an unprecedented demand environment fueled our two year revenue growth of 44% in our Technology business, which meaningfully
exceeded market benchmarks published by Staffing Industry Analysts (SIA). We believe the COVID-19 pandemic has only accelerated the strategic need for our
clients to further digitize their business to enhance both their customer and employee experiences. While our business is not immune from the impacts of an
economic downturn, we believe our focus on organic growth for the last 15 years and 90% of our revenue being concentrated in providing highly skilled
technology talent and solutions to world-class clients has positioned us to sustain our long-term growth ambitions and attain double digit operating margins.

The following presents our Revenue and Adjusted Diluted EPS performance over the last three fiscal years.

*Represents non-GAAP Adjusted Diluted EPS for 2022. The calculation of Adjusted Diluted EPS for 2022, and the reconciliation to the applicable GAAP figures, are set forth in
Appendix B to this Proxy Statement.

Revenue in our Technology business increased approximately 18% in 2022 after growing slightly more than 22% in 2021. Our compounded growth rate over the
last two years has meaningfully exceeded the SIA market benchmarks of growth indicating that we, again, have been successful at capturing incremental market
share.

Our financial performance in 2022 resulted in the achievement of maximum revenue levels and slightly below maximum adjusted diluted EPS levels, for
purposes of our incentive payouts for all NEOs. For purposes of compensation payouts, it is our historical practice to adjust or exclude non-recurring or unusual
and infrequently occurring items (both gains and losses), such as gains on the sale of non-core businesses and assets held for sale and impairment and
restructuring charges. GAAP EPS was adjusted for the $13.7 million impairment of the carrying value of our investment in our joint venture and a $1.9 million
reserve related to a promissory note issued to our joint venture and the related tax effects, which resulted in adjusted diluted EPS of $4.25 for 2022, which
improved approximately 20% year-over-year. We benefited from the leverage from our solid revenue growth, as well as expanding operating margins on a year-
over-year basis.

We generated a return on invested capital of approximately 45% in 2022 and continued our historical practice of returning significant cash to our shareholders.
We returned $92 million of capital to our shareholders in the form of open market repurchases totaling $68 million, or 1.1 million shares (or, roughly 5% of shares
outstanding), and quarterly dividends totaling $24 million during the year ended December 31, 2022.

Since 2007, we have returned in excess of $830 million in capital to our shareholders, which has represented approximately 75% of the cash our business has
generated. We believe our financial performance has put us in an excellent position to continue to make incremental investments in our business even in an
uncertain macroeconomic environment, which we believe will benefit our shareholders in the long term and are important drivers to our attainment of double-digit
operating margins.

Our three-year TSR performance (the metric upon which equity LTI payouts are based) resulted in a 4th place finish among our 2022 Peer Group. The following
graph presents our three-year TSR performance amongst our peer group.
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2022 NEO Compensation Components, Results and Determinations

The following section discusses the compensation components and results for our NEOs during 2022. The compensation framework was comprised of base
salary and performance-based components, including:

• Annual incentive compensation, which was based on certain financial metrics (revenue and adjusted diluted EPS) and, to a lesser extent, individual
NEO management business objectives (MBO); and

• Equity LTI compensation, which was based on Kforce’s TSR performance over a three-year measurement period relative to our 2022 peer group.

The Committee emphasizes the use of variable performance-based compensation over fixed compensation to effectively motivate our NEOs to drive operational
performance. The following charts show fixed compensation (equal to salary) and the performance-based compensation components, each as a percentage of
total direct compensation (TDC) for the CEO and for the other NEOs in the aggregate for 2022. We define TDC as the amount of total compensation derived
from salary, annual incentives and equity LTI.

2022 COMPENSATION AT TARGET

The charts below summarize the actual outcomes for 2022, which represent:

• Payment of maximum annual incentive levels for revenue and slightly below maximum for adjusted diluted EPS, driven by performance against our
financial metrics and individual performance objectives for 2022.
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• Grant of LTIs based on achieving 4th place for three-year TSR performance relative to our Peer Group for 2022.

2022 ACTUAL COMPENSATION PAYOUTS

We discuss each compensation component separately below in more detail.

Salary

The Committee’s desire is to target salaries at the market median. The increase in base salary for Mr. Liberatore is due to the significant increase in
responsibilities with his promotion to CEO effective January 1, 2022. The following table shows each NEO’s salary for 2022 and 2021 (except for Mr. Hackman
due to his first year as NEO):

Name 2022 Salary 2021 Salary
Percentage
Increase (1)

Joseph J. Liberatore $ 850,000 $ 660,000 29 %
David M. Kelly $ 540,000 $ 480,000 13 %
Kye L. Mitchell $ 540,000 $ 480,000 13 %
Andrew G. Thomas $ 400,000 $ 350,000 14 %
Jeffrey B. Hackman $ 400,000 N/A N/A

(1) The last increase in base salary for Mr. Kelly and Ms. Mitchell was in 2016 and Mr. Thomas was in 2017.

Annual Incentive Compensation

Annual incentive compensation for 2022 was targeted at the median of our Peer Group. Actual payout levels of the annual incentive awards may be above or
below target based on actual performance. In addition, our annual incentive awards require minimum performance thresholds for any payout to occur for specific
performance measures and objectives. We believe the annual incentive effectively motivates our NEOs to drive operational performance without encouraging
unreasonable risk. The Committee believes the achievement of year-over-year revenue growth (benchmarked against the market) and diluted EPS growth goals,
when combined with other individual objectives, will result in sustainable long-term shareholder value creation.

The annual incentive compensation for our NEOs consisted of the following performance-based components:
1. A financial metric incentive (the Financial Performance Incentive). The 2022 Financial Performance Incentive represented 80% (50% for Mr. Hackman) of

the total target incentive award and was based on pre-determined levels of revenue (and revenue growth) and EPS performance. Revenue and EPS growth
incentives continue to be the metrics we believe best demonstrate our annual progression towards generating long-term shareholder value and align to our
profitability objectives of achieving double digit operating margins and returning significant capital to our shareholders.

2. An objectives-based incentive (the MBO Incentive) for individual accomplishments and management business objectives. The MBO Incentive represented
20% (50% for Mr. Hackman) of the total target incentive award.

Each of the above components is calculated as follows: (Salary) x (Target Annual Incentive Percentage) x (Target Annual Incentive Allocation Percentage) x
(Payout Percentage of Target).
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The Target Annual Incentive Percentages used to calculate the 2022 annual incentive awards were selected to provide market median compensation for market
median performance. The Target Annual Incentive Percentage and Allocation across each component is shown below.
  2022 Target Annual Incentive 2022 Target Annual Incentive Allocation

Name 2022 Salary % $

Revenue
(40%; 25% for Mr.

Hackman)

EPS
(40%; 25% for Mr.

Hackman)

MBO
(20%; 50% for Mr.

Hackman)
Joseph J. Liberatore $ 850,000 115 % $ 977,500 $ 391,000 $ 391,000 $ 195,500 
David M. Kelly $ 540,000 90 % $ 486,000 $ 194,400 $ 194,400 $ 97,200 
Kye L. Mitchell $ 540,000 90 % $ 486,000 $ 194,400 $ 194,400 $ 97,200 
Andrew G. Thomas $ 400,000 90 % $ 360,000 $ 144,000 $ 144,000 $ 72,000 
Jeffrey B. Hackman $ 400,000 90 % $ 360,000 $ 90,000 $ 90,000 $ 180,000 

The following table provides the potential Financial Performance Incentive payout ranges as determined by the Committee, based on Revenue and diluted EPS.
The Committee determines the objectives for Revenue and diluted EPS based on average market growth rates in the staffing industry and also considers
average expectations among our Peer Group.

Revenue and Diluted EPS amounts and the related year-over-year changes at Threshold, Target and Maximum performance levels are provided below. The
levels between Threshold, Target and Maximum are interpolated.

Revenue (in millions)
 Revenue Year-over-

Year Growth (1)
Payout %
of Target  Diluted EPS

Year-over-Year
Change

Payout %
of Target

Threshold $1,540 3% 25% $3.59 1% 25%
Target $1,587 6% 100% $3.88 10% 100%

Maximum $1,680 13% 200% $4.36 23% 200%

(1) The year-over-year growth rate is off a 2021 baseline that excludes certain business we are no longer pursuing in lower-skilled areas within our FA business.

For 2022, we achieved Revenue of $1.71 billion and Adjusted Diluted EPS of $4.25; thus, attaining 200% payout for Revenue and 178% of Diluted EPS.

For purposes of the MBO Incentive, the Committee considers each individual’s accomplishments based on pre-established management business objectives
and overall operational performance. As with the Financial Performance Incentive goals, the Committee strives to establish individual goals at levels intended to
effectively motivate superior operational performance without encouraging unreasonable risk and advance the strategies of the Firm.

The NEOs 2022 MBO Incentive was focused on our strategic objectives of driving disproportionate growth in our managed teams and project solutions offering;
continued migration of our FA business to focus on higher level skill sets; advancing the Firm’s office occasional work environment and overall Kforce
Reimagined efforts aimed at positioning Kforce as a destination employer; meaningfully advancing our back office transformation efforts; significantly evolving
the Firm’s ESG program, including the publishing of a 2022 Sustainability Report; and further enhancing Kforce’s brand and reputation.

In 2022, our NEOs made tremendous progress on these strategic initiatives while continuing to deliver solid overall financial performance and superior growth in
our technology business, and achieving a 4th place TSR Performance among our Peer Group (after two successive 1st place performances in 2019 and 2020
and 2nd place in 2021).

The Committee determined the MBO Incentive should be paid within a range of 120% to 175% for its NEOs.

The annual incentives earned in 2022 for each NEO is shown in the table below:
2022 Attainment as a % of Target 2022 Incentive Payouts

Name

 Target
Annual

Incentive

Revenue
(40%; 25%

for Mr.
Hackman)

EPS
(40%; 25%

for Mr.
Hackman)

MBO
(20%; 50%

for Mr.
Hackman) Revenue EPS MBO Total

Joseph J. Liberatore $ 977,500 200% 178% 125% $ 782,000 $ 695,980 $ 244,375 $ 1,722,355 
David M. Kelly $ 486,000 200% 178% 120% $ 388,800 $ 346,032 $ 116,640 $ 851,472 
Kye L. Mitchell $ 486,000 200% 178% 120% $ 388,800 $ 346,032 $ 116,640 $ 851,472 
Andrew G. Thomas $ 360,000 200% 178% 165% $ 288,000 $ 256,320 $ 118,800 $ 663,120 
Jeffrey B. Hackman $ 360,000 200% 178% 175% $ 180,000 $ 160,200 $ 315,000 $ 655,200 
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Equity Long-Term Incentive

Our equity LTI awards are 100% performance based and LTI performance objectives are set to align executive and shareholder interests. Actual payout levels
for the equity LTI may be above or below target based on actual performance and require minimum performance thresholds for any payout to occur. Equity LTI
awards for performance relative to our Peer Group are awarded by the Committee in the form of a restricted stock grant that has a four-year time-based vesting
period.

The equity LTI compensation was based on relative TSR performance over a three-year measurement period relative to our Peer Group. The following table
shows the dollar value of the equity LTI grant for each of the NEOs at threshold, target and max based on our relative TSR rank versus our Peer Group of 14
other companies for 2022:

Peer Group Relative TSR Rank: 13 8 1
Name Threshold Target Max
Joseph J. Liberatore $ 1,150,000 $ 2,300,000 $ 3,200,000 
David M. Kelly $ 575,000 $ 725,000 $ 1,345,000 
Kye L. Mitchell $ 525,000 $ 650,000 $ 1,312,500 
Andrew G. Thomas $ 355,000 $ 450,000 $ 750,000 
Jeffrey B. Hackman $ 320,000 $ 400,000 $ 625,000 

The table below illustrates the key performance results and resulting grant information for the 2022 LTI awards.

Measurement Period
TSR

Performance
Peer Group

Relative TSR Rank
Grant Date of Restricted Stock

Award
Grant Date Closing Stock

Price
2020-2022 46% 4th December 31, 2022 $54.83

The table below illustrates the equity LTI awards, including the number of shares and the grant date fair value. Having made equity grants based upon
attainment of performance criteria, the Committee believes the restricted stock awards’ additional time-based vesting requirements further aligns compensation
with our long-term performance and our shareholders’ interests, and also acts as a significant retention vehicle for these executives.
Name Type of Award # of Shares Grant Date Fair Value
Joseph J. Liberatore Annual LTI 51,067 $ 2,800,004 
David M. Kelly Annual LTI 16,414 $ 899,980 
Kye L. Mitchell Annual LTI 15,502 $ 849,975 
Andrew G. Thomas Annual LTI 9,849 $ 540,021 
Jeffrey B. Hackman Annual LTI 8,435 $ 462,491 

2023 NEO Compensation Changes

As part of the Committee’s annual benchmarking of compensation against the market median, which is conducted in collaboration with its independent
compensation consultant, the following changes were made for 2023 to align to the market median:

Base Salary

The 2023 base salary for the NEOs:.
Name 2023 Salary 2022 Salary % increase
Joseph J. Liberatore $ 875,000 $ 850,000 3 %
David M. Kelly $ 540,000 $ 540,000 — %
Kye L. Mitchell $ 540,000 $ 540,000 — %
Andrew G. Thomas $ 400,000 $ 400,000 — %
Jeffrey B. Hackman $ 400,000 $ 400,000 — %

Other Changes

The structure of the 2023 annual incentive portion of compensation for the NEO’s is unchanged from 2022 with the exception of an increase in Mr. Liberatore’s
target annual incentive to 125% of salary as compared to 115% for 2022.

The structure of the 2023 long-term incentive portion of compensation for the NEO’s is unchanged from 2022 with the exception of an increase to Mr. Liberatore,
Mr. Kelly and Ms. Mitchell’s long-term incentive, at target, to $2,500,000, $850,000 and $775,000, respectively, for 2023 from $2,300,000, $725,000 and
$650,000, respectively, in 2022 in an effort to align to the market median.
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Other Compensation Practices, Policies and Information

The following benefit plans and other items discussed below are available to our NEOs. The Committee considers the benefits expected to be received under
the plans described below when determining overall compensation for our executives.

Kforce Inc. Supplemental
Executive Retirement Plan

Prior to April 30, 2021, Kforce maintained the SERP to provide significant retention benefits to Mr. Dunkel (Chairman and
previous CEO) and Mr. Liberatore, President and CEO.
Effective April 30, 2021, Kforce’s Board of Directors irrevocably terminated the SERP. There were no additional years of service
credited beyond April 30, 2021. The benefits owed to Messrs. Dunkel and Liberatore, as of December 31, 2021, were $15.2
million and $4.8 million, respectively, which represented the fair value at the date of termination. During the year ended
December 31, 2022, Kforce fully paid the SERP benefit.

Kforce Nonqualified Deferred
Compensation Plan

Kforce maintains a nonqualified deferred compensation plan in which eligible management and highly compensated key
employees, as defined by IRS regulations, may elect to defer all or part of their compensation to later years. Amounts deferred
are indexed to investment options selected by the eligible employees and the increase or decrease in value is based upon the
performance of the selected investments. Eligible employees are permitted to change investment options and scheduled
distributions annually. Kforce has insured the lives of certain participants in the deferred compensation plan to assist in the
funding of the deferred compensation liability. Employer matching contributions to the nonqualified deferred compensation plan
are discretionary and are funded annually, as approved by the Board.

Employment, Severance and
Change in Control
Agreements

Kforce has employment agreements with each of its NEOs, which provide for severance payments under certain termination
circumstances, including termination following a change in control, as defined in the employment agreements. The Committee
has determined it is in Kforce’s and its shareholders’ best interests to recognize the contributions of and retain the NEOs. The
specific amounts the NEOs would receive under the employment agreements are described in the “Potential Payments Upon
Termination or Change in Control” section below. The Committee believes the employment agreements are an essential
component of the executive compensation program and are helpful in attracting and retaining executive talent in a competitive
market. The Committee periodically reviews the benefits provided under the employment agreements to determine if they
continue to serve Kforce’s interests in providing significant retention benefits to these key executives, are consistent with market
practice and are reasonable.
In 2009, the Committee resolved to not enter into any new employment agreements, or materially amend any existing
employment agreements with its executives, that contain excise tax gross-up provisions going forward. As of December 31,
2022, only Mr. Liberatore has excise tax gross-up provisions in his existing employment agreement (which has not been
amended since 2008).
In 2017, the Committee resolved to not enter into any new employment agreements or materially amend any existing
employment agreements with its executives that contain provisions for severance payments that exceed 1x cash compensation
or change in control severance payments that exceed 2x cash compensation.

Perquisites and Other
Personal Benefits

Kforce does not provide perquisites or other personal benefits to its NEOs.
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EXECUTIVE COMPENSATION TABLES

SUMMARY COMPENSATION TABLE (SCT)
For Fiscal Years Ended December 31, 2022, 2021 and 2020

Name and Principal Position Year Salary Bonus (1)
Stock

Awards (2)

Non-Equity
Incentive Plan

Compensation (3)

Change in
Pension Value

and Nonqualified
Deferred

Compensation
Earnings (4)

All Other
Compensation (5) Total

Joseph J. Liberatore 2022 $ 850,000 $ — $ 2,800,004 $ 1,722,355 $ — $ 192,554 $ 5,564,913 
Chief Executive Officer 2021 $ 660,000 $ 118,800 $ 4,649,950 $ 1,188,000 $ — $ 155,719 $ 6,772,469 

2020 $ 660,000 $ — $ 2,549,981 $ 668,250 $ 1,255,749 $ 124,314 $ 5,258,294 
David M. Kelly 2022 $ 540,000 $ — $ 899,980 $ 851,472 $ — $ 93,497 $ 2,384,949 
Chief Financial Officer 2021 $ 480,000 $ 86,400 $ 1,435,047 $ 864,000 $ — $ 95,078 $ 2,960,525 

2020 $ 480,000 $ — $ 1,344,986 $ 486,000 $ — $ 81,134 $ 2,392,120 
Kye L. Mitchell 2022 $ 540,000 $ — $ 849,975 $ 851,472 $ — $ 90,336 $ 2,331,783 
Chief Operations Officer 2021 $ 480,000 $ 86,400 $ 1,387,508 $ 864,000 $ — $ 91,171 $ 2,909,079 

2020 $ 480,000 $ — $ 1,312,482 $ 486,000 $ — $ 77,319 $ 2,355,801 
Andrew G. Thomas 2022 $ 400,000 $ — $ 540,021 $ 663,120 $ — $ 46,686 $ 1,649,827 
Chief Marketing Officer 2021 $ 350,000 $ 63,000 $ 787,478 $ 630,000 $ — $ 46,661 $ 1,877,139 

2020 $ 350,000 $ — $ 624,994 $ 355,359 $ — $ 40,829 $ 1,371,182 
Jeffrey B. Hackman 2022 $ 400,000 $ — $ 462,491 $ 655,200 $ — $ 45,077 $ 1,562,768 
SVP, Finance and Accounting

(1) The amounts in this column represent a discretionary incremental bonus awarded by the Committee. This discretionary component was eliminated from the 2022 NEO
compensation plan.

(2) The amounts in this column represent the aggregate grant date fair value in accordance with FASB ASC 718.
(3) Represents annual incentive compensation earned by the NEOs.
(4) For Mr. Liberatore, the amounts in this column represent the aggregate change in the accumulated benefit obligation for the SERP using the same measurement dates used

for reporting Kforce’s consolidated financial statements for the years ended December 31, 2021 and 2020. Effective April 30, 2021, the Board irrevocably terminated the
SERP. There were no additional years of service credited beyond April 30, 2021. The benefit owed to Mr. Liberatore was $4.8 million under the SERP as of December 31,
2021, which represented the fair value at the date of termination pursuant to actuarial calculations and was fully paid to Mr. Liberatore during the year ended December 31,
2022.

(5) The “All Other Compensation” column for 2022 includes:
Name Dividends (a) Defined Contribution Plans (b) Total
Joseph J. Liberatore $ 192,554 $ — $ 192,554 
David M. Kelly $ 91,447 $ 2,050 $ 93,497 
Kye L. Mitchell $ 88,286 $ 2,050 $ 90,336 
Andrew G. Thomas $ 46,686 $ — $ 46,686 
Jeffrey B. Hackman $ 43,027 $ 2,050 $ 45,077 

(a) This column reflects the value of dividend equivalents issued on unvested restricted stock in the form of additional shares of restricted stock.
(b) This column reflects the value of employer matching contributions attributable to our defined contribution 401(k) plan.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
At Fiscal Year Ended December 31, 2022
 Restricted Stock Awards
Name Unvested Shares  Market Value of Unvested Shares ($)(1)
Joseph J. Liberatore 51,067 (2) $ 2,800,004 

24,408 (3) $ 1,338,291 
30,509 (4) $ 1,672,808 
31,385 (5) $ 1,720,840 
17,025 (6) $ 933,481 

David M. Kelly 16,414 (2) $ 899,980 
15,272 (3) $ 837,364 
16,555 (5) $ 907,711 

8,976 (6) $ 492,154 
Kye L. Mitchell 15,502 (2) $ 849,975 

14,790 (3) $ 810,936 
16,156 (5) $ 885,833 

8,757 (6) $ 480,146 
Andrew G. Thomas 9,849 (2) $ 540,021 

8,687 (3) $ 476,308 
7,693 (5) $ 421,807 
4,172 (6) $ 228,751 

673 (7) $ 36,901 
Jeffrey B. Hackman 8,435 (2) $ 462,491 

6,883 (3) $ 377,395 
5,336 (5) $ 292,573 
2,891 (6) $ 158,514 
1,659 (8) $ 90,963 
5,271 (9) $ 289,009 

(1) Amounts in this column are calculated using a market value of $54.83 per share, which was the closing stock price on December 30, 2022.
(2) With respect to the restricted stock granted to Messrs. Liberatore, Kelly, Thomas and Hackman and Ms. Mitchell on December 31, 2022, 25% of the total shares granted vest

on: December 27, 2023, 2024, 2025 and 2026.
(3) With respect to the restricted stock granted to Messrs. Liberatore, Kelly, Thomas and Hackman and Ms. Mitchell on December 31, 2021, and the additional shares granted due

to Kforce’s quarterly dividends, 25% of the total shares granted vest(ed) on: December 27, 2022, 2023, 2024 and 2025. In addition, a Special Leadership restricted stock award
was granted to Messrs. Kelly, Hackman and Thomas and Ms. Mitchell on December 31, 2021, 25% of the total shares granted vest on December 27, 2026 and 2027, and the
remaining 50% on December 27, 2028.

(4) With respect to the restricted stock award granted to Mr. Liberatore on December 31, 2021, 100% of the total shares granted will vest on December 27, 2026.
(5) With respect to the restricted stock granted to Messrs. Liberatore, Kelly, Thomas and Hackman and Ms. Mitchell on December 31, 2020, and the additional shares granted due

to Kforce’s quarterly dividends, 25% of the total shares granted vest(ed) on: December 27, 2021, 2022, 2023 and 2024.
(6) With respect to the restricted stock granted to Messrs. Liberatore, Kelly, Thomas and Hackman and Ms. Mitchell on December 31, 2019, and the additional shares granted due

to Kforce’s quarterly dividends, 25% of the total shares granted vest(ed) on: December 27, 2020, 2021, 2022 and 2023.
(7) With respect to the restricted stock granted to Mr. Thomas on October 14, 2013, and the additional shares granted due to Kforce’s quarterly dividends, 20% of the total shares

granted vest(ed) on: October 14, 2019, 2020, 2021, 2022 and 2023.
(8) With respect to the restricted stock granted to Mr. Hackman on September 3, 2019, and the additional shares granted due to Kforce’s quarterly dividends, 25% of the total

shares granted vest(ed) on: September 3, 2020, 2021, 2022 and 2023.
(9) With respect to the restricted stock granted to Mr. Hackman on May 15, 2015, and the additional shares granted due to Kforce’s quarterly dividends, 10% of the total shares

granted vest(ed) on: May 15, 2016, 2017, 2018, 2019, 2020, 2021, 2022, 2023, 2024 and 2025.
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GRANTS OF PLAN-BASED AWARDS
For Fiscal Year Ended December 31, 2022

Name Type of Award
Date Plan
Approved Grant Date

Estimated Future Payouts Under
  Non-Equity Incentive Plan Awards  

All Other
Stock

Awards No.
of Shares of

Stock
Grant Date
Fair Value

Threshold
($)

Target
($)

Maximum
($)

Joseph J.
Liberatore

Annual Incentive (1) 02/03/2022 $ 244,375 $ 977,500 $ 1,955,000 — $ — 
Equity LTI (2) 12/30/2022 12/31/2022 $ — $ — $ — 51,067 $ 2,800,004 

David M. Kelly Annual Incentive (1) 02/03/2022 $ 121,500 $ 486,000 $ 972,000 — $ — 
Equity LTI (2) 12/30/2022 12/31/2022 $ — $ — $ — 16,414 $ 899,980 

Kye L. Mitchell Annual Incentive (1) 02/03/2022 $ 121,500 $ 486,000 $ 972,000 — $ — 
Equity LTI (2) 12/30/2022 12/31/2022 $ — $ — $ — 15,502 $ 849,975 

Andrew G. Thomas Annual Incentive (1) 02/03/2022 $ 90,000 $ 360,000 $ 720,000 — $ — 
Equity LTI (2) 12/30/2022 12/31/2022 $ — $ — $ — 9,849 $ 540,021 

Jeffrey B. Hackman Annual Incentive (1) 02/03/2022 $ 90,000 $ 360,000 $ 720,000 — $ — 
Equity LTI (2) 12/30/2022 12/31/2022 $ — $ — $ — 8,435 $ 462,491 

(1) These amounts represent the estimated payouts under the 2022 annual incentive compensation plan. The threshold, as defined in Item 402(d) of Regulation S-K, represents
the minimum amount payable upon attaining minimum performance thresholds established by the Committee each year. If the minimum performance thresholds are not
attained, there would be no payout. The maximum payout is 200% of the target multiplier for all components of the 2022 annual incentive compensation plan. Actual
payments for annual incentive compensation earned during 2022 are listed in the “Non-Equity Incentive Plan Compensation” column of the SCT.

(2) The performance based equity LTI awards granted in the form of restricted stock under the 2021 Stock Incentive Plan on December 31, 2022 have a four-year vesting period,
or 25% annually. Restricted stock awards contain the right to forfeitable dividends in the form of additional shares of restricted stock at the same rate as the cash dividend on
common stock and containing the same vesting provisions as the underlying award. The fair market value of restricted stock is determined based on the closing stock price of
Kforce’s common stock at the date of grant. The stock price and grant date fair value for the December 31, 2022 awards was $54.83, the closing stock price on December 30,
2022. The aggregate grant date fair value of the awards is included within the amounts presented in the “Stock Awards” column of the SCT.

OPTION EXERCISES AND STOCK VESTED
For Fiscal Year Ended December 31, 2022
 Stock Awards (1)

Name
Number of Shares

Acquired on Vesting
Value Realized
on Vesting (2)

Joseph J. Liberatore 59,196 $ 3,254,004 
David M. Kelly 36,400 $ 2,000,908 
Kye L. Mitchell 34,839 $ 1,915,100 
Andrew G. Thomas 18,283 $ 1,008,854 
Jeffrey B. Hackman 16,436 $ 935,073 

(1) This represents the vesting of restricted stock awards only as Kforce does not generally grant options and there were none outstanding during and as of December 31, 2022.
(2) The value realized for Kforce restricted stock vesting represents the market value of Kforce common stock at the time of vesting multiplied by the number of shares vested.
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NONQUALIFIED DEFERRED COMPENSATION
For Fiscal Year Ended December 31, 2022

Name

Executive
Contributions

in Last FY 
($)(1)

Registrant
Contributions

in Last FY 
($)

Aggregate
Earnings

in Last FY 
($)(2)

Aggregate
Withdrawals/
Distributions 

($)

Aggregate
Balance

at Last FYE 
($)(3)

Joseph J. Liberatore $ — $ — $ — $ — $ — 
David M. Kelly $ — $ — $ — $ — $ — 
Kye L. Mitchell $ — $ — $ — $ — $ — 
Andrew G. Thomas $ — $ — $ (278,387) $ — $ 621,539 
Jeffrey B. Hackman $ — $ — $ — $ — $ — 

(1) None of our NEOs participated in Kforce’s nonqualified deferred compensation plan during 2022.
(2) The aggregate earnings for 2022 represents appreciation or depreciation in the market value of the respective accounts’ holdings and interest and dividends generated

thereon. These amounts were not reported in the “Change in Pension Value and Nonqualified Deferred Compensation Earnings” column of the SCT for 2022 as there were
no above-market or preferential earnings generated.

(3) The aggregate balance include amounts related to employer contributions made by Kforce that were previously reported in the SCTs for prior years.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL
This section describes amounts that would have been payable to the NEOs for various service termination or change in control (CIC) scenarios on
December 31, 2022. In 2009, the Committee resolved to not enter into any new employment agreements or materially amend any existing employment
agreements with its executives that contain excise tax gross-up provisions going forward. Mr. Liberatore is the only employment agreement with an excise tax
provision. In 2017, the Committee resolved to not enter into any new employment agreements or materially amend any existing employment agreements with its
executives that contain provisions for severance payments that exceed 1x cash compensation or change in control severance payments that exceed 2x cash
compensation.

The employment agreements for each NEO have been publicly filed and condition the receipt of certain severance and CIC benefits based on confidentiality and
client and employee non-solicitation provisions, as specified in those agreements; the typical length of the non-solicitation restrictions is two years. In addition,
the Firm’s standard severance and release agreements condition the receipt of severance benefits on continuing to honor these restrictions; these severance
agreements also include standard non-disparagement clauses.

Kforce Inc. Supplemental Executive Retirement Plan

Prior to April 30, 2021, Kforce maintained the SERP to provide significant retention benefits to Messrs. Dunkel and Liberatore. Effective April 30, 2021, the Board
irrevocably terminated the SERP. The benefits owed to Messrs. Dunkel and Liberatore, as of December 31, 2021, were $15.2 million and $4.8 million,
respectively, which represented the fair value at the date of termination. These amounts were fully paid during the year ended December 31, 2022, relieving
Kforce of any future obligation related to the SERP.

Employment Agreement Severance Based on Termination By Employer For Cause or By Employee Without Good Reason

Pursuant to the provisions of each NEO’s respective employment agreement, upon a termination either by the employer for cause or by the employee without
good reason, the NEOs would be eligible to receive all earned and accrued salary, annual incentive and employee benefits such as paid-time off, as of the
termination date and would also have the ability to exercise, if necessary, all plan-based awards that were vested as of the termination date. Under this scenario,
none of the NEOs would be eligible for a severance payment or accelerated vesting of any unvested equity awards. As a result, a column for this scenario has
been omitted from the table below.

Employment Agreement Severance Based on Termination By Employer Without Cause or By Employee For Good Reason

Pursuant to the provisions of each NEO’s respective employment agreement, upon a termination by the employer without cause or by the employee for good
reason, the NEO would be eligible for a severance payment. For Mr. Liberatore, the severance is calculated using a factor of two (2.00) times the sum of his
salary on the date of termination plus the average of his cash bonus over a period of two years. For Messrs. Kelly and Thomas and Ms. Mitchell, the severance
is calculated as the sum of their salaries on the date of termination plus (1) the average of their cash bonuses over a period of two years and (2) the lesser of the
average value of any stock, restricted stock, stock appreciation rights or alternative LTI over a period of two years, or $200,000. For Mr. Hackman, the severance
is calculated as the sum of his salary on the date of termination plus the average of his cash bonus over a period of two years.

Employment Agreement Severance Based on Termination By Employer Without Cause or By Employee For Good Reason - Following a Change in Control

Pursuant to the provisions of each NEO’s respective employment agreement, upon a termination by the employer without cause or by the employee for good
reason following a CIC, the NEO would be eligible for a severance payment, calculated differently from the scenario directly above. For Mr. Liberatore, the
severance is calculated using a factor of 2.99 and applying it to the sum of his salary on the date of termination plus the average of his cash bonus and the value
of any stock, restricted stock or stock options over a period of three years. For Messrs. Kelly and Thomas and Ms. Mitchell, the severance is calculated using a
factor of two (2.00) times the sum of their salaries on the date of termination plus (1) the average of their cash bonuses over a period of two years and (2) the
average value of any stock, restricted stock, stock appreciation rights or alternative LTI over a period of two years. For Mr. Hackman, the severance is calculated
using a factor of one and a half (1.5) times the sum of his salary on the date of termination plus the average of his cash bonuses over a period of two years.

Pursuant to the provisions of each NEO’s respective employment agreement, upon a termination by the employer without cause or by the employee for good
reason following a CIC, the NEO would be eligible for a continuation of health care benefits. After the termination date, the benefits shall continue for a period of
three years for Mr. Liberatore; two years for Messrs. Kelly and Thomas and Ms. Mitchell; and one year for Mr. Hackman.

Pursuant to the terms of all of the NEOs’ outstanding restricted stock award agreements, the remaining unvested restricted stock would immediately vest upon a
CIC.

Change in Control

Pursuant to the provisions of each NEO’s respective employment agreement, there would be no severance payment subsequent to a CIC in the absence of a
termination.

Pursuant to the terms of all of the NEOs’ outstanding restricted stock award agreements, the remaining unvested restricted stock would immediately vest upon a
CIC.
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Death or Disability

Pursuant to the provisions of each NEO’s respective employment agreement, none of the NEOs would be eligible for a severance payment upon death or
disability.

Each of the respective employment agreements for our NEOs provides for a continuation of salary and health care benefits under certain situations. Upon death,
the NEO’s beneficiary would continue to receive the NEO’s salary and benefits for a period of time (2.99 years for Mr. Liberatore and one year for Messrs. Kelly
and Thomas and Ms. Mitchell). Mr. Hackman’s beneficiary would not receive any additional salary or benefits upon death. Upon disability, the NEO’s salary and
benefits would be continued until the earlier of (1) death, (2) the NEO’s 65th birthday or (3) 2.99 years for Mr. Liberatore and two years for Messrs. Kelly and
Thomas and Ms. Mitchell. Mr. Hackman would not receive any additional salary or benefits upon disability.

Pursuant to the terms of all of the NEOs’ outstanding restricted stock award agreements, all unvested restricted stock would immediately vest upon death or
disability.

Retirement

Pursuant to the provisions of each NEO’s respective employment agreement, none of the NEOs would be eligible for a severance payment upon retirement.

Pursuant to the terms of all of the NEOs’ outstanding restricted stock award agreements, there would be no accelerated vesting of any unvested equity awards.

Potential Payments

The table on the following page displays the amounts that would have been payable to the NEOs for various service termination or CIC scenarios on
December 31, 2022. The amounts that would actually be payable to the NEOs, if employment termination or a CIC were to occur in the future, would be different
than those set forth in the table below, which are calculated under the assumption that the event occurred on December 31, 2022 and based on the closing price
of Kforce’s common stock on the last trading day of the year. We note that such payments are contingent upon various factors in place at the time of the
occurrence of the assumed event, including, but not limited to: each NEO’s current salary rate; annual incentive awards and annual equity LTIs; the amount and
type of unvested equity and other incentive awards held by the NEO; the trading price of Kforce’s common stock; the cost of providing employee benefits; the
NEO’s elections of employee benefits; the NEO’s age and/or years of service with Kforce; the date of termination; the circumstances of the termination; and the
NEO’s historical salary, annual cash incentives and equity LTIs.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL TABLE
At Fiscal Year Ended December 31, 2022

Name Retirement

Termination By
Employer Without

Cause or By
Employee For
Good Reason

Following CIC -
Termination By

Employer Without
Cause or By

Employee For
Good Reason

CIC - No
Termination Death Disability

Joseph J. Liberatore
Severance payment (1) $ — $ 5,053,834 $ 19,046,034 $ — $ — $ — 
Equity-based compensation (2) — — 8,465,424 8,465,424 8,465,424 8,465,424 
Continuation of base salary (3) — — — — 827,641 1,615,392 
Continuation of health benefits (4) — — 22,498 — 22,498 22,498 

Total $ — $ 5,053,834 $ 27,533,956 $ 8,465,424 $ 9,315,563 $ 10,103,314 
David M. Kelly

Severance payment (1) $ — $ 1,458,200 $ 5,194,047 $ — $ — $ — 
Equity-based compensation (2) — — 3,137,209 3,137,209 3,137,209 3,137,209 
Continuation of base salary (3) — — — — 525,796 1,026,249 
Continuation of health benefits (4) — — 22,932 — 11,577 22,932 

Total $ — $ 1,458,200 $ 8,354,188 $ 3,137,209 $ 3,674,582 $ 4,186,390 
Kye L. Mitchell

Severance payment (1) $ — $ 1,629,500 $ 5,096,508 $ — $ — $ — 
Equity-based compensation (2) — — 3,026,890 3,026,890 3,026,890 3,026,890 
Continuation of base salary (3) — — — — 525,796 1,026,249 
Continuation of health benefits (4) — — 23,075 — 11,649 23,075 

Total $ — $ 1,629,500 $ 8,146,473 $ 3,026,890 $ 3,564,335 $ 4,076,214 
Andrew G. Thomas

Severance payment (1) $ — $ 1,269,900 $ 3,467,278 $ — $ — $ — 
Equity-based compensation (2) — — 1,703,788 1,703,788 1,703,788 1,703,788 
Continuation of base salary (3) — — — — 389,478 760,185 
Continuation of health benefits (4) — — 7,419 — 3,745 7,419 

Total $ — $ 1,269,900 $ 5,178,485 $ 1,703,788 $ 2,097,011 $ 2,471,392 
Jeffrey B. Hackman

Severance payment (1) $ — $ 901,250 $ 1,351,875 $ — $ — $ — 
Equity-based compensation (2) — — 1,670,945 1,670,945 1,670,945 1,670,945 
Continuation of base salary — — — — — — 
Continuation of health benefits (4) — — 11,577 — — — 

Total $ — $ 901,250 $ 3,034,397 $ 1,670,945 $ 1,670,945 $ 1,670,945 

(1) If any payment or distribution by Kforce to Mr. Liberatore is determined to be subject to the excise tax imposed under Section 4999 of the Code, Mr. Liberatore would be entitled
to receive from Kforce a payment in an amount sufficient to place them in the same after-tax financial position that they would have been if they had not incurred any excise tax.
The severance amount in the event of a termination following CIC for Mr. Liberatore includes $5.1 million of excise tax gross-up. This provision for Mr. Liberatore exists within
his legacy employment agreement and there are no other employment agreements that contain this excise tax gross-up provision. Employment agreements with Messrs. Kelly,
Thomas and Hackman and Ms. Mitchell do not contain excise tax gross-up provisions and, thus, no amounts were included in the tables above.

(2) The amounts represent the number of applicable unvested restricted stock shares on December 31, 2022, multiplied by $54.83, which was the closing stock price on December
30, 2022.

(3) For purposes of the Disability scenario, we have used 2.99 years for Mr. Liberatore and 2.00 years for Messrs. Kelly and Thomas and Ms. Mitchell as these are deemed to be
the most probable outcomes if a disability occurred on December 31, 2022. The annual payment amounts have been discounted at a rate of 5.0%.

(4) These amounts represent the value of Kforce’s portion of the health care benefits provided to each respective NEO consistent with those benefits received as of December 31,
2022. The annual benefit amounts have been discounted at a rate of 1.9%.
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CEO Pay Ratio

Under the applicable SEC rules, we calculated the ratio of our CEO’s total annual compensation to the median of the total annual compensation of our
employees using a reasonable estimate. As of December 31, 2022, Kforce employed approximately 2,000 associates and 10,000 consultants on assignment
providing staffing services and solutions to our clients. The majority of the consultants are employed directly by Kforce with the remainder consisting of
independent contractors. To determine our median employee, we compiled a list of all employees from our payroll records, including all full-time, part-time,
temporary and seasonal employees who were employed as of December 31, 2022, which included our consultants that were directly employed by Kforce as of
that date, but did not include the independent contractors. We examined all wages as reportable on Form W-2 for 2022 for these individuals, excluding our CEO.
We annualized the compensation for any full-time and part-time employees that were not employed by us for the entire 2022 fiscal year, except for our
consultants as they are considered temporary per our interpretation of the SEC guidelines, therefore we did not annualize their compensation. As such, our
employee population includes a significant number of individuals that do not reflect a full year of compensation due to the short-term nature of their assignments.

Mr. Liberatore had $5,564,913 in total annual compensation for 2022, as reflected in the SCT included in this Proxy Statement. Our median employee, one of our
consultants, had total annual compensation of $53,400 for 2022, which was calculated on the same basis as Mr. Liberatore’s compensation for the purposes of
the SCT. As a result, we estimate Mr. Liberatore’s total compensation for 2022 was approximately 104 times that of our median employee. Given the different
methodologies that various companies use to determine an estimate of their CEO pay ratio, and given the uniqueness of our temporary employee population, we
do not believe that this estimated ratio should be used as a basis for comparison with other companies.

45 Kforce 2023 Proxy Statement



Table of Contents

Pay versus Performance

This section provides information regarding the relationship between executive compensation and our financial performance for each of the last three fiscal
years in accordance with Item 402(v) of Regulation S-K. The table below summarizes compensation values both previously reported in our SCT and the
adjustments to derive to the Compensation Actually Paid (CAP). Note that for our NEOs other than our principal executive officer (the PEO), the compensation
figures are reported as an average.

2022 Pay Versus Performance Table

Fiscal Year

SCT
Total for PEO

($) (1)

Compensation
Actually Paid to PEO

($) (1) (4)

Average SCT
 Total for non-PEO

NEOs
($) (2)

Average
Compensation

Actually paid to non-
PEO NEOs
($) (2)(4)

Value of Initial fixed $100
Investment Based on

Net Income
(in millions)

($) (5)

Revenue
(in millions)

($)
TSR
($)

Peer Group
TSR

($) (3)
2022 $ 5,564,913 $ 2,066,802 $ 1,982,332 $ 754,954 $ 146 $ 121 $ 75 $ 1,711 
2021 $ 6,329,950 $ 11,686,235 $ 3,629,803 $ 6,925,993 $ 197 $ 150 $ 75 $ 1,580 
2020 $ 6,653,318 $ 6,922,445 $ 2,844,349 $ 3,010,896 $ 108 $ 99 $ 56 $ 1,398 

(1) Mr. Dunkel, current Chairman and non-executive employee of Kforce, was the CEO until he retired effective December 30, 2021. As such, Mr. Dunkel is reflected in the table as
the PEO for 2020 and 2021. Mr. Liberatore was promoted to CEO effective January 1, 2022, and is reflected in the table as the PEO for 2022.
(2) For 2020 and 2021, the non-PEO NEOs include: Ms. Mitchell and Messrs. Liberatore, Kelly and Thomas. For 2022, the non-PEO NEOs include: Ms. Mitchell and Messrs. Kelly,
Thomas and Hackman.
(3) The amounts reflect the TSR for our respective peer group in that fiscal year. For more details on the changes in our 2022 peer group (as compared to our 2021 peer group),
refer to our 2022 Proxy Statement filed with the SEC on March 11, 2022. The Peer Group TSR for each of our 2022 and 2021 peer groups (as if no change was made) would have
been:

2022 2021 2020
2022 Peer Group $ 121 $ 152 $ 100 
2021 Peer Group $ 119 $ 150 $ 99 

(4) For the unvested stock awards included in CAP for both the PEO and non-PEO NEOs, we used the closing stock price on the last trading day of each fiscal year, less the closing
stock price on the last trading day in the immediately preceding fiscal year to obtain the incremental value of the unvested stock awards. The closing stock price used in this analysis
were as follows: $54.83 for December 30, 2022; $73.78 for December 31, 2021; $40.64 for December 31, 2020; and $37.46 for December 31, 2019.
For the vested awards included in CAP for both the PEO and non-PEO NEOs, we used the closing stock price on the vesting date, less the closing stock price on the last trading day
in the immediately preceding fiscal year.
(5) Adjusted Net Income for 2022 was $87 million which we believe is better aligned to our operational results. Refer to Appendix B - Adjusted Financial Performance Measures for
more details.

The following tables reconciles the amount disclosed in our SCT to the amount disclosed for CAP for the PEO and non-PEO NEOs:

PEO Reconciliation:

Year SCT Total
Deductions from SCT table

(1) (3)

Additions
to SCT Table

(2) (3) CAP
2022 $ 5,564,913 $ (2,992,559) $ (505,552) $ 2,066,802 
2021 $ 6,329,950 $ (3,529,950) $ 8,886,235 $ 11,686,235 
2020 $ 6,653,318 $ (4,823,041) $ 5,092,168 $ 6,922,445 
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Average non-PEO NEOs Reconciliation:

Year SCT Total
Deductions from SCT table

(1) (3)
Additions to SCT Table (2)

(3) CAP
2022 $ 1,982,332 $ (756,924) $ (470,362) $ 754,954 
2021 $ 3,629,803 $ (2,161,178) $ 5,457,368 $ 6,925,993 
2020 $ 2,844,349 $ (1,868,230) $ 2,034,777 $ 3,010,896 

(1) Represents the grant date fair value of equity-based awards granted each year, the value of dividends on unvested equity-based awards and the change in pension value (see
footnote 3 to this table).
(2) Reflects the impact of fluctuations in Kforce’s stock price on vested and unvested equity awards pursuant to the SEC’s methodology for determining CAP for each year shown.
(3) The PEO table reflects both a deduction and an addition related to the change in pension value of $174,221 and $1,292,334 for 2020 and 2021, respectively. The non-PEO table
reflects both a deduction and an addition related to the change in pension value of $313,938 for 2020.

The following table provides the equity values included in the PEO and non-PEO NEO reconciliation tables above:

PEO Equity Component of CAP:

Year
Fair Value of Current Year Equity

Awards at 12/31/2022
Change in Fair Value of Prior Years' Awards

That Remain Unvested at 12/31/2022
Change in Fair Value of Prior Years'

Awards That Vested in 2022
Equity Value

included in CAP
2022 $ 2,800,004 $ (2,106,837) $ (1,198,719) $ (505,552)
2021 $ 3,200,009 $ 2,608,988 $ 2,903,017 $ 8,712,014 
2020 $ 3,374,987 $ 189,740 $ 235,107 $ 3,799,834 

Average Non-PEO NEO’s Equity Component of CAP:

Year
Fair Value of Current Year Equity

Awards at 12/31/2022
Change in Fair Value of Prior Years' Awards

That Remain Unvested at 12/31/2022
Change in Fair Value of Prior Years'

Awards That Vested in 2022
Equity Value

included in CAP
2022 $ 688,117 $ (630,923) $ (527,556) $ (470,362)
2021 $ 2,064,996 $ 2,002,501 $ 1,389,871 $ 5,457,368 
2020 $ 1,458,111 $ 154,405 $ 108,323 $ 1,720,839 

The three items listed below represent the most important financial performance metrics used to determine compensation for our NEOs for 2022 as further
described in our 2022 NEO Compensation within the CD&A sections titled “Annual Incentive Compensation” and “Equity Long-Term Incentive”.

Most Important Performance Measures
• Revenue (and implied revenue growth)
• Adjusted Diluted EPS (and implied EPS growth)
• 3 Year Relative TSR
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PROPOSAL 3. ADVISORY VOTE ON EXECUTIVE COMPENSATION
The Dodd-Frank Act requires that we provide our shareholders with the opportunity to vote to approve, on a non-binding advisory basis, the compensation of our
NEOs, as disclosed in this Proxy Statement.

As described in the CD&A above, Kforce’s executive compensation program is designed to attract, motivate and retain our NEOs who are able to maximize
shareholder value in an industry where we believe people represent the true assets of Kforce. Our Board believes that executive compensation levels are
commensurate with Kforce’s performance and shareholder return, promote a pay-for-performance philosophy and are strongly aligned with the interests of our
shareholders.

We are asking our shareholders to indicate their support for our executive compensation. This proposal, commonly known as a Say On Pay proposal, is not
intended to address any specific item of compensation, but rather the overall compensation of our NEOs and the philosophy, policies and practices described in
this Proxy Statement in accordance with the SEC’s compensation disclosure rules.

This advisory vote on executive compensation is not binding, however, the Board and Compensation Committee value the opinions expressed by our
shareholders and will consider the outcome of the vote when making future decisions on our executive compensation.

Accordingly, we ask our shareholders to vote on the following resolution at the Annual Meeting:

RESOLVED, that the compensation paid to Kforce’s Named Executive Officers, as disclosed pursuant to Item 402 of Regulation S-K, including the
Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby APPROVED.

VOTE REQUIRED
Approval of this proposal requires the affirmative vote of a majority of the shares entitled to vote on the matter. An abstention is considered as present and
entitled to vote and will have the effect of a vote against the proposal. A broker non-vote is considered not entitled to vote and will not affect the voting.

THE BOARD UNANIMOUSLY RECOMMENDS AN ADVISORY VOTE FOR PROPOSAL 3.
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PROPOSAL 4. APPROVAL OF THE KFORCE INC. 2023 STOCK INCENTIVE PLAN

Since the completion of its Initial Public Offering in August 1995, Kforce has had a series of key employee equity incentive plans, with the most recent being the
Kforce Inc. 2021 Stock Incentive Plan (the 2021 SIP). These plans were designed to provide an additional incentive to and for the retention of executives,
employees and directors that we believe are key to the success of Kforce, especially given that we consider our people to be the true assets of Kforce. The
Board believes these plans have been effective in providing such incentive and retention benefits. The Board also believes that for Kforce to continue to attract
and retain outstanding individuals, it must continue to have incentive plans of these types in place. The macro-economic environment certainly became cloudier
in the second half of 2022 and into the first quarter of 2023. While our business is not immune from the impacts of economic turbulence, historical trends during
periods of economic softness suggest that technology spend is increasingly resilient. While we believe we are fully prepared for the various possibilities that may
lie ahead, depending on performance and fluctuations in Kforce’s stock price, the remaining shares available for grant under the 2021 SIP may be limited and
may not satisfy Kforce’s needs over the next few years.

CURRENT AWARDS OUTSTANDING
Set forth below is certain information related to our 2021 SIP as of February 17, 2023 (in thousands):

Award Type Shares Outstanding
Restricted stock outstanding (unvested) 902 
Stock options outstanding None
Shares remaining for grant under the 2021 SIP (1) 794 

(1) This is the number of full value shares available for issuance under the 2021 SIP.

For additional information regarding stock-based awards previously granted, refer to Note 16, Stock Incentive Plans, to Kforce’s Consolidated Financial
Statements in our Annual Report on Form 10-K for the year ended December 31, 2022.

What We Do What We Don’t Do
þ Require Minimum Levels of Share Ownership ý Pay Out Cash Dividends on Unvested Awards
þ Maintain a Significant Clawback Policy ý Allow Repricing or Cash Buyouts of Previous Equity-Based LTI Grants
þ Minimum Vesting Period of One Year for All Award Types ý Allow Hedging or Pledging or Other Related Activities
þ Minimum Holding Period of One Year After Exercise for Options and SARs ý Allow Liberal Share Recycling

SUMMARY OF PROPOSAL
The potential insufficiency of the remaining shares available for grant under the 2021 SIP would result in a critical element of our overall compensation structure
either not being available or significantly limited. Therefore, the Board believes it is in the best interests of Kforce and its shareholders to adopt a new 2023 Stock
Incentive Plan (the 2023 SIP). Accordingly, in March 2023, the Board adopted the 2023 SIP, subject to shareholder approval. Therefore, the 2023 SIP will
become effective only upon shareholder approval.

If the 2023 SIP is approved, the aggregate number of shares of common stock that may be subject to awards under the 2023 SIP (the Share Reserve) will be:
(1) 1,037,000 shares (or, nearly 381,000 full value shares), plus (2) any shares of common stock that, as of the date this plan is approved by the shareholders of
the Firm, are reserved and available for grant or issuance under the 2021 SIP, and are not issued or subject to outstanding grants (the 2021 SIP Reserved
Shares). Upon the approval of the 2023 SIP by the shareholders of the Firm, no additional grants shall be made under the 2021 SIP. As of the date of the
adoption of the 2023 SIP by the Board, the number of 2021 SIP Reserved Shares is approximately 2,146,000 (or approximately 789,000 full value shares).

Therefore, as of the date of the adoption of the 2023 SIP by the Board, the Share Reserve is 3,183,000 (1,037,000 new shares + 2,146,000 2021 SIP Reserved
Shares) shares. The full value shares equivalent is nearly 1,170,000 (381,000 new shares + 789,000 2021 SIP Reserved Shares), both of these being subject to
adjustment to reflect the grant, termination, cancellation, or forfeiture of outstanding awards under the 2021 SIP after the date of adoption of the 2023 SIP by the
Board and prior to the approval by our shareholders. Each option or SAR granted shall reduce the Share Reserve by one share; and each full value share shall
reduce the Share Reserve by 2.72 Shares. Depending on fluctuations in our stock price, the aggregate number of shares of common stock available under the
2023 SIP can be expected to last two to five years.

The potential dilutive effect of restricted stock outstanding (unvested) of approximately 902,000 (as of February 17, 2023) and the number of full value shares
available for issuance under the 2023 SIP, if approved, of nearly 1,170,000 is approximately 10% on a fully diluted basis.

DESCRIPTION OF THE 2023 SIP, SUBJECT TO SHAREHOLDER APPROVAL
The following summary of the 2023 SIP is qualified in its entirety by the terms of the 2023 SIP as set forth in Appendix A.
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Purposes. The purposes of the 2023 SIP are to attract and retain highly qualified individuals for and in positions of substantial responsibility, to provide additional
incentive to the Firm’s employees and consultants in contributing to the success and progress of the Firm, and to align participants’ interests directly to those of
the Firm’s shareholders through increased stock ownership.

Awards. The 2023 SIP provides for awards of incentive stock options, nonqualified stock options, stock awards (including restricted stock and restricted stock
units), SARs, and other stock-based awards. The Board may adopt sub-plans applicable to particular foreign subsidiaries. With limited exceptions, the rules of
such sub-plans may take precedence over other provisions of the 2023 SIP.
Stock Subject to the 2023 SIP. The aggregate number of shares of common stock that may be subject to awards under the 2023 SIP, subject to adjustment upon
a change in capitalization, is 3,183,000 which includes shares that are reserved and available for grant and issuance under the 2021 SIP, and are not issued or
subject to outstanding grants under the 2021 SIP. If any portion of an award under the 2023 SIP or the 2021 SIP, for any reason expires, is terminated, is
canceled or is forfeited, the shares allocable to the expired, terminated, canceled, or forfeited portion of the award will become available for future awards under
the 2023 SIP at a rate of 2.72 shares for each expired, terminated, canceled, or forfeited share. However, the following shares are not available for issuance
under the 2023 SIP; shares tendered or withheld as payment for option or SAR exercises, shares tendered by grantees or withheld by the Firm to cover tax
withholding requirements for any type of award and shares that have been repurchased by the Firm using stock option exercise proceeds. Each option or SAR
granted under the 2023 SIP will reduce the number of shares available for future awards by one share, and each full value award share will reduce the available
shares by 2.72 shares. Such shares may be authorized, but unissued, or reacquired shares of common stock.

Administration. The 2023 SIP will be administered by the Committee. Subject to the other provisions of the 2023 SIP, the Committee has the power to determine
the terms of each award granted, including the type of award, the exercise price of options, the number of shares subject to the award and the exercisability,
vesting or settlement thereof.

Eligibility. The 2023 SIP provides that the Committee may grant awards to associates of the Firm and its subsidiaries, and to consultants, including non-
employee directors. The Committee may grant incentive stock options only to employees. There are currently approximately 2,000 associates and over 10,000
consultants and seven non-employee directors who are eligible to receive grants of awards under the 2023 SIP. A grantee who has received a grant of an award
may, if he or she is otherwise eligible, receive additional award grants. The Committee selects the grantees and determines the number of shares of common
stock to be subject to each award.

Maximum Awards for Non-Employee Directors. The 2023 SIP includes annual limits on the value of awards that may be granted to non-employee directors. A
non-employee director may not receive options and SARs with an aggregate grant date fair value of more than $220,000 during any calendar year, and may not
receive stock awards and other stock-based awards with an aggregate grant date fair value of more than $400,000 in any calendar year.

Maximum Term and General Terms and Conditions of Awards. With respect to any grantee who owns stock possessing ten percent or more of the voting power
of all classes of stock of the Firm, the maximum term of any incentive stock option granted to such grantee must not exceed five years. The term of all other
awards granted under the 2023 SIP may not exceed ten years, except that permissible deferrals of awards may extend beyond ten years. Each award granted
under the 2023 SIP is evidenced by a written or electronic agreement between the grantee and Firm.

An award agreement may set forth the manner in which the grantee’s death or termination of continuous status as an employee or consultant and related events
will affect the award. However, in the absence of an explicit provision in the applicable award agreement, the 2023 SIP provides the default manner in which the
grantee’s termination will affect the grantee’s awards. The default provisions in the 2023 SIP provide that upon a grantee’s termination of continuous status as an
employee or consultant for any reason, all of the grantee’s outstanding unvested awards will be forfeited. If the grantee’s continuous status as an employee or
consultant is terminated for cause, all of the grantee’s unexercised options and SARs will be forfeited. In the event of the grantee’s death or termination of
continuous status as an employee or consultant as a result of disability, the vested portions of the grantee’s outstanding options and SARs may be exercised
within 90 days following the grantee’s death or termination, whichever is applicable. In the event of termination of the grantee’s continuous status as an
employee consultant for a reason other than death, disability, or cause, the vested portions of the grantee’s outstanding options and SARs may be exercised
within 30 days following the grantee’s termination. Except as described below, an award granted under the 2023 SIP 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 SAR 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 Committee, a grantee may transfer an award to certain family members and other individuals and entities, but a transfer to a third party
for value is not permitted.

Minimum Vesting Requirement. Except with respect to a maximum of five percent of the shares subject to the 2023 SIP, and except for a provision in the 2023
SIP or an individual award agreement or an employment agreement with the grantee for an acceleration of vesting in the event of the death or disability of the
grantee or a change in control, no award will provide for vesting that is any more rapid than vesting on the one year anniversary of the date of grant or, with
respect to a performance-based award, a performance period that is less than twelve months.
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Options. The Committee will not grant to any employee in any calendar year options to purchase more than 500,000 shares of common stock, and will not grant
to any consultant (excluding non-employee directors, who are subject to the annual limits on the value of options and SARs described above) in any calendar
year options to purchase more than 100,000 shares. Each option granted under the 2023 SIP is subject to the following terms and conditions (the award
agreement may contain other terms and conditions not inconsistent with the 2023 SIP, as determined by the Committee).

Exercise Price. The 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 percent (110 percent for an incentive stock option granted to a grantee who owns stock
possessing ten percent or more of the voting power of all classes of stock of the Firm) of the fair market value of the common stock on the date the option is
granted. The closing market price per share of the common stock as of the Record Date was $63.00 per share. The 2023 SIP provides exceptions for certain
options granted in connection with an acquisition by the Firm of another corporation.

Exercise of the Option. Each award agreement specifies the term and vesting of the option. The vesting provisions are determined by the Committee,
subject to the minimum vesting requirement described above. An option is exercised by giving written or electronic notice of exercise to the Firm, specifying the
number of full shares of common stock to be purchased and by tendering full payment of the purchase price to the Firm.

Form of Consideration. The award agreement specifies the option exercise procedures. Except as otherwise determined by the Committee in the award
agreement, the acceptable form of consideration when exercising an option generally may consist of any combination of cash, personal check, wire transfer,
other shares of Firm’s common stock, or net exercise.

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 will be treated as nonqualified options. For this purpose, fair market value is
determined as of the grant date.

Holding Requirement. Each grantee who is an NEO will be required hold the shares of Common Stock acquired upon exercise of an option for a
minimum period of one year following the date of exercise.

Stock Appreciation Rights. The exercise of a SAR will entitle the grantee to receive the excess of the fair market value of a share of common stock on the date of
exercise over the base price for each share with respect to which the SAR is exercised. The base price of a SAR must be no less than 100 percent of the fair
market value of the common stock on the date the SAR is granted. The closing market price per share of the common stock as of the Record Date was $63.00
per share. The terms of the vesting of a SAR are determined by the Committee, subject to the minimum vesting requirement described above. During any
calendar year, the Committee will not grant to any employee SARs covering more than 500,000 shares, and will not grant to any consultant (excluding non-
employee directors, who are subject to the annual limits on the aggregate value of options and SARs described above) SARs covering more than 100,000
shares. Payment upon exercise of a SAR may be in cash, shares of common stock or a combination of cash and shares, as determined by the Committee.
SARs may be exercised by the delivery to the Firm of a written or electronic notice of exercise. Each grantee who is an NEO will be required hold the shares of
Common Stock acquired upon exercise of a SAR for a minimum period of one year following the date of exercise.

Stock Awards. A stock award may be made in shares of common stock or in units representing rights to receive shares. During any calendar year, no stock
awards covering more than 500,000 shares of common stock may be granted to any employee, and no stock awards covering more than 100,000 shares may
be granted to any consultant (excluding non-employee directors, who are subject to the annual limits on the aggregate value of options and other stock-based
awards described above). Subject to the minimum vesting requirement described above, the award agreement will set forth any vesting, forfeiture, settlement, or
payment conditions applicable to the stock award. Conditions for effectiveness or vesting may be time-based, performance-based, or both time-based and
performance-based. A stock award made in shares may be designated as an award of restricted stock, and a stock award denominated in units may be
designated as an award of restricted stock units or RSUs. An award of restricted stock generally entitles the grantee to voting rights, and may entitle the grantee
to dividend and other ownership rights, during the period in which the award is subject to forfeiture conditions. Although an award of RSUs generally will not
provide any shareholder rights to the grantee until such time, if any, as the underlying shares are actually issued to the grantee, the Committee may provide in a
restricted stock unit award agreement for the payment of dividend equivalents. However, the grantee will not receive payment of any dividends or dividend
equivalents unless and until the stock award has become vested.

Other Stock-Based Awards and Cash-Based Awards. The Committee may grant other stock-based awards in such amounts, on such terms and conditions, and
for such consideration, including no consideration or such minimum consideration as may be required by applicable law, as the Committee determines in its
discretion. Other stock-based awards may be denominated in cash, in shares of common stock or other securities, in units, in securities or debentures
convertible into common stock, or in any combination of the foregoing, and may be paid in cash, in shares of common stock or other securities, or in any
combination of the foregoing, all as determined in the discretion of the Committee. Subject to the minimum vesting requirement described above, the terms and
conditions of any other stock-based award may include, without limitation, terms and conditions relating to dividend and voting rights, as well as time-based
and/or performance-based, or other condition(s) on the effectiveness or vesting of the award. However, the grantee will not receive payment of any dividends or
dividend equivalents unless and until the award has become vested. During any calendar year, no other stock-based awards covering more than 500,000 shares
of common stock may be granted to any employee, and no other stock-based awards covering more than 100,000 shares may be granted to any consultant
(excluding non-employee directors, who are subject to the annual limits on the aggregate value of stock awards and other stock-based awards described
above). The maximum amount that a grantee
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may earn by satisfaction of performance goals during any calendar year under other stock-based awards that are denominated in cash or any medium other
than shares or units representing rights to receive shares is $7,500,000. For purposes of the limitation stated in the immediately preceding sentence, the
calendar year in which the applicable performance goal(s) is satisfied is the calendar year in which the limitation applies, without regard to the duration of the
performance period or any additional time-based vesting conditions or other terms or conditions relating to the payment of the other stock-based award.

Performance-Based Awards. The Committee may grant options, SARs, stock awards and/or other stock-based awards with respect to which the amount, grant,
vesting, or settlement is contingent upon the achievement of specific performance goals. The Committee will determine the performance goal(s), the
performance period, and the performance measure(s) that will be applied with respect to each such award at the time of grant.

The Committee will establish the performance goal or goals for the applicable performance period based upon the performance measure selected by the
Committee to apply to each award and a formula or matrix prescribing the extent to which such award will be granted and/or vested based upon the level of
achievement of such performance goal or goals. The Committee may establish different performance goals for different grantees and different awards. The
performance goals with respect to such performance measurement criteria may be established at such levels and in such terms as the Committee may
determine, in its discretion, including in absolute terms, as a goal relative to performance in prior periods, or as a goal compared to the performance of one or
more comparable companies or an index covering multiple companies. The performance goals may be established in terms of Firm-wide objectives or objectives
that are related to the performance of the individual grantee or the subsidiary, division, department, or function within the Firm or subsidiary in which the Grantee
is employed, or any other manner that the Committee determines appropriate in its discretion. Performance goals need not be based on audited financial results.

Notwithstanding the achievement of any performance goal and any contrary provision of the 2023 SIP, the Committee may, in its discretion, reduce the amount
of compensation otherwise to be paid or earned in connection with an award. The Committee may determine performance before payment of bonuses, capital
charges, non-recurring income or expense, items of an unusual nature or of a type that indicates infrequency of occurrence, or other financial and general and
administrative expenses for the performance period, and may measure the attainment of the performance goal by appropriately adjusting the evaluation of
performance goal performance to exclude the effect of any changes in accounting principles affecting the Firm’s or a business unit’s reported results. The
Committee may establish additional rules and procedures relating to the Committee’s ability to adjust aspects of a performance-based award, including the
ability to increase or decrease the amount of compensation payable under the award, and the Committee’s certification or other determination of the extent to
which performance goals have or have not been achieved.

Adjustment upon Changes in Capitalization. In the event of changes in the common stock by reason of any stock splits, reverse stock splits, stock dividends, or
other change in the capital structure of the Firm or extraordinary dividend, spinoff, or similar event affecting the value of common stock, an appropriate
adjustment will be made by the Board in the number of shares of common stock subject to the 2023 SIP, the number of shares subject to any award outstanding
under the 2023 SIP, the exercise price of any such outstanding award, any share-based performance condition, and the annual per-person limitations on awards.
The determination of the Board, as to which adjustments will be made, will be conclusive.

Change in Control. In the event of a change in control of the Firm, then the following provisions apply:

Vesting. In the event of a change in control of the Firm, the Board may accelerate the vesting of any outstanding award that is not fully vested on the
date of the change in control.

Dissolution or Liquidation. In the event of a proposed dissolution or liquidation of the Firm, all outstanding awards will terminate immediately before the
consummation of such proposed action. The Board may, in the exercise of its discretion in such instances, declare that any option or SAR will terminate as of a
date fixed by the Board and give each grantee the right to exercise his option or SAR as to all or any part of the shares covered by such award, including shares
as to which the award would not otherwise be exercisable.

Merger or Asset Sale. In the event of a merger of the Firm with or into another corporation, the sale of substantially all of the assets of the Firm or the
acquisition by any person, other than the Firm or other named persons expressly excluded in the 2023 SIP, of 50 percent or more of the Firm’s then outstanding
securities, each award will be assumed or an equivalent award will be substituted by the successor corporation; provided, however, if such successor or
purchaser refuses to assume the then outstanding awards, the Board may accelerate the vesting of any outstanding award that is not fully vested on the date of
the change in control.

Restriction on Repricing. The 2023 SIP expressly prohibits any modification or amendment of an option or SAR that constitutes a repricing under the Nasdaq
listing rules, unless the Firm’s shareholders approve the modification or amendment. For this purpose, a repricing is generally defined as lowering the exercise
or base price of an option or SAR after it is granted, any other action that is treated as a repricing under generally accepted accounting principles, or granting a
new award or cash in exchange for the cancellation of an option or SAR with an exercise price or base price that exceeds the current fair market value of the
underlying stock, unless the cancellation and exchange occurs in connection with a merger, acquisition, spin-off or other similar corporate transaction. The
definition of repricing also includes any other action that has the same effect as one of these prohibited actions. Adjustments to the exercise price or number of
shares subject to an option or SAR to reflect the effects of a stock split or other extraordinary corporate transaction will not constitute a repricing.
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Amendment and Termination of the 2023 SIP. The Board may at any time amend, alter, suspend or terminate the 2023 SIP. The Firm will obtain shareholder
approval of any amendment to the 2023 SIP in such a manner and to such a degree as is necessary and desirable to comply with any applicable law or
regulation, including the requirements of any exchange on which the common stock is listed or quoted. Under these laws and regulations, however, shareholder
approval will not necessarily be required for all amendments which might increase the cost of the 2023 SIP or broaden eligibility. Unless terminated earlier by the
Board, the 2023 SIP will terminate on April 20, 2033. Any awards outstanding under the 2023 SIP at the time of its termination will remain outstanding until they
expire by their terms.

Tax Consequences. The federal income tax consequences of participation in the 2023 SIP are complex and subject to change. The following discussion is only a
summary of the general tax rules applicable to the 2023 SIP.

Options. Options granted under the 2023 SIP may be either incentive stock options or non-qualified stock options. Options that are designated as
incentive stock options are intended to qualify as such under Section 422 of the Code. With respect to incentive stock options, neither the grant nor the exercise
of the option will subject the employee to taxable income, other than under the Alternative Minimum Tax (Section 56(b)(3) of the Code), which is not discussed in
detail in this summary. There is no required tax withholding in connection with the exercise of incentive stock options. Upon the ultimate disposition of the stock
obtained on an exercise of an incentive stock option, the employee’s entire gain will be taxed at the rates applicable to long-term capital gains, provided the
employee has satisfied the prescribed holding periods relating to incentive stock options and the underlying stock. This treatment will apply to the entire amount
of gain recognized on the sale of the stock, including the portion of gain that reflects the spread on the date of exercise between the fair market value of the
stock at the time of grant and the fair market value of the stock at the time of exercise.

The Firm does not receive a compensation deduction for tax purposes with respect to incentive stock options. However, if the employee disposes of the
stock purchased on exercise of the incentive stock option prior to the expiration of the applicable holding periods required by Section 422 of the Code, the Firm
will be entitled to a deduction equal to the employee’s realization of ordinary income by virtue of the employee’s disqualifying disposition.

Non-qualified stock options granted under the 2023 SIP will not qualify for any special tax benefits to the option holder. An option holder generally will
not recognize any taxable income at the time he or she is granted a non-qualified option. However, upon its exercise, the option holder will recognize ordinary
income for federal tax purposes measured by the excess of the fair market value of the shares at the time of exercise over the exercise price. The income
realized by the option holder will be subject to income and other employee withholding taxes.

The option holder’s basis for determination of gain or loss upon the subsequent disposition of shares acquired upon the exercise of a non-qualified
stock option will be the amount paid for such shares plus any ordinary income recognized as a result of the exercise of such option. Upon disposition of any
shares acquired pursuant to the exercise of a non-qualified stock option, the difference between the sale price and the option holder’s basis in the shares will be
treated as a capital gain or loss and generally will be characterized as long-term capital gain or loss if the shares have been held for more than one year at the
time of their disposition.

In general, there will be no federal income tax deduction allowed to the Firm upon the grant or termination of a nonqualified stock option or a sale or
disposition of the shares acquired upon the exercise of a nonqualified stock option. However, upon the exercise of a nonqualified stock option by a holder, the
Firm will be entitled to a deduction for federal income tax purposes equal to the amount of ordinary income that an option holder is required to recognize as a
result of the exercise, provided that the deduction is not otherwise disallowed under the Code.

Stock Awards and Stock Appreciation Rights. With respect to stock awards and SARs that may be settled either in cash or in shares that are either
transferable or not subject to a substantial risk of forfeiture, 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 received. The Firm will be entitled to a deduction in the same amount and at the same time as the compensation
income is received by the grantee. With respect to restricted stock award shares that are both nontransferable and subject to a substantial risk of forfeiture, the
award recipient will realize ordinary taxable income equal to the fair market value of the shares at the first time the shares are either transferable or not subject to
a substantial risk of forfeiture. The Firm will be entitled to a deduction in the same amount and at the same time as the ordinary taxable income realized by the
grantee.

Some awards, such as restricted stock unit awards, may be considered to be deferred compensation subject to special federal income tax rules under
Section 409A of the Code. Failure to satisfy the applicable requirements under Section 409A of the Code for such awards would result in the acceleration of
income and additional income tax liability to the grantee, including certain penalties. The 2023 SIP and awards under the 2023 SIP are intended to be designed
and administered so that any awards that are considered to be deferred compensation will not result in negative tax consequences to the grantees under
Section 409A of the Code.

All of the above-described deductions are subject to the limitations on deductibility described in Section 162(m) of the Code. Therefore, there can be no
assurance that compensation attributable to 2023 SIP awards will be fully deductible under all circumstances. In addition, as a result of the provisions of Section
280G of the Code, compensation paid to certain employees resulting from vesting of awards in connection with a change in control of the Firm also may not be
deductible.

The foregoing is only a summary of the effect of federal income taxation upon the award recipient and the Firm with respect to the grant and exercise of
awards under the 2023 SIP, does not purport to be complete and does not discuss the tax
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consequences of the recipient’s death or the income tax laws of any municipality, state or foreign country in which a recipient may reside.

New Plan Benefits. All awards under the 2023 SIP are made at the discretion of the Committee. Therefore, the benefits and amounts that will be received or
allocated under the 2023 SIP in the future are not determinable at this time.

RECOMMENDATION OF THE BOARD
The Board believes that the proposed 2023 SIP is necessary to ensure that a sufficient number of shares will be available to fund our compensation programs. If
our shareholders do not approve the 2023 SIP, we will experience a shortfall of shares available for issuance that we believe may adversely affect our ability to
attract, retain and reward NEOs and other key employees who contribute to our long-term success.

VOTE REQUIRED
Approval of this proposal requires the affirmative vote of a majority of the shares entitled to vote on the matter. An abstention is considered as present and
entitled to vote and will have the effect of a vote against the proposal. A broker non-vote is considered not entitled to vote and will not affect the voting.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR PROPOSAL 4.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
The following table provides information about our common stock that may be issued under all of our existing equity compensation plans as of December 31,
2022:

Plan Category

Number of Securities to be
Issued Upon Exercise of

Outstanding  Options,
Warrants and Rights

(a)

Weighted-Average Exercise
Price of

Outstanding Options,
Warrants and Rights

(b)

Number of Securities
Remaining Available for
Future Issuance Under

Equity Compensation Plans
(Excluding Securities

Reflected in Column (a))
(c)

Equity compensation plans approved by shareholders (1) N/A N/A 793,292 
Employee stock purchase plans approved by shareholders
(2) N/A N/A 2,677,692 

(1) On April 22, 2021, Kforce shareholders approved the 2021 SIP. The 2021 SIP allows for the issuance of stock options, stock appreciation rights, stock awards (including
restricted stock awards (RSAs) and restricted stock units (RSUs)) and other stock-based awards. As of the effective date of the 2021 Stock Incentive Plan, no additional
awards may be granted pursuant to any previously approved stock incentive plan; however, awards outstanding as of the effective date continue to vest in accordance with
their original terms. As of December 31, 2022, the number of outstanding issued and unvested shares under the 2021 Stock Incentive Plan and prior stock incentive plans
approved by shareholders were 910,892 shares (and approximately 902,000 as of the Record Date). The weighted-average exercise price excludes these unvested shares
because there is no exercise price for these RSA awards.

(2) Includes the Kforce Inc. 2009 Employee Stock Purchase Plan. As of December 31, 2022, there were options outstanding under the Kforce Inc. 2009 Employee Stock
Purchase Plan to purchase 4,710 shares of common stock at a discounted purchase price of $52.09.

STOCK OWNERSHIP INFORMATION

DELINQUENT SECTION 16(a) REPORTS
Section 16(a) of the Exchange Act requires Kforce directors, executive officers and persons holding more than 10 percent of our common stock to file reports of
ownership and changes in ownership of our common stock with the SEC.

Based solely on our review of copies of reports and written representations from the reporting persons, we believe that all directors, executive officers and
persons holding more than 10 percent of our common stock timely met their reporting obligations.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

OWNERS OF MORE THAN 5%

The following table contains information about the number of shares of our common stock held as of the most recent practicable date (such date for each such
owner is listed below in the applicable footnote) by persons we know to be the beneficial owners of more than five percent of our outstanding common stock. The
percentage ownership is based on the number of shares of our common stock outstanding as of the Record Date.

Name and Address of Beneficial Owner
Beneficially Owned Shares of

Common Stock Percent of Class
FMR LLC (1)
     245 Summer Street, Boston Massachusetts 02210 2,380,909 11.5 %

The Vanguard Group (2)
     100 Vanguard Blvd, Malvern, Pennsylvania 19355 2,362,264 11.4 %

BlackRock, Inc. (3)
     55 East 52nd Street, New York, New York 10055 2,011,311 9.7 %

(1) Based on Amendment No. 3 to Schedule 13G filed February 9, 2023 in which FMR LLC reported that as of December 31, 2022, it had sole dispositive power over all 2,380,909
shares.
(2) Based on Amendment No. 11 to Schedule 13G filed February 9, 2023 in which The Vanguard Group reported that, as of
December 31, 2022, it had shared dispositive power over 50,559 shares and sole dispositive power over 2,311,705 shares.
(3) Based on Amendment No. 15 to Schedule 13G filed January 24, 2023 in which BlackRock, Inc. reported that, as of December 31, 2022,
it had sole voting power over 1,861,381of the shares and sole dispositive power over all 2,011,311 shares.

DIRECTORS AND NAMED EXECUTIVE OFFICERS

The following table shows the amount of Kforce common shares beneficially owned as of the Record Date by: (1) our NEOs; (2) our directors; and (3) all of our
directors and executive officers as a group. The percentage ownership is based on the number of shares of our common stock outstanding as of the Record
Date.

Name of Individual or Identity of Group

Beneficially Owned
Shares of Common

Stock (1)
Restricted Stock Units

(1) Percent of Class
Joseph J. Liberatore 194,410 — *
David M. Kelly 99,672 — *
Kye L. Mitchell 58,614 — *
Andrew G. Thomas 111,459 — *
Jeffrey B. Hackman 65,016 — *
Derrick Brooks 2,265 1,811 *
Catherine H. Cloudman — 4,110 *
Dave L. Dunkel 564,208 — 2.8 %
Ann E. Dunwoody 15,127 4,110 *
Mark F. Furlong 28,551 — *
Randall A. Mehl 4,504 14,864 *
Elaine D. Rosen 16,086 25,835 *
N. John Simmons 14,448 — *
All directors and executive officers as a group 1,174,360 50,730 5.8 %

* Less than 1% of the outstanding common shares
(1) Amounts in the Beneficially Owned Shares of Common Stock column do not include shares to be received upon settlement of deferred restricted stock units more than 60

days after the Record Date; these shares are reflected in this Restricted Stock Units column of this table. The deferred restricted stock units have no voting rights and are not
included in the Percent of Class column calculation.
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GENERAL INFORMATION
Why have I received this proxy statement?

We sent you these materials because the Board of Kforce Inc. is soliciting your vote at the Firm’s 2023 Annual Meeting of Shareholders on the proposals:
• The election of three Class II directors to the Board for a three-year term expiring in 2026 (Proposal 1);
• Ratification of Deloitte & Touche LLP as the Firm’s independent registered public accountants for 2023 (Proposal 2);
• An advisory resolution on executive compensation (Proposal 3); and
• Approve the Kforce Inc. 2023 Stock Incentive Plan (Proposal 4).

Will any other Business be conducted at the Annual Meeting?

We do not know of any other business to be considered at the Annual Meeting. If any other business is properly presented at the Annual Meeting, the persons
named on your proxy card will have authority to vote on such matters at their discretion.

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

The Board recommends that you vote your shares as follows:
• FOR election of the director nominees named in this Proxy Statement (Proposal 1);
• FOR ratification of Deloitte & Touche LLP as the Firm’s independent registered public accountant for 2023 (Proposal 2);
• FOR the advisory vote on executive compensation (Proposal 3); and
• FOR approval of the Kforce Inc. 2023 Stock Incentive Plan (Proposal 4).

Do I have appraisal rights if I dissent from voting on a matter at the Annual Meeting?

There are no statutory or contractual rights of appraisal or similar remedies available to those shareholders who dissent from any matter to be acted on at the
Annual Meeting.

Who is entitled to vote?

Each share of Kforce common stock has one vote on each matter. Only shareholders of record as of the close of business on the Record Date (i.e. February 17,
2023) are entitled to vote at the Annual Meeting. As of the Record Date, 20,347,208 shares of common stock were outstanding.

How do I vote?

If your shares are registered directly in your name with Kforce’s transfer agent, Computershare Trust Company, N.A. (Computershare), then you are the
shareholder of record with respect to those shares and you may vote your shares by any one of the following methods:
• Via the Internet. You may vote on the Internet at http://www.investorvote.com/KFRC. Please see your proxy card for more information and voting deadlines.
• By Phone. You may call (toll free) 1-800-652-VOTE (8683) and follow the recorded instructions. Please see your proxy card for voting deadlines.
• By Mail. Complete, sign and date the enclosed proxy card and return it promptly in the enclosed postage paid envelope. Your proxy must be received by the

Firm before commencement of the Annual Meeting.
• In person. You may vote your shares in person at the Annual Meeting upon presentation of valid photo identification and proof of stock ownership as of the

Record Date.

If your shares are held through a bank, broker or other nominee then you are considered the “beneficial owner” of shares held in “street name” and your bank,
broker or nominee is the shareholder of record, however, as the beneficial owner you have the right to direct your bank, broker or other nominee to vote your
shares. If you hold your shares in street name then please refer to the instructions provided by your bank, broker or nominee when voting your shares. Please
note, if you hold your shares in street name you must obtain a legal proxy in your name from your bank, broker or other nominee to vote in person at the Annual
Meeting.

Can I change my vote?

You may change your vote at any time before the Annual Meeting by using the Internet or telephone methods described above, in which case only your latest
submission will be counted. You may also change your vote by signing and returning a new proxy card with a later date, attending the Annual Meeting and voting
in person, or sending written notice of revocation before the Annual Meeting to our Corporate Secretary at the Firm’s principal executive offices located at 1150
Assembly Drive, Suite 500, Tampa, Florida 33607.

What is the quorum requirement for the Annual Meeting?

The presence at the meeting, in person or by proxy, of a majority of the shares entitled to vote will constitute a quorum. Broker non-votes (described below) and
abstentions are counted for purposes of establishing a quorum but will not be counted for purposes of determining whether a proposal has been approved.

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

If you are the shareholder of record and you submit a valid proxy without specifying how you want to vote, then the person(s) designated as proxy holders will
vote your shares as recommended by the Board on all matters presented in this Proxy
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Statement and at their discretion on all other matters properly presented. If you are the beneficial owner of shares held in street name and do not provide your
bank, broker or nominee with specific voting instructions then the organization that holds your shares may generally vote in their discretion on routine matters,
but cannot vote on non-routine matters. If the organization that holds your shares does not receive instructions from you on how to vote your shares in a non-
routine matter, that organization will inform the inspector of election that it does not have the authority to vote on this matter with respect to your shares. This is
generally referred to as a broker non-vote.

Which proposals are considered routine or non-routine?

Ratification of Deloitte & Touche LLP as the Firm’s independent registered public accountant for 2023 (Proposal 2) is considered a routine matter under
applicable rules and each of the other proposals are considered non-routine. Therefore, if your shares are held in street name by your broker or other nominee
and you do not provide instructions on how to vote your shares then your broker or nominee will permitted to vote its shares only with regards to Proposal 2 and
will not be permitted to vote on the other matters.

Assuming that a quorum is present at the Annual Meeting, what is the required vote for the proposals to pass?

Refer to the respective proposal for a description of the vote required for it to pass.

Who will count the vote?

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

Who is paying the costs of this proxy solicitation?

Kforce will pay the costs of soliciting these proxies on behalf of the Board. We have engaged Georgeson Inc. to assist in the solicitation of proxies and we
anticipate that the costs associated with this engagement will be approximately $13,000 plus out-of-pocket expenses. We will also pay brokerage houses and
other custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to our shareholders and
obtaining beneficial owners’ voting instructions. In addition to mailing proxy solicitation material, our directors and employees, without additional compensation,
may solicit proxies in person, by phone or by electronic communication.

How can I find the results of the Annual Meeting?

Preliminary results will be announced at the Annual Meeting. Final results will be published in a Current Report on Form 8-K within four business days following
the Annual Meeting.

SHAREHOLDER COMMUNICATIONS, PROPOSALS AND OTHER MATTERS
We are committed to engaging with our shareholders and taking their feedback into consideration. Our shareholders are invited to communicate with our
directors, either individually or as a group, by writing to the attention of our Corporate Secretary at Kforce Inc., 1150 Assembly Drive, Suite 500, Tampa, Florida
33607. Such communications will be delivered directly to Kforce’s Board.

All shareholder proposals to be considered for inclusion in next year’s proxy statement pursuant to Rule 14a-18 of the Securities Exchange Act of 1934, as
amended, (the Exchange Act), must be submitted in writing to the Corporate Secretary at 1150 Assembly Drive, Suite 500, Tampa, Florida 33607 no later than
November 11, 2023. 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 our Annual Meeting of Shareholders in 2024 The proxy solicited by the Board for the next Annual Meeting 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 January
24, 2024.

Pursuant to the Firm’s Articles of Incorporation, proposals submitted other than pursuant to Rule 14(a)-8 or director nominations must be delivered to the
Corporate Secretary no later than 60 days before the date of the meeting. The Nomination Committee will consider nominees for the Board that are proposed by
our shareholders. The same identifying and evaluating procedures apply to all candidates for director nomination, including candidates submitted by
shareholders. Any shareholder who wishes to recommend a prospective nominee for the Board for the Nomination Committee’s consideration may do so by
giving the candidate’s name and qualifications in writing to the Firm’s Corporate Secretary at 1150 Assembly Drive, Suite 500, Tampa, Florida 33607. In addition
to satisfying the foregoing requirements under Kforce’s bylaws, to comply with the universal proxy rules, shareholders who intend to solicit proxies in support of
director nominees other than Kforce’s nominees, must solicit 67% of the voting power and provide notice that sets forth the information required by Rule 14a-19
under the Exchange Act no later than February 17, 2023.

The material referred to in this proxy statement under the captions “Compensation Committee Report,” and “Audit Committee Report” shall not be deemed
soliciting material or otherwise deemed filed, or subject to the liabilities of Section 18 of the Exchange Act, 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, as amended, or the Exchange Act.

Shareholders who share an address may receive only one copy of this proxy statement, and the accompanying Annual Report, unless we have received
contrary instructions from a shareholder at that address. Shareholders sharing an address who would like to receive a separate copy of these materials now or
in the future may do so by mailing a request to the Firm’s Corporate Secretary at 1150 Assembly Drive, Suite 500, Tampa, Florida 33607 or by calling Kforce
Investor Relations at (813) 552-5000.
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APPENDIX A
KFORCE INC. 2023 STOCK INCENTIVE PLAN

1. Purposes of the Plan. The purposes of this Kforce Inc. 2023 Stock Incentive Plan are to attract and retain highly qualified individuals for and in positions of
substantial responsibility, to provide additional incentive to our Employees and Consultants in contributing to the success and progress of the Firm, and to align
participants’ interests directly to those of Kforce’s shareholders through increased stock ownership. Awards granted under the Plan may be Incentive Stock
Options, Nonqualified Stock Options, Stock Appreciation Rights, Stock Awards, and Other Stock-Based Awards, any of which may be performance-based, as
determined by the Committee.

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

“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, all as amended
through the applicable date. The term “Applicable Law” includes laws and regulations that are not mandatory but compliance with which confers benefits on the
Firm or Grantees (e.g., Code Sections 409A, and 422, and Exchange Act Rule 16b-3), where such compliance is intended under the Plan.

“Award” means an Option, Stock Appreciation Right, Stock Award, or Other Stock-Based Award granted under the Plan, any of which may be performance-
based.

“Award Agreement” means the agreement, notice and/or terms or conditions by which an Award is evidenced, documented in such form (including by electronic
communication) as may be approved by the Committee.

“Board” means the Board of Directors of the Firm.

“Base Price” means the price to be used as the basis for determining the Spread upon the exercise of a Stock Appreciation Right.

“Cause” means the happening of any of the following:

◦ the Grantee is convicted by a court of competent jurisdiction or enter a guilty plea or a plea of nolo contendere for any felony; or

◦ the Grantee breaches any provisions of this Plan or his/her employment agreement and the breach results in material injury to the Firm or its acquiring
or surviving entity; or

◦ the Grantee engages in misconduct, a policy violation, dishonesty or fraud concerning the Firm or its acquiring or surviving entity’s business or affairs
and this misconduct, policy violation, dishonesty or fraud results in material injury to the Firm or its acquiring or surviving entity.

“Change in Control” means the happening of any of the following, unless otherwise provided in an Award Agreement:

(i) the acquisition by any person or entity, including a “group” as defined in Section 13(d)(3) of the Exchange Act (a “Person”) of beneficial ownership of
fifty percent (50%) or more of the combined voting power of the then-outstanding voting securities of the Firm that may be cast for the election of
directors; provided, however, that for purposes of this clause (i), the following acquisitions shall not constitute a Change in Control: (A) any acquisition
directly from the Firm or one of its affiliates, (B) any acquisition by the Firm or one of its affiliates, (C) any acquisition by any executive benefit plan (or
related trust) sponsored or maintained by the Firm or one of its affiliates, (D) any acquisition by any corporation pursuant to a transaction that complies
with clauses (A), (B) and (C) of clause (iii) of this section, or (E) any acquisition by David L. Dunkel or his family members; or

(ii) individuals who, as of the date of this Plan, 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 Plan whose election, or 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
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(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 that as a result of such transaction owns the Firm or all or substantially all of the Firm’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.

“Code” means the Internal Revenue Code of 1986, as amended. References to any provision of the Code or regulation include regulations, proposed regulations
and applicable guidance thereunder.

“Committee” means the Compensation Committee of the Board.

“Common Stock” means the Common Stock, $0.01 par value, of the Firm.

“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 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.

“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 (subject to Section 21 and other applicable requirements of Code Section 409A).

“Covered Stock” means the Common Stock subject to an Award.

“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 on which the grant of the Award shall become effective, including the date of the satisfaction of one, or more than one, objective employment,
performance, or other grant condition that the Committee requires to be timely satisfied before the grant of a Stock Award or Other Stock-Based Award will be
effective. Notice of the determination shall be provided to each Grantee within a reasonable time after the Date of Grant.

“Date of Termination” means the date on which a Grantee’s Continuous Status as an Employee or Consultant terminates unless otherwise specified in an Award
Agreement (subject to Section 21 and other applicable requirements of Code Section 409A).

“Director” means a member of the Board.

“Disability” means, unless otherwise provided in an Award Agreement, total and permanent disability as defined in Section 22(e)(3) of the Code.

“Dividend Equivalent” means a right to receive value equal to the amount of cash dividends and value of other distributions that would have been payable on
Covered Stock during a period of time had such Covered Stock been issued to the Grantee during such period of time.

“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.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
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“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, but without limitation to, 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 day of determination.

(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 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 by the Committee on a reasonable basis
using a method that complies with Code Section 409A.

“Firm” means Kforce Inc., a Florida corporation.

“Grantee” means an individual who has been granted an Award.

“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.

“Named Executive Officer” or “NEO” means, as of any date of determination, a “named executive officer” (as such term is defined under Item 402(a)(3) of
Regulation S-K) of the Firm listed in the Firm’s most recently filed proxy statement for its annual meeting of shareholders.

“Nonqualified Stock Option” means an Option not intended to qualify as an Incentive Stock Option.

“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.

“Option” means a stock option granted under the Plan, which may be an Incentive Stock Option or a Nonqualified Stock Option.

“Other Stock-Based Award” means an Award granted under Section 9 of the Plan.

“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.

“Performance-Based Award” means an Award with respect to which the amount, awarding, vesting, or settlement is contingent on the achievement of specific
Performance Goals during a Performance Period, determined using one or more specific Performance Measures, all as specified in the related Award
Agreement. Performance-Based Awards may be granted in the form of Stock Options, SARs, Restricted Stock, Restricted Stock Units, and/or Other Stock-
Based Awards.

“Performance Goal(s)” mean, with respect to a Performance-Based Award, one or more targets, goals or levels of attainment selected by the Committee and
required to be achieved in terms of the specified Performance Measure during the specified Performance Period.

“Performance Measure” means, with respect to a Performance-Based Award, one or more of the criteria selected by the Committee for the purpose of
establishing, and measuring attainment of, Performance Goals for a Performance Period in respect of such Award, as provided in the applicable Award
Agreement. For purposes of clarity, the Committee may establish Performance Measures that are measured on an absolute or relative basis and are related to
the performance of the Firm, a Subsidiary, the Grantee, the division, department, or function within the Company or Subsidiary in which the Grantee is employed,
a region, a product-line, or any other manner that it determines appropriate in its discretion.

“Performance Period” means, with respect to a Performance-Based Award, the one or more periods of time, which may be of varying and overlapping durations,
as the Committee may select during which the attainment of one or more Performance Goals will be measured.

“Plan” means this Kforce Inc. 2023 Stock Incentive Plan.

“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.

“Share” means a share of the Common Stock, as adjusted in accordance with Section 12 of the Plan.

“Spread” means, in the case of a Stock Appreciation Right, the amount by which the Fair Market Value per Share on the date when the SAR is exercised
exceeds the Base Price specified in the SAR.

“Stock Appreciation Right” or “SAR” has the meaning set forth in Section 7 of the Plan.

“Stock Award” means Restricted Stock or Restricted Stock Units granted to a Grantee under Section 8 of the Plan.

“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.
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3. Stock Subject to the Plan. Subject to the provisions of Section 12 of the Plan, the aggregate number of Shares of Common Stock that may be subject to
awards under this Plan (the “Share Reserve”) is (i) 381,000 Shares, plus (ii) any Shares of Common Stock that, as of the date this Plan is approved by the
shareholders of the Firm, are reserved and available for grant and issuance under the Kforce Inc. 2021 Stock Incentive Plan (the “2021 SIP”), and are not issued
or subject to outstanding grants under the 2021 SIP (respectively, the “2021 SIP Reserved Shares”). Upon the approval of this Plan by the shareholders of the
Firm, no additional grants shall be made under the 2021 SIP. As of the date of the adoption of this Plan by the Board, the number of 2021 SIP Reserved Shares
is 789,000 Shares. Therefore, as of the date of the adoption of this Plan by the Board, the Share Reserve is 1,071,000 subject to adjustment to reflect the grant,
termination, cancellation, or forfeiture of outstanding awards under the 2021 SIP after the date of adoption of this Plan by the Board and prior to the approval of
this Plan by the shareholders of the Firm. In no event shall the number of Shares issued upon the exercise of Incentive Stock Options exceed the Share
Reserve. Each Option or SAR granted shall reduce the Share Reserve by one Share; and each full value share (Stock Award) shall reduce the Share Reserve
by 2.72 Shares. Such shares of Common Stock may be authorized, but unissued, or reacquired shares of Common Stock. The Shares issued by the Firm under
the Plan may be, at the Firm’s option, either (i) evidenced by a certificate registered in the name of the Grantee, or (ii) credited to a book-entry account for the
benefit of the Grantee maintained by the Firm’s stock transfer agent or its designee.

If any portion of an Award granted under the Plan for any reason expires, is terminated, is canceled or is forfeited (including those forfeited as a result of not
being earned pursuant to the Award’s performance criteria), then (i) with respect to Options and SARs, the Shares underlying such Award shall be restored to
the Share Reserve on a one-for-one basis and shall become available for future Awards under the Plan (unless the Plan has terminated); and (B) with respect to
each Award other than an Option or SAR, the Shares underlying such Award shall be restored to the Share Reserve at a rate of 2.72 Shares for each expired,
terminated, canceled, or forfeited Share and shall become available for future Awards under the Plan (unless the Plan has terminated). If any portion of an
outstanding award that was granted under the 2021 SIP or any other prior plan maintained by the Firm for any reason expires, is terminated, is canceled or is
forfeited on or after the date on which the shareholders of the Firm approve this Plan, then (i) with respect to options and stock appreciation rights, the Shares
underlying such award shall be added to the Share Reserve on a one-for-one basis and shall become available for future Awards under the Plan (unless the
Plan has terminated); and (B) with respect to each award other than an option or stock appreciation right, the Shares underlying such award shall be added to
the Share Reserve at a rate of 2.72 Shares for each expired, terminated, canceled, or forfeited Share and shall become available for future Awards under the
Plan (unless the Plan has terminated). With respect to an Option and SAR, if the payment upon exercise of an Option or SAR is in the form of Shares, the
Shares subject to the Option or SAR shall be counted against the Share Reserve as one Share for every Share subject to the Option or SAR, regardless of the
number of Shares used to settle the Option or SAR upon exercise. In the event that (i) any Option or SAR granted under the Plan or any other plan maintained
by the Firm is exercised through the tendering of Shares by the Grantee or by the withholding of Shares by the Firm, or (ii) withholding tax liabilities arising from
any Option or SAR or Stock Award of any other Awards are satisfied by the tendering of Shares by the Grantee or by the withholding of Shares by the Firm, or
(iii) Shares are repurchased by the Firm using Option exercise proceeds, then the Shares so tendered or withheld or repurchased will not again be available for
issuance under the Plan.

4. Administration of the Plan.
(a) Procedure.

(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.

(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 discretion:

(i) to determine the Fair Market Value of the Common Stock;

(ii) to select the Employees and Consultants to whom Awards will be granted under the Plan;

(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, and which may be delivered
electronically, for use under the Plan;

(vi) to determine the terms and conditions, not inconsistent with the terms of the Plan (including the minimum vesting provision in Sections 5(c) of the Plan
and the holding requirements applicable to certain Options and SARs in Section 6(f)(ii) and 7(e) of the Plan), of any Award granted under the Plan.
Such terms and conditions, which need not be the same for each Award 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;
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(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 14 of the Plan). However, the Administrator’s authority to modify or amend an Award is expressly
limited in accordance with Nasdaq Listing Rule 5635(c). Therefore, any modification or amendment of an Option or SAR that would be treated as a
“repricing” under Nasdaq Listing Rule 5635(c) shall not be effective without the approval of the shareholders of the Firm. For purposes of this Section
4(b)(ix) of the Plan, “repricing” means any of the following or any other action that has the same effect:

(a) lowering the exercise price of an Option or SAR after it is granted;

(b) any other action that is treated as a repricing under generally accepted accounting principles; or

(c) canceling an Option or SAR at a time when its exercise price exceeds the Fair Market Value of the underlying Shares, in exchange for another
Award or cash, unless the cancellation and exchange occurs in connection with a merger, acquisition, spin-off, or other similar corporate
transaction;

(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;

(xv) to provide any notice, agreement or other communication required or permitted by the Plan in either written or electronic form;

(xvi) subject to the minimum vesting provision in Sections 5(c) of the Plan, to determine the vesting period during which each Award shall be subject to a risk
of forfeiture upon a voluntary termination of employment or service, or termination in other specified circumstances, and the terms upon which such risk
will end (i.e., “vesting” will occur), at a stated date or dates or on an accelerated basis in specified circumstances; and

(xvii)to make all other determinations deemed necessary or advisable for administering the Plan.

(d) 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. Modifications to
outstanding Awards may be made without regard to whether the Grantee is then currently eligible for a new Award.

(b) Maximum Term; Deferral. 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. The Committee may permit or require a
Grantee to defer receipt of the payment of cash or the delivery of Shares that would otherwise be due by virtue of the grant of or the lapse or waiver of
restrictions with respect to Awards other than Options and SARs. If any such deferral is required or permitted, the Committee shall establish such rules and
procedures for such deferral, including rules and procedures implemented pursuant to Section 21 of the Plan for compliance with Code Section 409A. Any
deferral of a cash payment or of the delivery of Shares that is permitted or required by the Committee 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.

(c) Minimum Vesting. Except with respect to a maximum of five percent of the Share Reserve, as may be adjusted pursuant to Section 12 of the Plan, and
except for the death or Disability of the grantee, or a change in control, no Award shall provide for vesting that is any more rapid than vesting on the one
year anniversary of the date of grant or, with respect to a performance-based award, a performance period that is less than twelve months. Treatment of
Awards in cases of death, Disability, and Change in Control may be specifically addressed in the Plan or an individual Award Agreement or an employment
agreement with the grantee.

(d) 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 Award or for each
Grantee, shall be set forth in an Award Agreement. The Committee, in its discretion, may require as a condition to any Award Agreement’s effectiveness that
the Award Agreement be executed by the Grantee,
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including by electronic signature or other electronic indication of acceptance, and that the Grantee agree to such further terms and conditions as specified in
the Award Agreement.

(e) Maximum Awards to Non-Employee Directors. Notwithstanding any provision to the contrary in the Plan, the following limitations shall apply to Awards
granted to non-Employee Directors under the Plan: (i) the maximum number of Shares subject to Options and SARs granted under the Plan to any non-
Employee Director during any calendar year shall not exceed $220,000 in total value (the “Non-Employee Director Option/SAR Limit”), and (ii) the maximum
number of Shares subject to Stock Awards and Other Stock-Based Awards granted under the Plan to any non-Employee Director during any calendar year
shall not exceed $250,000 in total value, excluding for this purpose the value of any dividends or Dividend Equivalents paid pursuant to any Stock Awards
and Other Stock-Based Awards granted in a previous year (the “Non-Employee Director Full Value Award Limit”). For purposes of the Non-Employee
Director Option/SAR Limit and the Non-Employee Director Full Value Award Limit, the value of any Award shall be its Date of Grant fair value for the Firm’s
financial reporting purposes.

(f) 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 Committee in the Award Agreement or an employment agreement with
the Grantee, and subject to Section 12 of the Plan:

(i) Subject to Section 5(f)(ii) below, the Grantee may exercise his or her unexercised Option or SAR within 30 days of the Date of Termination 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). 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 and increase the Share Reserve. If, after the Date of
Termination, the Grantee does not exercise his or her Option or SAR within 30 days, the Option or SAR shall terminate, and the Shares covered by
such Option or SAR shall revert to the Plan and increase the Share Reserve. If a Grantee exercises his or her unexercised Option or SAR subsequent
to the Date of Termination, the Grantee is not permitted to utilize Shares to cover the exercise cost of the Option or SAR or to cover their minimum
payroll tax withholding obligations;

(ii) in the event that a Grantee’s Continuous Status as an Employee or Consultant terminates for Cause, all of his or her unexercised Options or SARs
shall terminate immediately upon the Date of Termination and the Shares covered by such Option or SAR shall revert to the Plan and increase the
Share Reserve;

(iii) the Grantee’s Stock Awards and Other Stock-Based Awards, to the extent forfeitable immediately before the Date of Termination, shall thereupon
automatically be forfeited;

(iv) the Grantee’s Stock Awards and Other Stock-Based Awards that were not forfeitable immediately before the Date of Termination shall promptly be
settled in accordance with the terms of the applicable Award Agreement; and

(v) any Stock Awards and Other Stock-Based Awards subject to performance criteria with respect to which the Performance Period has not ended as of
the Date of Termination shall terminate immediately upon the Date of Termination.

(g) 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 Committee in the Award Agreement or an employment agreement with the Grantee:

(i) the Grantee may exercise his or her unexercised Option or SAR at any time within 90 days 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 and increase the Share Reserve. 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 and increase the Share Reserve.

(ii) the Grantee’s Stock Awards and Other Stock-Based Awards, to the extent forfeitable immediately before the Date of Termination, shall thereupon
automatically be forfeited;

(iii) the Grantee’s Stock Awards and Other Stock-Based Awards that were not forfeitable immediately before the Date of Termination shall promptly be
settled in accordance with the terms of the applicable Award Agreement; and

(iv) any Stock Awards and Other Stock-Based Awards subject to performance criteria with respect to which the Performance Period has not ended as of
the Date of Termination shall terminate immediately upon the Date of Termination.

(h) Death of Grantee. In the event of the death of a Grantee, then, unless otherwise provided by the Committee in the Award Agreement or an employment
agreement with the Grantee,

(i) the Grantee’s unexercised Option or SAR may be exercised at any time within 90 days 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
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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 the Option or SAR shall immediately revert to the Plan
and increase the Share Reserve. 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 and increase the Share Reserve.

(ii) the Grantee’s Stock Awards and Other Stock-Based Awards, to the extent forfeitable immediately before the date of death, shall thereupon
automatically be forfeited;

(iii) the Grantee’s Stock Awards and Other Stock-Based Awards that were not forfeitable immediately before the date of death shall promptly be settled in
accordance with the terms of the applicable Award Agreement; and

(iv) any Stock Awards and Other Stock-Based Awards subject to performance criteria with respect to which the Performance Period has not ended as of
the date of death shall terminate immediately upon the date of death.

(i) Nontransferability of Awards.

(i) Except as provided in Section 5(i)(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(i)(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:

1. 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);

2. any person sharing the employee’s household (other than a tenant or employee);

3. a trust in which persons described in (a) and (b) have more than 50 percent of the beneficial interest;

4. a foundation in which persons described in (a) or (b) or the Grantee control the management of assets; or

5. 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.

6. Stock Options. Subject to the terms of the Plan, including without limitation the minimum vesting provision in Section 5(c) of the Plan, the Committee may
grant Options to Employees or Consultants from time to time upon such terms and conditions as the Committee may determine in accordance with the following
provisions:

(a) Limitations.

(i) Options granted under the Plan may be Incentive Stock Options, Nonqualified Stock Options, or a combination of the foregoing. Each Award shall
specify whether (or the extent to which) the Option is an Incentive Stock Option or a Nonqualified Stock Option. Notwithstanding any such designation,
to the extent that the aggregate Fair Market Value of the Shares as of the Date of Grant with respect to which Options designated as 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) exceeds $100,000, such Options shall be treated as Nonqualified Stock Options.

(ii) No Employee shall be granted, in any calendar year, Options to purchase more than 500,000 Shares, and no Consultant (other than a non-Employee
Director, who is subject to the Non-Employee Director Option/SAR Limit in Section 5(e) of the Plan) shall be granted, in any calendar year, Options to
purchase more than 100,000 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 12 of the Plan. If an Option is canceled in the same calendar year in which it was granted (other than in
connection with a transaction described in Section 12 of the Plan), the canceled Option will be counted against the limitation described in this
Section 6(a)(ii).
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(b) Term of Option. The term of each Option shall be stated in the Award Agreement; provided, however, that 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 (5) years from the Date of Grant or such shorter term as may be provided in the Award
Agreement.

(c) Option 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), shall be no less than 100 percent of the Fair Market Value per Share on the Date of Grant.
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.

a. 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.

b. 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 Award. 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) net exercise, in which case the Firm will not require payment of the Option exercise price from the Grantee but will reduce the number of Shares issued
upon the exercise by the number of whole Shares that has an aggregate Fair Market Value that is equal to the aggregate Option exercise price for the
portion of the Option exercised;

(ii) 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

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

c. Exercise of Option.

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

1. 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.

2. An Option may not be exercised for a fraction of a Share.

3. An Option shall be deemed exercised when the Firm receives:

i. written or electronic notice of exercise (in accordance with the Award Agreement and any action taken by the Committee pursuant to Section
4.b. of the Plan) from the person entitled to exercise the Option, and

ii. full payment for the Shares with respect to which the Option is exercised. Full payment may consist of any consideration and method of
payment authorized by the Committee and permitted by the Award Agreement and the Plan.

iii. 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 (or other permitted transferee). Until the stock certificate evidencing such Shares is issued or delivery is
otherwise effected by the Firm (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, or provide a commercially reasonable alternative
means of delivery, 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 or delivery is otherwise effected by the Firm, except as provided in Section 12 of the Plan.
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iv. 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.

(ii) Holding Requirement. As a condition to the grant of an Option to a Grantee who is a Named Executive Officer, the Grantee shall hold the Shares
acquired upon exercise of the Option for a minimum period of one year following the date of exercise.

7. Stock Appreciation Rights. Subject to the terms of the Plan, including without limitation the minimum vesting provision in Section 5(c) of the Plan, the
Committee may grant Stock Appreciation Rights to Employees or Consultants from time to time upon such terms and conditions as the Committee may
determine in accordance with the following provisions. A SAR shall be exercisable only to the extent that it is vested according to the terms of the Award
Agreement. A SAR is the right of the Grantee to receive from the Firm an amount in Shares equal to the Spread at the time of the exercise of such right. The
term of each SAR shall be stated in the Award Agreement; provided, however, that the term shall be ten years from the Date of Grant or such shorter term as
may be provided in the Award Agreement.

(a) Base Price. The Base Price shall be equal to or greater than the Fair Market Value on the Date of Grant.

(b) Exercise of SARs. SARs shall be exercised by the delivery of a written or electronic notice of exercise to the Firm (in accordance with the Award Agreement
and any action taken by the Committee pursuant to Section 4(b) of the Plan or otherwise), setting forth the number of Shares with respect to which the SAR
is to be exercised.

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

(i) the Spread; by

(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 limit (which may be expressed as a percentage of the Fair Market Value of a Share on the Date of
Grant or as a fixed value limit or otherwise) 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.

Until the stock certificate evidencing such Shares is issued or delivery is otherwise effected by the Firm (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 Covered Stock, notwithstanding the exercise of the SAR. The Firm shall issue (or cause to be issued) such stock certificate, or provide a
commercially reasonable alternative means of delivery, promptly after the SAR 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 or delivery is otherwise effected by the Firm, except as provided in Section 12 of the
Plan.

(d) No Employee shall be granted, in any calendar year, SARs with respect to more than 500,000 Shares, and no Consultant (other than a non-Employee
Director, who is subject to the Non-Employee Director Option/SAR Limit in Section 5(e) of the Plan) shall be granted, in any calendar year, SARs to
purchase more than 100,000 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 12

(e)  of the Plan. If a SAR is canceled in the same calendar year in which it was granted (other than in connection with a transaction described in Section 12 of
the Plan), the canceled SAR will be counted against the limitation described in this Section 7(d).

(f) As a condition to the grant of a SAR to a Grantee who is a Named Executive Officer, the Grantee shall hold the Shares acquired upon exercise of the SAR
for a minimum period of one year following the date of exercise.

8. Stock Awards.
(a) Administrator Action. Subject to the terms of the Plan, including without limitation the minimum vesting provision in Section 5(c) of the Plan, the Committee,

acting in its discretion, may grant Stock Awards to any Employee or Consultant from time to time, in such amount and upon such terms and conditions as
shall be determined by the Committee. A Stock Award may be made in Shares or denominated in units representing rights to receive Shares. No Stock
Award relating to more than 500,000 Shares may be granted to an Employee in any calendar year, and no Stock Award relating to more than 100,000
Shares may be granted to any Consultant (other than a non-Employee Director, who is subject to the Non-Employee Director Full Value Award Limit in
Section 5(e) of the Plan) in any calendar year. Each Stock Award shall be evidenced by an Award Agreement, and each Award Agreement shall set forth the
conditions, if any, that will need to be timely satisfied before the Stock Award will be effective, vested and settled, and the conditions, if any, under which the
Grantee’s interest in the related Shares or units will be forfeited. Any such conditions for effectiveness or nonforfeitability may be based upon the passage of
time and continued service by the Grantee, or the achievement of specified performance objectives, or both time-based and performance-based conditions.
The Committee, acting in its discretion, may make the grant of a Stock Award to a Grantee subject to the satisfaction of one, or more than one, objective
employment, performance, or other grant condition that the Committee deems appropriate under the circumstances for Employees or Consultants generally
or for a Grantee in particular, and the related Award Agreement shall set forth each
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such condition and the deadline for satisfying each such grant condition. Either as an alternative to or in addition to a condition on the effectiveness of the
grant of a Stock Award, the Committee may make a Stock Award (if, when, and to the extent that the grant of the Stock Award becomes effective) subject to
one, or more than one, objective employment, performance, or other forfeiture condition that the Committee acting in its discretion deems appropriate under
the circumstances for Employees or Consultants generally or for a Grantee in particular, and the related Award 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 a Stock Award
shall depend on the extent to which each such condition is timely satisfied.

(b) Types of Stock Awards. A Stock Award made in Shares that are subject to forfeiture conditions and/or other restrictions may be designated as an Award of
“Restricted Stock.” A Stock Award denominated in units that are subject to forfeiture conditions and/or other restrictions may be designated as an Award of
“Restricted Stock Units” or “RSUs.” For the avoidance of doubt, the Committee is authorized to grant Shares as a bonus, or to grant Shares or other Awards
in lieu of obligations of the Firm or a Subsidiary to pay cash or deliver other property under the Plan or under other plans or compensatory arrangements,
subject to such terms as shall be determined by the Committee.

(c) Dividend Rights.

(i) Restricted Stock Award. Each Restricted Stock Award Agreement shall state whether the Grantee shall have a right to receive any cash dividends that
are paid with respect to his or her Restricted Stock after the date his or her Restricted Stock Award has become effective and before the first day that
the Grantee’s interest in such stock is forfeited completely or becomes completely vested and nonforfeitable. The Grantee shall not receive any
payment of any dividends that are paid with respect to a Share of Restricted Stock unless and not earlier than such time as the Share becomes vested
and nonforfeitable, and the Award Agreement shall (subject to Section 21 and other applicable requirements of Code Section 409A) set forth the
conditions, if any, under which the Grantee will be eligible to receive payment(s) in the future of the cumulative cash dividends (without interest) payable
on the Shares that become vested and nonforfeitable for the period beginning on the effective date of the Award and ending on the vesting date of the
Award. If an Award 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 Award 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 Award of the related Restricted Stock, and a Grantee’s interest in such stock dividend shall be forfeited or shall become
vested and nonforfeitable at the same time as the Share with respect to which the stock dividend was paid is forfeited or becomes vested and
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, which shall include a provision that the Grantee shall not receive any payment of any such
dividends unless and not earlier than such time as the applicable Share becomes vested and nonforfeitable. For the avoidance of doubt,
notwithstanding any provision of an Award Agreement or the absence of any Award Agreement provision relating to dividends, (a) no dividend or
distribution declared with respect to a Share of Restricted Stock shall be paid to a Grantee unless and until the Share becomes vested and
nonforfeitable, (b) a Grantee shall not have a vested and nonforfeitable right to any dividend or distribution declared with respect to a Share of
Restricted Stock unless and until the Share becomes vested and nonforfeitable, and (c) a Grantee’s right to any dividend or distribution declared with
respect to a Share of Restricted Stock shall be forfeited to the extent that the Grantee’s right to the Share is forfeited.

(ii) RSU Award. Unless otherwise determined by the Committee, a Grantee shall not have any rights as a shareholder with respect to Shares underlying
an Award of RSUs until such time, if any, as the underlying Shares are actually issued to the Grantee. The Committee may provide in an RSU Award
Agreement for the payment of Dividend Equivalents to the Grantee at the time of vesting of the RSUs or other payout of the vested RSUs. The Award
Agreement shall provide whether such Dividend Equivalents shall be paid in cash or converted into additional shares of Common Stock or RSUs by
such formula and at such time and subject to such limitations as may be determined by the Committee. The Grantee shall not receive any payment of
any Dividend Equivalent with respect to any RSU unless and not earlier than such time as the RSU becomes vested and nonforfeitable. The payment
or crediting of Dividend Equivalents shall conform to the applicable requirements of Code Section 409A. For the avoidance of doubt, notwithstanding
any provision of an Award Agreement or the absence of any Award Agreement provision relating to Dividend Equivalents, (a) no Dividend Equivalent
with respect to any RSU shall be paid to a Grantee unless and until the RSU becomes vested and nonforfeitable, (b) a Grantee shall not have a vested
and nonforfeitable right to any Dividend Equivalent with respect to an RSU unless and until the RSU becomes vested and nonforfeitable, and (c) a
Grantee’s right to any Dividend Equivalent with respect to any RSU shall be forfeited to the extent that the Grantee’s right to the RSU is forfeited.

(d) Voting Rights. A Grantee shall have the right to vote the Shares related to his or her Restricted Stock grant after the Date of Grant but before his or her
interest in such Shares has been forfeited or has become nonforfeitable. A Grantee shall not have the right to vote the Shares related to his or her RSU
grant until such time, if any, as the Shares are actually issued to the Grantee.

(e) Satisfaction of Forfeiture Conditions. A Share related to a Restricted Stock Award 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
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Share shall be reissued as soon as practicable thereafter without any further restrictions related to Section 8(c) or Section 8(d) and shall be transferred to
the Grantee.

9. Other Stock-Based Awards. Subject to the terms of the Plan, including without limitation the minimum vesting provision in Section 5(c) of the Plan, the
Committee may grant Other Stock-Based Awards to Employees or Consultants from time to time. Other Stock-Based Awards may be granted in such amounts,
on such terms and conditions, including without limitation terms and conditions relating to dividend (including Dividend Equivalent) and voting rights, and for such
consideration, including no consideration or such minimum consideration as may be required by Applicable Law, as the Committee determines in its discretion.
The Grantee shall not receive any payment of any dividend or Dividend Equivalent with respect to the Award unless and not earlier than such time as the portion
of the Award to which the dividend or Dividend Equivalent relates becomes vested and nonforfeitable, and the terms of the Award shall (subject to Section 21
and other applicable requirements of Code Section 409A) set forth the conditions, if any, under which the Grantee will be eligible to receive payment(s) of the
dividend or Dividend Equivalent following the vesting of the applicable portion of the Award. If the terms of an Other Stock-Based Award 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. For the avoidance of doubt, notwithstanding any provision of an Award Agreement or the absence of any
Award Agreement provision relating to dividends or Dividend Equivalents, (a) no dividend or Dividend Equivalent with respect to any Other Stock-Based Award
shall be paid to a Grantee unless and until the portion of the Award to which the dividend or Dividend Equivalent relates becomes vested and nonforfeitable, (b)
a Grantee shall not have a vested and nonforfeitable right to any dividend or Dividend Equivalent with respect to an Other Stock-Based Award unless and until
the portion of the Award to which the dividend or Dividend Equivalent relates becomes vested and nonforfeitable, and (c) a Grantee’s right to any dividend or
Dividend Equivalent with respect to any Other Stock-Based Award shall be forfeited to the extent that the Grantee’s right to the portion of the Award to which the
dividend or Dividend Equivalent relates is forfeited. Without limitation, the terms and conditions applicable to an Other Stock-Based Award may include one, or
more than one, objective time-based, performance-based, or other grant condition(s) that the Committee requires to be timely satisfied before the grant of the
Other Stock-Based Award will be effective, and/or one, or more than one, objective time-based, performance-based, or other condition(s) that the Committee
requires to be timely satisfied before the Other Stock-Based Award, or any portion or component of the Other Stock-Based Award, will be vested and
nonforfeitable. Other Stock-Based Awards may be denominated in cash, in Shares or other securities, in units representing the rights to receive Shares, in
securities or debentures convertible into Shares, or in any combination of the foregoing, and may be paid in Shares or other securities, in cash, or in a
combination of Shares or other securities and cash, all as determined in the discretion of the Committee. No more than 500,000 Shares may be granted to an
Employee in any calendar year under an Other Stock-Based Award that is denominated in Shares or units representing rights to receive Shares, and no more
than 100,000 Shares may be granted to a Consultant (other than a non-Employee Director, who is subject to the Non-Employee Director Full Value Award Limit
in Section 5(e) of the Plan) in any calendar year under an Other Stock-Based Award that is denominated in Shares or units representing rights to receive Shares.
The maximum amount that a Grantee may earn by satisfaction of performance goals during any calendar year under Other Stock-Based Awards that are
denominated in cash or any medium other than Shares or units representing rights to receive Shares is $7,500,000. For purposes of the limitation stated in the
immediately preceding sentence, the calendar year in which the applicable performance goal(s) is satisfied is the calendar year in which the limitation applies,
without regard to the duration of the Performance Period or any additional time-based vesting conditions or other terms or conditions relating to the payment of
the Other Stock-Based Award.

10. Performance-Based Awards.
(a) In General. The Committee may grant Options, Stock Appreciation Rights, Stock Awards, and Other Stock-Based Awards that are Performance-Based

Awards. On the Date of Grant of each Performance-Based Award, the Committee shall establish the Performance Period, the Performance Measure(s), and
the Performance Goal(s) in respect of such Performance-Based Awards. Each Performance-Based Award shall provide that, in order for the Award to be
granted or earned or for the Grantee to receive all or a portion of the Shares or cash subject to such Performance-Based Award, one or more specific
Performance Goals must be attained over a designated Performance Period, with attainment of the Performance Goal(s) determined using specific
Performance Measure(s). The Performance Goal(s), Performance Measure(s) and Performance Period shall be established by the Committee in its
discretion.

(b) Performance Goals. If a Stock Award or Other Stock-Based Award is subject to this Section 10, then the effectiveness of the grant of the Award, or the
vesting and nonforfeitability of the Award, or both the effectiveness of the grant of the Award and the vesting and nonforfeitability of the Award shall be
subject to satisfaction of one, or more than one, objective Performance Goals. The Committee shall, for the Performance Period applicable to the Award,
establish the Performance Goal(s) based on the Performance Measure(s) selected by the Committee to apply to each Award and a formula or matrix
prescribing the extent to which such Award shall be earned based upon the level of achievement of such Performance Goal(s). The Committee may
establish different Performance Goals for different Grantees and different Awards. The Performance Goal(s) with respect to such Performance Measure(s)
may be established at such levels and in such terms as the Committee may determine, in its discretion, including in absolute terms, as a goal relative to
performance in prior periods, or as a goal compared to the performance of one or more comparable companies or an index covering multiple companies.
The performance goals may be established in terms of Firm-wide objectives, objectives that are related to the performance of the individual Grantee or the
Subsidiary, division, department, or function within the Firm or Subsidiary in which the Grantee is employed, or any other manner that the Committee
determines appropriate in its discretion. Performance goals need not be based on audited financial results.
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(c) Adjustments and Procedure.  The Committee shall retain discretion to decrease the amount of the Award at any time through the date at which the
Committee certifies the attainment of the Performance Goal(s), generally referred to as “negative discretion.” The Committee may determine performance
before payment of bonuses, capital charges, non-recurring income or expense, items of an unusual nature or of a type that indicates infrequency of
occurrence, or other financial and general and administrative expenses for the Performance Period, and may measure the attainment of the Performance
Goal by appropriately adjusting the evaluation of performance to exclude the effect of any changes in accounting principles affecting the Firm’s or a
business unit’s reported results. The Committee may provide in the applicable Award Agreement additional rules and procedures relating to the Committee’s
ability to adjust aspects of a Performance-Based Award, the Committee’s ability to increase or decrease the amount of compensation provided by a
Performance-Based Award, and the Committee’s certification or other determination of the extent to which Performance Goals have or have not been
attained.

11. 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 of shares. A Grantee may pay the
withholding tax in cash, or a Grantee may elect to have the number of Shares he is to receive reduced by the appropriate 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 up to the maximum applicable federal,
state, local, and foreign tax withholding obligation arising from exercise, vesting, or payment of an Award as may be permitted under applicable accounting
standards that would not result in the Award otherwise classified as an “equity” award under FASB Accounting Standards Codification Topic 718 (“ASC Topic
718”) to be classified as a “liability” award under ASC Topic 718 as a result of the withholding of Shares with a Fair Market Value in excess of the minimum
statutory tax withholding obligation (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 discretion disapprove and give no effect to the Withholding Election.

12. 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 Stock, and the number of Shares of

Common Stock that have been authorized for issuance under the Plan but as to which no Awards have yet been granted or that have been returned to the
Plan upon cancellation or expiration of an Award, and the annual per-person limitations on Awards, as well as the price per share of Covered Stock and
share-based performance conditions of Awards, 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. No adjustment shall be made pursuant to this Section 12 in a manner that would cause Incentive Stock
Options to violate Code Section 422(b) or cause an Award to be subject to adverse tax consequences under Code Section 409A.

(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 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 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.
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(iii) Merger or Asset Sale. Except as otherwise determined by the Board, in its 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 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 and in a manner consistent with Code Sections 409A and 424, 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, 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 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 an amount that does not exceed the Fair Market Value (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.

13. Term of Plan. The Plan shall become effective upon its approval by the shareholders of the Firm. 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 April 20, 2033, unless terminated earlier under
Section 14 of the Plan.

14. 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 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. Without the approval of shareholders, no amendment or alteration of the Plan or any
outstanding Option or SAR will have the effect of amendment or replacing such an Option or SAR in a transaction that constitutes a “repricing.” For this
purpose, a repricing means: (1) amending the terms of an Option or SAR after it is granted to lower its exercise price or Base Price; (2) any other action that
is treated as a repricing under generally accepted accounting principles (“GAAP”); and (3) repurchasing for cash or canceling an Option or SAR at a time
when its strike price is equal to or greater than the fair market value of the underlying Stock, in exchange or substitution for another Option, SAR, Stock
Award, Other Stock-Based Award, other equity, or cash or other property. A cancellation and exchange or substitution described in clause (3) of the
preceding sentence will be considered a repricing regardless of whether the Option, SAR, Stock Award, Other Stock-Based Award, other equity, or cash or
other property is delivered simultaneously with the cancellation, regardless of whether it is treated as a repricing under GAAP, and regardless of whether it is
voluntary on the part of the Grantee. Adjustments of Awards under Section 12 will not be deemed repricings, however. The Committee shall have no
authority to amend, alter, or modify any Award term after the Award has been granted to the extent that the effect is to waive a term that otherwise at that
time would be mandatory for a new Award of the same type under the Plan.

(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.

15. 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,
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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.

(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.

16. 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 14 of the Plan.

17. 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.

18. 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.

19. 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.

20. 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.

21. Certain Limitations on Awards to Ensure Compliance with Code Section 409A. For purposes of this Plan, references to an award term or event
(including any authority or right of the Firm or a Grantee) being permitted under Code Section 409A mean, for a 409A Award (meaning an Award that constitutes
a deferral of compensation under Code Section 409A and regulations thereunder), that the term or event will not cause the Grantee to be liable for payment of
interest or a tax penalty under Code Section 409A and, for a Non-409A Award (meaning all Awards other than 409A Awards), that the term or event will not
cause the Award to be treated as subject to Code Section 409A. Other provisions of the Plan notwithstanding, the terms of any 409A Award and any Non-409A
Award, including any authority of the Firm and rights of the Grantee with respect to the Award, shall be limited to those terms permitted under Code
Section 409A, and any terms not permitted under Code Section 409A shall be automatically modified and limited to the extent necessary to conform with Code
Section 409A. For this purpose, other provisions of the Plan notwithstanding, the Firm shall have no authority to accelerate distributions relating to 409A Awards
in excess of the authority permitted under Code Section 409A, and any distribution subject to Code Section 409A(a)(2)(A)(i) (separation from service) to a
specified employee as defined under Code Section 409A(a)(2)(B)(i), shall not occur earlier than the earliest time permitted under Code Section 409A(a)(2)(B)(i).
The Firm may adopt a specified employee policy that will apply to identify the specified employees for all deferred compensation plans subject to Code Section
409A; otherwise, specified employees will be identified using the default standards contained in the regulations under Code Section 409A.
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APPENDIX B
ADJUSTED FINANCIAL PERFORMANCE MEASURES
The "Adjusted Financial Performance Measures" present non-GAAP financial information and should not be considered a measure of financial performance
under generally accepted accounting principles. These measures are presented as an alternative method for assessing the Company’s operating results in a
manner that is focused on the performance of our underlying operations. Each of these measures are intended to provide greater consistency, comparability and
clarity of our results. Management uses this non-GAAP financial information to assess the Company's core operating results and consequently, management
believes it is similarly useful information to investors.

Year Ended December 31, 2022

(In Thousands, Except Per Share Amounts)
Reported
 (GAAP) Adjustments 

Adjusted
(Non-GAAP)

Reconciliation of SG&A and Operating Margin:
Selling, general and administrative expenses $ 379,815 $ (1,925) $ 377,890 

SG&A as a percentage of revenue 22.2 % (0.1)% 22.1 %
Income from operations $ 116,865 $ 1,925 $ 118,790 

Operating margin 6.8 % 0.1 % 6.9 %
Other expense, net $ 14,423 $ (13,684) $ 739 

Reconciliation of Tax Impact and Profitability:
Income from operations, before income taxes $ 102,442 $ 15,609 $ 118,051 
Income tax expense $ 27,011 $ 4,002 $ 31,013 
Effective tax rate 26.4 % 25.6 % 26.3 %
Net income $ 75,431 $ 11,607 $ 87,038 
Earnings per share - diluted $ 3.68 $ 0.57 $ 4.25 

 Includes a $13.7 million impairment of our equity method investment and a $1.9 million reserve related to a promissory note issued to our joint venture and associated income tax
effects ($11.6 million after-tax) for the year ended December 31, 2022.

(1)

(1)
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Using a black ink pen, mark your votes with an X as shown in this example.
Please do not write outside the designated areas. ý

▼
IF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED

ENVELOPE. ▼

A Proposals — The Board of Directors recommends a vote FOR all nominees listed and FOR Proposals 2, 3 and 4.

1. Election of Directors:
For Against Abstain For Against Abstain For Against Abstain

01 - Derrick D. Brooks
(Class II) o o o 02 - Ann E. Dunwoody

(Class II) o o o 03 - N. John Simmons
(Class II) o o o

For Against Abstain For Against Abstain
2. Ratify the appointment of Deloitte & Touche LLP as

Kforce’s independent registered public accountants
for 2023

o o o 3. Advisory vote on Kforce’s executive compensation. o o o

For Against Abstain
4. Approve the Kforce Inc, 2023 Stock Incentive Plan o o o 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.

B    Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign
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.
Date(mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box.

/            /               
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▼
IF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED

ENVELOPE. ▼

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD APRIL 20, 2023

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
The undersigned hereby appoints David M. Kelly and Michael R. 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 1150 Assembly Drive, Suite 500 Tampa Florida, 33607, on April 20, 2023 at 8:00 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 or any adjournments of the meeting.

The Annual Meeting may be held as scheduled only if a majority of the shares entitled to vote are represented at the meeting in person or by
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 the ratification of the appointment of Deloitte & Touche LLP to serve as Kforce’s
independent registered public accountants for 2023, FOR the advisory approval of Kforce’s executive compensation, FOR the approval of the
Kforce Inc. 2023 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

C Non-Voting Items
Change of Address — Please print new address below.   Meeting Attendance   
 

  

Mark box to the right if you
plan to attend the Annual
Meeting.   

o


