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STRATEGIC WORKFORCE SOLUTIONS

April 8, 201(
To our Stockholders:

On behalf of the Board of Directors, it is gleasure to invite you to attend the annual mgasfrstockholders of SFN Group, Inc., formerly
known as Spherion Corporation.

As shown in the notice enclosed, the annuatimg will be held at 9:00 a.m. (Eastern Daylighth&) on Tuesday, May 18, 2010 at our
corporate headquarters, 2050 Spectrum Boulevartl| Baderdale, Florida 33309. At the annual meetiregwill be acting on the matters
described in this proxy statement. If you will netigections to the annual meeting, or if you regupecial assistance at the annual meeting
because of a disability, please contact Ms. Dal®ennington at (954) 308-8427.

We hope you will be able to attend our anmo@éting. However, whether or not you are persormakgent, it is important that your shares

be represented at this meeting to assure the mesém quorum. Whether or not you plan to attéredannual meeting, you are urged to cast
your vote as soon as possit

Thank you for your support.

Sincerely,

/%,C; T %wr f %ﬁ

President & Chief Executive Offic James J. Fores

Chairman




SFN GROUP, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held
Tuesday, May 18, 2010
9:00 a.m. EDT

To our Stockholders:

NOTICE IS HEREBY GIVEN that the 2010 Annual 8timg of Stockholders (the “Annual Meeting”) of SENROUP, INC., a Delaware
corporation (the “Company”), will be held at 9:00na (Eastern Daylight Time) on Tuesday, May 18,®@fl.our corporate headquarters, 2050
Spectrum Boulevard, Fort Lauderdale, Florida 33209he Annual Meeting, our stockholders will bd&ed to consider and vote upon the
following matters:

1.  The election of three Class Il members efBloard of Directors to hold office until the 2048nual meeting of stockholders or until
their successors are duly elected and quali

2. The election of one new Class Il member of thefad Directors to hold office until the 2011 anhuzeeting of stockholders
until his successor is duly elected and qualif

3.  An amendment to the Company’s Rights Agredrmgended to protect the Company’s net operdtisg benefits and other deferred
tax assets

4. A proposal to ratify the appointment of DeloitteT&uche LLP as our independent auditors for the Z3bal year.

The transaction of such other business as may pyog@me before the Annual Meeting or any adjourntee@r postponemen
thereof.

Only stockholders of record at the close dfibess on March 22, 2010 are entitled to noticaund, to vote at, the Annual Meeting and any
adjournments or postponements thereof.

BY ORDER OF THE BOARD OF DIRECTORS,

in

Thad S. Florence
Secretary

Fort Lauderdale, Florida
April 8, 2010

—IMPORTANT—

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEA SE CAST YOUR VOTE AS SOON AS
POSSIBLE. IF YOU ATTEND THE MEETING AND SO DESIRE, YOU MAY VOTE IN PERSON.

THANK YOU FOR VOTING PROMPTLY.
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2010 ANNUAL MEETING OF STOCKHOLDERS
OF
SFN GROUP, INC.

PROXY STATEMENT

This proxy statement (the “Proxy Statemerg™jurnished in connection with the solicitationthg Board of Directors (the “Board”) of SFN
Group, Inc., a Delaware corporation (“SFN” or ti@fmpany”), of proxies from the holders of our conmstock, $.01 par value per share (the
“Common Stock”), for use at our 2010 Annual Meetafdstockholders to be held pursuant to the endidéatice of Annual Meeting, at 9:00
a.m. (Eastern Daylight Time) on Tuesday, May 18,@®@&t our corporate headquarters, 2050 Spectrunteard, Fort Lauderdale, Florida
33309, telephone (954) 308-7600, or at any adjoemigor postponements thereof (the “Annual Mee}ing”

This Proxy Statement and the form of proxyr¢’8 Card”) are first being made available to stomklers on April 8, 2010.

ABOUT THE ANNUAL MEETING

Purpose of the Annual Meeting

At the Annual Meeting, stockholders will agtam the matters outlined in the notice of meetittgchied to this Proxy Statement. In addition,
management will respond to questions by stockhslder

Voting at the Annual Meeting

Only stockholders of record at the close dfibess on March 22, 2010, the record date for theudl Meeting (the “Record Date”), are
entitled to receive notice of and to participatéhie Annual Meeting. If you were a stockholderedard on that date, you will be entitled to \
all of the Common Stock that you held on that @atédhe Annual Meeting, or any postponements orwdjoents of the Annual Meeting.

Voting rights of the holders of our Common Stock

Each stockholder is entitled to one vote arheaatter properly presented at the Annual Medtingach share of Common Stock owned by
that stockholder at the close of business on tttmRleDate. Therefore, if you owned 100 shares ofi@on Stock at the close of business on
March 22, 2010, you can cast 100 votes for eackempttoperly presented at the Annual Meeting. Stotders do not have a right to cumulate
their votes for directors.

Quorum

The presence at the Annual Meeting of a migjafi Common Stock issued and outstanding andledtib vote, the holders of which are
present in person or represented by proxy, willstitute a quorum, permitting us to conduct busirsgéghe Annual Meeting. As of the Record
Date, there were 51,872,079 shares of Common $eukd and outstanding and entitled to be votéldeafinnual Meeting. Thus, the presence
of the holders of Common Stock representing at [22936,041 shares will be required to establign@um. If less than a majority of the
shares of Common Stock entitled to vote are reptedeat the Annual Meeting, the holders of a mgjaf the shares actually represented may
adjourn the Annual Meeting to another date, time jplace.

Pursuant to Delaware law, proxies receivednartked as abstentions and broker non-votes argedas present for purposes of
determining the presence or absence of a quorusteAtions are counted as present and entitledtéoaral will be counted as votes cast at the
Annual Meeting, but will not be counted as votest dar or against any given matter. However, a braglon-vote on a matter is considered as
not entitled to vote on that matter and thus isaoainted as a vote cast in determining whetherttemiaas been approved.




A list of stockholders entitled to vote at thenual Meeting will be available for examinatiop &ény stockholder at our corporate
headquarters, 2050 Spectrum Boulevard, Fort Laaderélorida 33309, during the Annual Meeting andrntfj the ten day period prior to the
Annual Meeting.

NOTICE REGARDING AVAILABILITY OF PROXY MATERIALS

Pursuant to the “notice and access” rules tdblpy the Securities and Exchange Commission (“BE@ have elected to provide access to
our proxy materials via the Internet. We believat tihe “notice and access” process will expedigeréiteipt of proxy materials, reduce our
printing and mailing expenses and reduce the enriemtal impact of producing materials requiredtfer Annual Meeting. A Notice of
Internet Availability of Proxy Materials (“Notice'Will be mailed to most of our registered stocktevkland beneficial owners. The Notice
contains instructions on how to access the proxierigds on the Internet, how to vote, and how tpuest printed copies.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE 2010
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 18 , 2010

Our 2009 Annual Report on Form 10-K and thisxy Statement are available at www.proxyvote.cBiease have the 12-digit control
number on the Notice available to access thesendests.

How to vote
Depending on how you hold your Common Stolekreé are several ways in which you may vote:

. Vote by Telephone. You may vote by telephone by following the instians included with the Notice. The deadline foting by
telephone is 11:59 p.m. (Eastern Daylight TimeMay 17, 2010. For those “street name” stockholdsticckholders whose shares
are held through a broker or nominee) who wishaie by telephone, please check your voting instinatard or contact your broker
or nominee to determine whether you will be abledte by telephone

. Vote on the Internet. You may vote electronically through the Interbgtfollowing the instructions included with the Nas&. The
deadline for voting electronically using the Intetis 11:59 p.m. (Eastern Daylight Time) on May 2010. For those “street name”
stockholders who wish to vote by using the Interpktase check your voting instruction card or aohyour broker or nominee to
determine whether you will be able to vote usirg ltiternet

. Vote by Proxy Card. You may vote by Proxy Card if you request proxgtemials, which include a Proxy Card, as set forttihe
Notice.

. Attend the Annual Meeting in person. Any stockholder may attend the Annual Meetingénson and vote their shares in person;
however, if you are a “street name” stockholder yma wish to vote in person at the Annual Meetymy will need to obtain a proxy
form from the institution that holds your shar

. 4 01(k) Plan stockholders. If you participate in SFN’s 401(k) plan, you magte the amount of shares of Common Stock credited
your account as of the Record Date. You may votm$lyucting JPMorgan Chase Bank N.A., the trusfae 401(k) plan, pursua
to the instruction card being delivered with this¥y Statement to plan participants. The trustdewete your shares in accordance
with your duly executed instructions if receivedMgy 14, 2010. If you do not send timely instrungpthe nonvoted whole and
fractional shares will be voted by the trusteenim $ame proportion that it votes the whole andifyaal shares for which it did
receive timely voting instruction

No matter what method you ultimately decide to usé vote your Common Stock, we urge you to vote propily.
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Changing your vote

You may change your vote at any time befongr ywoxy is exercised by filing with our Corpor&ecretary either a notice of revocation
duly executed proxy bearing a later date; howeweisuch revocation or subsequent proxy will bectiffe unless and until written notice of
revocation or subsequent proxy is received by ws ptior to the Annual Meeting.

For 401(k) shares, you may revoke previoushgrgvoting instructions on or before May 14, 2@0filing with the trustee either a written
notice of revocation or a properly completed amhad voting instruction card bearing a later date.
The Board’s recommendations

The Board’s recommendations are set forthttagewith the description of each item in this Br&tatement. In summary, the Board
recommends a vote:

. “for” election of the nominated Class Il directors (gemll);

. “for” election of the nominated Class Il director (seen 2);

. “for” an amendment to the Compis Rights Agreement (see Item 3); ¢

. “for” ratification of the appointment of Deloitte & TouehLP as our independent auditors for the 201@&lfigear (see Item 4

Unless you give other instructions, the pessoeimed proxy holders will vote in accordance wh#h recommendations of the Board. With
respect to any other matter that properly comesrbeghe Annual Meeting, the proxy holders will vaterecommended by the Board or, if no
recommendation is given, in their own discretion.

Required vote for approval

Election of Directors. The affirmative vote of a plurality of the votestbe stock present in person or represented byymbthe Annual
Meeting and entitled to vote is required for thecéibn of directors. A properly executed proxy netkWITHHOLD AUTHORITY” with
respect to the election of one or more directotbnet be voted with respect to the director oediors indicated.

Other Items . For each other item, the affirmative vote of thédkos of a majority of the stock present in persprepresented by proxy at
the Annual Meeting and entitled to vote on the itgithbe required for approval. A properly executgxy marked “ABSTAIN” with respect
to any such matter will not be voted, althoughiit tae counted as representing a share or shapessented by proxy and entitled to vote at the
Annual Meeting. Accordingly, an abstention will leathe effect of a negative vote.

“Broker non-votes” occur when shares held tyakerage firm are not voted with respect to gpsal because the firm has not received
voting instructions from the stockholder and thienfidloes not have the authority to vote the sharés discretion. Under the rules of the New
York Stock Exchange (“NYSE”"), brokerage firms magwh the authority to vote their customers’ shareseastain routine matters for which
they do not receive voting instructions, such a&sr#iification of the selection of our independesgistered public accounting firm. Under
recent NYSE rule changes, a broker does not havdifitcretion to vote on the election of directard,aas a result, any broker that is a member
of the NYSE will not have the discretion to votetbe election of directors. Furthermore, a brokssinot have the discretion to vote on the
amendment to the rights agreement. A broker noe-wilt have no effect on the proposals.
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CORPORATE GOVERNANCE AND BOARD MATTERS

General

There are currently nine members of the Board:

James J. Forese, Chairnr
Steven S. Elbaum
William F. Evans
Lawrence E. Gillespie, Sr.
Roy G. Krause

J. lan Morrison

David R. Parker

Barbara Pellow

Anne Szostal

On March 27, 2010, A. Michael Victory, a ditecsince 1980, passed away. On February 16, 2&f6re Mr. Victory’s passing, the Board
voted to increase the size of the Board to terctbre and nominated Lawrence E. Gillespie, Srillithe newly created Board seat, intendini
elect him before the 2010 Annual Meeting of Stoditbrs. On April 2, 2010, the Board elected Mr. &jpie to fill the vacancy created by the
additional Board seat. After Mr. Victory’s passirtige Board determined to reconsider its decisidndtease the size of the Board to ten
members or continue with nine.

The Board held six meetings during the figesr ended December 27, 2009 (“Fiscal 2009”). Akctors who served during Fiscal 2009
attended at least seventy-five percent of the aggeeof (i) the total number of meetings of the iBloand (ii) the total number of meetings held
by all committees of the Board on which such diweserved during Fiscal 2009. We do not have a &épolicy regarding attendance by
members of the Board at the annual meeting of bmlders, but we encourage directors to attend &tdrfcally, most have done so. At our
last annual meeting of stockholders, held on May2D®9, all of our then current directors attendéte Board has the ability to retain outside
advisors as it deems necessary in the performdriteduties.

Board Committees

The standing committees of the Board incldkde:Audit Committee, the Compensation CommitteetherdCorporate Governance and
Nominating Committee. The following table sets fio@ommittee memberships as of the date of thisyP&tatement

Corporate
Audit Compensation Governance and Nominating

Director Committee Committee Committee
James J. Fore¢ *x
Steven S. Elbaur * *
William F. Evans Ee3 &
Lawrence E. Gillespie, S *
Roy G. Krause¢
J. lan Morrisor * *
David R. Parke * *
Barbara Pellov * *
Anne Szostal e &

* Member
**  Chair

The functions of the Audit Committee and its\dties during Fiscal 2009 are described belowh@Audit Committee ReporfThe Audit
Committee held 14 meetings during Fiscal 2009.mdimbers of the Audit Committee are “independenthimithe meaning of the listing
standards of the NYSE and meet financial literany management expertise requirements. ChairmamewilF. Evans has been designated by
the Board as an “audit committee financial expeiithin the meaning of Item 407 of Regulation S-Kdenthe Securities Exchange Act of
1934, as amended. The charter of the Audit Comenit@available on our website at www.sfngroup.aorder the Corporate Governance tab
found in the Investor Relations section, and a aopy be obtained by written request to our Corgo&scretary at SFN Group, Inc., 2050
Spectrum Boulevard, Fort Lauderdale, Florida 33309.




All members of the Compensation Committee“ar@ependent'within the meaning of the listing standards of ¢SE. The Compensatic
Committee grants stock and equity-linked awardterd@nes and approves, in consultation with theothdependent directors, the Chief
Executive Officer's (“CEQO”) annual compensationakates the performance and approves the compensdtour executive officers
including our Named Executive Officers (as defimadpage 10), administers our equity-based plartsrariews and makes recommendations
to the Board concerning compensation for direcamics approval of compensation plans requiring stolddr approval. For further information
on the Compensation Committee’s processes andguoeefor consideration and determination of exeewtompensation, see the
Compensation and Discussion Analysis elsewhereisnRroxy Statement. The Compensation Committeg fivad meetings during Fiscal 20t
The charter of the Compensation Committee is abl@lan our website at www.sfngroup.cemder the Corporate Governance tab found in the
Investor Relations section, and a copy may be obthby written request to our Corporate Secreta8FA Group, Inc., 2050 Spectrum
Boulevard, Fort Lauderdale, Florida 33309.

The Corporate Governance and Nominating Cotamis comprised of all of the independent, eomployee directors and meets regularl
executive session without the presence of the CE@her management. These executive sessionsesigled over by the Committee’s
Chairman who is selected annually by the BoardiguFiscal 2009, James J. Forese, as the Comnsit@eirman, presided over the
executive sessions. The primary functions of thep@@te Governance and Nominating Committee inc{ijddeveloping and recommending
the Board a set of corporate governance guidelifigseviewing and recommending to the Board rades compositions of the various Board
committees; (iii) evaluating the performance of Bward; (iv) evaluating the performance of seni@anagement; and (v) identifying and
recommending nominees for election as directors. Tbrporate Governance and Nominating Committee floeir meetings during Fiscal
2009. The charter of the Corporate Governance amdiiating Committee is available on our websitenatv.sfngroup.cormunder the
Corporate Governance tab found in the Investorti®ais section, and a copy may be obtained by writtgjuest to the Corporate Secretary at
SFN Group, Inc., 2050 Spectrum Boulevard, Fort leaddle, Florida 33309.

Director Independence; Board Leadership Structure

The provisions of ouBovernance Principlesegarding director independence meet the listingdsards of the NYSE. A copy of our
Governance Principless also available on our website at www.sfngroumecmder the Corporate Governance tab found in thestor
Relations section, and a copy may be obtained Ifyewrequest to our Corporate Secretary at SFNiGrimc., 2050 Spectrum Boulevard, F
Lauderdale, Florida 33309. The Board has determtinadall of its current members and director na@®siMr. Gillespie are “independent”
within the meaning of these standards, with theeption of Roy G. Krause, who is also our President Chief Executive Officer. The Board
also determined that A. Michael Victory, a membikethe Board until his passing in March 2010, wasl&pendent” within the meaning of
these standards. The Board has determined thairdgbendent director has no material relationship the Company, other than in their
capacity as an independent director and stockholder

The positions of Chairman and Chief Execu@féicer are separate at SFN, in accordance withGmwernance Principleadopted by the
Board. James J. Forese serves as our Chairmanmn@ . Krause serves as our President and ChiefufixedOfficer. The Board believes that
this segregation avoids conflicts that may aristhagesult of combining the roles, and effectivelgintains independent oversight of
management.

Director Selection Process

The Corporate Governance and Nominating Cotemitonsiders candidates for Board membership stegey its members and other
Board members, as well as management and stocklolttee Committee has also retained, from timénte ta third-party executive search
firm to identify candidates upon request of the @uttee. A stockholder who wishes to recommend aeotive nominee for the Board sha
notify our Corporate Secretary in writing with whaér supporting material the stockholder considpmopriate. The Corporate Governance
and Nominating Committee will consider whether toninate any person nominated by a stockholder patgo the provisions of our Resta
By-laws relating to stockholder nominations as désd in “ Stockholder Proposalson page 8.
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Once the Corporate Governance and Nominatorgr@ittee has identified a prospective nominee Gbmmittee makes an initial
determination as to whether to conduct a full eatitun of the candidate. This initial determinatiebased on whatever information is provided
to the Committee with the recommendation of thespeative candidate, as well as the Committee’s kivawledge of the prospective
candidate, which may be supplemented by inquidebe person making the recommendation or othdrs pFeliminary determination is based
primarily on the need for additional Board memlterfill vacancies or expand the size of the Board the likelihood that the prospective
nominee can satisfy the evaluation factors desgrisdow. If the Committee determines, in consuwtativith the Chairman of the Board and
other Board members as appropriate, that additiomagideration is warranted, it may request theltharty search firm to gather additional
information about the prospective nominee’s backgdband experience and to report its findings éoGbmmittee. The Committee then
evaluates the prospective nominee against theatdmand qualifications set out in the chartehefCorporate Governance and Nominating
Committee, including:

. the prospective nomin’s ability to dedicate sufficient time, energy atiéation to the diligent performance of his or Heaties;
. the extent to which the prospective nominee couteib to the range of talent, skill and expertigerapriate for the Boarc

. the prospective nomin’s character and integrit

. the prospective nomin’s ability to be free of any conflict of intereshict

. the prospective nomin’s diversity of experience, background, gender, eaxckage

The Committee also considers such other ratefaators as it deems appropriate, including tmeent composition of the Board, the bala
of management and independent directors, the roeetlidit Committee expertise and the evaluationstbér prospective nominees. In
connection with this evaluation, the Committee datees whether to interview the prospective nomjiaeel if warranted, one or more
members of the Committee, and others as appropidéeview prospective nominees in person or tgptieone. After completing this
evaluation and interview, the Committee makes amenendation to the full Board as to the persons s¥auld be nominated by the Board,
and the Board determines the nominees after camsidihe recommendation and report of the Committee

Board Compensation

Non-employee directors receive an annualmetailThe annual retainer is determined by the Beadh year and is effective for a twelve-
month period. Prior to 2009, that twelve-month pegrtommenced on July 1st of each year. Beginnir&p@9, that twelve-month period
commenced on the date of the Board meeting comgidith the Company’s annual meeting. For 200%, tlielve-month period commenced
on May 20, 2009. The Board may designate the mannghich the annual retainer shall be payableudiclg, but not limited to, in cash, in
shares of our Common Stock or in any combinatiengbf, and may permit up to 100% of the annuaimetao be deferred and paid to the
directors in the form of Restricted Stock Unitshwét voluntary deferral feature (“RSUs”). The anmaghiner payable to each non-employee
director is currently set at $35,000. The Chairmfithe Board receives an additional annual retaméne amount of $125,000 payable in cash,
RSUs or stock options, at the election of the Bobr@009, the Board elected to pay the Chairmasash. In addition, the Chairpersons of the
Audit and Compensation Committees receive an amitiannual retainer in the amount of $20,000, plyim cash.

Additionally, non-employee directors are comgeted at the rate of $2,000 per Board meetingdettand $1,500 per Committee meeting
attended, each payable in cash. Directors are tesel for expenses incurred by them in connectitim our business. In addition,
Messrs. Evans and Morrison participate in certioun health benefit plans for which they pay anpitem to the Company.

In 2009, each non-employee director was extith receive an annual grant of RSUs in an amequial to $50,000 based on the value of the
underlying Common Stock, vesting on the first aemary of the date of grant. In 2009, twelve thadsaine-hundred twenty (12,920) RSUs
were granted to each non-employee director on MgyY09 and will vest on May 20, 2010. Commencmg010, the annual grant of RSUs
was increased to an amount equal to $75,000.

All grants of Common Stock to non-employeediors are subject to a cap of 30,000 shares ifisgal year, pursuant to our 2006 Stock
Incentive Plan.

Non-employee directors are required to megairestock ownership guidelines. Each is requicedwn and hold a minimum of 10,000
shares of our Common Stock. Vested Deferred Statts'DSUs”) and vested RSUs count toward thisuregment. All of our current
directors have met the stock ownership requirenmidedv directors have two years from the time of &decto the Board to meet this
requirement.

Prior to July 2006, director retainers payablshares of our Common Stock, and annual diregptants, were in the form of DSUs in
accordance with the Deferred Stock Plan.




The table below shows the total cash paideandty-based compensation awarded in 2009 to elastranon-employee directors during
2009.

Fees Earned o Stock

Paid in Cash Awards Total
Name %) %) (1) $)
James J. Fore 220,000 $50,00( $270,00(
Steven S. Elbaur 72,50C $50,000 $122,50(
William F. Evans 99,50( $50,00( $149,50(
J. lan Morrisor 60,50 $50,00( $110,50(
David R. Parke 76,50C $50,00( $126,50(
Barbara Pellov 62,00 $50,00C $112,00(
Anne Szostal 80,50( $50,00( $130,50(
A. Michael Victory 59,000 $50,00( $109,00(

AARL LD P P

(1) RSUs were granted on May 20, 2009, with axgdate fair value of $3.87 per share, and vedtlan 20, 2010. The aggregate number of
DSUs and RSUs held by the non-employee directafseagnd of Fiscal 2009 were: James J. Forese6a®&Us, all of which were
vested and deferred, and 33,805 RSUs, of which880x8:re vested and deferred; Steven S. Elbaum 8 D3&®Js, all of which were
vested and deferred, and 44,904 RSUs, of which831y&re vested and deferred; William F. Evans 20[48Us, all of which were
vested and deferred, and 33,805 RSUs, of which880s8:re vested and deferred; J. lan Morrison 20[284s, all of which were vested
and deferred, and 33,805 RSUs, of which 20,885 wested and deferred; David R. Parker, 10,051 D&Wsf which were vested and
deferred, and 33,805 RSUs, of which 20,885 wereedesnd deferred; Barbara Pellow 12,920 RSUs, nbadich were vested; Anne
Szostak, 7,576 DSUs, all of which were vested afdrded, and 28,491 RSUs, of which 15,571 wereedeand deferred; A. Michael
Victory, 12,920 RSUs, none of which were vestedh@ligh no option awards were granted to directarsd Fiscal 2009, the aggregate
number of option awards held by the non-employeecttirs at the end of Fiscal 2009 were: 5,000 desttares for James J. Forese;
78,111 vested shares for Steven S. Elbaum; 35,&888d shares for William F. Evans; 35,738 vestedeshfor J. lan Morrison; 5,000
vested shares for David R. Parker; 0 shares faod3arPellow; O shares for Anne Szostak; 35,738desttares for A. Michael Victor

Certain Relationships and Related Transactions

We did not have any related party transactiaaslescribed in Item 404(a) of RegulatioK,Sturing Fiscal 2009. Our policy, pursuant to
Governance Principleand ourCode of Business Conduct and Ethisgp not enter into any transaction that woulduiegjdisclosure under
Item 404(a) of Regulation S-K. If such a transattieere to arise, we would require approval of tleBoard, excluding any interested
directors.

Corporate Governance Guidelines, Board Oversight oEnterprise Risk, and Code of Ethics

The Board has adopted a seGoivernance Principleswhich provide a framework within which the Boandd its Committees direct the
affairs of the Company. Theovernance Principleaddress the roles of the Board and managementjdas®f the Board, qualifications for
directors, director independence, ethics and adafbf interest, among other matters. Bwrernance Principleare available on our website
http://www.sfngroup.com under the Corporate Goveceaab found in the Investor Relations sectiod, aeopy may be obtained by written
request to our Corporate Secretary at SFN Group, 2050 Spectrum Boulevard, Fort Lauderdale, E#pA3309.

The Board has overall responsibility for riskersight, with a focus on the most significanksisacing the Company. In accordance with our
Governance Principlesthe Board assesses major risks facing the Compaudyreviews options for their mitigation. In orde facilitate this
assessment and review, management conducts apresgeisk assessment at the beginning of each Yearrisk assessment is enterprise-
wide, and has been developed to identify, assabprwritize the Company’s key risks, including @otial magnitude and likelihood of each
risk, as well as consider mitigation initiativesnianage those risks. Executive management andukegidnal heads are surveyed to develop
this information. Our Director of Internal Audithe reports directly to the Chairman of the Audin@oittee, coordinates this assessment and
review. The results of the assessment are revienwddliscussed with the Audit Committee and theBokird, and management and the Board
agree upon risk prioritization and mitigation measufor the coming year.

7




We also have @ode of Business Conduct and Ethigkijch is applicable to all of our employees, offeand directors and a separ@tae
of Ethics for Chief Executive Officer and Seniomaticial Officers, which is applicable to the principal executivéiadr, the principal financial
officer and the vice president of finance. Both @wle of Business Conduct and Ethics and the CoB¢hafs for Chief Executive Officer and
Senior Financial Officerare available on our website at http://www.sfngroom under the Corporate Governance tab founderrthestor
Relations section, and a copy may be obtained Ifyewrequest to our Corporate Secretary at SFNiGrimc., 2050 Spectrum Boulevard, F
Lauderdale, Florida 33309. We intend to post amemdsior waivers, if any, to th@ode of Business Conduct and EtHitcsthe extent
applicable to our principal executive officer, mrijpal financial officer or vice president of finacand waivers to theode of Ethics for Chief
Executive Officer and Senior Financial Officat this location on our website.

Communication with the Board

Any stockholder or other interested party whishes to communicate with the Board, a commitfeta®Board, the non-management
directors as a group or any member of the Boau@ing our nonexecutive chairman and presiding director), maylsamrespondence to ¢
Corporate Secretary at SFN Group, Inc., 2050 SpecBoulevard, Fort Lauderdale, Florida, 33309. Oarporate Secretary will submit all
stockholder correspondence relating to materiateratffecting the Company to the Board, committethe Board, the presiding director,
non-management directors as a group or individwhber, as the case may be.

Stockholder Proposals

As more specifically provided in our RestaBadlaws, no business may be brought before an dmneeating unless it is specified in the
notice of the meeting or is otherwise brought bettle meeting by or at the direction of the Boartyoa stockholder entitled to vote who has
delivered proper notice to us not less than 50 daysnore than 75 days prior to the scheduled ofatiee annual meeting. Accordingly, as our
Restated Bylaws state that our annual meeting lokdmethe third Tuesday of May each year, unleksmtise determined by the Board, any
stockholder proposal to be considered at the 20iiuAl Meeting must be properly submitted to useastier than March 3, 2011 nor later tt
March 28, 2011. Stockholders desiring to suggeatifigd nominees for director positions should sitithre required information to our
Corporate Secretary within the same time periodail information for submitting stockholder praads or recommendations for director
nominees will be provided to you if you make a tertrequest to our Corporate Secretary, 2050 Spaddoulevard, Fort Lauderdale, Florida
33309. These requirements are separate from theifes and Exchange Commission’s requirementsdtsibckholder must meet in order to
have a proposal included in our Proxy Statementtf®2011 Annual Meeting, under the Commissioatpuirements, any stockholder
proposals and recommendations for director nomineest be received by our Corporate Secretary ®o tan December 9, 2010 in order to
be included in our 2011 Proxy Statement.




EXECUTIVE COMPENSATION

Compensation Committee Governance

Charter.The Compensation Committee’s charter is availableuwr website at http://www.sfngroup.com under@oeporate Governance
tab found in the Investor Relations section.

Scope of authorityn accordance with the Compensation Committee €hatte Committee is responsible for the following:
. Participating in the development and approval efdbmpensation philosophy and polici

. Reviewing and approving corporate goals and objestwith respect to compensation for the Chief E&ee Officer and other seni
officers, consistent with our business strategguating the officersperformance in light of those goals and objectiaesl based ¢
those evaluations determining their annual and-term compensation, including salary, bonus, ineerind equity compensatic

. Administering equit-based plans

. Approving adoption of compensation plans not néigg stockholder approval and recommending for iagpproval compensation
plans requiring stockholder approv

. Recommending to the Board compensation for the &«

. Reviewing and discussing with management our dsscks under th* Compensation Discussion and Anal” (the“CD&A"), and
based on such review and discussion, making a n@emdation to the Board as to whether the CD&A sthdval included in our
Annual Report on Form -K and, as applicable, the Comp’s proxy statement; ar

. Preparing and publishing a Committee report on @tkez compensation in our proxy stateme

Delegation authority The Compensation Committee may delegate authwrityfficers or to a subcommittee as it may deepragriate
from time to time. The Committee has delegatedhéoCGhief Executive Officer the ability to award tepan aggregate of 100,000 shares
annually under the Company’s 2006 Stock Incentied Rthe “2006 Plan”) to non-insider new hires,mat maximum of 25,000 shares for any
individual.

Compensation Committee Interlocks and Insider Parttipation

The 2009 Compensation Committee was compo$éghne Szostak (Chairperson), J. lan Morrison bRga Pellow and A. Michael Victor
None of these Committee members have ever beeffiegr @r employee of SFN or any of our subsidia@ad none of our executive office
has served on the compensation committee or Bddbitectors of any company of which any of our atbéectors is an executive officer.

Compensation Committee Report

The Compensation Committee has reviewed asulidsed the following Compensation Discussion amaysis, required by Item 402(b) of
Regulation S-K, with management and based on swbw and discussions, the Committee recommendtgetBoard of Directors that the
Compensation Discussion and Analysis be includetdénCompany’s Annual Report on Form 10-K, as applie, and the Company’s proxy
statement.

Date: April 5, 2010
BY THE COMPENSATION COMMITTEE,

Anne SzostakChairperson
J. lan Morrison
Barbara Pellow




Compensation Discussion and Analysis
Overview

This Compensation Discussion and Analysis riless and analyzes the material elements of oupeasation policies and decisions with
respect to each of our executive officers listethan“Summary Compensation Table” on page 20. dlisisussion focuses on our 2009
programs, but also refers to 2010 compensatiorsides where we believe that background will enhangestockholdersinderstanding of ot
programs and compensation philosophy. As referemgenamed executive officers for 2009 (“NEOs”):are

. Roy G. Kraus«— President and Chief Executive Offic
. Mark W. Smith— Executive Vice President and Chief Financial Offj(
. William J. Grubbs— Executive Vice President and Chief Operating Offiead

. John D. Hein— Senior Vice President and Chief Human Resourceisédf

Executive Summal

The staffing and recruiting industry, of whisle are a leader, again faced numerous challeng&¥09. Our business is subject to cyclical
factors, and the broad economic decline that begére latter part of 2008 and continued into 2668to reduced demand not only for our
Company but also for others in our industry.

This economic decline had a negative impaatwrfinancial results. We experienced lower bussnelumes from customers across all
service lines and skill categories due to the wexadnomic conditions that occurred during 2009. \Aticed our costs in response to economic
conditions but were not able to reduce them endagheet our earnings goals. As the year progresgedpntinued to focus on managing our
expenses, improving operating productivity, andmproving our cash flow position. As business voasincreased in the latter part of the
year, we were able to increase our adjusted eagitiafpre interest, taxes, depreciation and amdigizé&om continuing operatior
(“EBITDA™) lmargins.

The results described above are reflectediious aspects of our compensation programs fanixes. The following items clearly
demonstrate our philosophical commitment to link@axive rewards to performance:

. Our NEOs did not receive salary increases in 2Q@9td the economic conditions, and our NEOs witIneseive mer-based salar
increases in 2010. In fact, our NEOs received gteary pay reduction during 2009 equal to 6% oirtaenual salary. One
executive s base salary was adjusted in 2010, however,da #@limore closely with marke

. Because we did not achieve our 2009 adjusted eggmar share from continuing operatio“EP<") 2goals, no executive annt
incentives were earned or paid with respect tB0% of the target opportunity that was EPS basesveer, we had strong
performance for our Operational Objectives goatswhich the remaining 20% of target awards weretaand paid that portion of
annual incentives at 149% of targ

1 Adjusted earnings before interest, taxes, depieoi@nd amortization from continuing operationa “nor-GAAP financial measu” as
defined by SEC rules. The calculation excludesaieroneperating related charges, such as charges retatedtructuring and goodw
and other intangible impairments. Please refeutdc@rm 1(-K for further information on this measureme

2 Adjusted earnings per share from continuing djiEra is a “non-GAAP financial measure” as defilgdSEC rules. The calculation
excludes certain non-operating related charge$, asicharges related to restructuring and gooadwdl other intangible impairments.
Please refer to our Form-K for further information on this measureme
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. The performanc-based RSU awards granted in 2009 to our executiieers (and other participants) were earned at 26%arget,
based on the degree to which the EBITDA margin gl achievec

. The decline in our stock price in 2008 and eafl99 and share management practices contributeguity-based grants for our
executive officers in 2009 with gre-date fair values that were lower than their 2008 rals.

The remainder of this CD&A describes the faflog aspects of our executive compensation progiargseater detail:
. Compensation philosophy and objecti
. Oversight of executive compensation progr:

. Key compensation elements (including benchmark

Compensation Philosophy and Objectives

We operate in a highly-competitive industrgldrusiness environment. As such, our executive emisgtion programs are designed to help
us attract and retain executive talent with thesigite and uniqgue competencies and skills to opesatcessfully, and are focused on motiva
our executives to increase stockholder value foliroeestors. We believe that it is important to éaelid, yet flexible programs that can adapt
as necessary to a changing economic climate.

The fundamental principles of our programstare

. Provide competitive total pay opportuniti: We believe that having marl-competitive programs is critical to ensuring that ean
attract a talented team of senior management whdekp us accomplish our business objectives. isréason, we establish target
pay opportunities at the median of the market casgpavith our industry peers (as described bel

. Emphasiz¢ pay for performanc”, and thereby link rewards to results achie': Both SFN management and the Compens:
Committee strongly believe a meaningful portiorepécutives’ pay opportunities should be based ofopeance, rather than tied to
fixed pay such as base salary or benefits. Actoauats received should be based on challenging @oynand individual financial
and operational performance targets, and shouldstgrstantially based on the degree to which wéeaehhese goals. Further, the
portion of pay opportunities based on performamrikl increase as an execu’s overall responsibilities increas

. Align the interests of SFs senior management with those of our invest& believe that denominating a significant portad
total pay opportunities in the form of equity-bassdards motivates our executives to enhance the\aflour shares for our
investors, and that our stock ownership requiremnther support the alignment we want to achi

. Recognize the importance of retaining our senionagemen: As noted, we operate in a highly-competitive hass environment.
For this reason, our programs also contemplatentbahay make periodic equity-based awards desigmedhance our ability to
retain those executives with the knowledge and #empee necessary to accomplish our business syrategjobjectives
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Oversight of Executive Compensation Programs
Committee’s Role

The Compensation Committee of the Board ipaasible for approving the compensation program&éy executives and making specific
decisions regarding their pay opportunities andaamounts awarded. The Committee, which incluhdyg independent directors, recognizes
the importance to our investors of having sounagsees for developing and administering compemnsatid benefit programs. The Commit
establishes and administers our policies and klategrams and procedures for annual and long-¢éxeunutive and director compensation,
reviews and approves additions or changes to eraplbgnefit programs, and assesses our organiZationeture and development of
executives. As noted elsewhere in this Proxy Statgpadditional details about the Committee’s dusiee outlined in its charter which can be
found on our website.

The Compensation Committee determines the easgtion for all of our NEOs. The Compensation Cattes makes decisions about CEO
compensation in consultation with the other indeleeh members of the Board, and after a detailei@wesf the CEO’s performance.

Based upon the Compensation Committee’s reefesur compensation design features, and our eghgldbmpensation philosophies and
objectives, the Compensation Committee determiimecihnsultation with its independent compensationstltant, Hewitt Associates
(“Hewitt™), that risks arising from our compensation policied gractices for our employees are not reasondtalylto have a material adve
effect on the Company.

Independent Compensation Consult

The Compensation Committee has retained Hsimite 2006 as its independent compensation cams$é assist with executive and
director compensation matters. In this capacitywitteeports directly to the Committee chair, amdh&cessary communicates directly with the
Committee without management present. Hewitt alstkg/with management regarding various proposalsdjracted by the Committee.

Hewitt representatives generally attend all redylacheduled meetings of the Committee, and pasiei in executive sessions as requested.

During 2009, the scope of services providedHbyitt included competitive benchmarking analysEexecutive compensation programs,
assistance regarding the design of the annualaamgdterm incentive programs, consulting regardiraxp statement preparation, review of
management prepared total compensation analysesafly sheets, as further described below), andssessment of outside director
compensation. Hewitt also reviewed our severandechange-in-control agreements, assisted with wemggour executive stock ownership
requirements, helped us develop a “clawback” polyd reviewed select governance practices in @toer peer companies, as well as
conducted various analyses related to the desigimese programs.

In April 2009, SFN also hired Hewitt to proeithiealth and welfare benefit administration sesstceour employees under a multi-year
contract. This decision was recommended by SFN gemant, but required the prior approval of the Catteim to ensure that any potential
impact on the independence of Hewitt was fully aacefully considered. During 2009, Hewitt had nbestrelationship with SFN that would
have any potential impact on Hewitt's independence.

In November 2009, the Committee ratified Heagt its independent executive compensation carduibr 2010. As was the case in 2009,
any proposed engagements of Hewitt by SFN managenaguire prior approval by the Committee chaitlsat any potential impact on the
independence of Hewitt can be considered.

In February 2010, Hewitt divested a portiontefexecutive compensation consulting practice mmteparate and independent entity named
Meridian Compensation Partners. The Hewitt conatdtavho work with SFN either have already joinedrillian, or will do so in the future.

12




Role of Executive Office

The CEO and other NEOs have no role in reconaling or setting their own compensation. The CE{h wput from the Chief Human
Resources Officer, makes recommendations for cosgtiem for his direct reports (including base sglaarget incentive levels, actual
incentive payouts, and long-term incentive grargay] provides input on their performance. He alswiges input regarding financial and
operating goals and metrics, as well as executivepensation policies and procedures. The Chief HuResources Officer also provides in
regarding the anticipated and actual impact ofgiedi and programs on the Company and its execufifesChief Financial Officer certifies to
the Compensation Committee that financial perforeeagoals have, or have not, been met relative t@wououal incentive plan and
performance-based equity grants. The Committeeiderss discusses, modifies as appropriate, and t@ag@on on such proposals as are
presented for review.

Key Compensation Elements
Our executive compensation programs incluggahowing direct elements:
. Base salarie
. Annual incentive awards paid in ce

. Long-term incentive awards denominated in eq

We also provide indirect compensation in e of health and welfare benefits, deferred corsptian, and post-employment benefits.

Benchmarking

To determine compensation opportunities farfdEOs, SFN has compared its compensation to cativeefirms and the service industry
consistently for several years. In 2009, Hewittdienarked target and actual pay opportunities forseaior officers against target and actual
executive pay as disclosed in the proxy statenfrasir key competitors in the staffing and recngtindustry. Hewitt also reviewed general
industry data from Hewitt's proprietary database.

The staffing and recruiting comparator groompanies viewed by the Compensation Committee pioppate comparators for
benchmarking purposes based on volume as welloaiipr and service offerings are listed below. Then@ittee periodically reviews the peer
group, and in 2009 approved changes to the groepgare that it better reflects the type of comgmmiith whom SFN competes for executive
talent. Administaff and Ciber were deleted from pleer group due to the difference in their busiriesss. Adecco and Comsys IT were added
to the group based on similarity of business modetsbetter reflecting the market for executivernal

Adecco Hudson Highland Group, In MPS Group, Inc

CDI Corporatior Kelly Services, Inc On Assignment, Inc
Comsys IT Kforce Inc. Resource Connection, In
Robert Half Internationz Manpower Inc TrueBlue, Inc.

Volt Information Services, In¢

We define the “market” as the size-adjusteith p@rcentile of the data, based on total reversEBl's 2008 revenues of approximately
$2 billion were between the average and mediahepeer companies ($1.4 billion and $5.4 billi@spectively).

We focus on target pay opportunities, rathantactual plan payouts, to establish our pay strecWe provide target pay opportunities for
our senior management approximately at marketthisimay vary somewhat by individual based on gesitive assessment of factors such as
experience, tenure, performance, expected coniwibtn future results, historical compensation Isvand retention concerns. In determining
the amounts of each compensation component fooiser@nagement, we consider how the various compgsmdémpay compare to market as
well as how they contribute to total compensatippartunities. Pay decisions are made based on hination of market data, internal equity,
individual performance, and Company performance.
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During 2009, the Committee reviewed tally shgrepared by management for each of our NEOstdllyesheets describe the total dollar
value of each NEO's annual compensation opporesjitncluding the value of salary, short and ltegn incentive compensation and the ¢
incurred by the Company to provide various heatith msurance benefits to our NEOs. The tally shalsts describe the mix of compensation,
the stock awards and their accumulated realizecuanghlized stock gains, and the amounts the NEseweive if they leave the Company
under various circumstances (such as retiremamntjiiation without cause, death or disability, chaitycontrol, or termination in connection
with a change in control).

The tally sheet review ensures that the Cotemit able to make informed decisions regardiegripact on executive officer compensal
of changes it considers. These sheets providehnsitp the compensation opportunities availableubexecutive officers (by component and
in total), the motivational and retention aspedtsuistanding equity plan awards, and the potentiiations that could become payable under
a variety of possible employment termination sciersar

Base Salarie:

SFN believes that offering competitive badarss is necessary to recruit and compensate rsexézutives (as well as other employees) for
their daily efforts.

Base salary levels also play a critical rol®@ir compensation programs because they impaetibe of various other compensation and
benefit elements. Specifically, target annual iniees are established as a percentage of basg,satal various employee benefits and
severance benefits also are impacted by salarisleve

In early 2009 the Compensation Committee aated that it would not be appropriate to approvargancreases for our NEOs in light of
overall economic conditions as well as our busimesslts. For this reason, their 2009 salary raté&g660,000 for Mr. Krause, $364,000 for |
Smith, $420,000 for Mr. Grubbs, and $284,000 for Meins, are the same as their 2008 salary ratsafsalaries paid to our NEOs in 2009,
however, as outlined in the Summary Compensatiole @n page 20, reflect a temporary 6% pay redndtiom the 2009 salary rate.

As noted earlier, none of our NEOs will reeeiaerit increases in 2010, in light of continuefficlilt economic conditions. One NEO,
Mr. Grubbs, did receive a salary adjustment frora3@00 to $445,000, to more closely align his péph warket levels.
Annual Incentive

Our annual incentive plan provides rewards #éne payable in cash when we achieve specifiets §oakey financial and operational
measures.

The ranges of award opportunities (expressatbiar amounts) for the NEOs are shown in thenGraf Plan-Based Awards Table. Target
awards as a percentage of base salary for all NE@ained at the same levels in 2009 as for 2088100% for Mr. Krause, 80% for
Mr. Grubbs and Mr. Smith, and 60% for Mr. HeinsasBd on our competitive analysis, these targetrtymities, when coupled with base
salary levels, result in target cash compensatppodunities for our NEOs that are competitive.

The 2009 annual incentive opportunity was dtiorted on achievement of the following metrics:
. Earnings Per Sha— 80% weight
. Operational Objective— 20% weight

EPS was selected by the Compensation Comnaistélee primary performance metric for the annuegitive plan because it is a key
indicator of success, reinforces the need for fable growth, and effectively aligns managemenhwitr stockholders. Our industry is cyclic
and our results are influenced by economic andrlatarket cycles that are not always predictable Béleve that it is important to focus plan
participants on achieving our earnings goals infélee of challenging economic conditions, and thistis critical to our goal of creating value
for our stockholders.

14




Specific EPS targets and related payouts@082vere as follows. Note that payouts would berpulated for performance results between
the levels shown.

Payout as
Performance Level EPS % of Target
Maximum $0.5( 200%
Target $0.2¢ 10(%
Thresholc $0.0¢ 10%
Below Thresholc <$0.0¢ 0%

The Committee also believes that stockholdduescan be increased by balancing financial meadike EPS with other measures that
reflect the degree to which SFN management suadBsskecutes on goals associated with servicelkrgse, employee turnover and core
values. For this reason, selected Operational @bgscserve as the remaining key element of ouuahincentive plan, and collectively are

weighted at 20%.
The three key Operational Objectives for 26&8:h of which is weighted equally, are describeldve:
(1) Customer satisfaction as measured by our Candidats, & Enterprise (CUE) Scorecard systt
(2) Voluntary turnover among key employees; i
(3) Employee satisfaction as measured via our annuialrelsurvey (i.e. core value:
Threshold, target and maximum goals and actualteefar each of these measures are indicated below:

CUE Scorecard Key Employee Payout as % o
Performance Level Service Excellenci  Voluntary Turnover Core Values Target
Maximum 4.7¢ 14.2% 6.1C 20(%
Target 4.3t 20.8% 4.54 10C%
Thresholc 3.97 24.(% 4.0C 50%
Below Thresholc <3.97 >24.(% <4.0C 0%
Actual Results 14<%

2009 results Payouts for 2009 were based on EPS and Operatiijattives results. As noted earlier, we did ndtiewe our EPS
threshold, as EPS for 2009 was $0.00. As suchwaods were paid for that component of our plan.

However, based on performance results fovdnmus Operational Objectives goals, the Compéms@&ommittee approved payouts for t
component at 149% of target. The percentage payasitbased on actual Operational Objectives.

At the February 15, 2010 Compensation Committeeting, cash incentive payments relating toaF2809 performance were approved in
accordance with the plan terms. These are showreinonequity incentive plan compensation column of then8ary Compensation Table
page 20 of this Proxy Statement.

2010 performance measureOur annual incentive plan for 2010 will retain Ef&ls as the key financial metric, weighted at 80%e
remaining 20% of our target awards will be linkeddperational Objectives deemed important to osin®ss success. These goals again

the high value SFN places on service excellendentary employee turnover and core values. For 2€Qet awards as a percentage of base
salary for all NEOs remain at the same levels a2009 (i.e. 100% for Mr. Krause, 80% for Mr. Grgldnd Mr. Smith, and 60% for

Mr. Heins).
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Longterm Incentives
Purpose

As part of our compensation programs, we gl®Wwng-term incentives that we believe are contipetand necessary to attract and retain
talented executives. These awards historically teen denominated in equity because we believaltiag so aligns our executives’ interests
with those of our stockholders. Long-term incentiveards also tie a substantial portion of compémsad longer-term performance and foster
teamwork among our senior management.

Program Design

Long-term incentives were awarded in threenfoto senior management in 2009: (1) Stock opti@)gperformance-based RSUs based on
achieving an EBITDA margin goal, and (3) time-baB&lJs. We believe that stock options provide an@mate reward because our
executives only realize gains from these grantsmchg stockholders benefit from subsequent stoiepncreases. We view the performance-
based RSUs as an effective way of driving the fingrsuccess of the Company because our executilgsealize value when we achieve our
pre-determined performance goals. We included tiamed RSUs in our programs for 2009 because weedi@vas critical to ensure the
continuity of our management team in the face efrtamerous business and industry challenges werfabes economic climate.

In addition, we implemented a “career shaprsgram in 2009, within the context and guidelinéthe 2006 Plan, to support our goal of
retaining our senior management during this cilittea challenging time. Based on economic consiiters, the decline in SFN’s stock price,
the resulting decline in the value of executivestk holdings and the corresponding lack of reldtetention” potential of outstanding grants,
the Compensation Committee concluded that it wamtant to make selective grants of time-based R8Wsy individuals (career shares).
The purpose of these grants is to provide a defaoenpensation benefit and to address retentiooecos.

Timing of Grants

Stock option and RSU grant amounts were dgsaist the February 2009 Compensation Committeéimgesnd finalized and granted on
February 17, 2009, the date of the subsequent Boaesaling. As is the Company’s usual practice, flamtgstock option strike price was set as
the closing price on the day of the grant. Whilke @EO participated in setting the date of the Boaegting several months in advance, no
member of senior management influenced the timfrigeogrant date and the setting of the meetingneasnade so as to time option grants in
coordination with the release of material inforroati

How Award Sizes were Determined

The 2009 targeted long-term incentive valuesawbelow the comparable median values grantedeatqgopmpanies, as indicated by the
annual benchmarking report provided by Hewitt. Aligh we typically size our awards based on guidslitleveloped using peer group data
and with the support of any other market informatiwovided by Hewitt, 2009 presented a unique ehak in this regard. We usually target
size-adjusted market median for long-term incenbipportunities, but allow actual award sizes to/\fewm the market median based on our
assessment of an individusiperformance, potential, impact on the busineds@tention concerns. However, given stock pricgides and th
overall economic situation, award sizes for 2069 a&flected other factors such as overall affolitalshare usage, and the value of
outstanding shares from prior grants. Stock optieese valued utilizing the Black-Scholes-Merton hwetology, and both time-and
performance-based RSUs were valued based on the&yrs closing stock price on the date of grant.

In addition to measuring share usage accordiroyir guideline grant ranges, we also monitoreskisage by periodically assessing our grant
practices relative to peers (“burn rate analysi®Ur historical analyses indicate that when adjgstiur historical burn rate for known stock
grant forfeitures (due to non-achievement of penfamce-related goals), our actual share usage sstent with burn rates of our peers.
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Stock Options

Stock options granted in 2009 have a sevenigea and vest in three equal annual installmbatgnning with the first anniversary of the
grant date.

2009 Performance-based RSUs

Performance-based RSUs granted in 2009 cauhimed according to the schedule shown belowsaleted EBITDA as the performance
measure for this grant to recognize the importaaar overall success of improving our margingtigh better cost management. Amounts
payable are capped at the target awards grantddneiupside potential and with payouts interpalaie a straight-line basis for performance
between the levels indicated. To further encouratgntion, any shares earned based on performasgks will vest on a pro rata basis over
the subsequent three years from the grant date.

EBITDA Payout as
Performance Level Margin % of Target
Maximum >2.4(% 10C%
Target 2.4(% 10C%
Thresholc 1.8¢% 6.5%
Below Thresholc <1.8&% 0%

As noted earlier, our EBITDA margin for 200@sv1.99%, which resulted in a payout of award$ét 2f target levels. Accordingly, that
portion of the 2009 performance-based RSUs werrgeeamwith the balance being forfeited.

2010 Long-term Incentive Program

For 2010, we again made grants of stock optiparformance-based RSUs, and time-based RSUs &enior executives. To balance the
focus on EPS in our annual incentive plan, the Zidormance-based RSUs will again measure oulessda achieving EBITDA margin
results. We continue to believe that EBITDA margian important measure of our ability to manageomst structure across economic cycles.

Stock Ownership and Anti-Hedging Policies

SFN implemented formal stock ownership guitksdifor our NEOs at the beginning of 2006, andsexvithese guidelines in 2009 after
review. These guidelines are intended to align etkee focus and direction with stockholder intese3the President and Chief Executive
Officer is expected to hold Common Stock in an ami@gual to five times his annual base salary. Q¥e0s are expected to hold Common
Stock in an amount equal to three times their ahpase salary, and select other employees muststodlt in an amount equal to one times
their annual base salary. NEOs have five yearsnapty with the guidelines as of when they first e subject to them. The guidelines were
revised to include unvested RSUs as counting tosvérel ownership requirements, consistent with glpitarket practice. They also now
include a requirement that executives must holdat 50% of the net shares acquired upon the isges€ stock options or the vesting of RS
until the required ownership level has been met.
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As of March 22, 2010, all NEOs were fully cdrapt with their respective guidelines.
The Company maintains the following policiegarding hedging of the economic risk of such owhigrfor the NEOSs:
. Prohibition on trading in the Compé’s stock during pr-establishec‘ closed windo\" periods;
. Prohibition on trading in the Compé’s stock durin¢open windov” periods if in possession of material I-public information;

. Prohibition on trading in the Compé’s stock on a shc-term basis as described in the Securities and Exeh@ommissic's“shor-
swing profit rules;

. Prohibition on“shor” sales of the Compa’s stock;
. Prohibition on trading in puts, calls, futures aants or other forms of derivative securities iiaato the Compar’s stock; ant
. All transactions involving the Compa’'s stock must be p-approved by designated personi

The Company also adopted a Clawback Poli@aity 2010 that applies to our NEOs. This policyegithe Committee the discretion to
recover or withhold compensation from annual oglberm incentive plan awards under certain circamses, including ethical violations,
misconduct, or materially restated financial staata resulting from intentional misconduct or ngefit acts.

Employment Agreements and Change in Control Agretey
In General

We have Executive Employment Agreements arah@é in Control Agreements for all of the NEOs. Emeployment Agreements provide
for at-will employment and severance benefits ®NEOs in return for several provisions benefiting Company, including confidentiality,
non-competition and non-solicitation provisionseT@hange in Control Agreements exist to ensure gemant makes decisions in the best
interests of the stockholders in the event of @il Change in Control. Based on our review, hgioth types of agreements is competitive
within our industry. These agreements further emallto attract and retain key executives, anddfie meaningful protections through the
restrictive covenants they contain. We also beliba¢ providing enhanced severance benefits irteat of a change in control serves the best
interests of our stockholders by enabling our etiees to evaluate any potential transactions withiming unduly influenced about the
economic consequences of possibly becoming uneraglsigould the transaction be completed.

Employment Agreements

We entered into employment agreements withiviause in May 2001 (as amended through Decemt@8)2@ith Mr. Smith in
November 2003 (as amended through December 20@8)Mr. Grubbs in February 2006 (as amended thrdbgbember 2008), and wi
Mr. Heins in February 2007 (as amended through Béee 2008). Under the agreements, employment magrbenated by either party
thereto at any time for any reason. However, it@reninate the executive “without cause” (as sucimtis defined in the agreements), the
executive would receive a cash severance paymayappe in a lump sum, in an amount equal to: (thancase of Mr. Krause, three times his
annual base salary, plus his prorated target anncehtive payment; and (ii) in the case of MesSmith, Grubbs and Heins, the executive’s
annual base salary plus a prorated target anncethitve payment.
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Change in Control Agreements

We also entered into Change in Control Agregsghe “CIC Agreements”) with Mr. Krause in Ma§@L (as amended through
December 2008), with Mr. Smith in November 2003dasended through December 2009), with Mr. Grubld=eibruary 2006 (as amended
through December 2009), and with Mr. Heins in Nolen2006 (as amended through December 2009). TheAGieements provide for
certain benefits to be paid upon the occurren@®©hange in Control (as defined in the CIC Agreel)eimcluding the vesting of stock
options, RSUs and DSUs and certain specified sagerpayments in the event that the employmentdi suecutive is terminated within
2 years following a Change in Control. Such sevegdncludes a lump sum cash payment in an amouwa égf (i) three times the sum of the
executive’s annual salary plus the target annuaritive payment, in the case of Mr. Krause andwig times the sum of the executiseinnue
salary plus the target annual incentive paymerthencase of Messrs. Smith, Grubbs and Heins. €@mgiwith typical market practice for a
Chief Executive Officer, Mr. Krause’s agreementtedms a provision to reimburse him a gross-up payrfar any excise tax imposed under
Internal Revenue Code Section 280G as a resulGifaage in Control. The agreements for our othecetives do not include excise tax gross-
up provisions; however, payments to these indivgluall be capped or uncapped, whichever results gmeater after-tax benefit to the
executive.

Retirement and Career Savings Plans

The NEOs are not eligible to participate ia @ompany’s 401(k) Plan. They are eligible to pgstite in the Company’s Deferred
Compensation Plan.

Deferred Compensation and Employee Stock Purchizse P

The Deferred Compensation Plan representsaleeCompany-sponsored savings vehicle availabfesttdNEOs. Investment choices utilize
market-based returns, and include a choice to datdgleferrals into SFN stock. Once deferrals ax@eninto SFN stock by a Plan participant,
the deferrals cannot be transferred and investadyrother investment choice under the Plan. Mabksed returns are credited to the NEO'’s
notional deferred compensation account. No matchavearded to plan participants in 2009 and no athgsloyer money was contributed to
the Deferred Compensation Plan. No other qualifiedonqualified retirement plans exist for NEOSEN. All employees, including the
NEOs, employed for at least six months may annyalighase up to $25,000 in value of SFN stockIdi% discount to the market through
SFN Employee Stock Purchase Plan, an I.R.S. se¢@i8rPlan.

Health and Welfare Plans

The NEOs are eligible for the same healthwaelfare benefits at the same employee contributibes as other staff associates in the
Company. No special plans are in place to provideaalditional health or welfare benefits to our@axeves.

Perquisites
In keeping with our executive compensatiorgpam philosophy, we do not provide any perquiditethe NEOSs.
Policy With Respect to $1 Million Deduction Limitcalmpact of Accounting Treatment

The Compensation Committee considers the imreporting and income tax consequences to tiragany when it makes decisions about
our executive compensation programs. Overall, the@ittee seeks to balance the effectiveness of easgtion for the NEOs with the
resulting impact on reported earnings as well asdgbility considerations.
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In making its compensation decisions, the Cétemhas considered that Section 162(m) limitaudédns for compensation paid in excess
of $1 million. As a result, the majority of the abtompensation opportunity for each of our semanagement has been designed to qualify as
performance-based compensation that is exemptdrmnimits on deductibility. However, the Committestains the discretion to design and
use compensation elements that may not be dedeictitnler Section 162(m), if in its judgment doingnsuld be in SFN’s best interests.

Summary Compensation Table

The following table sets forth the aggregampensation earned during Fiscal 2009, 2008 and B9@President and Chief Executive
Officer Roy G. Krause (our Principal Executive ©i or “PEQ”), Executive Vice President and Chigfdncial Officer Mark W. Smith (our
Principal Financial Officer or “PFO”), and the twther most highly compensated executive officerSigzal 2009 (collectively, the “Named
Executive Officers” or “NEOS”).

Non-Equity
Incentive Plan All Other
Name and Principal Salary Stock Awards (1) Option Awards (2) Compensation  Compensation (3) Total
Position Year $) $) $) $) $) $
Roy G. Krause 200¢ $621,92: $ 420,00( $253,32( $197,12( $3,56¢ $1,495,92°
President and Chi¢ 200¢ $638,75( $ 745,20( $588,35: $ 95,81: $3,701 $2,071,81
Executive Officel 2007 $575,00( $2,644,00( $713,44( $607,60( $3,56¢ $4,543,60:
(PEO)
Mark W. Smith, 200¢ $343,00( $ 350,00( $ 84,44( $ 86,97: $ 81C $ 865,22:
Executive Vice 200¢ $358,00( $ 465,75( $196,11¢ $ 42,96( $ 841 $1,063,66!
President and Chi¢ 2007 $337,30¢ $ 239,76( $224,73¢ $285,30¢ $ 80C $1,087,911
Financial Officer (PFO
William J. Grubbs 200¢ $395,76¢ $ 350,00( $ 84,44( $100,35: $8,90¢ $ 939,46¢
Executive Vice 200¢ $411,25( $ 558,90( $222,26° $ 49,35( $9,842 $1,251,60!
President and Chi¢ 2007 $375,57 $ 301,92( $274,67: $318,06! $5,781 $1,276,02
Operating Officel
John D. Heins 200¢ $267,61! $ 175,00( $ 42,22( $ 50,89: $1,24:2 $ 536,97(
Senior Vice 200¢ $281,25( $ 155,25( $ 91,52: $ 25,31 $ 841 $ 554,17¢
President and Chi¢ 2007 $270,84¢ $ 133,20( $121,28¢ $171,81¢ $ 81C $ 697,96(

Human Resources Offic:

(1) These amounts are for grants of RSUs, which erttiderecipient to receive shares of Common Stoekfature date after the recipient |
met service requirements or SFN has met finanaigkts. The holder may elect to accept delivethefcommon share underlying an RSU
upon vesting or defer delivery until the future.lttgrs are not eligible to receive dividends on R8btil receipt of the underlying common
share. Amounts reported are based on the aggrggatedate fair value of RSUs granted during teedi year. Approximately 17% of the
2009 RSU award was performance-based, and of tiabp, 26% was earned. 100% of the 2008 and 208U Bwards were performance-
based, except for 200,000 tirhased RSUs granted to the CEO in 2007. None d1@68 award was earned, while 100% of the 2007 a
was earned. The 200,000 ti-based RSUs granted to the CEO will vest in 2!

(2) Incentive stock options and non-qualified stockam are granted under the 2006 Plan at an exgrdise equal to the fair market value of
the Common Stock on the dates of grant. The optioasted to the NEOs in Fiscal 2009 have a sgeam-term and are exercisable in t
equal annual installments beginning with the finshiversary of the date of grant. Amounts repoatexdbased on the aggregate grant date
fair value of options granted during the fiscalyaéle use the Black-Scholes-Merton methodologyailcdating the fair value of the
options on the grant date. The assumptions usatingito the Fiscal 2009 grants for the NEOs as=8an the following: the expected
volatility, risk-free rate of return, dividend yield and expectéslWwhich were 78.0%, 1.8%, 0%, and 4.5 years, i&spdy.

(3) All other compensation is comprised of the imputednomic value of a death benefit provided by udifieinsurance on each NEO and
the imputed value of medical benefits for Mr. Grak
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The tables on the following pages set fortbrimation regarding grants of plan-based awardsdFiscal 2009, outstanding equity awards

at fiscal year-end, stock vested during Fiscal 28@® nonqualified deferred compensation for eaaiuofNEOSs.

Grants of Plan-Based Awards

All All
Other Other
Stock Option
Awards: Awards: Exercise Grant
Number of Number of or Date Fair
Estimated Possible Payout Estimated Future Payouts Shares of Shares of Base Value of
Under Non-Equity Incentive Plan Under Equity Incentive Plan Stock or Stock or Price of Stock
Awards (1) Awards (2) or or Option  and Option
Grant Threshold Target Maximum Threshold Target Maximum Units Options Awards Awards

Name Date $) $) 3) #) (#) #) #) #) ($/Sh) $)
Roy G. Krause¢ $118,80( $660,00( $1,320,001

2/17/0¢ 3,25( 50,00( 50,00( 250,00( $420,00((3)

2/17/0¢ 300,00( $1.4C  $253,32((4)
Mark W. Smith $ 52,41¢ $291,20( $ 582,40(

2/17/0¢ 2,14% 33,00( 33,00( 217,00( $350,00((3)

2/17/0¢ 100,00( $1.4C_ $ 84,44((4)
William J. Grubbs $ 60,48( $336,00( $ 672,00(

2/17/0¢ 2,14t 33,00( 33,00( 217,00( $350,00((3)

2/17/0¢ 100,00( $1.4C_ $ 84,44((4)
John D. Hein¢ $ 30,67: $170,40( $ 340,80(

2/17/0¢ 1,073 16,500 16,50( 108,50( $175,00((3)

2/17/0¢ 50,00( $1.4C_ $ 42,22((4)

(1) Represents annual cash incentive plan, the actiyalyts of which are shown in t“Non-Equity Incentive Plan Compensat” column of
the Summary Compensation table on page

(2) Represents awards of performance-based RSUs ial 28089. A portion of performance awards were fitetbas only 26% of 2009
EBITDA margin goals were met. See the “Compensadiwth Discussion Analysis” for further informatiorthvrespect to RSUs granted in
Fiscal 2009

(3) Amount represents the value of RSUs granted in 2€8l8ulated using a grant date fair value peresb&f1.40

(4) Amount represents the value of stock options grhint€009, calculated using a grant date fair valeleshare of $0.84, determined as of
February 17, 2009. For a description of the assiom@iused to arrive at the grant date fair valee,fsotnote (2) to Summary
Compensation Table on page
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Outstanding Equity Awards at Fiscal Year-End

Stock Awards

Equity Equity
Incentive Incentive Plan
Plan Awards:
Market Awards: Market or
Option Awards (1) Value of Number of Payout Value
Number of Number of Number of Shares or Unearned of Unearned
Securities Securities Shares or Units of Shares, Units Shares, Units
Underlying Underlying Units of Stock That or Other or Other
Unexercised Unexercised Option Option Stock That Have Not Rights That Rights That
Options (#) Options (#) Exercise  Expiration Have Not Vested ($) Have Not Have Not
Name Grant date Exercisable Unexercisable Price ($) Date Vested (#) (2) Vested (#) Vested ($) (2
Roy G. Krause 10/6/200( 93,75( $11.31 10/6/201( 200,00((3) $1,190,00!
(PEO) 5/31/200: 93,75( $ 7.2 5/31/201: 33,33¢5) $ 198,33 50,00((6) $297,50(
8/9/200: 150,40( $ 7.9 8/9/201: 100,00(7) $ 595,00(
10/4/200: 125,00( $ 5.91 10/4/201.: 150,00(8) $ 892,50(
12/18/200: 135,00( $ 9.9¢ 12/18/201.:
2/21/200! 139,00( $ 7.91 2/21/201!
2/21/200¢ 140,00( $10.07% 2/21/201¢
2/20/200° 133,33¢ 66,667 $ 8.8¢ 2/20/201:
2/19/200¢ 75,00( 150,00t $ 6.21 2/19/201!
2/17/200¢ 300,00( $ 1.4C 2/17/201¢
Mark W. Smith 10/6/200( 22,50( $11.31 10/6/201( 20,00((4) $ 119,00(
(PFO) 5/31/200: 26,25( $ 7.2 5/31/201: 9,00((5) $ 53,55( 33,00((6) $196,35(
8/9/200: 29,43¢ $ 7.9 8/9/201: 67,00((7) $ 398,65(
10/4/200: 40,00( $ 5.91 10/4/201. 150,00(8) $ 892,50(
12/18/200: 70,00( $ 9.9¢ 12/18/201.
2/21/200! 56,00( $ 7.91 2/21/201!
2/21/200¢ 50,00( $10.07 2/21/201¢
2/20/200° 42,00( 21,00( $ 8.8¢ 2/20/201:
2/19/200¢ 25,00( 50,00( $ 6.21 2/19/201!
2/17/200¢ 100,00 $ 1.4C 2/17/201¢
William J. 11/15/200! 36,96( $ 9.0z 11/15/201! 11,3345) $ 67,43
Grubbs 2/21/200¢ 40,00( $10.07% 2/21/201¢ 67,00((7) $ 398,65( 33,00((6) $196,35(
2/20/200° 51,33: 25,66 $ 8.8¢ 2/20/201: 150,00(8) $ 892,50(
2/19/200¢ 28,33t 56,667 $ 6.21 2/19/201!
2/17/200¢ 100,00( $ 1.4C 2/17/201¢
John D. Hein¢ 10/2/200¢ 25,00( $ 7.1¢ 10/2/201: 5,00((5) $ 29,75(
2/20/200° 26,66¢ 11,33¢ $ 8.8¢ 2/20/201: 33,50((7) $ 199,32 16,50((6) $ 98,17¢
2/19/200¢ 11,66¢ 23,33¢ $ 6.21 2/19/201! 75,00((8) $ 446,25(
2/17/200¢ 50,00( $ 1.4C 2/17/201¢

(1) Incentive stock options and non-qualified stockiams are granted under the 2006 Plan and predegalsss at an exercise price equal to
the fair market value of the Common Stock on thteslaf grant. The options granted to the NEOs pa@007 have a ten-year term and
options granted in 2007 and later years have ansg®ar term. The options granted with an optioniration date of August 9, 2012 are
exercisable in two equal annual installments bagmwith the first anniversary of the date of grakit other options granted are
exercisable in three equal annual installmentsriveéigg with the first anniversary of the date ofrgr:

(2) Value based on the closing price of $5.95 for Stdlson December 27, 20C
(3) Mr. Krause received a grant of RSUs on August 28,72vhich becomes 100% vested in August 2!

(4) Mr. Smith received a grant of DSUs on March 19,2@bich becomes 100% vested seven years from teeoflgrant, but was subject
earlier vesting if SFN met certain performance éésgThe shares fully vested on March 19, 2

(5) These RSUs represent the unvested portion at figeatend of a grant awarded on February 20, 20683ting was contingent on SFN
achieving its 2007 EPS performance threshold. Asttiteshold was met, the remaining RSUs will \iegtebruary 201C

(6) These RSUs were performa-based shares granted on February 17, 2009. Onlya?@fdrformance targets were met and, conseque
74% of these RSUs were forfeited in February 20h@ earned shares vest ratably on February 17, 2010 and 201:

(7) Time-based RSUs were granted on February 17, 2009, wkkthratably over three years, beginning on Febriid 2010

(8) RSUs granted & career shar(” to provide retention incentives. Shares become 10€8ed on February 17, 20:
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Stock Vested During Fiscal 2009

The following table sets forth stock awardstthested during Fiscal 2009. No NEO exercisedckstptions during Fiscal 2009.

Stock Awards
Number of
Shares Acquired Value Realized

Name on Vesting (#) on Vesting ($)
Roy G. Krause (PEC 33,33¢ $51,9941)
Mark W. Smith (PFO 9,00( $14,04((2)
William J. Grubbs 11,33 $17,67¢
John D. Hein: 5,00( $ 7,80((2)

10,00( $59,70(

@)
@)

Mr. Krause deferred receipt of these RSUs untilehé of his employment with SF|

Messrs. Smith and Heins each deferred receiptesietiRSUs until the earlier of the date his employmaéth the Company ends ol
“Change in Contr” of the Company has occurred pursuant to Sectiod 48%he Internal Revenue Code of 19

Nonqualified Deferred Compensation

Executive Aggregate Aggregate Balance

Contributions in Aggregate Earnings Withdrawals/ at Last

Last Fiscal Year in Last Fiscal Distributions Fiscal Year End
Name ® @ Year($) (2) ® G ® @
Roy G. Krause (PEC $176,38: $3,478,20! $ 0 $5,010,03
Mark W. Smith (PFO $ 55,20( $ 978,65 $ 0 $1,413,26:
William J. Grubbs $ 0 $ 195,54! $ 0 $ 269,44
John D. Hein: $ 7,80( $ 43,11 $114 $ 58,63

1)

@)

®)
4)

Contributions in the last fiscal year of $124,386¥r. Krause and $41,160 for Mr. Smith were froamrent year salary and anni
incentive deferrals reported in the summary comaims table. Contributions also include $51,999Nur Krause, $14,040 for
Mr. Smith, and $7,800 for Mr. Heins from the deéetreceipt of vested RSL

Aggregate earnings in the last fiscal yeahide gains (losses) on deferred compensationiplastments and the change in fair value of
vested deferred stock grants of $3,012,638 and,$885espectively, for Mr. Krause; $772,416 and&281 respectively, for Mr. Smitl
$195,545 and $0 respectively, for Mr. Grubbs; $0 $43,111 respectively, for Mr. Heir

Represents the value of 73 shares withheld togestdue upon vesting of RSUs in 2009 for Mr. He

Aggregate balance at last fiscal year includesedeahd deferred stock of $633,984 for Mr. Kraud&9%163 for Mr. Smith, and $58,6.
for Mr. Grubbs, which were reported prior to 2063he Summary Compensation table. The aggregad@dm@ht last fiscal year-end
includes employee deferrals of salary or incentia@sl company matching contributions of $1,982 ®88&Mr. Krause, $376,958 for

Mr. Smith, and $108,142 for Mr. Grubbs, which wegported in 2009 or prior to 2009 in the Summaryn@ensation table. The
difference between amounts disclosed in this faetand the aggregate balance at last fiscal yahreflects earnings and losses on the
contributions, and salary or non-equity incentiededrals by the executive prior to becoming an NBEXGCompany contributions prior to
the executive becoming an NE

23




Deferred Compensation Plalthe Company maintains a deferred compensationfptamighly compensated employees who are not éé
to participate in the Company’s 401(k) plan. Agaifsrg and recruiting company that employs a lamgeber of temporary workers, IRS
regulations limit the amount an employee can eathgarticipate in the 401(k). Consequently, they@alvings plan available to highly
compensated employees is the Company’s Deferreco€osation Plan (“DCP”). This plan is not qualifiedder IRS guidelines and
distributions to the employees are taxable incorhenwreceived. The DCP allows the participant ted&bm 1% to 50% of gross base salary
and from 1% to 80% of incentive payments, annu&iyntributions are not required to be matched byGbmpany but the Company can elect
to make matching contributions. No such matchingtrdoutions were made by the Company for Fiscal®2&0d have not been made for se\
years. Participant deferrals are tracked by the 2o and represent a liability of the Company. &hmployee makes hypothetical investm
elections and the individual's DCP balance refléat®stment gains and losses from these hypothétieastments. Participant balances are at
risk for market changes and earnings and lossesamex] on external market data. The participant elast the distribution method at the time
they elect to participate in the plan and thesebsaohanged annually but such changes only apylisequent deferrals. Mr. Heins did not
participate in the DCP.

Deferred Stock PlarPrior to July 2006, DSUs were granted pursuantéodompany’s Deferred Stock Plan. A DSU represiatsight to
receive a share of Common Stock in the future afieeting service requirements and/or financialgtrgrhe holder may elect to accept
delivery of the common share underlying such DSthatiime of vesting or to defer delivery until es@gnated time in the future. A stockhol
does not possess voting power as to a common shdezlying a DSU until the stockholder acceptswigli of such common share. A
stockholder does possess dispositive power aD®laonce the DSU has vested. In July 2006, theriefeStock Plan was replaced with the
2006 Plan. For 2007, 2008, and 2009 RSUs weregptgnirsuant to the 2006 Plan.
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Potential Payments on Account of Retirement, Termiation without Cause, Termination on Change in Contol, Death/Disability or

Resignation

The chart below describes the benefit plaasgbtentially become payable to a NEO at, follayior in connection with any retirement,
termination without cause, termination on changeantrol, death/disability or resignation of or &\NEO.

Plan

Retirement

Termination without
Cause

Death/Disability

Change
in
Control

Qualified Termination following
Change In Control

Resignation

Deferred Stock
Plani
(DSUs)

Unvested award:
are forfeited.

Unvested awards are
forfeited.

Awards are paid
based on actual
performance for
the entire
performance
period, pro-rated
for the number o
months active

All awards vest.

All awards vest.

Unvested award
are forfeited.

2006 Stock
Incentive Plan
(options)

Vested options
can be exercised
for 90 days post-
termination.

Unvested options
are forfeited

Vested options can be
exercised for 90 days
post-termination.

Unvested options are
forfeited.

Vested options
can be exercised
for 1 year post-
termination.

Unvested options
are forfeited

All options vest.

All options vest.

Vested options
can be exercised
for 90 days post-
termination.

Unvested options
are forfeited

2006 Stock
Incentive Plan
(RSUs)

Unvested award:
are forfeited.

Unvested awards are
forfeited.

Awards are paid
based on actual
performance for
the entire
performance
period, pro-rated
for the number o
months active

All awards vest.

All awards vest.

Unvested award
are forfeited.

payments under
Employment
Agreement or
Change

in Control
Agreement

Chief Executive Officer,
executive’'s annual base
salary plus a pro-rated
annual incentive award
target for the year of
termination. For the
Chief Executive Officer,
three times the
executive’'s base salary
and a pro-rated annual
incentive award target
for the year of
termination.

incentive award
target for year of
death or
disability.

Executive Officer, two times the sum
of executive’s annual base salary plus
annual incentive award target for the
year of termination; Health and welfe
benefits continue for 24 months. For
the Chief Executive Officer, three tin
the sum of executive’s annual base
salary plus annual incentive award
target for the year of termination;
Health and welfare benefits continue
for 36 months; separation payment is
grossed up for Section 280(G) excise
tax.

Annual Incentive | Termination prio | Termination prior to the | Death or None. Termination prior to the end of the y¢ | Termination prio
Plan (Incentive) | to the payout dai | end of the year results in] disability prior to results in forfeiture of incentive. to the payout dai
results in forfeiture of incentive. the end of the results in
forfeiture of year results it Termination after year-end but before| forfeiture of
incentive. Termination after year- | payment of pro- payout results in payment of incentive] incentive.
end but before payout rated incentive.
results in payment of
incentive.
Deferred 100% vesting Any unvested amounts | 100% vesting. None. Any unvested amounts are forfeited. | Any unvested
Compensation occurs at age 65 | are forfeited. amounts are
Plan (DCP) Vested amounts Vested amounts are paid out. forfeited.
Vested amounts | Vested amounts are pa | are paid out.
are paid out. out. Vested amounts
are paid out
Cash separation | None. For all NEOs except the | Pro-rated annual | None. For all NEOs except the Chief None.

1 The Deferred Stock Plan, referenced in Part ilimitl2 of our 2009 -K as an equity compensation plan not approved byrgg
holders, was adopted before 2003, and was therafiireubject to current shareholder approval reguémts. This Plan was superseded
by the 2006 Stock Incentive Plan, and, as suaim isnger in effect. No awards have been made framDeferred Stock Plan since
February 200€
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Post Termination and Change-in-Control Benefits asf December 27, 2009

ualified
Termination without Change in Control TeQrmination

Name Retirement Cause (1) Death/Disability (2) (CIC) (3) following CIC (4) Resignatior
Roy G. Kraust $0 $2,640,00! $660,00( $4,538,33! $10,420,12 $0
Mark W. Smith $ 0 $ 655,20( $291,20( $2,115,04 $ 3,473,53 $ 0
William J. Grubbs $0 $ 756,00( $336,00( $2,009,93! $ 3,564,58! $0
John D. Hein: $ 0 $ 454,40( $170,40( $1,001,00. $ 1,952,45: $ 0
(1) Termination without cause: 1x (3x for CEO}baalary + prorated target incentive. NEOs musipdp with one-year noncompete

@)
®)

(4)

provision, confidentiality provision, and executelacomply with a release of claims and -disparagement agreeme
Death/Disability: Prorated target incenti

The amounts in this column are based on ¢earaption that a change in control occurred on Bées 27, 2009, but that the executive’s
employment continued after such date. All unvestedk awards vest immediately upon a change irrabr8tock price represents
closing price on December 24, 2009 ($5.¢

Qualified termination following a CIC: 2x (3x forED) sum of base salary + target incentive. The arson this column are based on
assumption that on December 27, 2009 a changeninot@ccurred and each named executive officerteaninated either by the
Company without cause or by the executive with GRedson, and will be paid in a lump sum governethbyprovisions of

Section 409A. Amounts include continuation of hiealhd welfare programs for 24 months (36 month€0) following qualified
termination, and estimated cost of outplacemennseling services. All unvested stock awards vestédiately upon a change in cont
Stock price represents closing price on Decembg2@d9 ($5.95). CEO amount includes estimated paywfethe excise tax that would
be imposed by virtue of the executive’s receipamf'excess parachute payment” within the meaningeztion 280G of the Code, and a
tax gross-up amount relating to the payment of $gagkhNEOs must comply with one-year noncompete&ipion, confidentiality
provision, and execute and comply with a releasdadis and nc-disparagement agreeme
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AUDIT-RELATED MATTERS

Audit Committee Report

The following Report of the Audit Committee ofBlmard of Directors (the “Audit Committee”) of SFNek not constitute soliciting
material and should not be deemed filed or incogped by reference into any other SFN filing undier Securities Act of 1933 or the Secur
Exchange Act of 1934, except to the extent SFNfijadly incorporates this Report by reference thier

The Audit Committee’s purpose is to assistBbard of Directors’ oversight of:

. The integrity of our financial statemen

. The integrity of our financial reporting processlaystems of internal controls regarding financg accounting

. Our compliance with legal and regulatory requiretag

. The independent audit¢ qualifications, independence and performal

. The performance of our internal audit function;

. Communication among the independent auditors, manegt, the internal auditing department, and ther@of Directors

A more detailed description of the scope efAudit Committee’s responsibilities and how thdil tae carried out is contained in the Audit
Committee’s charter which is available on our wehat http://www.sfngroup.comnder the Corporate Governance tab found in thedov
Relations section.

The Audit Committee has implemented procedtoesisure that during the course of each fiscat italevotes the attention that it deems
necessary or appropriate to each of the matteigressto it under the Audit Committee’s charter.CBory out its responsibilities, the Audit
Committee held 14 meetings during Fiscal 2009. Andit Committee regularly meets in executive sassiwith our independent auditors and
with our internal auditors, in each case withoet pinesence of our management.

The members of the Audit Committee during &g9009 were William F. Evans (Chairman), Steve&l8aum and David R. Parker. The
Board of Directors has determined, and each mewftthe Audit Committee has certified, that each mhenof the Audit Committee is
independent from the Company as such term is di&fim&ections 303A.02 of the NYS&listing standards and Chairman William F. Evaas
been designated by the Board of Directors as adit'aommittee financial expert” within the meaniofltem 407 of Regulation S-K under the
Securities Exchange Act of 1934.

In discharging its oversight responsibilitytaghe audit process, the Audit Committee obtaifnech our independent auditors, Deloitte &
Touche LLP, the written disclosures and the Idt@m our independent auditors required by applieabtjuirements of the Public Company
Accounting Oversight Board regarding the independeditor's communication with the Audit Committeencerning independence and
discussed with the auditors any relationships e impact their objectivity and independence; satikfied itself as to the auditors’
independence. The Audit Committee also discussddmanagement, the internal auditors and the inug® auditors, the quality and
adequacy of our internal controls and the inteanalit function’s organization and responsibiliti#ae Audit Committee reviewed with both
the independent and the internal auditors theiitglahs, audit scope and identification of audiks.

The Audit Committee discussed and reviewed wie independent auditors all communications reguby auditing standards generally
accepted in the United States of America, includiragse described in Statement on Auditing Standdd$1, as amended, “Communication
with Audit Committees”, as adopted by the Publiar@any Accounting Oversight Board in Rule 3200T,,amith and without management
present, discussed and reviewed the results oftlependent auditors’ examination of the finanstatements. The Audit Committee also
discussed the results of the internal audit exations.
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The Audit Committee reviewed our audited ficiahstatements as of and for the fiscal year efszember 27, 2009, with management
the independent auditors. Management has the reiildg for the preparation of our financial statents and the independent auditors have
the responsibility for the examination of thoseestaents.

Based on the aboweentioned review and discussions with managemenhttenindependent auditors, the Audit Committeemaoended t
the Board of Directors that our audited financtatements be included in its Annual Report on Fb@sK for the fiscal year ended
December 27, 2009, for filing with the Securitiesl&xchange Commission.

The Audit Committee and the Board of Directioase also recommended, subject to stockholddicedion, the selection of Deloitte &
Touche LLP as our independent registered publioatiing firm for fiscal 2010.
Date: February 15, 2010
BY THE AUDIT COMMITTEE,

William F. EvansChairman
Steven S. Elbaum
David R. Parker

Audit and Non-Audit Fees

The aggregate fees billed by Deloitte & Touth®, the member firms of Deloitte Touche Tohmatmugl their respective affiliates
(collectively, “Deloitte”), for professional sengs rendered for Fiscal 2009 and 2008 are set fesdtiw:

Fiscal 2009 Fiscal 2008
Audit fees $1,075,00! $1,315,00!
Audit-related fee! 109,00( 93,00(
Tax fees 75,00( 13,00(
Other fees — 106,00(
Total fees $1,259,00! $1,527,00!

In Fiscal 2009 and Fiscal 2008, audit-reldtss for both years include benefit plans and siatwaudit fees. Tax fees include $67,000 and
$13,000, respectively, for tax compliance and pratian; the remaining tax fees are related to tarming advice. Other fees in 2008 are
attributed to transaction-related due diligencee Muadit Committee has considered and has agre¢dhtharovision of services as described
above is compatible with maintaining Deloitte’s épéndence.

Pre-Approval Policies and Procedures

The Audit Committee pre-approves the engagéwiathe independent auditor for all professiorab&es. The pre-approval process
generally involves the full Audit Committee evalingtand approving the particular engagement pddhé commencement of services.
However, the Audit Committee has delegated pre@mrauthority to Mr. Evans, as Audit Committee €berson, for circumstances when it
is impractical to hold a meeting of the full Audibmmittee. In the event that Mr. Evans pre-appr@aresngagement, he is then required to
report the pre-approval to the full Audit Commitigtethe next regularly scheduled Audit Committeetimg).

All non-audit services performed by our indegent auditor during Fiscal 2009 were pre-apprdwethe Audit Committee in accordance
with its policy and procedures, and the Audit Comee concluded that the provision of such senigesur independent auditor is compatible
with maintaining its independence.
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ITEMS TO BE VOTED ON

Item 1 — Election of Three Class Il Members of théBoard of Directors

Our Restated Certificate of Incorporation &wabtated By-laws provide that the number of dinescteeded to constitute the Board shall be
nine unless otherwise fixed by a resolution adopted majority of the entire Board. The Restatedifizate of Incorporation further provides
that the Board shall be divided into three clas€dsss I, Class Il and Class I, with each classdnsist, as nearly as possible, of one-third of
the members of the Board. Members of each cladsedBoard are elected for a term of three years tla@ term of office of one class of
directors expires at each annual meeting of stddins.

At the 2010 Annual Meeting of StockholdersethClass Il directors will be elected to hold adfifor three years, or in each case, until their
respective successors are duly elected and qualBieven S. Elbaum, David R. Parker and Anne 8kdsive been nominated for election as
Class Il directors and each of them is currenttyisg as a Class Il director. The shares votedroyips solicited by the Board will be voted
the election of Messrs. Elbaum and Parker and Mgsta@k, unless authority to do so is withheld.ridminees have consented to serve if
elected and the Board has no reason to believattyadf the nominees will be unable to accept ffieeof director, but if such contingency
should arise, it is the intention of the proxievtte for such person or persons as the Board smymmend.

Name and Age Principal Occupation and Directorships

NOMINEES FOR CLASS Il
(term expiring in 2013)

Steven S. Elbaum (6. Director of SFN since May 1996. Chairman of SFNtfrApril 2001 until
May 2007. Chairman and Chief Executive Officer bETAIpine Group, Inc., an
investment holding company, since June 1984. Claairai Wolverine Tube, Inc.,
a global producer of copper tubing and componeimsge February 2007. Director
of Brandon Systems Corporation, a technology stgfiompany purchased by
SFN, from January 1987 until May 1996. DirectoMefstaur Securities, Inc., a
close-end investment company, from March 1999 until Mag=2

As a result of these professional and other expeeig Mr. Elbaum posses:
knowledge and experience in various areas, inctudirsiness leadership, finance,
private and public company board experience, and-a@epth understanding of the
Company'’s history and the staffing and recruitindustry due to his long service
on the Board, which strengthen the Board’s ovdwradiwledge, capabilities and
experience

David R. Parker (66) Director of SFN since February 2003. Chief Opetfficer, The Archstone
Partnerships, a fund of hedge funds manager, dereary 2005. Managing
Director of The Archstone Partnerships, from Febr@903 until January 2005.
Director, Tupperware Corporation since March 1¢

As a result of these professional and other expeeig Mr. Parker posses:
knowledge and experience in various areas, inctudirsiness leadership, finance,
capital markets, and public company board expeegwbich strengthen the
Boar('s overall knowledge, capabilities and experiel

Anne Szostak (5¢ Director of SFN since March 2005. President anceCEkecutive Officer, Szoste
Partners, a consulting firm that advises CEOs atesiic and human resource
issues, since November 2005. Executive Vice Prasied Corporate Director of
Human Resources, FleetBoston Financial Corporditeon October 1998 until
May 2004. Director, Tupperware Corporation sincgyédst 2000. Director, Belo
Corporation, a media company, since October 2004ckr, Dr Pepper Snapple
Group, Inc., a refreshment beverage company, $itese2008. Director
ChoicePoint Corporation from 2006 until 20!

As a result of these professional and other expeei® Ms. Szostak possesses
knowledge and experience in various areas, inctpdirsiness leadership, banking,
compensation, human resources, and public compaayl kexperience, which
strengthen the Boa's overall knowledge, capabilities and experiel
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Vote Required

The affirmative vote of a plurality of the estof the stock present in person or representguidxy at the Annual Meeting and entitled to
vote is required for the election of directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”
THE ELECTION OF NOMINEES FOR CLASS Il DIRECTOR.

Item 2 — Election of One New Class |Il Member of tle Board of Directors

On March 27, 2010, A. Michael Victory, a ditecsince 1980, passed away. On February 16, 2&f6re Mr. Victory’s passing, the Board
voted to increase the size of the Board to terctbre and nominated Lawrence E. Gillespie, Srillithe newly created Board seat, intendini
elect him before the 2010 Annual Meeting of Stoditbrs. On April 2, 2010, the Board elected Mr. &jpie to fill the vacancy created by the
additional Board seat. After Mr. Victory’s passirtige Board determined to reconsider its decisidndtease the size of the Board to ten
members or continue with nine.

At the 2010 Annual Meeting of Stockholderst stockholders will be asked to elect Mr. Gillesfmehold office for one year, or until his
respective successor is duly elected and qualiffedGillespie is standing for election for thestitime upon the recommendation of our
Corporate Governance and Nominating Committee Kvliuse and Mr. Forese identified Mr. Gillespie asaadidate for director. The shares
voted by proxies solicited by the Board will be edffor the election of Mr. Gillespie unless authotd do so is withheld. Mr. Gillespie
consented to serve if elected and the Board hasasmn to believe that he will be unable to actiepoffice of director, but if such continger
should arise, it is the intention of the proxievtte for such person as the Board of Directors reapmmend.

Name and Age Principal Occupation and Directorships

NOMINEES FOR CLASS lll
(term expiring in 2011)

Lawrence E. Gillespie, Sr. (66) Director of SFN since April 2010. Consultant to destic and foreign governments
and private entities on security, transport, agigtinfrastructure rebuilding and
resource procurement, since 2003. Brigadier Gendrated States Army (retired).
Member, International Advisory Board, Forbes & Mattan Bank, a merchant
bank, since 2008. Member, Defense Intelligence Age&dvisory Board since
2010.

As a result of these professional and other expegeig Mr. Gillespie possess
knowledge and experience in various areas, inctutiadership, strategy
development and execution, government procurenmehyavernment contracting,
compliance and budget management, which strengtieeBoard’s overall
knowledge, capabilities and experien
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Vote Required

The affirmative vote of a plurality of the estof the stock present in person or representguidxy at the Annual Meeting and entitled to
vote is required for the election of directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”
THE ELECTION OF NOMINEE FOR CLASS Ill DIRECTOR.

The following tables provide biographical inftation for our continuing directors.

Name and Age Principal Occupation and Directorships

CONTINUING DIRECTORS — CLASS |
(term expiring in 2012)

William F. Evans (62 Director of SFN since August 1993. Executive Vicedident and Chief Financi
Officer, Witness Systems, Inc., a global provideworkforce optimization
software and services, May 2002 until June 200ffréd. Director of Wolverine
Tube, Inc., a global provider of copper tubing aothponents, since April 200

As a result of these professional and other expeeig Mr. Evans possesses
knowledge and experience in various areas, incfflivance and accounting,
auditing, private and public company board expegeand an in-depth
understanding of the Companyhistory and the staffing and recruiting industog
to his long service on the Board, which strengttienBoard’s overall knowledge,
capabilities and experienc

Roy G. Krause (63) Director of SFN since October 2004. President ahig¢fExecutive Officer of SFN
since October 2004; President and Chief Operatiifiged of SFN from July 2003
to October 2004; Executive Vice President and Clhieéncial Officer of SFN
from October 1995 to July 200

As a result of these professional and other expegeig Mr. Krause posses:
knowledge and experience in various areas, inctpdirsiness leadership, banking,
finance and accounting, and an in-depth understgnafi the Company’s history
and the staffing and recruiting industry due tolbigy employment with the
Company, which strengthen the Board’s overall kmalgk, capabilities and
experience

Barbara Pellow (55) Director of SFN since October 2006. Managing PaytRellow and Partners, LLC,
a marketing and consulting firm, since February@@@hief Marketing Officer,
Kodak Graphic Communications Group, from April 20@atil February 2006.
Administrative Chair, Rochester Institute of Tecluyy, School of Print Media,
from August 2001 until May 200:

As a result of these professional and other expegeig Ms. Pellow posses:
knowledge and experience in various areas, incutiadership, public company
board experience, and sales and marketing stramdagh strengthen the Board's
overall knowledge, capabilities and experier
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Name and Age

Principal Occupation and Directorships

James J. Forese (74)

J. lan Morrison (57

CONTINUING DIRECTORS — CLASS Il
(term expiring in 2011)

Chairman of SFN since May 2007. Director of SFNcsifrebruary 2003. Operati
Partner and Chief Operating Officer, Thayer Hid@zaek, a private equity
investment firm, since July 2003. Director, ISEIBEtd., a waste management
company, since October 2003. Director, Mistras @rénc., a non-destruction
testing services company, since August 2003. Direétnheuser-Busch
Companies, Inc., a beverage company, April 2808ust 2008. Director Americe
Management Systems, a technology and managemesultog firm, 199-2007.

As a result of these professional and other expeeig Mr. Forese posses:
knowledge and experience in various areas, inctpdirsiness leadership, banking,
finance, technology, and public and private complaogrd experience, which
strengthen the Boa's overall knowledge, capabilities and experiel

Director of SFN since August 1993. Consultant aresiélent Emeritus, Institute
the Future, a nc¢-profit research and consulting firm, since Auglgea.

As a result of these professional and other expeei® Mr. Morrison possess
knowledge and experience in various areas, incfulting-term forecasting,
strategic planning, changing business environméelthcare, and an in-depth
understanding of the Compansyhistory and the staffing and recruiting industae
to his long service on the Board, which strengttienBoard'’s overall knowledge,
capabilities and experienc
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Item 3 — Approval of the Amendment to the Rights Ageement
Description of the Amendment

On September 9, 2009, we entered into Amentiien? to the Rights Agreement with The Bank ofiNéork Mellon (the “Amendment”)
amending that certain Rights Agreement, dated MarcH 994, as amended, between the Company andhBoat Trust Company (theRights
Agreement”). Pursuant to the Amendment, our stolddrs are required to approve the Amendment byesaper 1, 2010 for the Amendment
to remain in effect.

The Amendment is intended to help preserveeuBeéction 382 and related Sections of the IntdReakenue Code of 1986, as amended (the
“Code"), the value of the net operating loss bdeefnd other deferred tax assets of the Comparg/value of tax assets that we seek to protec
by the Amendment is approximately $145.9 millionDacember 27, 2009.

Our ability to use our net operating losses ather tax benefits would be substantially limibydSection 382 and related Sections of the
Code if an “ownership change” occurred — generallgreater than 50 percentage point change in @hipeof common stock by stockholders
owning (or deemed to own under Section 382 of thee} 5% or more of a corporation’s stock over angef period of time. The Amendment
was entered into to reduce the likelihood of amtenided “ownership change” occurring as a resuttrdinary buying and selling of the
Company’s common stock.

The Amendment reduces the threshold at whiglreon or group becomes an “Acquiring Person” fidi% to 4.9% and expands the
concept of ownership to include shares indireatly eonstructively owned under the tax rules govermwnership changes. The Amendment
provides for the following exceptions to triggeritig plan: (i) existing 4.9% owners; (ii) persomgmups that exceed the 4.9% threshold
because of a redemption by the Company that cdlasgspercentage to increase; (iii) persons or gsathat exceed the 4.9% threshold
inadvertently, as long as they promptly divest gjioshares to bring them below the threshold; (idafors, officers, and employees who
exceed the 4.9% threshold by exercise of optiorssnoitar interests (including restricted sharededed stock units, or restricted stock units);
(v) persons or groups that exceed the 4.9% thrddiedause of a unilateral grant or issuance b timapany; (vi) persons whose stock
ownership the Board determines would not jeoparttizeCompany’s tax assets or is otherwise in tis¢ ineerest of the Company; or
(vii) persons who exceed the 4.9% threshold asuatref a transaction determined by the Board texmmpt. Certain of these exceptions apply
only to the extent the buyer does not acquire aitiadal 1% of the Company’s stock or does not Inee@ 15% (or greater) owner. At its
discretion, the Board may reduce the 1% permigbireshold if it determines that the Company’s tesess would be jeopardized. Such a
reduction would be publicly-announced and woulcefiective from and after the date of such annourssgm

The Amendment also provides that, in the etfesittwe exercise our right to exchange Rightskares of Common Stock or common stock
equivalents, the Board may direct the Company terénto a trust agreement, in which case we wasdde to the trust all of the Common
Stock or common stock equivalents issuable in Xoh@nge, and the trust would thereafter distrilsutgh Common Stock or common stock
equivalents to those persons entitled to receigmth

The Amendment contains a procedure for paikhtiyers of stock of the Company to seek pre-alear from the Board to exceed the 4.9%
threshold (or, in the case of existing 4.9% owntersncrease their holdings by 1% or more) withtoigtgering the plan. The determination of
whether to grant such pre-clearance would be baseehether the acquisition would jeopardize ourdssets. Pre-clearance may be granted
subject to restrictions or limitations.

The Amendment deletes the provision that esthtiie Company to amend the Rights Agreement teedse the threshold set forth in
Section 1(a) prior to the amendment from 15% tolesd than the greater of (i) any percentage grézde the largest percentage of the voting
power of the Company then known by the Companyetbdneficially owned by any Person (other thanQbmpany, any Subsidiary of the
Company, or any employee benefit plan or compemsatirangement of the Company or any Subsidiatii@Company, and any entity
holding securities of the Company to the extentiniged, appointed or established by the Compamnpisuch Subsidiary for or pursuant to
the terms of any such employee benefit plan or @meation arrangement) together with all AffiliatesAssociates of such Person and
(i) 10%.

The Rights Agreement will expire on the eartieApril 1, 2014 or the redemption or exchangehaf Rights by us, and the Amendment
(other than the terms and provisions containecetheahat affect the rights, duties, obligationsromunities of the Rights Agent) will
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expire earlier if (i) the Board determines the Righgreement is no longer needed to preserve tteerdd tax assets due to the implementation
of legislative changes, (ii) the Board determirs#ghe beginning of a specified period, that noltexefits may be carried forward, or (iii) we
not obtain stockholder approval prior to Septenihe2010. If the amendment terminates before th@tRiggreement expires, the Rights
Agreement will revert essentially to its form priorthe Amendment (other than the terms and pronssof the Amendment that affect the
rights, duties, obligations or immunities of thgRis Agent, which shall remain in full force andeef).

The foregoing description of the Amendmerguslified in its entirety by reference to the fidkt of the Amendment, attached as Annex A
to this Proxy Statement. A description of the otieems of the Rights Agreement, as amended, isded in our Form 8-A filed with the SEC
on September 9, 2009.

Reasons for the Amendment

Under federal tax laws, we can use tax assaiffset ordinary income tax paid in our prior tté&x years or on our future taxable income for
up to 20 years, when they “expire” for such purpositil they expire, we can “carry forward” taxsass that we do not use in any particular
year to offset income tax in future years. Whilesa@not estimate the exact amount of tax assetsvthaan use to reduce future income
liability because we cannot predict the amounttémahg of our future taxable income, we consider tax assets to be very valuable assets.

Our ability to use our tax assets would bestartially limited by Section 382 and related Smwtiof the Code if an “ownership change”
occurred — generally, when a greater than 50 pg&agerpoint change occurs in ownership of commockdby stockholders owning (or
deemed to own under Section 382 of the Code) 5kbave of a corporation’s stock over a defined pedbtime. The Amendment is intended
to reduce the likelihood of an unintended “owngpsttiange” occurring as a result of ordinary buyang selling of the Company’s common
stock. If an “ownership changetcurs, Section 382 and related Sections would g@@m annual limit on the amount of tax assetsameuse t
offset taxable income equal to the product of ttaltvalue of our outstanding equity immediatelippto the “ownership change” (reduced by
certain items specified in Section 382) and thefadlong-term tax-exempt interest rate in effectthe month of the “ownership change.” A
number of special rules apply to calculating thiawal limit.

We believe that if an “ownership change” wiereccur, the limitations Section 382 and relatedti®ns impose could result in a material
amount of our tax assets expiring unused and, fibvexesignificantly impair the value of our tax ats While the complexity of Section 382’s
provisions and the limited knowledge any public gamy has about the ownership of its publicly trasiedk make it difficult to determine
whether an “ownership change” has occurred, weeatlyr believe that an “ownership change” has netuioed. However, if no action is taken,
we believe that we could experience an “ownershgnge.”

The Amendment may deter, but ultimately carnotk, transfers of our common stock that miglsutein an “ownership change.” Because
of such limitations, the Board believes that theelaiment is needed to serve as an important td@lfprevent an “ownership change” that
would reduce or eliminate the significant long-tgsotential of our tax benefits. Accordingly, thedd strongly recommends that stockholders
approve the Amendment.

Certain Considerations Related to the Amendment

IRS May Challenge Tax Ass

The Internal Revenue Service (“IRS”) couldltdrege the amount of our tax assets or claim weBgpced an “ownership change,” which
could reduce the amount of our tax assets thatamaise, or eliminate our ability to use them altbge to reduce our future income tax
liability. The IRS has not audited or otherwiseidated the amount of our tax assets. In additiom complexity of Section 382provisions an
the limited knowledge any public company has abloetownership of its publicly traded stock makdifiicult to determine whether an
“ownership change” has occurred. Therefore, we ggassure you that the IRS will not claim that wpezienced an “ownership change” and
attempt to reduce or eliminate the benefit of exrdassets even if the Amendment is in place.

Continued Risk of “Ownership Change”

Although the Amendment is intended to redineelikelihood of an “ownership change,” we canraguae you that they would prevent all
transfers of our common stock that could resutiioh an “ownership change.”
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Potential Effects on Liquidit

A stockholdes ability to dispose of our common stock may betéohby reducing the class of potential acquirersstich common stock.
addition, a stockholder’s ownership of our commtmtls may become subject to the restrictions ofAhendment upon actions taken by
persons related to, or affiliated with, them. Stualklers are advised to carefully monitor their omsh@ of the Company’s stock and consult
their own legal advisors and/or us to determinetivetheir ownership of the Company’s stock apphheadhe restricted levels.

Anti-Takeover Impact

The reason the Board adopted the Amendmeatpeeserve the lonterm value of our tax assets. The Amendment isntehded to prever
a takeover, but because an Acquiring Person maljiited upon the occurrence of a triggering eviértpes have a potential anti-takeover
effect. Accordingly, the overall effects of the Anatnent may be to render more difficult, or discoér,ea merger, tender offer, proxy contes
assumption of control by a substantial holder ofsmcurities. We are presently not aware of angmal takeover transaction.

Vote Required

The affirmative vote of the holders of a majority d the stock present in person or represented by pxy at the Annual Meeting and
entitled to vote on the item will be required for gproval of the Amendment.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE
AMENDMENT TO THE RIGHTS AGREEMENT.

Item 4 — Ratification of Appointment of Auditors

The Audit Committee of the Board has recomneeitie appointment of Deloitte & Touche LLP as inglependent auditor for the 2010
fiscal year. Deloitte & Touche LLP audited our aaats for Fiscal 2008 and 2009. Services providegstand our subsidiaries by Deloitte &
Touche LLP in Fiscal 2008 and 2009 are describetkidudit and Non-Audit Feesbn page 28. Our Audit Committee considers Delditte
Touche LLP to be well qualified. The Audit Commétis responsible for the appointment, oversighttanaination of our independent audit
We are seeking the ratification of our stockhold#rthis appointment, although our Audit Commitie@ot bound by any stockholder action
this matter. If the appointment of Deloitte & ToachLP as our independent auditor is not ratifiecbby stockholders, the Audit Committee
will reconsider its appointment, but may nevertheleetain Deloitte & Touche LLP. Also, even if gqgpointment of Deloitte & Touche LLP
our independent auditor is ratified by our stockleo$, the Audit Committee may direct the appointneéma different independent auditor at
any time during the year if the Audit Committeeadatines, in its discretion, that such a change dvbelin our best interests. Representatives
of Deloitte & Touche LLP are expected to be presgithe Annual Meeting, will be afforded an oppaity to make a statement if they desir
do so, and are expected to be available to resmoappropriate questions by stockholders.

Vote Required

The affirmative vote of the holders of a majority d the stock present in person or represented by pxy at the Annual Meeting and
entitled to vote on the item will be required for he ratification of the appointment of Deloitte & Touche LLP.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE LLP.

Other Matters

The Board knows of no other matters which iélpresented at the Annual Meeting, but if othattens do properly come before the Anr
Meeting it is intended that the persons namedeérptioxy will vote as recommended by the Boardfarpirecommendation is given, in their
own discretion.
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OTHER INFORMATION

Security Ownership of Certain Beneficial Owners andlanagement

Based on a review of filings with the Secestand Exchange Commission, the following represeath person known to us to be the
beneficial owner of more than five percent of them@®non Stock:

Shares of Common
Name of Beneficial Owner and Address Stock Beneficially Owned Percent of Class

Donald Smith & Co., Inc. (1 5,327,25I 9.8¢%
152 West 57" Street
New York, New York 1001¢

Dimensional Fund Advisors LP (2) 4,346,86! 8.55%
Palisades West, Building One

6300 Bee Cave Road

Austin, Texas 7874

BlackRock, Inc. (3) 4,071,06! 8.0(%
40 East 52dStreet
New York, NY 1002z

The Vanguard Group, Inc. (. 2,583,35! 5.07%
100 Vanguard Boulevard
Malvern, PA 1935!

(1) Based on a Schedule 13G filed with the S&esrand Exchange Commission on February 11, 2D&0ald Smith & Co., Inc. is the
beneficial owner of 5,327,250 shares of the Com®imtk or 9.88% of shares outstanding, which shaegs acquired for investment
purposes by such investment adviser for certaitsafients. Donald Smith & Co., Inc. asserts sa&ng power as to 4,513,350 of the
shares and sole dispositive power as to all 5,527shares

(2) Based on a Schedule 13G/A filed with the $ities and Exchange Commission on February 8, 2Difiensional Fund Advisors LP is
the beneficial owner of 4,346,866 shares of the @omStock or 8.55% of shares outstanding (as mariage variety of funds that own
such shares), which shares were acquired for imergtpurposes by such investment adviser for ceofdits clients. Dimensional Fund
Advisors LP asserts sole voting power as to 4,38gf the shares and sole dispositive power all #h3#6,866 share!

(3) Based on a Schedule 13G filed with the S&esrand Exchange Commission on January 29, 20&8kRock, Inc. is the beneficial
owner of 4,071,069 shares of the Common Stock@398.of shares outstanding. BlackRock, Inc. asseltsvoting power and sole
dispositive power as to all 4,071,069 sha

(4) Based on a Schedule 13G filed with the SecuritiesEExchange Commission on February 8, 2010, TheyWaml Group, Inc. is tr
beneficial owner of 2,583,359 shares of the Com®imtk or 5.07% of shares outstanding, which shaegs acquired for investment
purposes by such investment adviser for certaitsafients. The Vanguard Group, Inc. asserts gotg power as to 76,325 of the
shares and sole dispositive power as to 2,507 88rks, and shared dispositive power as to 76,32%s.
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The following table sets forth the benefi@alnership of our Common Stock as of March 22, 28y @ach of (1) the NEOs in the Summary
Compensation Table on page 20, (2) our directors #sat date and our director nominee, and (3)diactors as of that date and executive
officers as a group. The determinations of berafimivnership by our directors and executive oficefrthe Common Stock are based upon
Rule 13d-3 under the Securities Exchange Act 041838 amended. This Rule provides that shareslshaléemed so owned where a person
has, either solely or in conjunction with otherss power to vote or to direct the voting of shared/or the power to dispose or to direct the
disposition of shares; or where a person has gfie to acquire any such power within 60 days dfterdate such beneficial ownership is
determined.

Shares of Common Stock Percent of Class

Name of Beneficial Owner Beneficially Owned (1) if more than 1%
Roy G. Krause (2 2,456,61. 4.6(%
Mark W. Smith (3) 764,211 1.4€%
William J. Grubbs (4 370,17 *
John D. Heins (5 203,59 *
James J. Forese ( 69,26¢ *
Steven S. Elbaum (° 271,79¢ *
J. lan Morrison (8 100,17: *
William F. Evans (9 97,55: *
A. Michael Victory (10) 71,75: *
David R. Parker (11 69,31¢ *
Anne Szostak (12 51,38: *
Barbara Pellow (12 33,25¢ *
Lawrence E. Gillespi 0 —
Directors and Executive Officers as a group (13pes) (14 4,559,09: 8.31%

* Indicates less than 1.0

(1) Unless otherwise indicated in the notes to thitetahe stockholders listed in the table have goteng and dispositive power with resp:
to shares beneficially owned by them. DSUs and Rigye been granted to certain of our directorsexagutive officers. A DSU and an
RSU each represent the right to receive a sha@®ofmon Stock in the future after meeting servicpiements or financial performar
targets. Included in the shares beneficially owimgthe stockholders are DSUs and RSUs that hated/eBhe holder may elect to acc
delivery of the common share underlying such DSBR8U at the time of vesting or to defer deliveryilum designated time in the future.
A stockholder does not possess voting power actoranon share underlying a DSU or RSU until theldtolder accepts delivery of
such common share. A stockholder does possesssitispgower as to a DSU or RSU once such DSU dd R8s vestec

(2) Includes 1,326,900 shares of Common Stock deembd beneficially owned by Mr. Krause by reasonisfright to acquire such shat
within 60 days after March 22, 2010 through thereise of stock options granted to him pursuanh®&2006 Plan and its predecessor
plans and 171,233 shares of Common Stock deentsellteneficially owned by Mr. Krause by reason gfright to acquire such shares
within 60 days after March 22, 2010 through thetimgsand delivery of shares of Common Stock purstmthe SFN Deferred Stock P
(the “DSU Plan”) and RSUs under the 2006 Plan. Adstudes 755,319 shares of Common Stock held hykviuse pursuant to the
DCP. Those employees holding shares of Common $toduant to the DCP have no voting power for trstseres but do have
dispositive power

(3) Includes 440,519 shares of Common Stock deemed beheficially owned by Mr. Smith by reason of gt to acquire such shar
within 60 days after March 22, 2010 through thereise of stock options granted to him pursuanh®2006 Plan and its predecessor
plans and 56,241 shares of Common Stock deemesl tereficially owned by Mr. Smith by reason of tight to acquire such shares
within 60 days after March 22, 2010 through thetimgsand delivery of shares of Common Stock purst@the DSU Plan and RSUs
under the 2006 Plan. Also includes 193,587 shdr€ommon Stock held by Mr. Smith pursuant to theFD

(4) Includes 243,959 shares of Common Stock ddeémbe beneficially owned by Mr. Grubbs by reasbhis right to acquire such shares
within 60 days after March 22, 2010 through thereise of stock options granted to him pursuanh®2006 Plan and its predecessor
plans and 24,828 shares of Common Stock deemesl tereficially owned by Mr. Grubbs by reason ofrigst to acquire such shares
within 60 days after March 22, 2010 through thetimgsand delivery of shares of Common Stock purst@®RSUs under the 2006 Plan.
Also includes 47,944 shares of Common Stock helhyGrubbs pursuant to the DC
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(5) Includes 98,999 shares of Common Stock deembd beneficially owned by Mr. Heins by reasoinisfright to acquire such shares
within 60 days after March 22, 2010 through thereise of stock options granted to him pursuanh&2006 Plan and its predecessor
plans and 27,194 shares of Common Stock deemesalihereficially owned by Mr. Heins by reason ofigt to acquire such shares
within 60 days after March 22, 2010 through thetimgsand delivery of shares of Common Stock purst@the DSU Plan and RSUs
under the 2006 Pla

(6) Includes 5,000 shares of Common Stock deembd beneficially owned by Mr. Forese by reasohisfright to acquire such shares
within 60 days after March 22, 2010 through thereise of stock options granted to him pursuanh&2006 Plan and its predecessor
plans and 49,268 shares of Common Stock deemesl terteficially owned by Mr. Forese by reason ofrigist to acquire such shares
within 60 days after March 22, 2010 through thetimgsand delivery of shares of Common Stock purst@the DSU Plan and RSUs
under the 2006 Pla

(7) Includes 78,111 shares of Common Stock deemed bemeficially owned by Mr. Elbaum by reason of tght to acquire such shar
within 60 days after March 22, 2010 through thereise of stock options granted to him pursuanh®2006 Plan and its predecessor
plans and 122,142 shares of Common Stock deentszllteneficially owned by Mr. Elbaum by reason affight to acquire such shares
within 60 days after March 22, 2010 through thetimgsand delivery of shares of Common Stock purst@the DSU Plan and RSUs
under the 2006 Pla

(8) Includes 35,738 shares of Common Stock deemed beeficially owned by Mr. Morrison by reason of hight to acquire such shai
within 60 days after March 22, 2010 through thereise of stock options granted to him pursuanh®2006 Plan and its predecessor
plans and 54,299 shares of Common Stock deemesl tereficially owned by Mr. Morrison by reason & hight to acquire such shares
within 60 days after March 22, 2010 through thetimgsand delivery of shares of Common Stock purstmthe DSU Plan and RSUs
under the 2006 Pla

(9) Includes 35,738 shares of Common Stock deembd beneficially owned by Mr. Evans by reasohisfright to acquire such shares
within 60 days after March 22, 2010 through thereise of stock options granted to him pursuanh®2006 Plan and its predecessor
plans and 54,299 shares of Common Stock deemesl tereficially owned by Mr. Evans by reason ofright to acquire such shares
within 60 days after March 22, 2010 through thetimgsand delivery of shares of Common Stock purstmthe DSU Plan and RSUs
under the 2006 Pla

(10) Includes 35,738 shares of Common Stock deembd beneficially owned by Mr. Victory by reason @$ hight to acquire such shares
within 60 days after March 22, 2010 through thereise of stock options granted to him pursuanh®2006 Plan and its predecessor
plans, and 12,920 shares of Common Stock deenigel beneficially owned by Mr. Victory by reason @ hight to acquire such shares
within 60 days after March 22, 2010 through thetimgsand delivery of shares of Common Stock purst@®RSUs under the 2006 Plan.
Mr. Victory passed away on March 27, 20

(11) Includes 5,000 shares of Common Stock deemed bebeficially owned by Mr. Parker by reason of ght to acquire such shar
within 60 days after March 22, 2010 through thereise of stock options granted to him pursuanh®&2006 Plan and its predecessor
plans and 43,856 shares of Common Stock deemesl hereficially owned by Mr. Parker by reason ofright to acquire such shares
within 60 days after March 22, 2010 through thetimgsand delivery of shares of Common Stock purstmthe DSU Plan and RSUs
under the 2006 Pla

(12) Includes 36,067 shares of Common Stock deemed betheficially owned by Ms. Szostak by reason ofrigdt to acquire such shar
within 60 days after March 22, 2010 through thetimgsand delivery of shares of Common Stock purstmthe DSU Plan and RSUs
under the 2006 Pla

(13) Includes 12,920 shares of Common Stock deembd teneficially owned by Ms. Pellow by reason af tight to acquire such shares
within 60 days after March 22, 2010 through thetimgsand delivery of shares of Common Stock purst@®SUs under the 2006 Pl:

(14) Includes an aggregate of 2,305,702 shares of Con8tmrk deemed to be beneficially owned by our dinescand executive officers |
reason of their right to acquire such shares wiiidays after March 22, 2010 through the exem@istock options granted to them
pursuant to the 2006 Plan and its predecessor plah§65,267 shares of Common Stock deemed tori@idially owned by our
directors and executive officers by reason of thigint to acquire such shares within 60 days aftarch 22, 2010 through the vesting and
delivery of shares of Common Stock pursuant taXB&) and RSUs under the 2006 Plan. Also includes8B@6shares of Common Stock
held by our executive officers pursuant to the D

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Adi934, as amended (the “Exchange Act”), requisstain of our officers, directors and
persons who beneficially own more than ten peroéour Common Stock to file with the Securities &dhange Commission and the New
York Stock Exchange initial reports of beneficialrership of the Common Stock on Form 3 and regafrthanges in beneficial ownership of
the Common Stock on Form 4 or Form 5. Such perammslso required to furnish us with copies okalth reports filed. Based solely on our
review of Forms 3, 4 and 5 and amendments thevetdshed to us, as well as any written represemtatiurnished to us that no other reports
were required, we believe that, during Fiscal 2@09Section 16(a) filing requirements applicalbestich persons were timely filed, except that
Mark W. Smith, the Company’s Executive Vice Presidend Chief Financial Officer filed one reporti®orm 5 late, representing one
transaction occurring in December 2008, and JohiHdins, the Company’s Senior Vice President ané&fdhuman Resources Officer, filed
one report on Form 4 late, representing two traiwas occurring in October 2009.
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Proxy Solicitation Costs

In addition to soliciting proxies by mail, t&in of our employees and directors may also s@iwixies personally, by telephone or otherv
but such persons will not receive any special caragton for such services. Morrow & Co., LLC haseetained to assist in the solicitation
of proxies at an estimated fee of $7,500, plus egee. We will reimburse brokerage firms, banksydidries, voting trustees and other
nominees for customary costs of forwarding thec#iglig material to each beneficial owner of stoekdhof record by them. We will pay the
entire cost of this solicitation.

Householding; Availability of Materials

The SEC permits companies and intermediasigsh as a brokerage firm or a bank, to satisfydtiiwery requirements for Notices and
proxy materials with respect to two or more stodlbos sharing the same address by delivering améyNotice or set of proxy materials to t
address. This process, which is commonly refeweabt‘householding”, can effectively reduce ounfing and postage costs.

Certain of our stockholders whose shares @letih street name and who have consented to holaset will receive only one Notice or set
of proxy materials per household. If you would likereceive a separate Notice or set of proxy riesein the future, or if your household is
currently receiving multiple copies of the sameriseand you would like to receive only a single capyour address in the future, please
contact Householding Department by mail at 51 MéesaVay, Edgewood, NY 11717 or by telephone at@d®12-1061 and indicate your
name, the name of each of your brokerage firmsok® where your shares are held, and your accaummbpers.

A copy of our Annual Report on Form 10-K fesdfal year ended December 27, 2009, our Governariceiples, each of the Charters of our
Committees of the Board, and our Code of BusinesslGct and Ethics and the Code of Ethics for Chiefcutive Officer and Senior Financ
Officers, will be available without charge upon tien request to:

Randal Atkinsor

Investor Relations

SFN Group, Inc.

2050 Spectrum Boulevard
Fort Lauderdale, Florida 333(

BY ORDER OF THE BOARD OF DIRECTORS,

i

Thad S. Florence
Secretary

April 8, 2010
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ANNEX A

AMENDMENT NO. 7 TO RIGHTS AGREEMENT

THIS AMENDMENT NO. 7 (“Amendment 7”) is entered inas of the 9th day of September, 2009 by and arSB6HERION
CORPORATION, a Delaware corporation (formerly knoaminterim Services Inc.) (the “COMPANY”), and THEANK OF NEW YORK
MELLON, a New York banking corporation (“BONY”gnd amends that certain Rights Agreement, datedhMif, 1994, as amended, ente
into by the Company and Boatmen'’s Trust Compang (BIGHTS AGREEMENT").

RECITALS

A. Pursuant to the Rights Agreement dated Klaft 1994, the Company appointed Boatmen’s Trostgany (“Boatmen’s”) as the initial
Rights Agent to act as agent for the Company aedtiders of the Rights in accordance with the seamd conditions of the Rights
Agreement.

B. The Company, Boatmen’s and ChaseMellon&iader Services, L.L.C., a New York limited lidtyilcompany (“CHASE").entered int
that certain Amendment No. 1 to Rights Agreemeigdidune 26, 1996 whereby the Company removed Bwesmas Rights Agent and
appointed CHASE as Successor Rights Agent in aeaooalwith the terms and conditions of the Rightse&gent.

C. The Company and CHASE entered into thatoeAmendment No. 2 to Rights Agreement dated traalyr25, 1997, whereby certain
additional provisions of the Rights Agreement wangended.

D. The Company and CHASE entered into thabaeAmendment No. 3 to Rights Agreement dated dgnR0, 1998, whereby the
Company increased the Purchase Price as establistigal Rights Agreement.

E. The Company and CHASE entered into thatzeAmendment No. 4 to Rights Agreement dated Ndwer 21, 2000, whereby the
Company removed CHASE as Rights Agent and appoBB@NY Successor Rights Agent in accordance withtéhneas and conditions of the
Rights Agreement.

F. The Company and BONY entered into thata@e\mendment No. 5 to Rights Agreement dated M@&2001, whereby the Rights
Agreement was amended to reflect the change i€tmepany’s name from Interim Services Inc. to Sgire€orporation.

G. The Company and BONY entered into thataterimendment No. 6 to Rights Agreement dated Déegrh, 2003, whereby the Rights
Agreement was amended to establish periodic rebiethe TIDE Committee and to change the Purchaise.Pr

H. The Company has generated substantial Emefits such as net operating losses in previoassyand under the Internal Revenue Code
of 1986, as amended (the “Codaf)d Treasury Regulations promulgated thereundeiCtmpany may use such Tax Benefits in future yiee
certain circumstances to offset current and futaxeble income, and, therefore, reduce its fedecalme tax liability (subject to certain
requirements and restrictions).
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l. If the Company experiences an “ownershignge” (as defined in Section 382 of the Code)athibity of its consolidated tax group to use
its Tax Benefits could be substantially limitedast altogether.

J. The Company views its Tax Benefits as v@kiassets of the Company that are likely to inardne benefit of the Company and its
stockholders.

K. The Company believes it is in the bestretts of the Company and its stockholders to ptobecavailability (in both timing and amou
of the Tax Benefits (such protection the “Amendmé&Rurpose”).

L. Pursuant to Section 27 of the Rights Agreetin furtherance of the Amendment 7 PurposeCiirapany wishes to further amend the
Rights Agreement as provided herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutai@mises and covenants contained herein and iRitiles Agreement, and other good
and valuable consideration, the receipt and sefficy of which are hereby acknowledged, the Compatythe Rights Agent hereby agree as
follows:

(1) Section 1(a) of the Rights Agreement is heratmgnded and restated to read as follows:

“Acquiring Personshall mean any Person who or which, together witAféiliates and Associates of such Person, withtie Prior Writte
Approval of the Company, shall be or shall becoheeReneficial Owner of 4.9% or more of the Comp8&iyck, whether or not such Person
continues to be the Beneficial Owner of 4.9% orenafrthe Company Stock; but “Acquiring Person” shat include the following:

(i) the Company;

(ii) any Subsidiary of the Company;

(iii) any employee benefit plan of the Compamyany Subsidiary of the Company;

(iv) any entity holding securities of the Coeny or Company Stock to the extent organized, apedior established by the Company or
any Subsidiary of the Company for or pursuant eotérms of any such employee benefit plan;
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(v) a Grandfathered Shareholder; provided,dwen, that if such Grandfathered Shareholder, iddally or together with its Affiliates or
Associates, shall, after the date hereof, becom&#neficial Owner of the lesser of (A) additioabares of Company Stock equal to or in
excess of the then-applicable Additional Ownerstgpcentage Threshold or (B) that number of additishares of Company Stock that
would result in such Person becoming a 15% AcagiRerson (other than pursuant to a dividend oriligton paid or made by the
Company on the outstanding Company Stock or putdoansplit or subdivision of the outstanding C@myp Stock), then such
Grandfathered Stockholder shall be deemed to #&guiring Person, unless such acquisition of addal shares of Company Stock has
been determined to be an Exempt Transaction pursoéime terms hereof, or the Board of Directors tietermined that such person is an
Exempt Person;

(vi) a Person who would become an “Acquiriregd®n” solely as the result of any acquisition ohtpany Stock by the Company which,
by reducing the amount of such Company Stock oudiétg, increases the Company Stock beneficiallyexioy such Person to 4.9% or
more; provided, howevethat if a Person, individually or together with Affiliates and Associates, becomes the BenefiCiaher of 4.9%
or more of the Company Stock by reason of purchgése Company and, after such purchases by thep@oy, such Person, individually
or together with its Affiliates and Associates, lsbacome the Beneficial Owner of shares reprengrttie lesser of (A) additional shares of
Company Stock equal to or in excess of the thetiegipe Additional Ownership Percentage Threshol@B) that number of shares of
Company Stock that would result in such Personinéupa 15% Acquiring Person (other than pursuamtdividend or distribution paid or
made by the Company on the outstanding Companyk $togursuant to a split or subdivision of the ¢ansling Company Stock), then such
Person shall be deemed to be an Acquiring Perstess) upon becoming the Beneficial Owner of sultiteonal shares of Company Stock,
such Person, individually or together with its Aéftes and Associates, is not then the Beneficiah€r of 4.9% or more of the shares of
Company Stock then outstanding (in which case Sierhon shall become an Acquiring Person upon beapthe Beneficial Owner, either
individually or together with all Affiliates and Asciates of such Person, of 4.9% or more of thegamy Stock, subject to the exceptions
provided in the definition of “Acquiring Person” mmined herein) or such acquisition has been détedrto be an Exempt Transaction
pursuant to the terms hereof, or the Board of Damscof the Company has determined that such pessam Exempt Person;

(vii) any Person who or which, individually tmgether with its Affiliates and Associates, inatently becomes an Acquiring Person, so
long as such Person, individually or together i Affiliates and Associates of such Person, pittyrgnters into, and delivers to the
Company, an irrevocable commitment to promptly giyand thereafter promptly divests (without ex&ngj or retaining any power,
including voting, with respect to such Company &}psufficient Company Stock so that such Persogether with all Affiliates and
Associates of such Person, ceases to be an Acagjiterson, provided, howevethat if such Person, together with all Affiliatasd
Associates of such Person, thereafter again bectimad3eneficial Owner of 4.9% or more of the Comp8iock, such Person may be
considered an Acquiring Person;
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(viii) a Person who would become an Acquiri®grson solely as a result of the exercise of atipiop warrants, rights or similar intere
(including restricted shares, deferred stock upitsestricted stock units) granted by the Companys directors, officers, and employees;
provided, however, that if such Person, individgalt together with its Affiliates and Associatekall, after the date hereof, become the
Beneficial Owner of the lesser of (A) additionahsts of Company Stock equal to or in excess oAttditional Ownership Percentage
Threshold or (B) that number of shares of CompatogiSthat would result in such Person becoming% 2gquiring Person (other than
pursuant to a dividend or distribution paid or magiehe Company on the outstanding Company Stogkisuant to a split or subdivision
the outstanding Company Stock), then such Persalhishdeemed to be an Acquiring Person, unless bepcoming the Beneficial Owner
of such additional shares of Company Stock, suchdPeindividually or together with its Affiliateend Associates, is not then the Benefi
Owner of 4.9% or more of the shares of CompanykStioen outstanding (in which case such Person bealhme an Acquiring Person upon
becoming the Beneficial Owner, either individuadlytogether with all Affiliates and Associates ath Person, of 4.9% or more of the
Company Stock, subject to the exceptions provideatie definition of “Acquiring Person” containedrim) or such acquisition has been
determined to be an Exempt Transaction pursuathietterms hereof, or the Board of Directors of@mnpany has determined that such
person is an Exempt Person;

(ix) a Person that would become an AcquiriegsBn solely as a result of a unilateral granssuance of Company Stock to such Person
by the Company, provided, however, that if suchs®erindividually or together with all Affiliateshd Associates of such Person, shall, ¢
the date hereof, become the Beneficial Owner ofabger of (A) additional shares equal to or inesscof the Additional Ownership
Percentage Threshold or (B) that number of sh&wasaould result in such Person becoming a 15% icgguPerson (other than pursuan
a dividend or distribution paid or made by the Campon the outstanding Company Stock or pursuaatsialit or subdivision of the
outstanding Company Stock), then such Person kbaleemed to be an Acquiring Person, unless, upoonting the Beneficial Owner of
such additional shares of Company Stock, such Rensdividually or together with its Affiliates anlissociates, is not then the Beneficial
Owner of 4.9% or more of the shares of CompanykStioen outstanding (in which case such Person bealhme an Acquiring Person upon
becoming the Beneficial Owner, either individuadlytogether with all Affiliates and Associates ath Person, of 4.9% or more of the
Company Stock, subject to the exceptions provideatie definition of “Acquiring Person” containedrim) or such acquisition has been
determined to be an Exempt Transaction pursuathietterms hereof, or the Board of Directors of@mnpany has determined that such
person is an Exempt Person;

(x) an Exempt Person; or

(xi) a Person who becomes an Acquiring Pessdely as a result of an Exempt Transaction, urdessuntil such time as such Person,
individually or together with its Affiliates and &eciates, thereafter acquires Beneficial Ownershine additional share of Company St
(other than pursuant to a dividend or distribugg@aid or made by the Company on the outstanding @osnStock or pursuant to a split or
subdivision of the outstanding Company Stock), sslepon becoming the Beneficial Owner of suchtaaidil share of Company Stock,
such Person, individually or together with its Afftes and Associates, is not then the Beneficiah€ of 4.9% or more of the shares of
Company Stock then outstanding (in which case Slerkon shall become an Acquiring Person upon beapthe Beneficial Owner, either
individually or together with all Affiliates and Asciates of such Person, of 4.9% or more of the famy Stock, subject to the exceptions
provided in the definition of “Acquiring Person” mtained herein) or the Board of Directors of therpany determines otherwise in
accordance with clause (x) or (xi) of this Sectidga).
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Notwithstanding anything to the contrary setti above, any Person that, individually or togetlvith its Affiliates and Associates, is
described in clause (v), (vi), (viii), or (ix) amés acquired additional shares of Company Stoek iamount less than the then-applicable
Additional Ownership Percentage Threshold as desdrin such clause shall not be deemed to be aquiing Person” solely as a result of
any downward adjustment in the Additional OwnerdPgocentage Threshold, unless and until such tgvsieh Person, individually or toget
with its Affiliates and Associates, thereafter aicgs Beneficial Ownership of one additional shar€ompany Stock (other than pursuant to a
dividend or distribution paid or made by the Compan the outstanding Company Stock or pursuantspliaor subdivision of the outstandi
Company Stock), unless, upon becoming the Benéfixaner of such additional share of Company Stadkh Person, individually or togett
with its Affiliates and Associates, is not then Beneficial Owner of 4.9% or more of the share€ompany Stock then outstanding (in which
case such Person shall become an Acquiring Pepammhecoming the Beneficial Owner, either individiuar together with all Affiliates and
Associates of such Person, of 4.9% or more of thmg@any Stock, subject to the exceptions providatiéndefinition of “Acquiring Person”
contained herein) or such acquisition has beerrm@ied to be an Exempt Transaction pursuant téeires hereof, or the Board of Director:
the Company has determined that such person isemi Person.

(2) Section 1(b) of the Rights Agreement is heraimgnded and restated to read as follows:

“Affiliate” and “Associate” shall have the mective meanings ascribed to such terms in Rule2l@hthe General Rules and Regulations
under the Securities Exchange Act of 1934, as as(ttie “Exchange Act”), as in effect on the dageebf and, to the extent not included
within the foregoing clause of this Section 1(lalsalso include, with respect to any Person, athgr Person whose Company Stock woul
deemed constructively owned by such first Persoptdioposes of Section 382 of the Code and the Trgd®egulations promulgated
thereunder, would be deemed owned by a singletyérts defined in Treasury Regulation Section 1:382)(1) in which both such Persons
included, or otherwise would be deemed aggregatdd®@ompany Stock owned by such first Person punsteathe provisions of Section 382
of the Code and the Treasury Regulations promuiigidiiereunder; provided, howevehat a Person shall not be deemed to be theig&ibr
Associates of another Person solely because aithesth Persons are or were directors of the Compan

(3) Section 1(c) of the Rights Agreement is heraimended and restated to read as follows:
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A person shall be deemed the “Beneficial OWwonérand shall be deemed to “beneficially own,ya@@ompany Stock:

(i) which such Person or any of such Perséfffifiates or Associates beneficially owns, dirgctr indirectly as determined pursuant to
Rule 13d-3 of the General Rules and Regulationgutice Exchange Act as in effect on the date hereof

(i) which such Person or any of such Perséifsiates or Associates has (A) the right to azguwhether such right is exercisable
immediately or only after the passage of time) pang to any agreement, arrangement or understaolingr than customary agreements
with and between underwriters and selling group imeEnswith respect to a bona fide public offeringegurities), or upon the exercise of
conversion rights, exchange rights, rights (othantthe Rights), warrants or options, or otherwiseyvided, howevethat a Person shall n
be deemed the “Beneficial Ownesf securities tendered pursuant to a tender orangd offer made by or on behalf of such Persomypiof
such Person’s Affiliates or Associates until suehdered securities are accepted for payment omegeh provided, furthethat a Person
shall not be deemed the Beneficial Owner of Comgtagk under this clause (A) unless and until thbtrto acquire such Company Stock
would be deemed to be exercised under Section 88 d reasury Regulations promulgated thereundgess such rights would cause any
such Person or Persons to become a 15% Acquirirgpi®an which case this proviso shall not apphy(R) the right to vote pursuant to any
agreement, arrangement or understanding, providegever, that a Person shall not be deemed the “Benefiater” of any Company
Stock under this clause (B) if the agreement, gearent or understanding to vote such Company Sfgckrises solely from a revocable
proxy or consent given in response to a public prarxconsent solicitation made pursuant to, argcitordance with, the applicable rules
regulations of the Exchange Act and (2) is not #&m reportable by such person on Schedule 13zloedule 13G under the Exchange
(or any comparable or successor report), provifigther, that a Person shall not be deemed the “Benefiater” of any Company Stock
under this clause (B) unless the effect of suckeement, arrangement, or understanding is to tuedt Bersons as an “entityhder Treasur
Regulations Section 1.382-3(a)(1), unless it wanaldse any such Person or Persons to become a 1§8iriAg Person, in which case this
proviso shall not apply;

(iii) which are beneficially owned, directly mdirectly, by any other Person with which suarddn or any of such Person’s Affiliates or
Associates has any agreement, arrangement or tsnaieirsy (other than customary agreements with atgden underwriters and selling
group members with respect to a bona fide pubfieriofg of securities) for the purpose of acquirihglding, voting (except pursuant to a
revocable proxy or consent as described in claBsef(subparagraph (ii) of this paragraph (c)) @mpdsing of any securities of the
Company, provided, howevethat a Person shall not be deemed the “Benefiviater” of any Company Stock under this clauseygss
the effect of such agreement, arrangement, or stateting is to treat such Persons as an “entitgeuireasury Regulations Section 1.382-
3(a)(1), or unless it would cause any such Persétecsons to become a 15% Acquiring Person; or
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(iv) Notwithstanding anything in this defirti of “Beneficial Ownership” to the contrary, tethxtent not within the foregoing
provisions of this Section 1(c), a Person shalliéemed the Beneficial Owner of, and shall be deamééneficially own or have Beneficial
Ownership of, Company Stock that such Person wbeldeemed to constructively own, indirectly ownthat would otherwise be
aggregated with Company Stock owned by such Pgrsmuant to Section 382 of the Code and the Trgd®egulations promulgated
thereunder.

(v) Notwithstanding anything in this definitimf Beneficial Ownership to the contrary, the @eréthen outstanding”, when used with
reference to a Person’s Beneficial Ownership ofigges of the Company or Company Stock, shall méamumber of such securities or
Company Stock then issued and outstanding togetitiethe number of such securities not then agpuaiued and outstanding which such
Person would be deemed to own beneficially hereunde

(4) Section 1(i) of the Rights Agreement is heralnended and restated to read as follows:

“Person” shall mean any individual, firm, corgtion, partnership, limited liability companyyst, or other entity, any group of Persons
making a “coordinated acquisition” of Company Staclotherwise treated as an entity within the meguoif Treasury
Regulation Section 1.382-3(a)(1) or otherwise, stmall include any successor (by merger or othejvagany such individual or entity.

(5) The following new definitions are added to $attl of the Rights Agreement:

(p) “Additional Ownership Percentage Threshaloall mean shares of Company Stock represenfit@fithe Company Stock then
outstanding or such lesser amount as the Boardre€@rs, in its sole discretion, may from timetitone establish upon a determination that
such adjustment is consistent with the AmendmdPtirpose, which determination shall be publicly amoed and shall become effective from
and after the date of such announcement.

(q) “15% Acquiring Person” shall mean any Baraho or which, together with all Affiliates and#ociates of such Person would be an
Acquiring Person if “15%" were substituted for “49 in each place that “4.9%" appears in the definitof “Acquiring Person.”

(r) “Company Stock” shall mean the then outdiag (a) shares of Common Stock, (b) shares deResl Stock of any class or series of
Preferred Stock or preferred stock of the Compéjywarrants, rights, or options (including reseit shares, deferred stock units, or restricted
stock units) to purchase stock of the Company écetttent such warrants, rights, or options are @éelezxercised under Section 382 of the (
and the Treasury Regulations promulgated thereyader(d) any other interests that would be treatetstock” under Treasury
Regulation Sections 1.382-2(a)(3) and 1.382-2T&f(1




(s) “Exempt Person” shall mean any Person arhehich would otherwise be an Acquiring Personwhibse Beneficial Ownership
(together with Affiliates and Associates of suchigda) of 4.9% or more of the Company Stock (i) vdoubt, as determined by the Board of
Directors of the Company, in its sole discreti@ggardize, endanger, or limit (in timing or amouhg availability of the Tax Benefits to the
Company, (ii) would not, as determined by the BaafrBirectors of the Company, in its sole discretiotherwise frustrate the Amendment 7
Purpose, or (iii) is otherwise determined by theiloof Directors of the Company, in its sole disiorg to be in the best interests of the
Company provided, howevethat such a Person will cease to be an ExemgbRemd will become an Acquiring Person if the Bloafr
Directors subsequently makes a contrary deternoinatith respect to such Person’s Beneficial Owriprgirovided, further that no 15%
Acquiring Person shall be an Exempt Person.

(t) “Exempt Transactiorshall mean any transaction that the Board of Damsocdbf the Company determines, in its sole disonetprior to the
consummation of such transaction, is an Exemptsgretion because such transaction would not frestnet Amendment 7 Purpose, which
determination shall be irrevocable.

(u) “Grandfathered Shareholder” shall meanResson who, as of the date hereof, was the Bealefevner of 4.9% or more of the
Company Stock. Any Grandfathered Shareholder whinsequent to the date hereof, becomes the Beddiginer of less than 4.9% of the
Company Stock shall cease to be a GrandfathereriSbider.

(v) “Tax Benefits” shall mean the net opergtiass carry forwards, capital loss carry forwagkneral business credit carry forwards,
alternative minimum tax credit carry forwards, darckign tax credit carry forwards, as well as amsslor deduction attributable to a “net
unrealized built-in loss” (within the meaning ofciien 382 of the Code) of the Company or any disedhdirect Subsidiary thereof, as well as
any other attribute the benefit of which is subjegbossible limitation under Section 382 or Set883 of the Code.

(w) “Treasury Regulations” shall mean finamporary, and proposed income tax regulations pigeted under the Code, including any
amendments thereto.

(6) Section 2 of the Rights Agreement is herebyraded and restated to read as follows:

Appointment of Rights AgenfThe Company hereby appoints the Rights Agentt@as rights agent for the Company in accordantie wi
the terms and conditions hereof and the Rights Algereby accepts such appointment. The Companyfraaytime to time appoint such co-
Rights Agents as it may deem necessary or desirblee event the Company appoints one or morRigbits Agents, the respective duties of
the Rights Agent and any co-Rights Agent shalldthe Company shall determine. The Rights Agent Bage no duty to supervise, and in no
event shall be liable for, the acts or omissionarof such co-Rights Agent.

(7) Section 3 of the Rights Agreement is herebyraded by replacing existing clause (i) of the fashtence thereof with the following:
(i) the Close of Business on the tenth Busirigay after the Stock Acquisition Date

(8) The first paragraph of Section 18 of the Righgeement is hereby amended and restated to ssfdl@wvs:
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Concerning the Rights AgenThe Company agrees to pay to the Rights Agesbresble compensation for all services rendered by i
hereunder and, from time to time, on demand oRights Agent, its reasonable expenses and coumsglaind other disbursements incurred in
the preparation, delivery, amendment, administnagiod execution of this Agreement and the exemngkeperformance of its duties hereunder.
The Company also agrees to indemnify the Rightsn&gm®, and to hold it harmless against, any léabjlity, damage, judgment, fine, penalty,
claim, demand, settlement, cost or expense (inefydiithout limitation, the reasonable fees andesges of counsel), incurred without
negligence, bad faith or willful misconduct on et of the Rights Agent (which negligence, bathfar willful misconduct must be
determined by a final non-appealable judgmentadwat of competent jurisdiction), for any actiokea, suffered or omitted by the Rights
Agent in connection with the acceptance, admirtisinaexercise and performance of its duties umitisrAgreement. The costs and expenses
incurred in enforcing this right of indemnificatieshall be paid by the Company. The provisions isf $ection 18 and Section 20 below shall
survive the termination of this Agreement, the eisar or expiration of the Rights and the resigmatieplacement or removal of the Rights
Agent.

(9) Section 19 of the Rights Agreement is herebgrohed by (i) replacing the word “corporation” ediche it appears in the first sentence of
the first paragraph with the word “Person” and di#eting the phrase “corporate trust businessoakdransfer business” and replacing such
phrase with “shareholder services business.”

(10) Section 20 of the Rights Agreement is herehgrded by (i) adding the word “express” in fronttoé phrase “duties and obligations” and
(ii) adding the phrase “(and no implied duties)teathe phrase “duties and obligations” in thet fimntence of such section.

(11) Section 20(a) of the Rights Agreement is hgebended by adding the phrase “or an employekeoRights Agent” to the end of the
parenthetical contained therein.

(12) Section 20(b) of the Rights Agreement is aneelngly deleting the phrase “in good faith.”
(13) Section 20(c) of the Rights Agreement is hgrinended and restated to read as follows:

(c) The Rights Agent shall be liable hereurtdethe Company and any other Person only fonits negligence, bad faith or willful
misconduct (which negligence, bad faith or willfaisconduct must be determined by a final non-ag@ljudgment of a court of competent
jurisdiction). Anything to the contrary notwithstding, in no event shall the Rights Agent be lidblespecial, punitive, indirect, consequen
or incidental loss or damage of any kind whatso¢wetuding but not limited to lost profits), evérthe Rights Agent has been advised of the
likelihood of such loss or damage. Any liabilitytbie Rights Agent under this Agreement will be tidi to the amount of annual fees paid by
the Company to the Rights Agent.

(14) Section 20(g) of the Rights Agreement is hgrinended by deleting the phrase “in good faith.”
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(15) Section 20(i) of the Rights Agreement is hgratmended by deleting the phrase “provided readertaive was exercised” and replacing
such phrase withdbsent negligence, bad faith or willful miscondwehich negligence, bad faith or willful misconduntst be determined by
final, non-appealable judgment of a court of corapgjurisdiction).”

(16) Section 21 of the Rights Agreement is herebgrrded by replacing all references to “corporatiaith “Person.”
(17) (A) Section 24(a) of the Rights Agreementeasdby amended by eliminating the words “and exabies from the first sentence thereof.
(B) Section 24(a) of the Rights AgreemenuigHer amended by adding the following after theosel sentence thereof:

The exchange of the Rights by the Board of Directifthe Company may be made effective at such timeuch basis and with such
conditions as the Board of Directors of the Compianys sole discretion may establish. Prior taeefing an exchange pursuant to this
Section 24, the Board of Directors of the Comparay mirect the Company to enter into a Trust Agresnresuch form and with such terms
the Board of Directors of the Company shall theprape (the “Trust Agreement”). If the Board of Diters of the Company so directs, the
Company shall enter into the Trust Agreement aradl &sue to the trust created by such agreemeat firust”) all of the shares of Common
Stock issuable pursuant to the exchange, and edbRe entitled to receive shares pursuant to thieagge shall be entitled to receive such
shares (and any dividends or distributions madetihreafter the date on which such shares are dedasithe Trust) only from the Trust and
solely upon compliance with the relevant terms armvisions of the Trust Agreement.

(18) Section 26 of the Rights Agreement is herebgraded by replacing the notice provision for thgh® Agent to the following:

The Bank of New York Mellon

c/o BNY Mellon Shareowner Services
Newport Office Center VI

480 Washington Boulevard

Jersey City, New Jersey 07310
Attention: Relationship Manager

with a copy to:

The Bank of New York Mellon

c/o BNY Mellon Shareowner Services
Newport Office Center VI

480 Washington Boulevard

Jersey City, New Jersey 07310
Attention: General Couns
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(19) Section 27 of the Rights Agreement is herehgraded by deleting the penultimate sentence thereof

(20) Section 28 shall be redesignated as SectipB@&ion 29 shall be redesignated as Section&fidd 30 shall be redesignated as
Section 31, Section 31 shall be redesignated a®o8e2, Section 32 shall be redesignated as Se88¢ Section 33 shall be redesignated as
Section 34, and new Section 28 shall be added $#éetion 27 as follows:

Section 28. Process to Seek Exempti@ny Person who desires to effect any acquisitib@ompany Stock that would, if consummated,
result in such Person (together with its Affiliatesd Associates) beneficially owning 4.9% or mdréhe then outstanding Company Stock (or,
in the case of an Grandfathered Shareholder, additshares equal to or in excess of the then-@gigé Additional Ownership Percentage
Threshold) (a “Requesting Person”) may, prior @ $tock Acquisition Date and in accordance witk 8@ction 28, request that the Board of
Directors of the Company grant an exemption wigpeet to such acquisition under this Agreemenhabguch Person would be deemed to be
an “Exempt Person” for purposes of this Agreemant‘Exemption Request”). An Exemption Request shalin proper form, as described
below, and shall be delivered by registered matlynn receipt requested, to the Secretary of thapg2my at the principal executive office of
Company. The Exemption Request shall be deemed npaatereceipt by the Secretary of the Company. & miproper form, an Exemption
Request shall set forth (i) the name and addrefsedRequesting Person, (ii) the number and pergentf the Company Stock then benefici
owned by the Requesting Person, together with féilises and Associates of the Requesting Perand,(iii) a reasonably detailed description
of the transaction or transactions by which theuRsting Person would propose to acquire Benef@whership of Company Stock
aggregating 4.9% or more of the Company Stockiffdhe case of an Grandfathered Shareholder, additshares equal to or in excess of the
then-applicable Additional Ownership Percentagee$hold) and the maximum number and percentage wfp@oy Stock that the Requesting
Person proposes to acquire. The Board of Directbtise Company shall make a determination whethgrant an exemption in response to an
Exemption Request as promptly as practicable (@anahy event, within ten (10) Business Days) aféeeipt thereof; provided, that the failure
of the Board of Directors of the Company to maldetermination within such period shall be deemecbtustitute the denial by the Board of
Directors of the Company of the Exemption RequBEsé Board of Directors of the Company shall onlgrgran exemption in response to an
Exemption Request if the Board of Directors of @@mpany determines, in its sole discretion, thatatquisition of Beneficial Ownership of
Company Stock by the Requesting Person will noit lamimpair the availability to the Company of tlax Benefits or otherwise frustrate the
Amendment 7 Purpose. Any exemption granted hereundg be granted in whole or in part, and may liges to limitations or conditions
(including a requirement that the Requesting Peagpae that it will not acquire Beneficial Ownepsbf Company Stock in excess of the
maximum number and percentage of shares approvédtetBoard of Directors of the Company), in eackecas and to the extent the Board of
Directors of the Company shall determine necessadesirable to serve the Amendment 7 Purpose.B@mption Request may be submitted
on a confidential basis and, except to the extmtired by applicable law, the Company shall mairitae confidentiality of such Exemption
Request and the Board of Directors of the Compadgtermination with respect thereto, unless therinétion contained in the Exemption
Request or such determination with respect thertiterwise becomes publicly available.
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(21) Section 31 of the Rights Agreement is herabgrzded by adding the following sentence after itis¢ $entence of such section:

Notwithstanding anything contained hereinh® tontrary, if such excluded provision shall matlrand adversely affect the rights,
immunities, duties or obligations of the Rights Agehe Rights Agent shall be entitled to resigmiediately.

(22) The Rights Agreement is hereby amended byngdittie following Section 35:

Force Majeure Notwithstanding anything to the contrary contditerein, the Rights Agent shall not be liablegoy delays or failures in
performance resulting from acts beyond its reasienaimtrol including, without limitation, acts ofod, terrorist acts, shortage of supply,
breakdowns or malfunctions, interruptions or matfions of computer facilities, or loss of data dog@ower failures or mechanical difficulties
with information storage or retrieval systems, lathidficulties, war or civil unrest.

(23) The terms and provision of this Amendment dlislerminate and be of no further force and effacthe earliest of (i) the Expiration Date,
(ii) the Final Expiration Date, (iii) the repeal 8&ction 382 of the Code if the Board of Directoirthe Company determines that this
Amendment 7 is no longer necessary to serve thendment 7 Purpose, (iv) the beginning of a taxakker pf the Company to which the
Board of Directors of the Company determines tlmalTax Benefits may be carried forward and in whohnet unrealized built-in loss may be
recognized, or (v) September 1, 2010 if stockhodggroval has not been obtained for Amendmentaf poisuch date; provided, however, t
those terms and provision of this Amendment 7 dfffeict the rights, duties, obligations or immurst@f the Rights Agent shall remain in full
force and effect in the event Amendment 7 termmagfore the Expiration Date or the Final Expinatizate pursuant to clause (iii), (iv), or
(v) of this paragraph 23. In the event Amendmetarihinates before the Expiration Date or the Fibgliration Date pursuant to clause (iii),
(iv), or (v) of this paragraph 23, the Rights Agremt shall remain in effect and revert to its fdyefore the enactment of this Amendment 7
(other than those terms and provision of this Anmeaidt 7 that affect the rights, duties, obligationdmmunities of the Rights Agent, which
shall remain in full force and effect after sucteamination). The Company shall provide the Righgent with advance written notice of the
termination of this Amendment 7.

(24) The undersigned, as an appropriate officeh@fCompany, hereby (i) certifies pursuant to $eci7 of the Rights Agreement that this
Amendment 7 is in compliance with the terms of BecR7 of the Rights Agreement and (ii) instrut¢te Rights Agent to execute and deliver
this Amendment 7.

(25) In all other respects, except as herein statedRights Agreement, as previously amended| gdrakin in full force and effect.

(26) This Amendment 7 may be executed in count&spaach of which shall constitute an original, &oth of which shall together constitute
but one and the same instrument. Capitalized tawhdefined herein shall, unless the context otisnnequires, have the meanings assign
such terms in the Rights Agreement. The preambderetitals hereto are hereby incorporated intoAnieendment 7 and made a part hereof.
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IN WITNESS WHEREOF, the parties hereto hawesed this Amendment No. 7 to Rights Agreement tdulg executed, effective as of 1
date first above written.

SPHERION CORPORATIO! THE BANK OF NEW YORK
MELLON, as Rights Agent
By: /s/ Roy G. Krause By: /s/ Kayur Patel
Name: Roy G. Krause Name: Kayur Patel
Title: President & CEC Title: Vice President & Senic

Relationship Manage
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SFN GROUP, INC.
2050 SPECTRUM BLVD.
FORT LAUDERDALE, FL 33309

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 P.M. Eastern Daylight Time on May 17, 2010. Have your
proxy card in hand when you access the web site and follow the instructions to obtain
your records and to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by SFN Group, Inc. in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy cards and
annual reports electronically via e-mail or the Internet. To sign up for electronic delivery,
please follow the instructions above to vote using the Internet and, when prompted,
indicate that you agree to receive or access proxy materials electronically in future
years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M.
Eastern Daylight Time on May 17, 2010. Have your proxy card in hand when you call
and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we have
provided or return it to SFN Group, Inc., c/o Broadridge, 51 Mercedes Way, Edgewood,
NY 11717.

M22013-P94374 KEEP THIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY
SFN GROUP. INC. For Withhold For All To withhold authority to vote for any individual nominee(s),
The Board of Directors recommends that you All All Except mark “For All Except” and write the number(s) of the nominee
vote FOR the following: (s) on the line below.
Vote on Directors a a a

Iltem 1. The election of three Class Il members of the Board of
Directors to hold office until the 2013 Annual Meeting of
Stockholders or until their successors are duly elected and
qualified.

Nominees: Class Il
01) Steven S. Elbaum
02) David R. Parker
03) Anne Szostak

Item 2. The election of one new Class Il member of the Board of
Directors to hold office until the 2011 Annual Meeting of
Stockholders or until his successor is duly elected and
qualified.

Nominee: Class Il
01) Lawrence E. Gillespie

Vote on Proposals

back where indicated.

adjournment thereof.

partnership name, by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date

The Board of Directors recommends you vote FOR the following proposals:

For address changes and/or comments, please check this box and write them on the

NOTE: Such other business as may properly come before the meeting or any

Iltem 3. An amendment to the Company’s Rights Agreement intended to protect the Company’s net operating loss benefits and other deferred tax assets.

Item 4. A proposal to ratify the appointment of Deloitte & Touche LLP as the Company’s independent auditors for the 2010 fiscal year.

m}

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full titte as such. Joint owners should each sign
personally. All holders must sign. If a corporation or partnership, please sign in full corporate or

For Against Abstain

Signature (Joint Owners) Date




Important Notice Regarding the Availability of Proxy Materials for SFN Group, Inc. Annual Meeting of
Stockholders to be held on May 18, 2010: The Notice and Proxy Statement and Annual Report are available at
WWW.proxyvote.com.

M22014-P94374

sines
groupy

Annual Meeting of Stockholders - May 18, 2010
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder(s) of SFN Group, Inc., a Delaware corporation (“SFN”"), hereby acknowledge(s) receipt
of the Notice of the 2010 Annual Meeting of Stockholders and related Proxy Statement and SFN’s 2009 Annual
Report to Stockholders. The undersigned hereby appoint(s) Mark W. Smith and Thad S. Florence, and each of them,
proxies and attorneys-in-fact, with full power to each of substitution, to vote on behalf and in the name of the
undersigned, all shares of common stock, which the undersigned would be entitled to vote if then and there
personally present at the Annual Meeting of Stockholders, to be held May 18, 2010 at 9:00 a.m., EDT at SFN
corporate headquarters, 2050 Spectrum Boulevard, Fort Lauderdale, Florida 33309, and at any adjournment or
adjournments thereof, on all matters set forth on the reverse side.

PLEASE MARK, SIGN AND DATE THIS PROXY AND RETURN IT PROMPTLY IN THE ENCLOSED ENVELOPE.

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

(Continued, and to be signed and dated, on the reverse side.)







