COMFORCE Corporation
415 Crossways Park Drive, P.O. Box 9006
Woodbury, New York 11797

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on June 16, 2010

As a stockholder of COMFORCE Corporation (the “Qamy”), you are invited to be present, or
represented by proxy, at the Company’s 2010 AnMesting of Stockholders, to be held at 999 Stewadnue,
Bethpage, New York 11714 on June 16, 2010 at 18:00, New York City time, and any adjournments ¢oérfor
the following purposes:

1. To elect John C. Fanning, Harry V. Maccarrodenneth J. Daley, Daniel Raynor, Gordon
Robinett and Pierce J. Flynn to the Board of Doexibf the Company for terms of one (1) year.
See “Proposal No. 1--Election of Directors” in fhrexy statement.

2. To transact such other business as may properbyought before the meeting or any adjournment
thereof.

Stockholders of record at the close of busines&mil 23, 2010 are entitled to vote at the Annideting
of Stockholders and all adjournments thereof. &ienajority of the outstanding shares of the Capigacommon
stock must be represented at the meeting in oodeortstitute a quorum, all stockholders are urgdgeeto attend
the meeting or to be represented by proxy.

We are delivering our proxy statement and annupbntepursuant to the Securities and Exchange
Commission rules that allow companies to furnisbxgrmaterials to their stockholders over the IneeriNe
believe that this delivery method expedites stotkdrs’ receipt of proxy materials and reduces thst and
environmental impact of our annual meeting. Onloua April 28, 2010, we will mail to our stockholdea notice
containing instructions on how to access our pnmaterials. In addition, the notice includes instiwts on how
you can receive a paper copy of our proxy materials

Your vote is important. Whether or not you plarattend the annual meeting, please vote your shaves

the Internet or by completing, signing and dating proxy card, as described in the attached prtatgraent and
proxy card. Your prompt cooperation is greatly aumted.

If you plan to vote at the meeting in person aondryshares are held in the name of your brokerk loain
other nominee, please request from such brokek baather nominee a letter to present to the junfgle election
evidencing your ownership of the shares and yothraaity to vote the shares at the meeting.

By Order of the Board of Directors

Harry V. Maccarrone
Secretary

April 23, 2010



COMFORCE Corporation
415 Crossways Park Drive, P.O. Box 9006
Woodbury, New York 11797

ANNUAL MEETING OF STOCKHOLDERS
To be held on June 16, 2010
PROXY STATEMENT

This proxy statement and the Notice of Annual Megtand Form of Proxy accompanying this proxy
statement, which will be mailed on or about Ap#l, 2010, are furnished in connection with the stalion by the
Board of Directors of COMFORCE Corporation, a Dedagvcorporation (the “Company” or “COMFORCE"), of
proxies to be voted at the annual meeting of stolckdrs to be held at 999 Stewart Avenue, Bethpigey York
11714 on June 16, 2010 at 10:00 a.m., New York @itg, and any adjournments thereof.

Holders of record of the Company’s common stocthatclose of business on April 23, 2010 (the “rdco
date”) will be entitled to one vote at the meetorgby proxy for each share then held. On the kdate, there
were 17,387,633 shares of common stock of the Cagnpatstanding. All shares represented by proxy e
voted in accordance with the instructions, if agiyen in such proxy. A stockholder may withholdtaarity to vote
for the all of the nominees or any individual noeenin accordance with the instructions on the apamying
proxy card. Unless instructions to the contraiy given, each properly executed proxy will be votedto elect
John C. Fanning, Harry V. Maccarrone, Kenneth JejpeDaniel Raynor, Gordon Robinett and Piercelynr-as
directors of the Company, and (2) to transact satbkr business as may properly be brought befarenteting or
any adjournment thereof. You may revoke your prakgny time before it is voted at the meeting blvering to
us a signed, written revocation letter dated Ittan the date of your proxy; submitting a proxysby Internet or
mail that is dated later than the date of any prpsgviously submitted; or attending the meeting anting in
person (your attendance at the meeting will notifdsif, revoke your proxy; you must vote in persrihe meeting
to revoke your proxy).

Directors are elected by a plurality. Broker naries will not be deemed to be entitled to vote on a
proposal and, therefore, will be disregarded. Braton-votes occur when shares held by a brokdmageare not
voted with respect to a proposal because the famrot received voting instructions from the statéter. Under
recent New York Stock Exchange rule changes, begeefirms that are members of that exchange willhave
discretionary authority to vote their customersai®s in our election of directors.

This proxy statement is being solicited by the Bloaf Directors of the Company. The expense ofingak
this solicitation is being paid by the Company amhsists of preparing, assembling and mailing tloéidd of
Meeting, proxy statement and Proxy, tabulatingrretiwof proxies, and charges and expenses of brgpi&drauses
and other custodians, nominees or fiduciaries fowérding documents to stockholders. Officers asgular
employees of the Company may solicit proxies bypbbne, email, fax or in person without additional
compensation therefor.



PROPOSAL NO. 1 -- ELECTION OF DIRECTORS

Election of Directors

The Company’'s Bylaws provide that the Board ofebiors shall consist of from three to nine persams
fixed by the Board. The Board has determined thattumber of directors shall be six and, accorgingk persons
have been nominated to serve as directors to bt antil the next annual meeting or until theirccessors shall
be duly elected and qualified. It is intended tphadxies in the form enclosed will be voted, unlesserwise
directed, in favor of electing the following persoas directors: John C. Fanning, Harry V. Maccegrdenneth J.
Daley, Daniel Raynor, Gordon Robinett and Pierddyhn.

Unless you indicate to the contrary, the perscemmed in the accompanying proxy will vote it for the
election of the nominees named above. All of tbmimees have agreed to serve if elected. If amyimee is not
available for election at the meeting, your shavidishe voted FOR an alternate nominee to be setkbly the board
of directors, unless you withhold authority to véoe such unavailable nominee. The Board of Doextelieves
that all of its nominees will be available for dlen at the meeting and will serve if elected. Sedormation
Concerning Directors and Nominees.”

Recommendation

The Board of Directors recommends a vote “FOR” theelection of each of the nominees. Proxies
solicited by the Board of Directors will be votedm favor of this proposal unless a contrary vote oauthority
withheld is specified.

INFORMATION CONCERNING DIRECTORS AND NOMINEES

Nominees

Set forth below is information concerning each nuweei for director of the Company, including his
business experience during at least the past feesy his position with the Company and the Com’saniolly-
owned subsidiary, COMFORCE Operating, Inc., antbaedirectorships held by him. Each nominee isently a
director of the Company. There are no family iel&hips among any of the nominees, nor, excepeeainafter
described, are there any arrangements or undeistgigetween any nominee and another person pursuatich
he or she was selected as a nominee. Each nonfieéegted, is to hold office until the next anhogeeting of the
stockholders or until his successor has been electd qualified.

All of our nominees have extensive senior managénasa policy-making experience. Each of the
nominees has served on our Board of Directorstftgaest five years and is knowledgeable about osimess. The
Board of Directors considered each nominee’s sjgedifisiness experiences described in the biographic
information provided below in determining whethembominate him for election as a director.

Name Age Position with the Company

John C. Fanning........ 78 Chairman of the Board, Chief Executive Officed irector

Harry V. Maccarrone.. 62 Executive Vice President, Chief Financial Officgecretary and Director
Kenneth J. Daley....... 72 Director

Daniel Raynor............ 50 Director

Gordon Robinett........ 74 Director

Pierce J. Flynn........... 73 Director

John C. Fanning has served as Chairman of the Board of Directads @hief Executive Officer of the
Company since 1998. From 1997 to 1998 he wasd&misof the Company’s Financial Outsourcing Sewviaed
Human Capital Management divisions. Mr. Fanning wee founder of Uniforce Services, Inc. (“Unifofcand
served as its Chairman, Chief Executive Officer &ndsident and as one of its directors from 1964, year in
which Uniforce’s first office was opened, until igequisition by the Company in 1997. Mr. Fannimgeeed the



employment field in 1954, when he founded Fanniegsénnel Agency, Inc., his interest in which hedsal 1967
to devote his efforts solely to Uniforce’s operatso He also founded and served as the first Presiofiethe
Association of Personnel Agencies of New York.

Harry V. Maccarrone has served as Executive Vice President, Secratadya director of the Company
since 1998 and as the Chief Financial Officer ef @ompany since 2000. Mr. Maccarrone, who joinedddce in
1988 as Assistant Vice President--Finance, sergedi@e President--Finance of Uniforce from 1989@97. From
1989 until 1997 he also served as Uniforce’s Tresrsand Chief Financial Officer and as a membédtsoBoard of
Directors. Mr. Maccarrone is a Certified PubliccAantant, with a Bachelor's Degree in Business Aushiation
and a Master's Degree in Business AdministratiamfrHofstra University. He is a member of the Aroan
Institute of Certified Public Accountants, the Néfork State Society of Certified Public Accountandsid the
American Payroll Association. Mr. Maccarrone wasaat-time adjunct professor at Molloy College foore than
10 years where he taught courses in accountingfiaadce. Mr. Maccarrone’s public accounting expece
includes seven years with Peat Marwick Mitchell & @how KPMG LLP).

Kenneth J. Daley has served as a director of the Company since 188m 1957 until his retirement in
1998, Mr. Daley held various positions with Chasanfattan Bank (“Chase”) and, prior to its acquositby Chase,
Chemical Banking Corporation, most recently as loni Executive responsible for middle market bussnia the
Long Island region. He currently serves as antarti compliance committee member of Catholic HeBltstems
of Long Island and as a trustee of Long Island QatCharities.

Danid Raynor has served as a director of the Company since.1998 is a managing partner of The
Argentum Group, a private equity firm, a positiom lhas held since co-founding the firm in 1987. Riaynor also
serves as a director and compensation committeebereaf ReSearch Pharmaceutical Services, Inc.partiag
company under the Securities Exchange Act of 1934viously, Mr. Raynor served as a director andensation
committee member of NuCo2, Inc. from February 19@8l it was acquired in May 2008 and ceased being
publicly-traded company. In addition, Mr. Raynanges on the boards of several privately-held conigsa
engaged in outsourced services or technology-edagerices in which Argentum’s managed funds havequity
interest. He received a B.S. in economics from Werton School, University of Pennsylvania.

Gordon Robinett has served as a director of the Company since.1998 served as the chief financial
officer, from 1990 to 1999, and as a consultardmfrl999 until 2004, to Command Security, a seclg@gvices
firm based in Poughkeepsie, New York. Mr. Robirretired as the Vice President--Finance and Treasof
Uniforce in 1989, after more than 20 years of smrvi Mr. Robinett received a B. A. degree in Acamgand
Business Administration from Nebraska Wesleyan ®rsity and an M. A. degree in English Educatiomfridew
York University.

Pierce J. Flynn has served as a director of the Company since.2089d served as a Senior Portfolio
Manager of Tocqueville Asset Management L.P. frosbriary 2006 until February 2008. Previously, Mynn
served as Vice President--Investments for GilfoedBities from 2005 to 2006, as Vice Presidenteltments of
Legg Mason Wood Walker, Inc. from 2003 to 2005, asdPresident and Chief Executive Officer of Methad
Flynn & Associates, Inc., a New York City-basedkewdealer and investment adviser firm, from 19w#l2002.

Directors

As described under “--Nominees,” above, each nemis currently a director of the Company. Rosgmar
Maniscalco, who is also currently a director of tBempany, has decided not to stand for re-electis.
Maniscalco has served as the Vice Chairman of thregany since August 2001 and as a director of th@gany
since June 2001, and she will continue to holdehmssitions until the annual meeting. She has séswved since
1999 as the President of Corporate ImageMakers, énconsulting company that advises corporationsrdical
employment and timely workplace issues. PriordgteerMs. Maniscalco served with Uniforce from 198ttil its
1997 merger with the Company, including as a menobétiforce’s Board of Directors (from 1984 to I9%nd
as its President and Chief Operating Officer (fro#®2 to 1997). Following Uniforce’s merger wittet€@ompany,
she served as the President of the Company’s Stafinentation division until 1999.



Meetings of the Board of Directors

In fiscal 2009, the Board of Directors of the Camp conducted four meetings. Each director of the
Company attended all of these meetings. Eachtdiredso attended our annual meeting of stockhslthetd in
June 2009. Our policy is to schedule our annuating of stockholders at a time at which all of aimectors
expect to be available to attend in person or lpnph

Leadership Structure and Risk Oversight

John C. Fanning has served as our Chairman anef ERecutive Officer since 1998, having previously
held both positions at Uniforce Services, Inc.rfare than 20 years prior to its acquisition by @wmmpany in 1997.
The Board believes that retaining this leaderstipcture is appropriate based upon its long expegeand
effectiveness using this structure, particularlyegi that a majority of the directors are indepehddfurthermore,
this majority of independent directors will becoméwvo-thirds majority upon the reduction of theesi our Board
to six directors effective upon the election ofediors at our annual meeting. Although we havefaohally
appointed a lead independent director, Gordon Rabserves as the chairman of our Audit Committeg as a
member of our Executive Committee. In additionMo. Robinett, Mr. Fanning and Harry V. Maccarrone a
members of the Executive Committee. The Execu@iemmittee was formed in March 2010 with responijbibr
making policy and other important decisions betweeretings of the Board and to ensure that the Coynpal
have a decision-making body in place as needed.

Our entire Board of Directors oversees generél management of the Company and obtains the infput o
the Company’s executive officers to assess and/aa#ihe most likely areas of potential risk for @mpany. The
Board encourages management to promote a corpordtere that incorporates risk management into the
Company’s corporate strategy and day-to-day busiogerations. In addition, our Audit Committee feesl on
oversight of the financial risks of the Company. e Welieve that our leadership structure supporscife
oversight of the Company’s risk management.

Independence of Directors

Each of Gordon Robinett, Kenneth J. Daley, DaR@ynor and Pierce J. Flynn is an independent direct
as this term is defined under the rules of NYSE ArheC. Mr. Robinett, Mr. Daley and Mr. Raynor, éaof
whom is a member of our Audit Committee, also $atthe more stringent independence standards fdit au
committee members under the rules of NYSE Amex.

In considering the independence of Daniel Raytioe, Board considered that John C. Fanning, our
Chairman and Chief Executive Officer, is a limitgg@ktner in a private equity partnership of which. IRaynor is a
managing member of a limited liability company that turn, is the managing member of a limited iligb
company that serves as the general partner of axthgement company for this private equity partnprsffhe
general partner/management company receives maeagdees from the private equity partnership based
aggregate capital commitments. In this regard,Bbard considered that the Company holds no irtenethis
private equity partnership, that the Company maalelirect or indirect payments to this private eguyiartnership
or to Mr. Raynor in respect of this private equigrtnership, that Mr. Fanning initially invested tiis private
equity partnership in 1997 on the same basis ag gthiestors, and that the compensation attribettbMr. Raynor
by reason of Mr. Fanning’s investment is not a miat@art of his income.

Committees

The standing committees of the Board of Direcfadude the Audit Committee, the Stock Option and
Compensation Committee, the Nominating Committeel, ams described above under “--Independence of
Directors,” the Executive Committee.

Audit Committee. The Audit Committee has responsibility for penfiimg all functions customarily
performed by audit committees of public companiesjuding without limitation recommending indepentle
auditors to be retained by the Company; confersinih the independent auditors regarding their awdithe



Company’s financial statements and other finantiatters; reviewing the fees of such auditors aheroterms of
their engagement; considering the adequacy ofratefinancial controls and the results of fiscaligies and
financial management of the Company; recommendivanges in financial policies or procedures as sstggeby
the auditors; and performing such other functioms @uties as may be charged to or expected oftlidyBecurities
and Exchange Commission (“SEC”) and NYSE Amex. Phalit Committee has adopted a charter, which it
reviews annually. The Audit Committee has revieveed approved the charter for 2010, a copy of wlsch
attached hereto as Annex A.

The current members of the Audit Committee, MesBaley, Robinett and Raynor, are independent
directors as within the meaning of the rules of NEYAmex. In 2009, the Audit Committee held five rilegs and
acted by unanimous consent on two occasions. fAlemembers of the Committee attended all ofaéhmeetings.
The Company’s Board of Directors has determineddhaf the Audit Committee’s members are “auditranittee
financial experts” within the meaning of the rutdshe SEC adopted under the Sarbanes-Oxley A2002.

Sock Option and Compensation Committee. The Stock Option and Compensation Committee has
responsibility for administering the Company’s Lefigrm Investment Plan and 2002 Stock Option Plagh an
awarding and fixing the terms of stock option gsatitereunder, and for reviewing and approving etveewand
employee salaries, bonuses, non-cash incentive eosation and benefits. Messrs. Daley and Robiltled,
members of the Committee, are independent direetithén the meaning of the rules of NYSE Amex. 2009, the
Stock Option and Compensation Committee held twetmgs. The Stock Option and Compensation Comenitte
adopted a charter to govern its structure and fomgt a current copy of which is available throdlge Company’s
website www.comfor ce.com.

Nominating Committee. The Nominating Committee has responsibilityrfiominating individuals to serve
on the Company’s Board of Directors after the aurennual meeting. Messrs. Daley and Robinettptembers of
the Committee, are independent directors withinniieaning of the rules of NYSE Amex. In 2009, thenihating
Committee held one meeting and acted by unanimonsent on one occasion. The Nominating Committese h
adopted a charter to govern its structure and fomst and separately adopted policies entipeliicy regarding
director candidate qualifications and process for identifying and evaluating director candidates, each of which
charter and policies is available through the Camizsawebsite,www.comforce.com. The Committee has also
adopted a policy to consider recommendations stkdnith good faith by the Company’s stockholders.

The Nominating Committee will consider the quakfions of any candidate recommended by a
stockholder on the same basis as any candidatemmmeended by members of the Committee or the Conpany
Board. At a minimum, a nominee must representritexests of all stockholders and not serve forghgose of
favoring or advancing the interests of any particidtockholder group or other constituency. Insidering any
stockholder recommendations, the Committee willo atonsider the size and duration of a recommending
stockholder’s ownership interest in the Companyahdther the recommending stockholder intends timtaia its
ownership interest in the Company.

However, as expressed in theocess for identifying and evaluating director candidates posted on our
website, the Committee will only seek to identifydaevaluate new candidates for election to the @odrere there
is no qualified and available incumbent. Our vievthat the continuing service of qualified incumtsepromotes
stability and continuity in the board room, contring to the Board’s ability to work as a colle&ibody, while
giving the Company the benefit of the familiaritydainsight into the Company’'s affairs that its dig¥s have
accumulated during their tenure. Accordingly, thagtice of the Committee is to re-nominate incuntlzbrectors
who continue to satisfy the Committee’s criteria feembership on the Board and whom the Committdieves
continue to make important contributions to the iBlc@nd who consent to continue their service orBtbard. In a
meeting held in March 2010, the Nominating Committensidered four individuals recommended for natdm
by a stockholder (that represented to us in itedehat it holds less than 5% of our shares),thetCommittee did
not find compelling reasons to favor such individuaver the incumbents.

Furthermore, Rosemary Maniscalco, an incumbesetctbr, decided not to stand for re-election, affigra
discussions among the remaining directors, the Citeenmembers recommended to the Board that itceedts
Board from seven to six members as permitted utideCompany’s bylaws. Assuming election of managra
nominees, by reducing the size of the Board fromeseo six rather than adding another inside dinedhe ratio of



inside-to-independent directors will be 2:4 rattien the current ratio of 3:4. Adding another jpeledent director
would have changed the ratio of inside-to-indepahddirectors to 2:5. Following the Committee’s
recommendation, the size of our Board was changedix directors. Four of management’s nominees are
independent and all are incumbents.

As stated in ouprocess for identifying and evaluating director candidates, in considering candidates for
nomination, the Committee will consider the extemtwhich the membership of the candidate on therdBoall
promote diversity among the directors. Tiecess for identifying and evaluating director candidates provides that
the Committee will only identify and evaluate neandidates for election to the Board where themoigjualified
and available incumbent. If new candidates arsidened, the policy will be implemented by the Caittee in the
normal course of its deliberations and considenatibthe various factors enumerated in piecess for identifying
and evaluating director candidates, of which the diversity is one of several. Divgrss not afforded primacy over
other enumerated factors. The Committee and Begpdct to assess the effectiveness of the polisgdapon the
quality of any candidate nominated to the Board.

Director Compensation

In 2009, directors received $3,125 per quarte2 10 per year) as fees for serving on our Board of
Directors. In addition, in 2009, Gordon Robinetteived an additional $2,500 for his services asretan of the
Audit Committee. Effective April 1, 2010, the diter's compensation was increased to $3,750 pertejua
($15,000 per year), and Mr. Robinett will receiveaalditional $2,500 per annum for his serviceshaérman of the
recently established Executive Committee. In aolditto this cash compensation, during 2009 eachctir
received options to purchase 10,000 shares of constozk under the Company’s 2002 Stock Option Rlaan
exercise price of $1.30 per share. Rosemary Maltis@lso received additional options to purchd&8® shares
of our common stock under the 2002 Stock Optiom Rlean exercise price of $1.75 per share for &efice as our
Vice Chairman. All of the options granted to dimes in 2009 were fully vested upon issuance amtaésable for
terms of 10 years, subject to earlier terminatinder certain circumstances as provided in the Beginning with
the 2010 annual meeting, each director will betkatito receive options to purchase 15,000 shafethe
Company’s common stock upon his or her initial #tecto the Board and, thereafter, annually upandriher re-
election to the Board, at an exercise price equaldsing market price of the shares on the datgraft. These
options will have vesting rights and term as thgssted in 2009. In addition, as set forth intéigle below and as
described under “Certain Relationships and Relatedsactions,” Ms. Maniscalco also received cashpansation
in 2009 for providing consulting services to then@uany.

The following table sets forth information regamglithe compensation paid to or accrued by our ntrre
Board members for 2009, except for Mr. Fanning &rd Maccarrone, whose compensation for serving on o
Board is included in the compensation shown und@eetutive Compensation--Summary Compensation Table,
below:

Fees Earned or Option Awards All Other
Name Paid in Cash ($) (1) (%) (2 Compensation ($) Total ($)

Rosemary Maniscalco (3) 12,500 20,600 77,582 170,68

Gordon Robinett 15,000 6,600 - 21,600

Kenneth J. Daley 12,500 6,600 - 19,100

Daniel Raynor 12,500 6,600 -- 19,100

Pierce Flynn 12,500 6,600 - 19,100
) Fees for serving on the Board of Directors,andhe case of Mr. Robinett, for serving as th®i@nan of

our Audit Committee.

(2) Represents expense for stock options granteéruthe Company’s 2002 Plan in accordance with ASC

Topic 718,Compensation--Sock Compensation, based on the fair value of the option grants. ‘S¢eck
Compensation Plans” in note 2 to our consolidatednfial statements included in our annual repart o
Form 10-K for the year ended December 27, 200¢h@assumptions used to value these awards.



3) The entry in the “Option Awards” column inclugan option for 10,000 shares, as awarded to ratidirs
for their service as directors, as well as an optiopurchase 35,000 shares at an exercise prige. 05 per
share separately awarded to her for her servideet€ompany as Vice Chairman, each of which reptese
expense for stock options granted under the Compd02 Plan in accordance with ASC Topic 718,
Compensation--Sock Compensation, based on the fair value of the option grants. Tihiyein the “All
Other Compensation” column represents consultings fpaid to her as described under “Certain
Relationships and Related Transactions.”

INFORMATION REGARDING EXECUTIVE OFFICERS

The following table sets forth certain informatioancerning each individual who currently servesaas
executive officer or key employee of the Compangjuding such person’s business experience dutitegat the
past five years and positions held with the Comparyxecutive officers are appointed by the Boar®ioectors
and serve at the discretion of the Board. Therenaréamily relationships among the executive offscenor are
there any arrangements or understandings betwegeexacutive officer and another person pursuamttich he or
she was selected as an officer except as may keanhé#er described.

Name Age Position with the Company
John C. Fanning ..............cccovivivvaenns 78 Chairman of the Board, Chief Executive
Officer and Director
Harry V. Maccarrone...................... 62 Executive Vice President, Chief Financial
Officer, Secretary and Director
Robert F. ENde .......coooovieeeiiiiiiiceens 51 Senior Vice President, Finance

John C. Fanning. See “Information Concerning Directors and Noresiefor additional information
concerning Mr. Fanning’s business experience. Bdnning has experienced health issues that haweddum to
reduce his work load. He has delegated signifidagtto-day responsibilities to other officers ngipally Harry V.
Maccarrone, Executive Vice President and Chief fiéred Officer, and Robert Ende, Senior Vice Preside
Finance. In addition, the Board has establisheBxatutive Committee consisting of Mr. Fanning, Miaccarrone
and Mr. Robinett, an independent director, to askineolicy questions that may arise between meetifighe
Board, and to ensure that the Company will haveasibn-making body in place as needed.

Harry V. Maccarrone. See “Information Concerning Directors and Nomaider additional information
concerning Mr. Maccarrone’s business experience.

Robert F. Ende has served as the Company’s Senior Vice Presidf@mtnce since April 2002, having
previously served as the Company’s Vice Presideimzance from 2000 to April 2002, as its Vice Presidof
Financial Services from 1999 to 2000 and as ite\Reesident and Controller from the time of Unisscmerger
with the Company in 1997 until 1999. Mr. Ende poegly served as the Controller of Uniforce fron®490 1997.
Prior to joining Uniforce, he held various finanicexecutive positions in the service industry witbth publicly
traded and international companies from 1983 ta119dr. Ende was associated with Ernst & Young fro®80 to
1983. Mr. Ende is a Certified Public Accountamida member of each of the American Institute oftified
Public Accountants and the New York Society of @ied Public Accountants.



EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth information regamglithe compensation paid to or accrued by our ntrre
Chief Executive Officer and our two other most lyogtompensated named executive officers who eaimegcess
of $100,000 in fiscal year 2009. Mr. Fanning and Maccarrone are compensated in accordance wétketims of
their employment agreements with the Company. &hamployment agreements are described below under
“Employment Agreements.”

Non- Non-
Equity qualified
Incentive Deferred
Plan Compen-
Option Compen- sation All Other
Name and Principal Awards sation ($) Earnings Compen-
Position(s) Year Salary ($) Bonus ($) (%) (1) 2) (%) (3) sation ($) Total ($)
John C. Fanning, 2009 588,500 - 66,600 241 16,012 75,163 (4) 745,51
Chairman and Chief 2008 579,583 - 9,300 352,664 17,780 73,608 (5) 32,985
Executive Officer 2007 529,167 - 12,800 275,854 580 70,069 (6) 905,470
Harry V. Maccarrone, 2009 399,832 50,000 62,600 - 9,034 46,329 (7) B,
Executive Vice President, 2008 397,886 50,000 9,300 - 9,287 46,970 (8) 53,4
Chief Financial Officer 2007 354,588 45,000 12,800 - 9,256 41,849 (9) 453,
and Secretary
Robert F. Ende, Senior 2009 273,787 54,000 24,000 -- -- 15,085 (10) 366,87
Vice President, Finance 2008 272,351 54,000 -- -- -- 14,366 (10) 340,717
2007 242,805 54,000 - - - 12,725 (10) 309,530
(1) Represents expense for stock options grantéérutne Company’s 2002 Plan in accordance with ASC

Topic 718, Compensation--Stock Compensation. See “Stock Compensation Plans” in note 2 to our
consolidated financial statements included in gurual report on Form 10-K for the year ended De@mb
27, 2009 for the assumptions used to value thesedsw

2) Amount represents incentive bonuses earned by Fdnning under the terms of his employment
agreement.
3) Includes contributions and interest earned utitkeCompany’s Deferred Compensation Plan.

4) Includes $12,500 for Board of Director fees) $®0 as an expense allowance, and $32,663 cotetitty
the Company under its deferred vacation plan.

(5) Includes $12,500 for Board of Director fees) 80 as an expense allowance, and $31,108 coteditty
the Company under its deferred vacation plan.

(6) Includes $12,500 for Board of Director feesD$®0 as an expense allowance, and $27,569 cotetritny
the Company under its deferred vacation plan.

©) Includes $12,500 for Board of Director fees5$D0 as an expense allowance, and $18,829 cotetitty
the Company under its deferred vacation plan.

(8) Includes $12,500 for Board of Director fees5 $0D0 as an expense allowance, and $19,470 cotetritny
the Company under its deferred vacation plan.
9) Includes $12,500 for Board of Director fees5 $0D0 as an expense allowance, and $14,349 cotetritny

the Company under its deferred vacation plan.

(10) Represents the Company’s contribution undeibmpany’s deferred vacation plan.



Employment Agreements

On March 31, 2008, the Company entered into anteadd restated employment agreements with John C.
Fanning, Chairman and Chief Executive Officer oé tBompany, and Harry V. Maccarrone, Executive Vice
President and Chief Financial Officer of the Compan

John C. Fanning: The restated employment agreement with Mr. Fanpirayides for an annual base
salary of $629,695 as of March 31, 2010, subjeertoual increases as of April 1 of each year tgadii of 7% or
the percentage increase in the Consumer Price IniEx Fanning postponed accepting the 7% annuakase in
his salary that was scheduled to be effective oril Ap 2009 and accepted such increase on Jany&91D. The
agreement further provides for annual incentive pensation equal to 7.5% of the Company’s pre-teerating
income, as defined, in excess of $5.0 million aessithan $8.0 million, plus 5.0% of the Companys-tax
operating income in excess of $8.0 million and l#ssn $10.0 million, plus 2.5% of the Company’s -tae
operating income in excess of $10.0 million. Unttex agreement, Mr. Fanning is entitled to a $30,8Q0ense
allowance during each calendar year, health ing@rbenefits and use of an automobile.

The agreement continues until December 31, 20bfesuto automatic one-year renewals unless either
party elects not to renew upon 60 days’ notice.e @reement is terminable by the Company for jasse and
includes non-competition and confidentiality restdns.

Under Mr. Fanning’s employment agreement, upon angé of control (as defined), Mr. Fanning is
entitled to receive:

¢ alump sum cash payment on the date of the chahgentrol equal to 300% of (1) his then
current annual base salary, (2) the highest amaintany cash bonus and incentive
compensation paid to him in any one of the threeguling years, (3) the amount of his annual
expense allowance and (4) the amount of the Comgpabgferred Compensation Plan
contributions in the preceding calendar year, and

e a cash payment equal to any excise tax due undaeioS&999 of the Internal Revenue Code,
grossed up for any federal, state and local inctaxes.

The term “change of control” is defined in his eoyshent agreement to mean any change in the owpershi
or effective control of the Company or in the owsiep of a substantial portion of the assets ofGbenpany, as
provided in the regulations under section 409Ahaf tnternal Revenue Code. In addition, any undesgions
held by Mr. Fanning at the time of a change of mnwill immediately vest and payments under therpany’'s
Deferred Compensation Plan and Deferred Vacatian Rill be accelerated. See “Deferred Plans,tWel

If Mr. Fanning is terminated other than for juatise (as defined in the agreement), death or ttgabr if
he resigns due to the Company’s material breacthefagreement involving a material negative changthe
employment relationship, Mr. Fanning will be emtitlto receive 200% (or 100% if the terminationdalé a change
of control) of his annual base salary, bonusesicentive compensation at the highest level of #s¢ three years
and the amount of the contributions made on hisalbeb the Deferred Compensation Plan, and 100%effair
market value of any car leased for his benefit tmedamount of specified annual health care ins@amemiums.
In addition, he will be entitled to receive a peda amount of his expense allowance for the yeavhith he is
terminated.

If Mr. Fanning is terminated due to disability, wél be entitled to receive 100% of his annual baakry,
bonuses or incentive compensation at the highest t the last three years, the amount of thergmrtions made
on his behalf to the Deferred Compensation Plam,féir market value of any car leased for his biersefd the
amount of specified annual health care insuraneenjums. In addition, he will be entitled to receia pro rata
amount of his expense allowance for the year irctviiie is terminated. Upon voluntary terminatiordeath, Mr.
Fanning will be entitled to the pro rata amounthig expense allowance and of any incentive compiemsa
calculated on an annualized basis, for the yewahich he resigns or dies.
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The following table shows the amounts the Compaagonably estimates would have been payable to Mr.
Fanning if his employment had terminated or a ckasfgcontrol had occurred at December 27, 2009:

Voluntary
Termination
and Not for Change of
Death Disability Retirement For Cause Cause Control
As of December 27, 2009 ($) (%) ($) ($) ($) ($)
John C. Fanning
Base salary - 629,695 - - 1,259,390 1,889,085
Incentive compensation (1) - 352,664 - - 705,328 051,992
Expense allowance - - - - 60,000 90,000
Stock options (2) - - - - - -
Benefits continuation/
recompense 24,219 41,783 24,219 24,219 59,347 -
Deferred compensation - 16,012 - - 32,024 48,035

Accumulated deferred

compensation/vacation 372,312 372,312 372,312 372,312 372,312 -
Fair market value of vehicle - 33,110 - - 33,110 -
Gross up (3) - - - - - 965,346
Total 396,531 1,445,576 396,531 396,531 2,521,511 ,0504458

) Based upon 2008 incentive compensation (whidhe highest level of the past three years).

2) All options are currently vested, so none beew@sted on an accelerated basis upon a changatoblcor
termination.

3) Assumes excise tax at a rate of 20% with gupssbased on a combined rate of 32% for federtk sind
local income taxes.

Harry V. Maccarrone: The restated employment agreement with Mr. Maocarprovides for an annual
base salary of $427,820 as of March 31, 2010, stitgjeannual increases as of April 1 of each yéahe higher of
7% or the percentage increase in the Consumer Rvitex. Mr. Maccarrone postponed accepting thearftual
increase in his salary that was scheduled to leetafe on April 1, 2009 and accepted such incressdanuary 1,
2010. Under the agreement, Mr. Maccarrone isledtib a $15,000 expense allowance during eacimdateyear
and health insurance benefits.

The agreement continues until December 31, 2Qdlfiest to automatic one-year renewals unless either
party elects not to renew upon 60 days’ notice.e @greement is terminable by the Company for jasse and
includes non-competition and non-solicitation riesitvns.

Under Mr. Maccarrone’s employment agreement, upohaamge of control (as defined), Mr. Maccarrone is
entitled to receive:

* alump sum cash payment on the date of the chahgentrol equal to 300% of (1) his then
current annual base salary, (2) the highest amafuaby cash bonus paid to him in any one of
the three preceding years, (3) the amount of hisia@nexpense allowance and (4) the amount of
the Company’s Deferred Compensation Plan contobstin the preceding calendar year, and

» a cash payment equal to any excise tax due undeio8et999 of the Internal Revenue Code,
grossed up for any federal, state and local inctaxes.

The term “change of control” is defined in his eoyphent agreement to mean any change in the owpershi
or effective control of the Company or in the owsiep of a substantial portion of the assets ofGbenpany, as
provided in the regulations under section 409Ahef tnternal Revenue Code. In addition, any undesgions
held by Mr. Maccarrone at the time of a changeowitiol will immediately vest and payments under @mmpany’s
Deferred Compensation Plan and Deferred Vacatian Rill be accelerated. See “Deferred Plans,OWwel
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If Mr. Maccarrone is terminated other than fortjoguse (as defined in the agreement), death abitity,
or if he resigns due to the Company’s material ¢theaf the agreement involving a material negativange in the
employment relationship, Mr. Maccarrone will beigedt to receive 200% (or 100% if the terminatiaildws a
change of control) of his annual base salary, besas the highest level of the last three yearsl@amount of the
contributions made on his behalf to the Deferredn@ensation Plan, and 100% of the amount of specémual
health care insurance premiums. In addition, hié lvd entitled to receive a pro rata amount of éxpense
allowance for the year in which he is terminated.

If Mr. Maccarrone is terminated due to disabilihe will be entitled to receive 100% of his annuasé
salary, bonuses at the highest level of the lasetljears, the amount of the contributions madkisiehalf to the
Deferred Compensation Plan, and the amount of peé@nnual health care insurance premiums. Intiadd he
will be entitled to receive a pro rata amount of @kpense allowance for the year in which he miteated. Upon
voluntary termination or death, Mr. Maccarrone widl entitled to the pro rata amount of his expetiesvance for
the year in which he resigns or dies.

The following table shows the amounts the Compaagonably estimates would have been payable to Mr.
Maccarrone if his employment had terminated orange of control had occurred at December 27, 2009:

Voluntary
Termination
and Not for Change of
Death Disability Retirement For Cause Cause Control

As of December 27, 2009 (%) (%) (%) ($) ($) (%)
Harry V. Maccarrone
Base salary - 427,820 - - 855,640 1,283,460
Incentive compensation (1) - 50,000 - - 100,000 ,A80
Expense allowance - - - - 30,000 45,000
Stock options (2) - - - - - -
Benefits continuation/

recompense 16,455 34,018 16,455 16,455 51,582 -
Deferred compensation - 9,034 - - 18,067 27,101

Accumulated deferred
compensation/vacation 198,532 198,532 198,532 198,532 198,532 -

Gross up (3) - - - - - 442,368
Total 214,987 719,404 214,987 214,987 1,253,821 47199

) Based upon 2009 bonus (which is the highe#l lefithe past three years).

(2) All options are currently vested, so none beem@sted on an accelerated basis upon a changatodlcor

termination.

3) Assumes excise tax at a rate of 20% with gupssbased on a combined rate of 32% for federtk sind
local income taxes.

Deferred Plans

Executive officers are entitled to participatetime Deferred Compensation Plan and Deferred Vatatio
Plan. These plans were amended and restated [Boawd on March 31, 2008, principally to conforne tlerms to
the final regulations issued under Section 4094hef Internal Revenue Code. Under the Deferred @nsgtion
Plan, the Stock Option and Compensation Commiteeeduthority to make and modify deferred credit rawao
plan participants, who receive quarterly contribng for each deferred credit earned, together imittrest at the
mid-term quarterly applicable rate as set by thg, [Eompounded quarterly. Deferred compensatipait out over
one-half of the number of quarterly periods overahtit has been accrued, subject to acceleratiom @pchange of
control. The Deferred Vacation Plan provides fofeded credits for unused vacation days above esttoid,
together with interest at 5% per annum, with payimén be made to plan participants following theimination,
subject to acceleration upon a change of conffble term “change of control” is defined to mean ahgnge in the
ownership or effective control of the Company ortlie ownership of a substantial portion of the &ssé the
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Company, as provided in the regulations under @e@09A of the Internal Revenue Code.

Outstanding Equity Awards at Year End

In 1993, the Company adopted with stockholder eygdra Long-Term Stock Investment Plan (the “1993
Plan”) which authorized the grant of options toghase up to 5,000,000 shares of the Company’s consitock to
executives, key employees and agents of the Conmguashjts subsidiaries. All executive officers anber officers,
directors and employees, as well as independemtag®ed consultants, of the Company and its sudrségi were
eligible to participate in the 1993 Plan and toeree grants made before December 31, 2002. Bifedas of
December 31, 2002, the Company could no longert gqations under the 1993 Plan.

In 2002, the Company adopted the 2002 Stock Ogtlan, which was amended in 2006, in each case with
stockholder approval. The 2002 Stock Option Pénamended, authorizes the grant of options tohpseup to
2,000,000 shares of the Company’s common stockdouwtives, key employees and agents of the Compadyts
subsidiaries. All executive officers and otheriadfs, directors and employees, as well as indegggnagents and
consultants, of the Company and its subsidiarieshgible to participate in this plan and to reeegrants.

The following table shows outstanding equity awatal the named executive officers of the Company at
December 27, 2009. These awards were made ureldi988 Plan and the 2002 Stock Option Plan. Ndrbeo
named executive officers held unvested, unearnedmently unexercisable options granted underetipésns.

Number of Securities Underlying

Unexercised Options (#) Option Exercise Price Option Expiration
Name Exercisable () Date
John C. Fanning 200,000 2.00 4/2/2010
10,000 1.50 6/11/2011
10,000 1.10 6/10/2012
75,000 1.45 6/10/2012
10,000 0.66 8/11/2013
10,000 2.19 6/7/2014
75,000 3.02 1/16/2015
10,000 2.00 6/7/2015
10,000 2.66 6/4/2016
10,000 2.60 6/9/2017
10,000 2.04 6/9/2018
10,000 1.30 6/8/2019
150,000 1.75 12/21/2019
Harry V. Maccarrone 100,000 2.00 4/2/2010
20,000 2.00 5/16/2010
10,000 1.50 6/11/2011
10,000 1.10 6/10/2012
75,000 1.45 6/10/2012
10,000 0.66 8/11/2013
10,000 2.19 6/7/2014
75,000 3.02 1/16/2015
10,000 2.00 6/7/2015
10,000 2.66 6/4/2016
10,000 2.60 6/9/2017
10,000 2.04 6/9/2018
10,000 1.30 6/8/2019
140,000 1.75 12/21/2019
Robert F. Ende 5,000 2.00 4/2/2010
20,000 2.00 5/16/2010
50,000 1.45 6/10/2012
60,000 3.02 1/16/2015
60,000 1.75 12/21/2019
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Compensation Committee Interlocks and Insider Parigipation

Kenneth J. Daley and Gordon Robinett serve oriCtirapany’s Stock Option and Compensation
Committee. There are no interlocking relationshgssdefined in the regulations of the SEC, invajvainy of these
individuals.

REPORT OF THE AUDIT COMMITTEE

This report is submitted by the Audit Committee tbé Company’'s Board of Directors. The report
describes the responsibilities and functions of Ahalit Committee. The Audit Committee is respofesilfor
recommending to the Board of Directors the selectibthe independent registered public accountimg fo audit
the Company’'s consolidated financial statementfie Audit Committee also oversees the Company sniirz
reporting process on behalf of the Board of Directdlanagement has the primary responsibility fer financial
statements and the reporting process, including sistem of internal control. In fulfilling its ovaght
responsibilities, the Audit Committee reviewed amgtussed with management the Company’s quarterigensed
consolidated financial statements for each of thet three quarters of fiscal 2009 and the audiedsolidated
financial statements for fiscal 2009. Managemespresented to the Audit Committee that the Compmany’
consolidated financial statements were prepareat@ordance with accounting principles generallyepted in the
United States of America. The Audit Committee atset with KPMG LLP, the Company’s independent regisd
public accounting firm, with and without managementsent, to discuss the results of their exanonati their
evaluations of the Company’s internal controls, #rel overall quality of the Company’s financial ogfing. The
Audit Committee also reviews the Audit Committeartar annually.

In the course of reviewing the Company’s consadiddinancial statements for the year ended Decembe
27, 2009, the Audit Committee also discussed wWiMG its judgments as to the Company’s accountimcipies
and such other matters as are required to be disduwith the independent auditors under generalbegted
auditing standards including Statement on Audit®@ndards No. 61, as amended. In addition, theitAud
Committee has received from the auditors the ledimat written disclosures respecting fiscal 2009jctvhare
required by the Public Company Accounting Oversigbard, and has discussed with them their indepeseifrom
management and the Company. Furthermore, the Alatitmittee considered and determined that the @uslit
non-audit services to the Company were consistéhttive guidelines established to ensure auditbependence.

Based upon its discussion with management andintependent auditors and its review of the
representations of management and the report ofinfhependent auditors to the Audit Committee, thediA
Committee recommended that the Board of Directbesilsl include the audited consolidated financiatesnents in
the Company’s annual report on Form 10-K for tharyended December 27, 2009.

This report by the Audit Committee is not deemedbe filed under the Securities Act of 1933 or the
Securities Exchange Act of 1934, both as amendwtljsanot to be incorporated by reference into atimgr filings
by the Company under those statutes except toxtemtethat the Company may expressly refer to tort for
incorporation by reference in a particular instance

Audit Committee:

Kenneth J. Daley
Daniel Raynor
Gordon Robinett
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PRINCIPAL STOCKHOLDERS

Securities Ownership of Certain Beneficial Owners md Management

The following table sets forth the number of shaaesl percentage of common stock known to the
Company (based upon representations made to uilicfilings with the SEC) to be beneficially owahas of April
23, 2010 by (i) each person who beneficially owrrenthan 5% of the shares of common stock, (iihediector
and executive officer of the Company, and (iii) difectors and executive officers of the Companyaagroup.
Unless stated otherwise, each person so namedise®gole voting and investment power as to theeshaf
common stock so indicated. Unless otherwise itditdelow, the business address for each persamnsiso415
Crossways Park Drive, P.O. Box 9006, Woodbury, NIW497. There were 17,387,633 shares of common stock

issued and outstanding as of April 23, 2010.

Name and Address of Beneficial Owner Number (1) Percentage (1)
Management: Subtotals:
John C. Fanning (2)(4)......ccovovveeeieeiiieeeeeeeseeeesiinnns

Held individually 390,000

Held through John C. Fanning Revocable Trust 40016

Total 5,135,097 28.9%
Harry V. Maccarrone,(3)(4) .......cceeeeeeeiesiimmmmeeeveenannns

Held individually 410,552

Held as co-trustee of John C. Fanning RevocablstTru 4,745,097

Held as partner of Fanning Asset Partners, L.P. ,JE5

Total 5,721,031 32.2%
Rosemary Maniscalco (5) 169,500 1.0%
Daniel Raynor (6) ..........ccoecvvvvvvereressmmee 100,000 *
Gordon Robinett (7)......ccccccvvvverenennn. 81,000 *
Kenneth J. Daley (8) ....cceeeveiiiiiiieieeeieeeeeecc e 104,000 *
Pierce J. FIYNN (9) ..oooooieeeeee e cmememeer e 60,000 *
Robert F. Ende (10) ....cvvvveviiiiiie e 193,422 1.10%
Directors and officers as a group (11)......ceeeeeevvvnn. 6,818,953 36.2%
Others:
Richard B. Fullerton, and
RBF Capital, LLC

300 Drake Landing Blvd., Suite 300

Greenbrae, CA 94904 (12) .....cvvevivvieeeeimeeeane. 1,653,173 9.5%
ARTRA 524(g) Asbestos Trust

1105 N. Market Street, Suite 1300

Wilmington , DE 19801 (13).....cccccvvvvvererenennnnn. 1,463,000 8.4%
Bruce L. Galloway,
Strategic Turnaround Equity Partners, L.P.,
Galloway Capital Management LLC, and
Gary L. Herman

720 Fifth Avenue, 19 Floor

New York, NY 10019 (14)......ccccoeeeriiivreriennannnne 1,051,402 6.1%
* Representsless than 1.0%.
Q) For purposes of this table, shares are coreiddeneficially owned” if the person directly iodirectly has

the sole or shared power to vote or direct thengptif the securities or the sole or shared poweligpose
of or direct the disposition of the securities, eyfesuch person has no pecuniary interest in sechirities.
A person is also considered to beneficially ownrebahat such person has the right to acquire rvigli
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@)

®)

(4)

©®)

days, and options exercisable within such peried-eferred to herein as “currently exercisable.”

The shares beneficially owned by Mr. Fannihg, €hairman and Chief Executive Officer of the Camyp
are as follows:

Individual Holdings: 390,000 shares issuable to him upon exerciseeobptions described above
under “-Outstanding Equity Awards at Year End,” excludifgp toption to purchase 200,000
shares which expired on April 2, 2010.

Held through the John C. Fanning Revocable Trust: 4,745,097 shares owned by the John C.
Fanning Revocable Trust. Mr. Fanning is a co-teigtogether with Mr. Maccarrone) of the John
C. Fanning Revocable Trust. Mr. Fanning sharesngotand dispositive power with Mr.
Maccarrone as to all of these shares. Mr. Fanisitige sole beneficiary under the Trust except for
a nominal interest held by Mr. Maccarrone.

The shares beneficially owned by Mr. MaccaeroExecutive Vice President, Chief Financial Offiead
Secretary of the Company, are as follows:

Individual Holdings. 10,552 shares held of record by him and 400$0@0es issuable to him upon
exercise of the options described above undebutstanding Equity Awards at Year End,”
excluding the option to purchase 100,000 shareshwéxpired on April 2, 2010.

Held as co-trustee of the John C. Fanning Revocable Trust: 4,745,097 shares owned by the John
C. Fanning Revocable Trust. Mr. Maccarrone is drgstee (together with Mr. Fanning) of the
John C. Fanning Revocable Trust. Mr. Maccarroregeshvoting and dispositive power with Mr.
Fanning as to all of these shares but holds noniaguinterest in the shares.

Held as partner of Fanning Asset Partners, L.P.: 565,382 shares held by Fanning Asset Partners,
L.P., a limited partnership in which Mr. Maccarroisethe president and sole shareholder of the
corporation, HM Assets, Inc., that serves as itsegal partner, for the benefit of certain members
of Mr. Fanning’s family. Mr. Maccarrone has solating and dispositive power as to all of these
shares but holds no pecuniary interest in the shi@eyond a nominal interest).

Not included in the shares beneficially owngdlbhn C. Fanning or Harry V. Maccarrone are (ifaf3.2
million shares of common stock issuable to the JBhRanning Revocable Trust and (i) up to 2.7 ioill

shares

of common stock issuable to Fanning Assehd?s, L.P., in each case upon conversion of the

Series 2003A Preferred Stock, the Series 2003BeResf Stock and the Series 2004A Preferred Stock.
The Series 2003A Preferred Stock, the Series 200@Berred Stock and the Series 2004A PreferreckStoc

can be

converted into common stock or into shafeson-voting participating preferred stock having a

liquidation preference of $0.01 per share (but tieopreferences) to be created by the Companyghyhi

in turn,
impact:

would be convertible into common stocknaclusion of these shares would have the following

If all such shares held by the John C. Fanning Bae Trust were deemed to be owned
beneficially by Mr. Fanning, he would hold 59.2%tfrer than, as shown in the table, 28.9%) of
the Company’s common stock.

If all such shares held by Fanning Asset Partries, and the John C. Fanning Revocable Trust
were deemed to be owned beneficially by Mr. Maaraer he would hold 64.2% (rather than, as
shown in the table, 32.2%) of the Company’s comstock.

The shares beneficially owned by Ms. Maniscatbe Vice Chairman and a director of the Compang,
4,500 shares currently held of record by her arigl(® shares issuable upon the exercise of thaxfioly
currently exercisable options:
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Sharesissuable

upon the exercise Exercise price Expiration
of options: per share (%) Date
10,000 1.50 6/11/2011
10,000 1.10 6/10/2012
25,000 1.45 6/10/2012
10,000 2.19 6/7/2014
25,000 3.02 1/16/2015
10,000 2.00 6/7/2015
10,000 2.66 6/4/2016
10,000 2.60 6/9/2017
10,000 2.04 6/9/2018
10,000 1.30 6/8/2019
35,000 1.75 12/21/2019

(6) The shares beneficially owned by Mr. Raynadjractor of the Company, are 100,000 shares issugion
the exercise of the following currently exercisabjions:

Sharesissuable

upon the exercise Exercise price Expiration
of options:; per share (%) Date
10,000 1.75 6/11/2010
10,000 1.50 6/11/2011
10,000 1.10 6/10/2012
10,000 0.66 8/11/2013
10,000 2.19 6/7/2014
10,000 2.00 6/7/2015
10,000 2.66 6/4/2016
10,000 2.60 6/9/2017
10,000 2.04 6/9/2018
10,000 1.30 6/8/2019

@) The shares beneficially owned by Mr. Robinattlirector of the Company, are 1,000 shares wtyrbeld
of record by him and 80,000 shares issuable upenettercise of the following currently exercisable
options:

Sharesissuable

upon the exercise Exercise price Expiration
of options: per share (%) Date
10,000 1.75 6/11/2010
10,000 1.50 6/11/2011
10,000 2.19 6/7/2014
10,000 2.00 6/7/2015
10,000 2.66 6/4/2016
10,000 2.60 6/9/2017
10,000 2.04 6/9/2018
10,000 1.30 6/8/2019
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(10)

(11)

12)

13)

(14)

The shares beneficially owned by Mr. Daleylirector of the Company, are 64,000 shares hele¢aird
by him and 40,000 shares issuable upon the exetibe following currently exercisable options:

Sharesissuable

upon the exercise Exercise price Expiration
of options: per share (%) Date
10,000 2.66 6/4/2016
10,000 2.60 6/9/2017
10,000 2.04 6/9/2018
10,000 1.30 6/8/2019

The shares beneficially owned by Mr. Flynrdigector of the Company, are 60,000 shares issugiba
the exercise of the following currently exercisabjions:

Sharesissuable

upon the exercise Exercise price Expiration
of options: per share ($) Date
10,000 2.19 6/7/2014
10,000 2.00 6/7/2015
10,000 2.66 6/4/2016
10,000 2.60 6/9/2017
10,000 2.04 6/9/2018
10,000 1.30 6/8/2019

The shares beneficially owned by Mr. Endeji@eVice President, Finance of the Company, a#23,
shares held of record by him and 190,000 shareslés to him upon exercise of the options described
above under-*Outstanding Equity Awards at Year End,” excludihg bption to purchase 5,000 shares
which expired on April 2, 2010.

The shares shown to be beneficially ownedhieydirectors and officers as a group include shhedd of
record by them or an affiliate and shares issuapta the exercise of options.

As reported in a joint Schedule 13G filed anuary 20, 2010 with the SEC, Robert B. Fullertnd RBF
Capital, LLC have sole voting and dispositive powastto all 1,653,173 shares.

As reported in a Schedule 13G filed with tHeCSon February 11, 2010, ARTRA 524(g) Asbestos fTrus
has sole voting and dispositive power as to ab3,d00 shares.

As reported in a joint Schedule 13D filed witte SEC on May 30, 2008, Strategic Turnaround tgqui
Partners, L.P., Galloway Capital Management LLC @ady L. Herman have shared voting and dispositive
power as to 767,474 shares, Gary L. Herman hasvaing and dispositive power as to 13,000 shares,
Bruce L. Galloway has shared voting and disposipjeaver as to 767,474 shares, and sole voting and
dispositive power as to 270,928 shares. Correspoalto the Company from Strategic Turnaround Equit
Partners, L.P. received in February 2010 suggkatsts holdings may have been reduced.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act dd4l®equires the Company's directors, certain of its

officers and persons who own more than 10% of tbe@any’'s common stock to file reports of ownershiyl

changes in ownership with the SEC. Such persamsemuired by SEC regulations to furnish the Corngpaith

copies of all Section 16(a) forms they file. Basedely on review of the copies of such forms fehad to the
Company, the Company believes that all Section)fi@ag requirements applicable to persons who afficers or
directors of the Company or holders of 10% of tleenpany’s common stock were complied with in fis2@09.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Related Party Transaction Policy

Our Code of Business Conduct prohibits our emm@eyieom taking for themselves business opportumnitie
for personal gain or to compete with the Compamgubh the use of corporate property, informatiorposition.
Employees have an obligation to act in the bestrést of the Company and must endeavor to avaidtgins that
present a potential or actual conflict betweenrtivgerest and that of the Company. Furthermote, @ode of
Ethics for Senior Financial Officers provides tleaich senior financial officer is expected to adhviionesty and
integrity and a high standard of ethical conduat awoid any actual or apparent conflict of interelSbllowing are
some examples of the types of transactions thatdimeicovered by these policies:

» receipt of improper personal benefits as a resutisoor her position in the Company;

« having an ownership interest in any other enteeprif that interest compromises or appears to
compromise the employee’s loyalty to the Company;

e participation in a joint venture, partnership dnetbusiness arrangement with the Company;

» participation in a business or investment oppotjumvhich becomes known through the use of
corporate property or information or the employg®sition at the Company;

Our employees must disclose to our General Couasgl material transaction or relationship that
reasonably could be a potential conflict, and trenéal Counsel is required to notify members ofBloard and
Audit Committee of any pertinent disclosures. Aligh these codes provide for differing procedurgseld upon
the type of transaction involved, the Audit Comestiwould assume primary responsibility for reviegvand, if
appropriate, approving a transaction with a reladon, subject to full Board review and appr@asabppropriate.

Relationships with Related Parties

Convertible Note and Preferred Stock: Fanning CPD Assets, LP (the “Fanning CPD Pastript), a
limited partnership in which John C. Fanning, tr@rany’s Chairman and Chief Executive officer, hehd82.7%
economic interest, was the holder of $1.9 millismgipal amount of the Company’s 8% Convertible Gainated
Note (the “Convertible Note”) until its repaymentfull at its maturity on December 2, 2009.

Under the terms of the Convertible Note, the Comypaas permitted to pay interest in cash or kindtsa
election. As permitted under the terms of the @otible Note, the semi-annual interest payment aludune 1,
2009 was paid in kind through the addition to thénqipal of the Convertible Note of accrued int¢res
approximately $71,000. All principal under the @ertible Note and the accrued interest paymentld #illion
due at its maturity on December 2, 2009 were paidaish, principally from funds borrowed under tidCPCredit
Facility.

During fiscal 2009, dividends cumulated in the amtoof $3.2 million on the Company’s Series 2003A
Preferred Stock, $241,000 on the Series 2003B PeefeStock and $2.6 million on the Series 2004 Afdtred
Stock. Although these cumulated dividends havebeen declared by the Company’'s Board of Direcamid are
not payable, the holders can elect to convertraliny portion of these shares of Series PrefertedkSincluding
the cumulated dividends, into common stock (ocértain circumstances, into a participating pref@istock which
in turn will be convertible into common stock aetbame effective rate) at a conversion price d%per share for
the Series 2003A Preferred Stock, $0.54 per stuarthé Series 2003B Preferred Stock and $1.70mmedor the
Series 2004A Preferred Stock.

Other Transactions. Rosemary Maniscalco, through a company ownechéxy provided consulting
services to the Company, at the rate of up to S5 day, plus expenses. During 2009, the Comjpany
$77,582 for such consulting services. Rosemaryistaico is the Vice Chairman of the Company’'s Boafd
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Directors.

See also “Executive Compensation--Employment Agexges” for a description of the employment
agreements entered into between the Company atdofatohn C. Fanning, the Chairman and Chief Exeeut
Officer of the Company, and Harry V. Maccarrone Executive Vice President of the Company.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Services Provided by the Company’s Independent Regjered Public Accounting Firm

Audit Fees: KPMG LLP, the Company’'s independent registered ipublccounting firm, billed the
Company an aggregate of $470,000 in fiscal 2009 $%#1D,000 in fiscal 2008 for fees for professiosaivices
rendered in connection with the audits of the Camg{saconsolidated financial statements and forréwews of the
condensed consolidated financial statements indlini¢he Company’s annual reports on Form 10-K gunarterly
reports on Form 10-Q, or services that are nornm@lbwided by the auditing firm in connection wittatsitory and
regulatory filings or engagements for fiscal 2008 2008.

Audit-Related Fees: KPMG did not bill the Company any amount in fis2@09 or 2008 for assurance and
related services traditionally performed by theitiogl firm that are reasonably related to the pernfance of the
audit or review and are not included under “AuditB,” above.

Tax Fees: KPMG billed the Company an aggregate of $58,56ffsital 2009 and $60,047 in fiscal 2008
for tax compliance, tax advice and tax planningises.

All Cther Fees: KPMG did not bill the Company for any other sees in fiscal 2009 or 2008.
Pre-Approval of Services

In accordance with the requirements of the SEC, EDAgex (and NYSE Regulation, Inc., which oversees
NYSE Amex through a regulatory services agreemant) the charter of the Audit Committee, the Audit
Committee must pre-approve all auditing serviceki¢tv may entail providing comfort letters in contiec with
securities underwritings) and non-audit servicegppsed to be provided by the Company’s auditoregiéor non-
audit services within the permittetk minimis amount. All of the services described above weeeapproved by
the Audit Committee.

STOCKHOLDER PROPOSALS AND COMMUNICATIONS

To be considered for inclusion in the Company'sxyr statement for next year’'s annual meeting of
stockholders, stockholder proposals must be setfitet@Company, directed to the attention of Lindani&alli, Vice
President, Administration, at COMFORCE Corporatianpur current address as shown on the cover giaties
Proxy statement until May 31, 2011 and, thereafteour new address at 999 Stewart Avenue, BethN@s York
11714 for receipt not later than January 5, 2011n ¢he event that the date of the next annualtimgés changed
more than 30 days from June 16, 2010, such dateamnounce in a quarterly report on Form 10-@tber report
which is a reasonable time before we begin to mrimtproxy materials for that meeting. Our polfoy addressing
communications from stockholders and others islalvls on our website aww.comforce.com.

GENERAL AND OTHER MATTERS
Management knows of no matters, other than theferred to in this proxy statement, which will be
presented to the meeting. However, if any othettermproperly come before the meeting or any adjoent, the

persons named in the accompanying proxy will haseretionary authority to vote on such matters.

The Company will bear the expense of preparingitioigg and mailing this proxy statement, as welttes
cost of any required solicitation. The Company roag regular employees, without additional comp@émsato
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request, by telephone or otherwise, attendanceoxigs previously solicited. Although not currgndéinticipated, if
the Company determines a need to engage a proxtatdn firm, it will file with the SEC an amendmt to this
Proxy Statement providing the required disclosure.

We are delivering our proxy statement and anneglont pursuant to the Securities and Exchange
Commission rules that allow companies to furnisbxgrmaterials to their stockholders over the IneeriNe
believe that this delivery method expedites stotkdrs’ receipt of proxy materials and reduces thst and
environmental impact of our annual meeting. Thecedncludes instructions on how you can receiy@per copy
of our proxy materials.

The Company will provide to stockholders upon refuaithout charge, copies of the exhibits to the
Annual Report on Form 10-K. The exhibits are iatd in the exhibit index included in the AnnualpBe.
Requests should be submitted to Linda Annicellcé/President, Administration, at COMFORCE Corporgt415
Crossways Park Drive, P.O. Box 9006, Woodbury, Nerk 11797.

By Order of the Board of Directors

Harry V. Maccarrone, Secretary
Woodbury, New York

April 23, 2010
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Annex A

COMFORCE Corporation
AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

CHARTER
Amended and Restated as of March 12, 2010

I. Purpose

The Audit Committee (the “Committee” or the “Audommittee”) of COMFORCE Corporation (the
“Corporation”) shall serve as the Corporation’ssii with the registered public accounting firm agegd on behalf
of the Corporation by the Committee (also knowth&sCorporation’s “auditor”); to assist the Boafddirectors in
fulfilling its responsibilities by reviewing finaie reports and information provided by the Compdayany
governmental body or to the public; to overseeGbeporation’s systems of internal controls regagdinance and
accounting that the Corporation’s chief executiad &inancial officers establish on behalf of ther@wation; and
to otherwise supervise the Corporation’s auditiagcounting and financial reporting processes gdlgeran
performing its duties, the Audit Committee shallrbmdful of its need to:

e Serve as an independent and objective party torgigpethe Corporation’s financial reporting process
and monitor its internal controls systems;

¢ Seek to ensure that the Corporation’s disclosulieips are designed to provide full, fair and pramp
disclosure of all material information to the Comrgtion’s stockholders and the investment community
generally; and

« Provide an open avenue of communication among tldéaa, all officers, agents and employees of
the Corporation, the persons responsible for ttermal controls function and the Board of Directors

Il. Composition

The Audit Committee shall be comprised of threenmre directors as determined by the Board, each of
whom shall be independent directors as determineatcordance with the rules of NYSE Amex LLC. With
limiting the foregoing, no director shall be deeniedependent unless (i) the Board of Directorshef Corporation
has affirmatively determined that such directordoet have a relationship that would interfere wlith exercise of
independent judgment in carrying out the respolié#s of a director, and (i) such director satsf the
independence standards specified in Section 8@BeoNYSE Amex LLC Company Guide and Rule 10A-3 unde
the Securities Exchange Act of 1934 (the “Exchafdg). In addition, each member of the Audit Contted must
be able to read and understand fundamental finlastei'ements, including the Corporation’s balartoses, income
statement, and cash flow statement. Furthermoéideaat one member of the Audit Committee mustihantially
sophisticated, in that he or she has past employmgrerience in finance or accounting, requisitefgssional
certification in accounting, or any other compaeabkperience or background which results in théviddal's
financial sophistication, including but not limitéd being or having been a chief executive officdief financial
officer, other senior officer with financial ovegsit responsibilities. A director who qualifiesas audit committee
financial expert under Item 407 of Securities andHange Commission Regulation S-K shall be presutned
gualify as financially sophisticated.

The members of the Committee shall be electechbyBoard at its annual meeting. The members shall
elect a Chairperson by majority vote of the fulln@uoittee membership.
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Meetings

The Committee shall meet at least once quartesly, more frequently as circumstances dictate.

Additionally, the Committee Chairperson shall me#h the auditor and management on a quarterlysktasieview
the Corporation’s financial information, and shaket with the persons responsible for the Corpaméiinternal
controls function annually or more frequently aseimstances may require. To the extent the Comendeems it
appropriate to foster candid discussion, it shaktrprivately with the auditor and the personsaasible for the
Corporation’s internal controls function withouetparticipation of management.

V.

Responsibilities and Duties
A. Review of Reports

1. The Committee shall review and reassess thguadyg of this Charter at least annually
and shall revise this Charter as necessary.

2. The Committee shall review the Corporatiomswal financial statements and any other
financial information or reports submitted to angvgrnmental body, or the public, including any
certification, report, opinion, or review rendetwdthe auditor.

3. The Committee shall review a summary of figdifirom completed internal audits and a
progress report on the proposed internal audit, pléthh explanations for any deviations from thegoral
plan.

4. The Committee shall review with financial mgement and the auditor the quarterly
report prior to its filing or prior to the releaséearnings. The Chairperson shall represent thrarGittee
at these meetings.

B. Engagement and Supervision of Auditor

1. The Committee shall be directly responsible tfog appointment, compensation, and
oversight of the work of any registered public agding firm employed by the Corporation (including
resolution of any disagreements between managearehthe auditor regarding financial reporting) for
purposes of preparing or issuing an audit repdrhe Corporation’s auditor shall report directly ttee
Committee.

2. The Committee shall oversee the independencéhefauditor consistent with the
Sarbanes-Oxley Act of 2002, the Securities Act283, the Exchange Act, and the rules and regulsitidn
the Public Company Accounting Oversight Board (tlersight Board”), the Financial Accounting
Standards Board, NYSE Amex LLC and the Securitie$ Bxchange Commission, as the same may be
applicable and be amended from time to time, arddbmmittee shall otherwise take, or recommend that
the Board of Directors of the Corporation take, rappate action to oversee the independence of the
outside auditor. In fulfilling these obligatiortee Committee shall:

* be responsible for ensuring its receipt from théside auditors of a formal written
statement delineating all relationships between thelitor and the Corporation,
consistent with Independence Standards Board Starida

» actively engage in a dialogue with the auditor witepect to any disclosed relationships
or services that may impact the objectivity ancepehdence of the auditor; and

» pre-approve all auditing services (which may entaibviding comfort letters in
connection with securities underwritings) and nodiaservices proposed to be provided
by the Corporation’s auditor, except for non-ausérvices within thede minimus
exception under Section 10A(i)(1)(B) of the Exchardgt.
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3. In connection with the auditor’s performancenoh-audit services, the Committee shall
monitor, and shall have authority to designate eyg#s of the Corporation or engage agents to aitson
behalf to monitor, the non-audit services beingqrared by the Corporation’s auditor to ensure that
auditor is not performing services that the Comeeittloes not pre-approve or are otherwise prohibited
under Section 10A(g) of the Exchange Act, includ{ijgbookkeeping and related services, (i) finahci
systems design and implementation, (iii) appraisalaluation services and fairness opinions, (ctyarial
services, (v) internal audit outsourcing servigeg, management and human resource functions, lagil
or expert services unrelated to the audit or (giiith services as the Oversight Board may detertoibe
impermissible.

C. Financial Reporting Process

1. In consultation with the auditor and the pessmsponsible for the Corporation’s internal
controls function, the Committee shall review thdegrity of the Corporation’s financial reporting
processes, both internal and external. In thisieotion, to the extent deemed appropriate, the Gteen
shall consult with the auditor out of the presentenanagement about internal controls and the ésln
and accuracy of the Corporation’s financial statetsie

2. The Committee shall consider the auditor's judgte about the quality and
appropriateness of the Corporation’s accountinggiples as applied in its financial reporting.

3. The Committee shall oversee the accounting amehdial reporting processes of the
Corporation and the audits of the financial statets@f the Corporation. The Committee shall coasid
and approve, if appropriate, major changes to thgp@ation’s auditing and accounting principles and
practices as suggested by the auditor, manageorehg persons responsible for the Corporatiort&rival
controls function.

4, The Committee shall, following the annual auditview separately with each of
management, the auditor, and the persons resperisibthe Corporation’s internal controls functi@my
significant difficulties encountered during the peof the audit, including any restriction on tlepe of
work or access to required information.

5. The Committee shall review with the auditore tipersons responsible for the
Corporation’s internal controls function and mamagat the extent to which changes or improvements in
financial or accounting practices, as approvechey@ommittee, have been implemented.

D. Proxy Statement Report

The Committee shall include a Committee reporhan€orporation’s proxy statement, including:

(a) whether the Committee has reviewed and disduse Corporation’s audited
financial statements with management;

(b) whether the Committee has discussed with tli@uthe matters required to be
discussed by Accounting Standards Codificationid®p0-350;

(c) whether the Committee has received the writlisolosures and letter from the
Corporation’s auditor relating to their independeias required by Independent Standards Board
Standard No. 1, and has discussed with the autitordependence; and

(d) whether the Committee has recommended to tlaedBaf Directors, based upon

the reviews and discussions referenced to in @),afd (c), that the Corporation’s audited
financial statements be included in the Corporaiémnual Report on Form 10-K.
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E. Other Authority

1. The Committee shall establish procedures fprréceiving, retaining and treating
complaints received by the Corporation regardingoanting, internal accounting controls or auditing
matters, and (ii) enabling employees to submit eoridential, anonymous basis their concerns diggr

questionable accounting or auditing standards.

2. The Committee shall have the authority to eegawylependent counsel and other
advisers, as it determines to be necessary to oatriys duties.

3. The Committee shall have specific responsiédjtauthority and procedures necessary to
comply with any rules under the Exchange Act, idotg without limitation Rule 10A-3(b)(2), (3), (4nd

(5).
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