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PART I. FINANCIAL INFORMATION

ITEM 1. CONSOLIDATED FINANCIAL STATEMENTS

RESOURCES CONNECTION, INC.

CONSOLIDATED BALANCE SHEETS
(Unaudited)
(amounts in thousands, except par value per share)

November 30, 2007 May 31, 2007
ASSETS
Current assets:
Cash and cash equivalents $ 103,668 $ 121,095
Short-term investments 11,000 55,000
Trade accounts receivable, net of allowance for doubtful accounts of $4,113 and $4,588 as of November 30,

2007 and May 31, 2007, respectively 116,621 105,146
Prepaid expenses and other current assets 4,127 5,966
Deferred income taxes 8,123 8,123

Total current assets 243,539 295,330
U.S. Government agency securities 6,000 47,000
Goodwill 91,237 83,263
Intangible assets, net 316 654
Property and equipment, net 38,345 35,347
Deferred income taxes 2,870 2,068
Other assets 1,434 799

Total assets $ 383,741 $ 464,461

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:
Accounts payable and accrued expenses $ 16,873 $ 16,850
Accrued salaries and related obligations 56,308 60,407
Income taxes payable and other liabilities 6,188 10,426

Total current liabilities 79,369 87,683
Other long-term liabilities 5,708 6,301
Deferred income taxes 5,422 7,178

Total liabilities 90,499 101,162

Commitments and contingencies
Stockholders’ equity:
Preferred stock, $0.01 par value, 5,000 shares authorized; zero shares issued and outstanding
Common stock, $0.01 par value, 70,000 shares authorized; 51,722 and 50,731 shares issued; and 45,930 and

47,777 outstanding as of November 30, 2007 and May 31, 2007, respectively 517 507
Additional paid-in capital 229,263 199,741
Accumulated other comprehensive income 5,567 2,629
Retained earnings 205,938 242,628
Treasury stock at cost, 5,792 and 2,954 shares at November 30, 2007 and May 31, 2007, respectively (148,043) (82,206)

Total stockholders’ equity 293,242 363,299

Total liabilities and stockholders’ equity $ 383,741 $ 464,461

The accompanying notes are an integral part of these financial statements.
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RESOURCES CONNECTION, INC.

CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(in thousands, except per share amounts)

Three Months Six Months
Ended Ended
November 30, November 30,
2007 2006 2007 2006

Revenue $206,638 $182,804 $400,758 $347,911
Direct cost of services, primarily payroll and related taxes for professional

services employees 127,025 110,152 247,656 210,071

Gross profit 79,613 72,652 153,102 137,840
Selling, general and administrative expenses 55,514 46,658 108,543 91,456
Amortization of intangible assets 84 344 338 762
Depreciation expense 2,007 1,444 3,882 2,800

Income from operations 22,008 24,206 40,339 42,822
Interest income 1,629 2,013 4,171 3,922

Income before provision for income taxes 23,637 26,219 44,510 46,744
Provision for income taxes 10,601 11,562 19,892 21,136

Net income $ 13,036 $ 14,657 $ 24,618 $ 25,608
Net income per common share:

Basic $ 028 $ 0.30 $ 0.51 $ 0.53

Diluted $ 027 $ 029 $ 049 $ 051
Weighted average common shares outstanding:

Basic 47,315 48,123 48,363 48,133

Diluted 48,754 50,470 50,226 50,123
Cash dividends declared per share $ — $ — $ 125 $ —

The accompanying notes are an integral part of these financial statements.
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RESOURCES CONNECTION, INC.

CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY

(Unaudited)
(amounts in thousands)

COMMON STOCK—SHARES:

Balance at beginning of period

Exercise of stock options

Issuance of common stock under Employee Stock Purchase Plan
Cancellation of shares held in treasury

Balance at end of period

COMMON STOCK—PAR VALUE:

Balance at beginning of period

Exercise of stock options

Issuance of common stock under Employee Stock Purchase Plan
Cancellation of shares held in treasury

Balance at end of period

ADDITIONAL PAID-IN CAPITAL:

Balance at beginning of period

Exercise of stock options

Stock-based compensation expense related to employee stock options and employee stock purchases
Tax benefit from employee stock option plans

Issuance of common stock under Employee Stock Purchase Plan

Issuance of treasury stock for Compliance Solutions (UK) Ltd. transaction

Cancellation of shares held in treasury

Balance at end of period

ACCUMULATED OTHER COMPREHENSIVE INCOME:

Balance at beginning of period
Translation adjustments
Balance at end of period

RETAINED EARNINGS:

Balance at beginning of period

Cash dividends-$1.25 per share

Cumulative impact from adoption of FASB Interpretation No. 48
Net income

Balance at end of period

TREASURY STOCK—SHARES:

Balance at beginning of period

Repurchase of shares

Issuance of treasury stock for Compliance Solutions (UK) Ltd. transaction
Cancellation of shares held in treasury

Balance at end of period

TREASURY STOCK—COST:

Balance at beginning of period

Repurchase of shares

Issuance of treasury stock for Compliance Solutions (UK) Ltd. transaction
Cancellation of shares held in treasury

Balance at end of period

COMPREHENSIVE INCOME:

Net income
Translation adjustments
Total comprehensive income

The accompanying notes are an integral part of these financial statements.
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RESOURCES CONNECTION, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(amounts in thousands)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization
Stock-based compensation expense related to employee stock options and employee stock purchases
Excess tax benefits from stock-based compensation
Bad debt expense
Deferred income tax benefit
Changes in operating assets and liabilities, net of effect of acquisitions:
Trade accounts receivable
Prepaid expenses and other current assets
Income taxes payable
Other assets
Accounts payable and accrued expenses
Accrued salaries and related obligations
Other liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Redemption of long-term investments
Purchase of long-term investments
Redemption of short-term investments
Cash used to complete Compliance Solutions (UK) Ltd. transaction
Cash used to complete Nordic Spring transaction
Purchases of property and equipment
Net cash provided by (used in) investing activities
Cash flows from financing activities:
Proceeds from exercise of stock options
Proceeds from issuance of common stock under Employee Stock Purchase Plan
Repurchase of common stock
Excess tax benefits from stock-based compensation
Cash dividends paid
Net cash used in financing activities
Effect of exchange rate changes on cash
Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

The accompanying notes are an integral part of these financial statements.
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Six Months Ended
November 30,
2007 2006
$ 24,618 $ 25,608
4,220 3,562
11,262 9,363
(2,157) (1,209)
— 184
(2,304) (1,535)
(7,658) (14,410)
2,093 120
(4,101) 6,130
(667) (132)
(1,075) (1,234)
(5,271) (2,080)
819 (210)
19,779 24,157
49,000 12,000
(14,000) (32,000)
50,000 18,000
(6,028) —
— (1,488)
(6,176) (4,599)
72,796 (8,087)
10,635 5,957
3,872 2,532
(67,401) (14,130)
2,157 1,209
(60,652) —
(111,389) (4,432)
1,387 136
(17,427) 11,774
121,095 88,439
$ 103,668 $100,213
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RESOURCES CONNECTION, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Six months ended November 30, 2007 and 2006

1. Description of the Company and its Business

Resources Connection, Inc. (“Resources Connection”) was incorporated on November 16, 1998. Resources Connection is a multinational professional
services firm; its operating entities provide services under the name Resources Global Professionals (“Resources Global” or “the Company”). The Company
provides clients with experienced professionals who specialize in accounting and finance, information management, human capital, supply chain
management, legal services and internal audit and risk management on a project basis. The Company has offices in the United States (“U.S.”), Asia,
Australia, Canada, Europe and Mexico. Resources Connection is a Delaware corporation.

The Company’s fiscal year consists of 52 or 53 weeks, ending on the last Saturday in May. The actual quarter end dates for the second quarter of fiscal
2008 and 2007, each consisting of 13 weeks, were November 24, 2007 and November 25, 2006, respectively. For convenience, all references herein to years
or periods are to years or periods ended May 31 or November 30, respectively.

2. Summary of Significant Accounting Policies
Interim Financial Information

The financial information as of and for the three and six months ended November 30, 2007 and 2006 is unaudited but includes all adjustments (consisting
only of normal recurring adjustments) that the Company considers necessary for a fair statement of its financial position at such dates and the operating
results and cash flows for those periods. The year-end balance sheet data was derived from audited financial statements, and certain information and note
disclosures normally included in annual financial statements prepared in accordance with generally accepted accounting principles have been condensed or
omitted pursuant to SEC rules or regulations; however, the Company believes the disclosures made are adequate to make the information presented not
misleading.

The results of operations for the interim periods presented are not necessarily indicative of the results of operations to be expected for the fiscal year. These
condensed interim financial statements should be read in conjunction with the audited financial statements for the year ended May 31, 2007, which are
included in the Company’s Annual Report on Form 10-K for the year then ended (File No. 0-32113).

Short and Long-Term Investments

The Company accounts for its marketable securities in accordance with Statement of Financial Accounting Standards (“SFAS”) No. 115, “Accounting for
Certain Investments in Debt and Equity Securities.” Accordingly, securities that the Company has the ability and positive intent to hold to maturity are carried
at amortized cost. Cost approximates market for these securities.

All held-to-maturity securities have remaining maturity dates greater than one year. To secure a higher interest rate on the Company’s investment in
government bonds, $6.0 million and $47.0 million in investments classified as long-term as of November 30, 2007 and May 31, 2007, respectively, are
callable at the discretion of the issuer although their stated maturity dates are greater than one year from the balance sheet date.
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Stock-Based Compensation

The Company calculates stock-based compensation expense in accordance with SFAS No. 123 revised, “Share-Based Payment” (“SFAS 123 (R)”). This
pronouncement requires the measurement and recognition of compensation expense for all share-based payment awards made to employees and directors,
including employee stock options and employee stock purchases made via the Resources Connection Inc. Employee Stock Purchase Plan (the “ESPP”), to be
based on estimated fair values. The Company adopted SFAS 123 (R) using the modified prospective method, which required the application of the accounting
standard as of June 1, 2006, the beginning of the Company’s 2007 fiscal year. In March 2005, the SEC issued Staff Accounting Bulletin No. 107 (“SAB 107”)
related to SFAS 123 (R). The Company applied the provisions of SAB 107 in adopting SFAS 123 (R).

SFAS 123 (R) requires companies to estimate the fair value of share-based payment awards on the date of grant using an option-pricing model. The value
of the portion of the award that is ultimately expected to vest is recognized as an expense over the requisite service periods (four years under the Company’s
2004 Performance Incentive Plan). Under SFAS 123 (R), the Company determines the estimated fair value of stock options using the Black-Scholes valuation
model. SFAS 123 (R) requires the Company to recognize expense over the service period for options that are expected to vest and record adjustments to
compensation expense at the end of the service period if actual forfeitures differ from original estimates. The Company recognizes stock-based compensation
expense on a straight-line basis.

See Note 8 — Stock-Based Compensation Plans for further information on stock-based compensation expense and the resulting impact on the provision
for income taxes.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period. Although management believes these estimates and assumptions are
adequate, actual results could differ from the estimates and assumptions used.

3. Stockholders’ Equity

In July 2007, the Board of Directors approved a new stock repurchase program, authorizing the repurchase, at the discretion of our Company’s senior
executives, of our common stock for an aggregate dollar limit not to exceed $150 million. This program supersedes the original program approved in
October 2002 and completed in fiscal 2007, which authorized the repurchase of up to 3.0 million shares of our common stock. Pursuant to the new stock
repurchase program, during the first six months of fiscal 2008, the Company purchased approximately 2.9 million shares of our common stock at an average
price of $23.13 per share for approximately $67.4 million.

4. Net Income Per Share

The Company presents both basic and diluted earnings per share (“EPS”) amounts in accordance with SFAS No. 128, “Earnings Per Share.” This
pronouncement establishes standards for the computation, presentation and disclosure requirements for EPS for entities with publicly held common shares
and potential common shares. Basic EPS is calculated by dividing net income by the weighted average number of common shares outstanding during the
period. Diluted EPS is based upon the weighted average number of common and common equivalent shares outstanding during the period, calculated using
the treasury stock method for stock options. Under the treasury stock method, exercise proceeds include the amount the employee must pay for exercising
stock options, the amount of compensation cost for future services that the Company has not yet recognized and the amount of tax benefits that would be
recorded in additional paid-in capital when the award becomes deductible. Common equivalent shares are excluded from the computation in periods in which
they have an anti-dilutive effect. Stock options for which the exercise price exceeds the average market price over the period are anti-dilutive and are
excluded from the calculation.
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The following table summarizes the calculation of net income per share for the three and six months ended November 30, 2007 and 2006 (in thousands,
except per share amounts):

Three months ended Six months ended
November 30, November 30,
2007 2006 2007 2006

Net income $ 13,036 $ 14,657 $ 24,618 $ 25,608
Basic:

Weighted average shares 47,315 48,123 48,363 48,133
Diluted:

Weighted average shares 47,315 48,123 48,363 48,133

Potentially dilutive shares 1,439 2,347 1,863 1,990
Total dilutive shares 48,754 50,470 50,226 50,123
Net income per share:

Basic $ 0.28 $ 0.30 $ 051 $ 0.53

Diluted $ 0.27 $ 0.29 $ 049 $ 051

The potentially dilutive shares presented above do not include the anti-dilutive effect of approximately 4,306,000 and 3,388,000 potential common shares
for the three months ended November 30, 2007 and 2006, respectively and approximately 3,908,000 and 3,385,000 potential common shares for the six
months ended November 30, 2007 and 2006, respectively.

5. Acquisition

On June 1, 2007, the Company completed the acquisition of Compliance Solutions (UK) Ltd. (“Compliance Solutions”), a United Kingdom-based
provider of regulatory compliance services to investment advisors, hedge funds, private equity and venture capital firms, insurance companies and other
financial institutions. The Company paid approximately $8.2 million for the acquisition, consisting of $6.0 million in cash and $2.2 million in the Company’s
stock.

In accordance with SFAS No. 141, “Business Combinations,” the Company will allocate the purchase price of Compliance Solutions based on the fair
value of the assets acquired and liabilities assumed. As of November 30, 2007, the $8.2 million purchase price has been allocated entirely to goodwill,
pending completion of the Company’s valuation study. The Company is considering a number of factors in performing this valuation, including the valuation
of the identifiable intangible assets. Assuming Compliance Solutions was acquired on June 1, 2006, the pro forma impact to the Company’s revenue and net
income was insignificant for the six months ended November 30, 2006.

6. Intangible Assets and Goodwill

The following table presents details of our intangible assets, estimated lives and related accumulated amortization (amounts in thousands):

As of November 30, 2007 As of May 31, 2007
Accumulated Accumulated
Gross Amortization Net Gross Amortization Net

Customer relationships (2 — 4 years) $ 5,248 $ (5160) $ 88 $ 5,248 $ (4,942 $ 306
Associate and customer database (1 — 5

years) 1,766 (1,620) 146 1,766 (1,513) 253
Non-compete agreements (1 — 4 years) 802 (802) — 802 (789) 13
Developed technology (3 years) 520 (520) — 520 (520) —
Trade name and trademark (indefinite life) 82 — 82 82 — 82
Total $ 8,418 $ (8,102) $ 316 $ 8,418 $ (7,764) $ 654

In accordance with SFAS No. 142, “Goodwill and Other Intangible Assets,” goodwill and other intangible assets with indeterminate lives are not subject to
amortization but are tested for impairment annually or whenever events or changes in circumstances indicate that the asset might be impaired. Intangible
assets with finite lives continue to be subject to amortization, and any impairment is determined in accordance with SFAS No. 144, “Accounting for the
Impairment or Disposal of Long-Lived Assets.” There were no indicators of impairment as of November 30, 2007.
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The Company recorded amortization expense of $84,000 and $344,000 for the three months ended November 30, 2007 and 2006, respectively and
$338,000 and $762,000 for the six months ended November 30, 2007 and 2006, respectively. Estimated intangible asset amortization expense (based on
existing intangible assets and excluding any intangible assets and related amortization that may be identified from the pending reviews of the acquisitions of
Compliance Solutions or of Domenica B.V., acquired subsequent to November 30, 2007 — see Note 12 — Subsequent Event) for the years ending May 31,
2008 and 2009 is $505,000 and $67,000, respectively. Amortization of the Company’s identified intangible assets with finite lives will be complete as of the
end of fiscal 2009.

7. Segment Reporting

In accordance with the requirements of SFAS No. 131, “Disclosures about Segments of an Enterprise and Related Information,” the Company discloses
information regarding operations outside of the United States. The Company operates as one segment. The accounting policies for the domestic and
international operations are the same as those described in Note 2-Summary of Significant Accounting Policies in the Notes to Consolidated Financial
Statements included in the Company’s 2007 Annual Report on Form 10-K for the fiscal year ended May 31, 2007. Summarized financial information
regarding the Company’s domestic and international operations is shown in the following table (amounts in thousands):

Revenue for the three months ended Revenue for the six months ended
November 30, November 30, Long-Lived Assets as of

November 30, May 31,

2007 2006 2007 2006 2007(1) 2007(1)
United States $ 151,042 $ 138,965 $296,869 $267,163 $ 31,403 $ 29,720
The Netherlands 19,431 18,365 35,893 34,054 3,362 3,020
Other 36,165 25,474 67,996 46,694 3,580 2,607
Total $ 206,638 $ 182,804 $400,758 $347,911 $ 38,345 $ 35,347

(1) Long-lived assets are comprised of building and land, computers and equipment, furniture and leasehold improvements.

8. Stock-Based Compensation Plans
Stock Options and Restricted Stock
As of November 30, 2007, the Company had outstanding grants under the following share-based compensation plans:

¢ 2004 Performance Incentive Plan (“2004 Plan”) — The 2004 Plan serves as the successor to the 1999 Long Term Incentive Plan (“1999 Plan”). A total of
5,500,000 new shares of common stock were made available for awards to employees and non-employee directors and may include, but are not limited to,
stock options and restricted stock grants. Stock options vest in equal annual installments over four years and terminate ten years from the dates of grant.
Restricted stock award vesting is determined on an individual grant basis. As of November 30, 2007, 1,633,000 shares were available for award grant
purposes under the 2004 Plan.

e The 1999 Plan was terminated in 2004, except as to the outstanding options. Such options vest in equal annual installments over four years and terminate
ten years from the dates of grant. There is a rollover provision to the 2004 Plan if a then-outstanding award expires or terminates without having become
vested or exercised.
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The following table summarizes the stock option activity for the six months ended November 30, 2007 (number of options and intrinsic value in
thousands):

Weighted-
Average
Weighted- Remaining
Number of Average Contractual Aggregate
Shares Subject to Options Exercise Price Term (Years) Intrinsic Value
Outstanding at May 31, 2007 9,186 $ 20.88 7.39 $ 100,706
Granted, at fair market value 245 $ 29.50
Exercised (858) $ 12.39 $ 16,306
Forfeited (370) $ 26.56
Outstanding at November 30, 2007 8,203 $ 21.77 7.12 $ 25,790
Exercisable at November 30, 2007 3,692 $ 15.97 5.82 $ 21,688

Stock-Based Compensation Expense

The Company’s income before income taxes included compensation expense for the three months ended November 30, 2007 and 2006 of $5.3 million and
$4.7 million, respectively, and for the six months ended November 30, 2007 and 2006 of $11.3 million and $9.4 million, respectively, related to stock-based
compensation arrangements (including employee stock options, restricted stock grants and employee stock purchases made via the ESPP). There were no
capitalized share-based compensation costs, for the three and six months ended November 30, 2007 and 2006.

Tax benefits and excess tax benefits resulting from the exercise of stock options are reflected as financing cash flows in the Company’s statements of cash
flows. For the six months ended November 30, 2007 and 2006, excess tax benefits totaled $2.2 million and $1.2 million.

The aggregate intrinsic value in the table above represents the total pretax intrinsic value, which is the difference between the Company’s closing stock
price on the last trading day of the second quarter of fiscal 2008 and the exercise price times the number of shares that would have been received by the
option holders if they had exercised their “in the money” options on November 30, 2007. This amount will change based on the fair market value of the
Company’s stock. The aggregate intrinsic value of stock options exercised for the six months ended November 30, 2007 and 2006 was $16.3 million and
$7.8 million, respectively. As of November 30, 2007, there was $44.3 million of total unrecognized compensation cost related to stock-based compensation
arrangements. That cost is expected to be recognized over a weighted-average period of 32 months.

Net cash proceeds from stock option exercises for the six months ended November 30, 2007 and 2006 was $10.6 million and $6.0 million, respectively.
The Company’s policy is to issue shares from its authorized shares upon the exercise of stock options.

Employee Stock Purchase Plan

The Company’s stockholders approved the ESPP in October 2000. Under the terms of the ESPP, a total of 2,400,000 shares of common stock may be
issued. The ESPP allows for qualified employees (as defined in the ESPP) to participate in the purchase of designated shares of the Company’s common stock
at a price equal to 85% of the lesser of the fair market value of common stock at the beginning or end of each semi-annual stock purchase period. The
Company issued 143,000 and 273,000 shares of common stock pursuant to this plan for the six months ended November 30, 2007 and the year ended May 31,
2007, respectively. There are 1,169,000 shares of common stock available for issuance under the ESPP as of November 30, 2007.
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Provision for Income Taxes under SFAS 123 (R)

The provision for income taxes decreased from $11.6 million for the three months ended November 30, 2006 to $10.6 million for the three months ended
November 30, 2007. The effective tax rate was 44.8% for the second quarter of fiscal 2008 and 44.1% for the second quarter of fiscal 2007. The effective tax
rate increased as a result of the Company’s inability to recognize a larger tax benefit relative to the amount of stock-based compensation expense in the
second quarter of fiscal 2008. Under SFAS 123 (R), the Company cannot recognize a potential tax benefit for certain incentive stock option (“ISO”) grants
unless and until the holder exercises his or her options and then sells the shares within a certain period of time. In addition, the Company can only recognize a
potential tax benefit for employees’ acquisition and subsequent sale of shares purchased through the ESPP if the sale occurs within a certain defined period.

As aresult, the Company’s provision for income taxes is likely to fluctuate from historical rates for the foreseeable future. Further, under SFAS 123 (R),
these potential tax benefits associated with ISO grants fully vested at the date of adoption of SFAS 123 (R) will be recognized as additions to paid-in capital
when and if those options are exercised and not as a reduction to the Company’s tax provision. The Company recognized a benefit of approximately $958,000
related to stock-based compensation for nonqualified stock options expensed and for eligible disqualifying ISO exercises during the second quarter of fiscal
2008 compared with $790,000 in the same quarter of the prior fiscal year. The timing and amount of eligible disqualifying ISO exercises cannot be predicted.
Beginning with grants in fiscal 2007, the Company began and intends to continue to primarily grant nonqualified stock options to employees in the United
States.

9. Income Taxes

The Company adopted the provisions of FASB Interpretation No. 48 (“FIN 48”), “Accounting for Uncertainty in Income Taxes — an interpretation of
FASB Statement No. 109” effective with the first quarter of fiscal 2008. FIN 48 prescribes a recognition threshold and measurement attribute for the financial
statement recognition and measurement of a tax position taken or expected to be taken in an income tax return. The interpretation also provides guidance on
derecognition, classification, interest and penalties, accounting in interim periods, disclosure and transition. As a result of the implementation of FIN 48, the
Company increased its liability for unrecognized tax benefits by $656,000 with a corresponding decrease to retained earnings on June 1, 2007.

As of November 30, 2007, the Company’s total liability for unrecognized gross tax benefits was $667,000, all of which, if ultimately recognized, would
favorably impact the effective tax rate in future periods. All of this benefit has been classified as a long-term liability as of November 30, 2007, since it is
unlikely that any of the unrecognized tax benefits will change significantly within 12 months.

The Company’s major income tax jurisdiction is the U.S, with federal income taxes, subject to examination for fiscal 2005 and thereafter. For states within
the U.S. in which the Company does significant business, the Company remains subject to examination for fiscal 2004 and thereafter. Major foreign
jurisdictions in Europe remain open for fiscal years ended 2002 and thereafter.

The Company continues to recognize interest expense and penalties related to income tax as a part of its provision for income taxes. As of November 30,
2007, the Company has provided $75,000 of accrued interest and penalties as a component of the liability for unrecognized tax benefits.
10. Recent Accounting Pronouncements

In December 2007, the Financial Accounting Standards Board (“FASB”) issued SFAS 141(revised 2007), “Business Combinations” (“SFAS 141(R)”).
SFAS 141(R) will significantly change how business combinations are accounted for and will be effective for business combinations the Company
consummates on June 1, 2009 and thereafter.

In June 2007, the FASB ratified Emerging Issues Task Force (“EITF”) Issue No. 06-11 (“EITF Issue No. 06-11”), “Accounting for Income Tax Benefits of
Dividends on Shared-Based Payment Awards”. EITF Issue No 06-11
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requires that tax benefits generated by dividends paid during the vesting period on certain equity-classified share-based compensation awards be treated as
additional paid-in capital and included in a pool of excess tax benefits available to absorb tax deficiencies from share-based payment awards. EITF Issue
No. 06-11 is effective beginning with the 2009 fiscal year. The Company is analyzing the impact of EITF Issue No. 06-11 on its consolidated financial
position.

In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities-Including an Amendment of FAS
115” (“SFAS 159”), which permits companies to measure certain financial assets and financial liabilities at fair value. Under SFAS 159, companies that elect
the fair value option will report unrealized gains and losses in earnings at each subsequent reporting date. The fair value option may be elected on an
instrument-by-instrument basis. SFAS 159 establishes presentation and disclosure requirements to clarify the effect of a company’s election on its earnings
but does not eliminate disclosure requirements of other accounting standards. Assets and liabilities that are measured at fair value must be displayed on the
face of the balance sheet. SFAS 159 is effective as of the beginning of our 2009 fiscal year. The Company does not expect the adoption of SFAS 159 to have a
material impact on its consolidated financial position or results of operations.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements” (“SFAS 157”), which provides guidance for using fair value to measure
assets and liabilities. The pronouncement clarifies (1) the extent to which companies measure assets and liabilities at fair value; (2) the information used to
measure fair value; and (3) the effect that fair value measurements have on earnings. SFAS 157 will apply whenever another standard requires (or permits)
assets or liabilities to be measured at fair value. SFAS 157 is effective as of the beginning of our 2009 fiscal year. The Company does not expect the adoption
of SFAS 157 to have a material impact on its consolidated financial position or results of operations.

11. Supplemental Cash Flow Information

The Statement of Cash Flows for the six months ended November 30, 2007 does not include under the caption “cash flows from investing activities” the
non-cash issuance of 66,715 shares of the Company’s common stock held in treasury, representing $2.2 million of the $8.2 million purchase price for
Compliance Solutions. The Statement of Cash Flows for the six months ended November 30, 2006 does not include under the caption “cash flows from
investing activities” the non-cash issuance of 65,170 shares of the Company’s common stock, representing 50% of the $3.0 million purchase price for the
remaining 20% of the outstanding shares of Nordic Spring.

The Statement of Cash Flows for the six months ended November 30, 2007 and 2006 does not include under the caption “cash flows from financing
activities” the non-cash cancellation of 10,000 and 289,538 shares, respectively, of the Company’s common stock that had been classified as treasury stock. In
accordance with the amendment to the Company’s 2004 Performance Incentive Plan that was approved by shareholders during the second quarter of fiscal
2007, the Company was no longer able to reissue these shares at a future date.

12. Subsequent Event

On December 18, 2007, the Company completed the acquisition of Domenica B.V., a Netherlands-based provider of actuarial services to pension and life
insurance companies. The Company paid approximately $19.6 million in cash for all of the outstanding shares of Domenica and agreed to make additional
earn-out payments based upon the achievement of certain financial metrics for the acquired operations in calendar years ended December 31, 2007 and 2008.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our financial statements and
related notes. This discussion and analysis contains “forward-looking statements,” within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These statements relate to expectations concerning matters that are not
historical facts. Such forward-looking statements may be identified by words such as “anticipates,” “believes,”
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can,” “continue,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts,” “should,” or “will” or the negative of these terms or
other comparable terminology. These statements, and all phases of our operations, are subject to known and unknown risks, uncertainties and other factors,
some of which are identified in Item 1A-Risk Factors below and in our report on Form 10-K for the year ended May 31, 2007 (File No. 0-32113). Readers are
cautioned not to place undue reliance on these forward-looking statements. Our actual results, levels of activity, performance or achievements and those of
our industry may be materially different from any future results, levels of activity, performance or achievements expressed or implied by these forward-
looking statements. We undertake no obligation to update the forward-looking statements in this filing. References in this filing to “Resources Connection,”
“Resources Global Professionals,” “Resources Global,” the “Company,” “we,” “us,” and “our” refer to Resources Connection, Inc. and its subsidiaries.

2 2 ” « «

Overview

Resources Global is a multi-national professional services firm that provides experienced finance and accounting, risk management and internal audit,
information management, human capital, supply chain management and legal services professionals to clients on a project basis. We assist our clients with
discrete projects requiring specialized expertise in:

. finance and accounting services, such as mergers and acquisitions due diligence, financial analyses (e.g., product costing and margin analyses),
corporate reorganizations, budgeting and forecasting, audit preparation, public entity reporting and tax-related projects;

. information management services, such as financial system/enterprise resource planning implementation and post implementation optimization;
. human capital services, such as change management and compensation program design and implementation;
. risk management and internal audit services (provided via our subsidiary Resources Audit Solutions or “RAS”), including compliance reviews,

internal audit co-sourcing and assisting clients with their compliance efforts under the Sarbanes-Oxley Act of 2002 (“Sarbanes™);

. supply chain management (“SCM”) services, such as leading strategic sourcing efforts, contract negotiations and purchasing strategy; and
. legal services such as providing attorneys, paralegals and contract managers to assist clients (including law firms) with project-based or peak period
needs.

We were founded in June 1996 as a division of Deloitte & Touche and operated as Resources Connection, LLC, a wholly owned subsidiary of Deloitte &
Touche, from January 1997 until April 1999. In November 1998, our management formed RC Transaction Corp., renamed Resources Connection, Inc., to
raise capital for an intended management-led buyout. In April 1999, we completed the management-led buyout in partnership with several investors. In
December 2000, we completed our initial public offering of common stock and began trading on the NASDAQ. We currently trade on the NASDAQ Global
Select Market. In January 2005, we announced the change of our operating entity name to Resources Global Professionals to better reflect the Company’s
global capabilities.

The following table summarizes for each fiscal year the number of offices opened, international expansion and the creation of additional service lines.

Number of United States Number of International
Fiscal Year Offices Opened Offices Opened Service Line Established
1997 Nine Finance and accounting services
1998 Nine
1999 Ten Information management services
2000 Four Three Human capital services
2001 Nine One
2002 Two
2003 Six One RAS; SCM (via acquisition)
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Fiscal Year

Number of United States
Offices Opened

Number of International

Offices Opened Service Line Established

2004

2005

2006

2007

2008

Two opened; two consolidation closures
Two opened; two consolidation closures
Three

One

Two (including corporate headquarters)

Seven opened via acquisition; one organic
One opened via acquisition; two organic Legal services

Two opened via acquisition; eight organic

Eight organic opened; three consolidation
closures

Two opened via acquisition; one organic;

two consolidation closures

As of November 30, 2007, we served our clients through 55 offices in the United States and 32 offices abroad.

Critical Accounting Policies

The following discussion and analysis of our financial condition and results of operations are based upon our consolidated financial statements, which
have been prepared in accordance with generally accepted accounting principles in the United States. The preparation of these financial statements requires us
to make estimates and judgments that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the reporting period.

The following represents a summary of our critical accounting policies, defined as those policies that we believe: (a) are the most important to the
portrayal of our financial condition and results of operations and (b) involve inherently uncertain issues that require management’s most difficult, subjective
or complex judgments.

Valuation of long-lived assets—We assess the potential impairment of long-lived tangible and intangible assets whenever events or changes in
circumstances indicate that the carrying value may not be recoverable. Under the current accounting standard, our goodwill and certain other intangible
assets are not subject to periodic amortization over their estimated useful lives. These assets are now considered to have an indefinite life and their
carrying values are required to be assessed by us for impairment at least annually. Depending on future market values, our operating performance and
other factors, these assessments could potentially result in impairment reductions of these intangible assets in the future and these adjustments may
materially affect the Company’s future financial results.

Allowance for doubtful accounts—We maintain an allowance for doubtful accounts for estimated losses resulting from our clients failing to make
required payments for services rendered. We estimate this allowance based upon our knowledge of the financial condition of our clients, review of
historical receivable and reserve trends and other pertinent information. If the financial condition of our clients deteriorates or we note an unfavorable
trend in aggregate receivable collections, additional allowances may be required and these additional allowances may materially affect the Company’s
future financial results.

Income taxes—In order to prepare our consolidated financial statements, we are required to make estimates of income taxes, if applicable, in each
jurisdiction in which we operate. The process incorporates an assessment of any current tax exposure together with temporary differences resulting from
different treatment of transactions for tax and financial statement purposes. These differences result in deferred tax assets and liabilities that are included in
our Consolidated Balance Sheets. The recovery of deferred tax assets from future taxable income must be assessed and, to the extent recovery is not likely,
we will establish a valuation allowance. An increase in the valuation allowance results in recording additional tax expense. If the ultimate tax liability is
different than the amount of tax expense we have reflected in the Consolidated Statements of Income, an adjustment of tax expense may need to be
recorded and this adjustment may materially affect the Company’s future financial results.

Revenue recognition—We generally charge our clients on an hourly basis for the professional services of our associates. We recognize revenue once
services have been rendered and invoice the majority of our clients in the United States on a weekly basis. Some of our clients served by our international
operations are billed on a
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monthly basis. Our clients are contractually obligated to pay us for all hours billed. To a much lesser extent, we also earn revenue if a client hires one of
our associates. This type of contractually non-refundable revenue is recognized at the time our client completes the hiring process.

Stock-based Compensation—Under our 2004 Performance Incentive Plan, officers, employees, and outside directors have received or may receive grants
of restricted stock, stock units, options to purchase common stock or, under our Employee Stock Purchase Plan (“ESPP”), may make employee stock
purchases. Effective June 1, 2006, the Company adopted the fair value recognition provisions of Statement of Financial Accounting Standards (“SFAS”)
No. 123 revised, “Share-Based Payment” (“SFAS 123 (R)”). SFAS 123 (R) requires that the Company estimate the fair value of employee stock options on
the date of grant using an option-pricing model. We have elected to use the Black-Scholes option-pricing model which takes into account assumptions
regarding a number of highly complex and subjective variables. These variables include the expected stock price volatility over the term of the awards and
actual and projected employee stock option exercise behaviors. Additional variables to be considered are the expected term and risk-free interest rate over
the expected term of our employee stock options. In addition, because stock-based compensation expense recognized in the Statement of Income is based
on awards ultimately expected to vest, it has been reduced for estimated forfeitures. SFAS 123 (R) requires forfeitures to be estimated at the time of grant
and revised, if necessary, in subsequent periods if actual forfeitures differ from those estimates. Forfeitures are estimated based on historical experience. If
facts and circumstances change and we employ different assumptions in the application of SFAS 123 (R) in future periods, the compensation expense
recorded under SFAS 123 (R) may differ materially from the amount recorded in the current period.

The weighted average estimated fair value per share of employee stock options granted during the three months ended November 30, 2007 was $10.13
using the Black-Scholes model with the following assumptions:

Three months ended
November 30, 2007

Expected volatility 39.9%
Risk-free interest rate 4.18-4.25%
Expected dividends 0.0%
Expected life 5.23 years

The risk-free interest rate assumption is based upon observed interest rates appropriate for the term of our employee stock options. The dividend yield
assumption is based on our previous history of not paying dividends and our expectation that the special dividend paid in August 2007 is an isolated event.
As permitted under Staff Accounting Bulletin No. 107 (“SAB No. 107”), the Company used the “vanilla option” term for measuring the expected life of
stock option grants during the first nine months of fiscal 2007; under this option, a stock option grant with a 10 year contractual life and four year vesting
would have an expected life of 6.25 years. After completion of a review of the Company’s historical expected life of stock option grants, the Company
modified its expected life to approximately 5.23 years for the grants made subsequent to the third quarter of fiscal 2007. Also, as permitted under SAB
No. 107, the Company has used its historical volatility to estimate the expected volatility of the price of its common stock.

We base our estimates on historical experience and on various other assumptions that are believed to be reasonable under the circumstances, the results of
which form the basis for making judgments about the carrying value of assets and liabilities. Actual results may differ from these estimates under different
assumptions or conditions.

Three Months Ended November 30, 2007 Compared to Three Months Ended November 30, 2006
Computations of percentage change period over period are based upon our results, as rounded and presented herein.

Revenue. Revenue increased $23.8 million, or 13.0%, to $206.6 million for the three months ended November 30, 2007 from $182.8 million for the three
months ended November 30, 2006. The continued expansion of our scope of services and improved overall demand for our services resulted in more billable
hours for our associates and an improvement in our average bill rate per hour, which triggered the increase in revenue. We believe our business
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expanded due in part to increasing market awareness of our ability to provide services. All service lines experienced growth in the second quarter of fiscal
2008 compared to fiscal 2007’s second quarter (except for the RAS service line). We believe one of the reasons for the increase is that existing clients who
had engaged us to provide services during their initial phase of compliance with Sarbanes began to engage us for new projects. Although we believe we have
improved the awareness of our service offerings with clients and prospective clients in part because of assistance we have provided during the initial years of
compliance with Sarbanes, there can be no assurance that there will be continuing demand for Sarbanes or related internal accounting control services or that
our provision of such services will increase demand from our existing clients for our other service lines.

Average bill rates for the three months ended November 30, 2007 improved by 7.1% from the same period in the prior year. The increase in revenue was
also driven by the increase in the number of associates on assignment from 3,195 at the end of the second quarter of fiscal 2007 to 3,319 at the end of the
second quarter of fiscal 2008. We operated 87 and 82 offices during the second quarters of fiscal 2008 and fiscal 2007, respectively.

Revenue for the United States (“U.S.”) offices improved 8.6% or $12.0 million from $139.0 million for the three months ended November 30, 2006 to
$151.0 million for the three months ended November 30, 2007. Revenue for the Dutch practice improved 5.4% or $1.0 million, from $18.4 million for the
three months ended November 30, 2006 to $19.4 million for the three months ended November 30, 2007. The other international offices’ revenue grew 42.0%
or $10.7 million, from $25.5 million for the three months ended November 30, 2006 to $36.2 million for the three months ended November 30, 2007. On a
constant currency basis, international revenues would have been lower by about $4.9 million in the second quarter of fiscal 2008 using the comparable fiscal
2007 second quarter conversion rates.

Our clients do not sign long-term contracts with us. Therefore, our future revenue or operating results cannot be reliably predicted from previous quarters
or from extrapolation of past results.

Direct Cost of Services. Direct cost of services increased $16.8 million, or 15.2%, to $127.0 million for the three months ended November 30, 2007 from
$110.2 million for the three months ended November 30, 2006. The increase in direct cost of services was attributable to the previously described expansion
of the scope of services resulting in more chargeable hours for our associates at higher average pay rates; overall, the average pay rate per hour increased by
7.4% year-over-year. The direct cost of services as a percentage of revenue (the “direct cost of services percentage”) was 61.5% and 60.3% for the three
months ended November 30, 2007 and 2006, respectively. The direct cost of services percentage changed between the two quarters primarily because of
vacation accrual expenses related to the Company’s grant of an extra week of vacation for U.S. associates who met eligibility requirements; an increase in
direct payroll expenses compared to hourly revenues; and an increase in client reimbursable expenses relative to revenue (client reimbursable expenses have a
zero gross margin) as the amount of required travel related to client assignments increased.

The cost of compensation and related benefits offered to the associates of our international offices has been greater as a percentage of revenue than our
domestic operations. In addition, international offices use independent contractors more extensively. Thus, the direct cost of services percentage of our
international offices has usually exceeded our domestic operation’s targeted direct cost of services percentage of 60%.

Selling, General and Administrative Expenses. Selling, general and administrative expenses (“S, G & A”) increased as a percentage of revenue from
25.5% for the quarter ended November 30, 2006 to 26.9% for the quarter ended November 30, 2007. S, G &A increased $8.8 million, or 18.8%, to
$55.5 million for the three months ended November 30, 2007 from $46.7 million for the three months ended November 30, 2006. The change in S,G & A
primarily stems from increased personnel and related benefit costs, in both our domestic and international markets. Management and administrative
headcount grew from 766 at the end of the second quarter of fiscal 2007 to 884 at the end of the second quarter of fiscal 2008. After considering its accounts
receivable aging statistics and other qualitative factors, the Company did not recognize any addition to its allowance for doubtful accounts in the second
quarter of fiscal 2008.

Amortization and Depreciation Expense. Amortization of intangible assets decreased to $84,000 in the second quarter of fiscal 2008 compared to
$344,000 in the prior year’s second quarter. The Company has not completed an analysis of the allocation of goodwill related to its purchase of Compliance
Solutions (UK) Ltd. in the first quarter
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of fiscal 2008 nor its acquisition of Domenica, B.V. subsequent to the end of the second quarter. The Company will consider a number of factors in
performing this valuation, including a valuation of identifiable intangible assets but does not expect such a valuation to cause a material impact on its results
of operations.

Depreciation expense increased from $1.4 million for the three months ended November 30, 2006 to $2.0 million for the three months ended
November 30, 2007. The increase in depreciation was related to a higher asset base due to the investments made in offices relocated or expanded since
November 2006, and investments in the Company’s operating system and other information technology. Also, in October 2005, the Company completed the
purchase of an office building in Irvine, California, for approximately $9.3 million to use as its corporate office and domestic service center. The Company
moved to the new location in July 2007. As the Company continues to invest in new offices and in expanded or new space for existing offices, the Company
expects that depreciation expense will increase.

Interest Income. During the second quarter of fiscal 2008, interest income was $1.6 million compared to interest income of $2.0 million in the second
quarter of fiscal 2007. The decrease in interest income is the result of a lower average cash balance available for investment in the second quarter of fiscal
2008 offset by improved interest rates compared to the prior year’s second quarter. The Company’s average cash balance declined during the second quarter
of fiscal 2008 when the Company used approximately $65.1 million to purchase its common stock. As a result of the use of cash for the stock purchase, as
well as a special dividend of approximately $60.7 million paid in the first quarter of fiscal 2008, the Company anticipates that its interest income will decline
during the remainder of fiscal 2008 if rates are constant.

The Company has invested available cash in money market and commercial paper investments that have been classified as cash equivalents due to the
short maturities of these investments. As of November 30, 2007, the Company also has $11.0 million of investments in commercial paper and government-
agency bonds with remaining maturity dates between three months and one year from the balance sheet date, which are classified as short-term investments
and considered “held-to-maturity” securities. In addition, the Company also holds a $6.0 million government-agency bond with a maturity date in excess of
one year from the balance sheet date. This bond, classified as a long-term investment, matures in December 2008, has a coupon rate of 5.25% and has been
classified in the November 30, 2007 consolidated balance sheet as a “held-to-maturity” security.

Income Taxes. The provision for income taxes decreased from $11.6 million for the three months ended November 30, 2006 to $10.6 million for the three
months ended November 30, 2007. The provision declined primarily because of a reduction in the Company’s pretax income in the second quarter of 2008 as
compared to the second quarter of fiscal 2007 offset by an increase in the Company’s effective tax rate between the two quarters. The effective tax rate was
44.8% for the second quarter of fiscal 2008 and 44.1% for the second quarter of fiscal 2007. The effective tax rate increased as a result of the Company’s
inability to recognize a larger tax benefit relative to the amount of stock-based compensation expense in the second quarter of fiscal 2008. Under SFAS 123
(R), the Company cannot recognize a potential tax benefit for certain incentive stock option (“ISO”) grants unless and until the holder exercises his or her
options and then sells the shares within a certain period of time. In the second quarter of fiscal 2008, holders of ISOs exercised a smaller amount of options
than in the comparable period of the prior year. In addition, the Company can only recognize a potential tax benefit for employees’ acquisition and subsequent
sale of shares purchased through the ESPP if the sale occurs within a certain defined period.

As aresult, the Company’s provision for income taxes is likely to fluctuate from historical rates for the foreseeable future. Further, under SFAS 123 (R),
the potential tax benefits associated with ISO grants that were fully vested at the date of adoption of SFAS 123 (R) will be recognized as additions to paid-in
capital when and if those options are exercised and not as a reduction to the Company’s tax provision. The Company recognized a benefit of approximately
$958,000 related to stock-based compensation for nonqualified stock options expensed and for eligible disqualifying ISO exercises during the second quarter
of fiscal 2008 compared with $790,000 in the same quarter of the prior fiscal year. The timing and amount of eligible disqualifying ISO exercises cannot be
predicted. Beginning with grants in fiscal 2007, the Company began and intends to continue to primarily grant nonqualified stock options to employees in the
United States.

Periodically, the Company reviews the components of both book and taxable income to analyze the adequacy of the tax provision. There can be no
assurance that the Company’s effective tax rate will not increase in the future.
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Six Months Ended November 30, 2007 Compared to Six Months Ended November 30, 2006
Computations of percentage change period over period are based upon our results, as rounded and presented herein.

Revenue. Revenue increased $52.9 million, or 15.2%, to $400.8 million for the six months ended November 30, 2007 from $347.9 million for the six
months ended November 30, 2006. The continued expansion of our scope of services and improved overall demand for our services resulted in more billable
hours for our associates and an improvement in our average bill rate per hour, which triggered the increase in revenue.

Average bill rates improved by 6.7% for the six months ended November 30, 2007 compared to the average bill rate for the same period in the prior year.
The increase in revenue was also driven by the increase in the number of associates on assignment from 3,195 at the end of the second quarter of fiscal 2007
to 3,319 at the end of the second quarter of fiscal 2008. We operated 87 and 82 offices in the first six months of fiscal 2008 and fiscal 2007, respectively.

Revenue for U.S. offices improved 11.1% or $29.7 million from $267.2 million for the six months ended November 30, 2006 to $296.9 million for the six
months ended November 30, 2007. Revenue for the Dutch practice improved 5.3% or $1.8 million, from $34.1 million for the six months ended
November 30, 2006 to $35.9 million for the six months ended November 30, 2007. The other international offices’ revenue grew 45.6% or $21.3 million,
from $46.7 million for the six months ended November 30, 2006 to $68.0 million for the six months ended November 30, 2007. On a constant currency basis,
international revenues would have been lower by about $7.8 million in the first half of fiscal 2008 using the comparable period of fiscal 2007 conversion
rates.

Direct Cost of Services. Direct cost of services increased $37.6 million, or 17.9%, to $247.7 million for the six months ended November 30, 2007 from
$210.1 million for the six months ended November 30, 2006. The increase in direct cost of services was attributable to the previously described expansion of
the scope of services resulting in more chargeable hours for our associates at higher average pay rates; overall, the average pay rate per hour increased by
7.0% year-over-year. The direct cost of services percentage was 61.8% and 60.4% for the six months ended November 30, 2007 and 2006, respectively. The
direct cost of services percentage changed between the two periods primarily because of vacation accrual expenses related to the Company’s grant of an extra
week of vacation for U.S. associates who met eligibility requirements; an increase in direct payroll expenses compared to hourly revenues; an increase in
client reimbursable expenses relative to revenue (client reimbursable expenses have a zero gross margin) as the amount of required travel related to client
assignments increased; and a decrease in conversion fees relative to the first six months of fiscal 2007 (conversion fees are recognized when one of the
Company’s professionals accepts an offer of permanent employment with a client and have a 100% gross margin).

Selling, General and Administrative Expenses. S, G & A increased as a percentage of revenue from 26.3% for the six months ended November 30, 2006
to 27.1% for the six months ended November 30, 2007. S, G &A increased $17.0 million, or 18.6%, to $108.5 million for the six months ended November 30,
2007 from $91.5 million for the six months ended November 30, 2006. The change in S,G & A primarily stems from increased personnel and related benefit
costs, in both our domestic and international markets. Management and administrative headcount grew from 766 at the end of the second quarter of fiscal
2007 to 884 at the end of the second quarter of fiscal 2008. Other factors that contributed to the increase in S, G & A in the first six months of fiscal 2008
compared to the first six months of fiscal 2007 were an increase in the amount of stock-based compensation expense and an increase in bonus expense as a
result of the Company’s improved revenue results.

Amortization and Depreciation Expense. Amortization of intangible assets decreased to $338,000 in the first six months of fiscal 2008 compared to
$762,000 in the prior year’s first six months as certain intangibles are now fully amortized.

Depreciation expense increased from $2.8 million for the six months ended November 30, 2006 to $3.9 million for the six months ended November 30,
2007. The increase in depreciation was related to a higher asset base due to
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the investments made in offices relocated or expanded since May 2006, and investments in the Company’s operating system and other information
technology.

Interest Income. During the first six months of fiscal 2008, interest income was $4.2 million compared to interest income of $3.9 million for the first six
months of fiscal 2007. The increase is the result of a higher average balance available for investment in the first six months of fiscal 2008 as compared to the
first six months of fiscal 2007, coupled with higher rates in the fiscal 2008 period. However, the Company’s cash balance has been reduced since the
beginning of fiscal 2008 primarily because of the payment of approximately $60.7 million in a special dividend to shareholders in August 2007 and the
purchase of approximately 2.9 million shares for approximately $67.4 million, primarily in the second quarter.

Income Taxes. The provision for income taxes decreased from $21.1 million for the six months ended November 30, 2006 to $19.9 million for the six
months ended November 30, 2007. The provision declined primarily because of a reduction in the Company’s pretax income in the first half of fiscal 2008
compared to the first half of fiscal 2007 coupled with a decrease in the Company’s effective tax rate between the two quarters. The effective tax rate was
44.7% for the first half of fiscal 2008 and 45.2% for the first half of fiscal 2007. The effective tax rate declined as a result of the Company being able to
recognize a larger tax benefit related to stock-based compensation expense in the first half of fiscal 2008. Under SFAS 123 (R), the Company cannot
recognize a potential tax benefit for certain incentive stock option (“ISO”) grants unless and until the holder exercises his or her options and then sells the
shares within a certain period of time. In addition, the Company can only recognize a potential tax benefit for employees’ acquisition and subsequent sale of
shares purchased through the ESPP if the sale occurs within a certain defined period.

As aresult, the Company’s provision for income taxes is likely to fluctuate from historical rates for the foreseeable future. Further, under SFAS 123 (R),
the potential tax benefits associated with ISO grants that were fully vested at the date of adoption of SFAS 123 (R) will be recognized as additions to paid-in
capital when and if those options are exercised and not as a reduction to the Company’s tax provision. The Company recognized a benefit of approximately
$2.4 million related to stock-based compensation for nonqualified stock options expensed and for eligible disqualifying ISO exercises during the first half of
fiscal 2008 compared with $1.3 million in the first half of fiscal 2007. The timing and amount of eligible disqualifying ISO exercises cannot be predicted.

Comparability of Quarterly Results. Our quarterly results have fluctuated in the past and we believe they will continue to do so in the future. Certain
factors that could affect our quarterly operating results are described in Part II, Item 1A-Risk Factors. Due to these and other factors, we believe that quarter-
to-quarter comparisons of our results of operations are not meaningful indicators of future performance.

Liquidity and Capital Resources

Our primary source of liquidity is cash provided by our operations. On an annual basis, we have generated positive cash flows from operations since
inception.

The Company has a $3.0 million unsecured revolving credit facility with Bank of America (the “Credit Agreement”). The Credit Agreement allows the
Company to choose the interest rate applicable to advances. The interest rate options are Bank of America’s prime rate, a London Inter-Bank Offered
(“LIBOR”) rate plus 1.5% or Bank of America’s Grand Cayman Banking Center (“IBOR”) rate plus 1.5%. Interest, if any, is payable monthly. There is an
annual facility fee of 0.25% payable on the unutilized portion of the Credit Agreement. The Credit Agreement, which was to expire December 1, 2007, has
been renewed through December 1, 2009. As of November 30, 2007, the Company had $2.4 million available under the terms of the Credit Agreement as
Bank of America has issued $600,000 of outstanding letters of credit in favor of third parties related to operating leases. The Company is in compliance with
all covenants included in the Credit Agreement.

Net cash provided by operating activities was $19.8 million for the six months ended November 30, 2007 compared to $24.2 million for the six months
ended November 30, 2006. Cash provided by operations in the first six months of fiscal 2008 resulted from net income of $24.6 million, adjusted for non-
cash items of $11.1 million, and offset by net cash used for changes in operating assets and liabilities of $15.9 million. In the first six months of fiscal 2007,
cash provided by operations resulted from net income of the Company of $25.6 million, adjusted for non-cash

20




Table of Contents

items of $10.4 million, and offset by net cash used for changes in operating assets and liabilities of $11.8 million. Non-cash items include expense for stock-
based compensation; these charges do not reflect an actual cash outflow from the Company but are an estimate of the fair value of the services provided by
employees and directors in exchange for stock option grants and purchase of stock through the ESPP. As of November 30, 2007, the Company had

$103.7 million of cash and cash equivalents, $11.0 million of investments in commercial paper and short-term U.S. government agency bonds and

$6.0 million of long-term U.S. government agency bonds.

Net cash provided by investing activities was $72.8 million for the first six months of fiscal 2008 compared to a net use of cash of $8.1 million in the first
six months of fiscal 2007. Cash used to invest in short-term and long-term marketable securities (commercial paper and government agency bonds) net of
cash received from the redemption of short-term and long-term investments, resulted in a net source of $85.0 million in the first six months of fiscal 2008
compared to a net use of $2.0 million in the first six months of fiscal 2007. The Company utilized some of its portfolio of investments in the first six months
of fiscal 2008 to provide funding for the dividend and stock purchases discussed in the financing activities paragraph below. During the first quarter of fiscal
2008, the Company purchased Compliance Solutions (UK) Ltd., a United Kingdom-based provider of regulatory compliance services, for approximately
$8.2 million, including cash of approximately $6.0 million. In addition, the Company spent approximately $6.2 million on property and equipment in the first
six months of fiscal 2008, compared to $4.6 million in the first six months of fiscal 2007.

Net cash used in financing activities totaled $111.4 million for the six months ended November 30, 2007, compared to $4.4 million for the six months
ended November 30, 2006. The primary cause of the increase between the two periods was the payment by the Company in August 2007 of a special cash
dividend of $1.25 per share of common stock for an aggregate amount of approximately $60.7 million. No dividend was paid in the first half of fiscal 2007. In
addition, the Company also used cash during the six months ended November 30, 2007 and 2006 to repurchase approximately 2.9 million and 600,000 shares
of the Company’s common stock, respectively, for approximately $67.4 million and $14.1 million, respectively. In the first half of fiscal 2008, the Company
received cash from stock option exercises and purchases of common stock through the ESPP of $14.5 million compared to $8.5 million in the corresponding
period of fiscal 2007.

Our ongoing operations and anticipated growth in the geographic markets we currently serve will require us to continue making investments in capital
equipment, primarily technology hardware and software. In addition, we may consider making additional strategic acquisitions. We anticipate that our current
cash and the ongoing cash flows from our operations will be adequate to meet our working capital and capital expenditure needs for at least the next
12 months. If we require additional capital resources to grow our business, either internally or through acquisition, we may seek to sell equity securities or
secure debt financing. The sale of equity securities or the addition of new debt financing could result in dilution to our stockholders. We may not be able to
obtain financing arrangements in amounts or on terms acceptable to us in the future. In the event we are unable to obtain additional financing when needed,
we may be compelled to delay or curtail our plans to develop our business, which could have a material adverse effect on our operations, market position and
competitiveness.

Recent Accounting Pronouncements

Information regarding recent accounting pronouncements is contained in Note 10 to the Consolidated Financial Statements for the six months ended
November 30, 2007 and 2006.
Off-Balance Sheet Arrangements

The Company has no off-balance sheet arrangements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Interest Rate Risk. At the end of the second quarter of fiscal 2008, we had approximately $120.7 million of cash, highly liquid short-term investments and
long-term investments. Securities that the Company has the ability and positive intent to hold to maturity are carried at amortized cost. These securities
consist of commercial paper and government-agency bonds. Cost approximates market for these securities. All income generated from these current
investments is recorded as interest income.
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The earnings on these investments are subject to changes in interest rates, and to the extent interest rates were to decline, it would reduce our interest
income.

Foreign Currency Exchange Rate Risk. Prior to fiscal 2004, our foreign operations were not significant to our overall operations, and our exposure to
foreign currency exchange rate risk was low. However, as our strategy to continue expanding foreign operations progresses, more of our revenues will be
derived from foreign operations denominated in the currency of the applicable markets.

For the quarter ended November 30, 2007, approximately 26.9% of the Company’s revenues were generated outside of the United States. As a result, our
operating results are subject to fluctuations in the exchange rates of foreign currencies in relation to the U.S. dollar. Revenues and expenses denominated in
foreign currencies are translated into U.S. dollars at the monthly average exchange rates prevailing during the period. Thus, as the value of the U.S. dollar
fluctuates relative to the currencies in our non-U.S. based operations, our reported results may vary.

Assets and liabilities of our non-U.S. based operations are translated into U.S. dollars at the exchange rate effective at the end of each monthly reporting
period. Approximately 82% of our balances of cash, short-term investments and long-term investments as of November 30, 2007 were denominated in U.S.
dollars. The remainder of our cash was comprised primarily of cash balances translated from Euros, British Pounds, Hong Kong Dollars, Swedish Krona or
Japanese Yen. The difference resulting from the translation each period of assets and liabilities of our non-U.S. based operations are recorded in stockholders’
equity as a component of “Accumulated Other Comprehensive Income”.

Although we intend to monitor our exposure to foreign currency fluctuations, including the use of financial hedging techniques if and when we may deem
it appropriate, we cannot assure you that exchange rate fluctuations will not adversely affect our financial results in the future.
ITEM 4. CONTROLS AND PROCEDURES

As of the end of the second quarter of fiscal 2008, the Company’s management, including its Chief Executive Officer and Chief Financial Officer, has
evaluated the effectiveness of the Company’s disclosure controls and procedures, as such term is defined in Rule 13a-15(e) promulgated under the Securities
and Exchange Act of 1934, as amended (the “Exchange Act”). Based on that evaluation, the Company’s Chief Executive Officer and Chief Financial Officer
concluded that the Company’s disclosure controls and procedures were effective as of November 30, 2007 to ensure that information required to be disclosed
by the Company in reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified
in the SEC’s rules and forms. There was no change in the Company’s internal control over financial reporting, as such term is defined in Rule 13a-15(f)
promulgated under the Exchange Act, during the Company’s quarter ended November 30, 2007 that materially affected, or is reasonably likely to materially
affect, the Company’s internal control over financial reporting.

PART II
OTHER INFORMATION

Item 1. Legal Proceedings

We are not a party to any material legal proceedings.

Item 1A. Risk Factors

There have been no material changes in our risk factors from those disclosed in Item 1A of our Annual Report on Form 10-K for the fiscal year
ended May 31, 2007, which was filed with the Securities and Exchange Commission on July 25, 2007. For convenience, our updated risk factors are
included in this Item 1A. below. The order in which the risks appear is not intended as an indication of their relative weight or importance.
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We must provide our clients with highly qualified and experienced associates, and the loss of a significant number of our associates, or an inability to
attract and retain new associates, could adversely affect our business and operating results.

Our business involves the delivery of professional services, and our success depends on our ability to provide our clients with highly qualified and
experienced associates who possess the skills and experience necessary to satisfy their needs. Such professionals are in great demand, particularly in certain
geographic areas, and are likely to remain a limited resource for the foreseeable future. Our ability to attract and retain associates with the requisite experience
and skills depends on several factors including, but not limited to, our ability to:

. provide our associates with full-time employment;

. obtain the type of challenging and high-quality projects that our associates seek;

. pay competitive compensation and provide competitive benefits; and

. provide our associates with flexibility as to hours worked and assignment of client engagements.

We cannot assure you that we will be successful in accomplishing any of these factors and, even if we are, that we will be successful in attracting and
retaining the number of highly qualified and experienced associates necessary to maintain and grow our business.

Decreased effectiveness of equity compensation could adversely affect our ability to attract and retain employees.

We have historically used stock options as a key component of our employee compensation program in order to align employees’ interests with the
interests of our stockholders, encourage employee retention and provide competitive compensation packages. Recent activity, such as the decline in our stock
price and the non-passage of the amendment to approve an increase to the number of shares available for option grants, may make it more difficult for us to
effectively use equity compensation as a key component of our employee compensation program. In addition, as a result of our adoption of SFAS 123(R) in
the first quarter of fiscal 2007, the use of stock options and other stock-based awards to attract and retain employees could become more limited due to the
possible impact on our results of operations. These developments could make it more difficult to attract, retain and motivate employees.

The market for professional services is highly competitive, and if we are unable to compete effectively against our competitors, our business and operating
results could be adversely dffected.

We operate in a competitive, fragmented market, and we compete for clients and associates with a variety of organizations that offer similar services. The
competition is likely to increase in the future due to the expected growth of the market and the relatively few barriers to entry. Our principal competitors
include:

. consulting firms;

. local, regional and national accounting firms;

o independent contractors;

. traditional and Internet-based staffing firms; and
. the in-house resources of our clients.

We cannot assure you that we will be able to compete effectively against existing or future competitors. Many of our competitors have significantly greater
financial resources, greater revenues and greater name recognition, which may afford them an advantage in attracting and retaining clients and associates. In
addition, our competitors may be
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able to respond more quickly to changes in companies’ needs and developments in the professional services industry.
An economic downturn or change in the use of outsourced professional services associates could adversely affect our business.

During the downturn in the economy of the United States during fiscal 2002 and 2003, our business was adversely affected. As the general level of
economic activity slowed, our clients delayed or cancelled plans that involved professional services, particularly outsourced professional services.
Consequently, we experienced fluctuations in the demand for our services. In addition, the use of professional services associates on a project-by-project basis
could decline for non-economic reasons. In the event of a reduction in the demand for our associates, our financial results could suffer.

Our business depends upon our ability to secure new projects from clients and, therefore, we could be adversely affected if we fail to do so.

We do not have long-term agreements with our clients for the provision of services. The success of our business is dependent on our ability to secure new
projects from clients. For example, if we are unable to secure new client projects because of improvements in our competitors’ service offerings, or because
of a change in government regulatory requirements, or because of an economic downturn decreasing the demand for outsourced professional services, our
business is likely to be materially adversely affected. New impediments to our ability to secure projects from clients may develop over time, such as the
increasing use by large clients of in-house procurement groups that manage their relationship with service providers.

We may be legally liable for damages resulting from the performance of projects by our associates or for our clients’ mistreatment of our associates.

Many of our engagements with our clients involve projects that are critical to our clients’ businesses. If we fail to meet our contractual obligations, we
could be subject to legal liability or damage to our reputation, which could adversely affect our business, operating results and financial condition. It is likely,
because of the nature of our business, that we will be sued in the future. Claims brought against us could have a serious negative effect on our reputation and
on our business, financial condition and results of operations.

Because we are in the business of placing our associates in the workplaces of other companies, we are subject to possible claims by our associates alleging
discrimination, sexual harassment, negligence and other similar activities by our clients. We may also be subject to similar claims from our clients based on
activities by our associates. The cost of defending such claims, even if groundless, could be substantial and the associated negative publicity could adversely
affect our ability to attract and retain associates and clients.

We may not be able to grow our business, manage our growth or sustain our current business.

We grew rapidly from our inception in 1996 until 2001 by opening new offices and by increasing the volume of services we provided through existing
offices. We experienced a decline in revenue in fiscal 2002, but revenue has increased in each subsequent fiscal year. However, there can be no assurance that
we will be able to maintain or expand our market presence in our current locations or to successfully enter other markets or locations. Our ability to continue
to grow our business will depend upon a number of factors, including our ability to:

. grow our client base;

. expand profitably into new cities;

. provide additional professional services offerings;
. hire qualified and experienced associates;

. maintain margins in the face of pricing pressures;
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manage costs; and

maintain or grow revenues for both Sarbanes-related and internal audit related services as well as other service offerings from clients who have
initially engaged us for Sarbanes compliance.

Even if we are able to continue our growth, the growth will result in new and increased responsibilities for our management as well as increased demands
on our internal systems, procedures and controls, and our administrative, financial, marketing and other resources. Failure to adequately respond to these new
responsibilities and demands may adversely affect our business, financial condition and results of operation.

The increase in our international activities will expose us to additional operational challenges that we might not otherwise face.

As we increase our international activities, we will have to confront and manage a number of risks and expenses that we would not face if we conducted
our operations solely in the United States. Any of these risks or expenses could cause a material negative effect on our operating results. These risks and
expenses include:

difficulties in staffing and managing foreign offices as a result of, among other things, distance, language and cultural differences;

less flexible labor laws and regulations;

expenses associated with customizing our professional services for clients in foreign countries;

foreign currency exchange rate fluctuations, when we sell our professional services in denominations other than United States’ dollars;
protectionist laws and business practices that favor local companies;

political and economic instability in some international markets;

multiple, conflicting and changing government laws and regulations;

trade barriers;

reduced protection for intellectual property rights in some countries; and

potentially adverse tax consequences.

We have acquired, and may continue to acquire, companies, and these acquisitions could disrupt our business.

We have acquired several companies and may continue to acquire companies in the future. Entering into an acquisition entails many risks, any of which
could harm our business, including:

diversion of management’s attention from other business concerns;

failure to integrate the acquired company with our existing business;

failure to motivate, or loss of, key employees from either our existing business or the acquired business;
potential impairment of relationships with our employees and clients;

additional operating expenses not offset by additional revenue;

incurrence of significant non-recurring charges;
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o incurrence of additional debt with restrictive covenants or other limitations;
. dilution of our stock as a result of issuing equity securities; and
. assumption of liabilities of the acquired company.

Our business could suffer if we lose the services of one or more key members of our management.

Our future success depends upon the continued employment of Donald B. Murray, our chief executive officer. The departure of Mr. Murray or other
members of our management team could significantly disrupt our operations. Key members of our senior management team, among others, include Karen M.
Ferguson, an executive vice president and president of North American operations; Anthony Cherbak, executive vice president and chief operating officer;
Kate W. Duchene, chief legal officer and executive vice president of human relations; Nathan W. Franke, executive vice president and chief financial officer;
and John D. Bower, senior vice president, finance. We do not have employment agreements with Mr. Cherbak, Ms. Duchene, Mr. Franke or Mr. Bower.

Our quarterly financial results may be subject to significant fluctuations that may increase the volatility of our stock price.

Our results of operations could vary significantly from quarter to quarter. Factors that could affect our quarterly operating results include:

. our ability to attract new clients and retain current clients;

. the mix of client projects;

. the announcement or introduction of new services by us or any of our competitors;

. the expansion of the professional services offered by us or any of our competitors into new locations both nationally and internationally;
. changes in the demand for our services by our clients;

. the entry of new competitors into any of our markets;

. the number of associates eligible for our offered benefits as the average length of employment with the Company increases;

. the number of holidays in a quarter, particularly the day of the week on which they occur;

. changes in the pricing of our professional services or those of our competitors;

. the amount and timing of operating costs and capital expenditures relating to management and expansion of our business;

. the timing of acquisitions and related costs, such as compensation charges that fluctuate based on the market price of our common stock; and
. the periodic fourth quarter consisting of 14 weeks.

Due to these factors, we believe that quarter-to-quarter comparisons of our results of operations are not meaningful indicators of future performance. It is
possible that in some future periods, our results of operations may be below the expectations of investors. If this occurs, the price of our common stock could
decline.
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If our internal control over financial reporting does not comply with the requirements of Sarbanes, our business and stock price could be adversely
daffected.

Section 404 of Sarbanes requires us to evaluate periodically the effectiveness of our internal control over financial reporting, and to include a management
report assessing the effectiveness of our internal control over financial reporting as of the end of each fiscal year. Section 404 also requires our independent
registered public accountant to attest to, and report on, management’s assessment of our internal control over financial reporting.

Our management does not expect that our internal control over financial reporting will prevent all errors or acts of fraud. A control system, no matter how
well designed and operated, can provide only reasonable, not absolute, assurance that the control system’s objectives will be met. Further, the design of a
control system must reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to their costs. Because of the
inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any,
involving us have been, or will be, detected. These inherent limitations include the realities that judgments in decision-making can be faulty and that
breakdowns can occur because of simple errors or mistakes. Controls can also be circumvented by individual acts of a person, or by collusion among two or
more people, or by management override of controls. The design of any system of controls is based in part on certain assumptions about the likelihood of
future events, and we cannot assure you that any design will succeed in achieving its stated goals under all potential future conditions. Over time, controls
may become inadequate because of changes in conditions or deterioration in the degree of compliance with policies and procedures. Because of the inherent
limitations in a cost-effective control system, misstatements due to errors or fraudulent acts may occur and not be detected.

Although our management has determined, and our independent registered public accountant has attested, that internal control over financial reporting was
effective as of May 31, 2007, we cannot assure you that we or our independent registered public accountant will not identify a material weakness in our
internal control over financial reporting in the future. A material weakness in our internal control over financial reporting would require management and our
independent registered public accountant to evaluate our internal control over financial reporting as ineffective. If our internal control over financial reporting
is not considered adequate, we may experience a loss of public confidence, which could have an adverse effect on our business and our stock price.
Additionally, if our internal control over financial reporting otherwise fails to comply with the requirements of Sarbanes, our business and stock price could
be adversely affected.

We may be subject to laws and regulations that impose difficult and costly compliance requirements and subject us to potential liability and the loss of
clients.

In connection with providing services to clients in certain regulated industries, such as the gaming and energy industries, we are subject to industry-
specific regulations, including licensing and reporting requirements. Complying with these requirements is costly and, if we fail to comply, we could be
prevented from rendering services to clients in those industries in the future. Additionally, changes in these requirements, or in other laws applicable to us, in
the future could increase our costs of compliance.

It may be difficult for a third party to acquire our Company, and this could depress our stock price.

Delaware corporate law and our amended and restated certificate of incorporation and bylaws contain provisions that could delay, defer or prevent a
change of control of our Company or our management. These provisions could also discourage proxy contests and make it difficult for you and other
stockholders to elect directors and take other corporate actions. As a result, these provisions could limit the price that future investors are willing to pay for
your shares. These provisions:

. authorize our board of directors to establish one or more series of undesignated preferred stock, the terms of which can be determined by the board
of directors at the time of issuance;

. divide our board of directors into three classes of directors, with each class serving a staggered three-year term. Because the classification of the
board of directors generally increases the difficulty of replacing a majority of the directors, it may tend to discourage a third party from making a
tender offer or otherwise
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attempting to obtain control of us and may make it difficult to change the composition of the board of directors;

. prohibit cumulative voting in the election of directors which, if not prohibited, could allow a minority stockholder holding a sufficient percentage of
a class of shares to ensure the election of one or more directors;

. require that any action required or permitted to be taken by our stockholders must be effected at a duly called annual or special meeting of
stockholders and may not be effected by any consent in writing;

. state that special meetings of our stockholders may be called only by the chairman of the board of directors, by our chief executive officer, by the
board of directors after a resolution is adopted by a majority of the total number of authorized directors, or by the holders of not less than 10% of our
outstanding voting stock;

. establish advance notice requirements for submitting nominations for election to the board of directors and for proposing matters that can be acted
upon by stockholders at a meeting;

. provide that certain provisions of our certificate of incorporation can be amended only by supermajority vote of the outstanding shares and that our
bylaws can be amended only by supermajority vote of the outstanding shares of our board of directors;

o allow our directors, not our stockholders, to fill vacancies on our board of directors; and
. provide that the authorized number of directors may be changed only by resolution of the board of directors.

The Company’s board of directors has adopted a stockholder rights plan, which is described further in Note — 10 Stockholders’ Equity of the “Notes to
Consolidated Financial Statements” included in our Annual Report on Form 10-K for the fiscal year ended May 31, 2007. The existence of this rights plan
may also have the effect of delaying, deferring or preventing a change of control of our Company or our management by deterring acquisitions of our stock
not approved by our board of directors.

Beginning with the first quarter of fiscal 2007 we were required to recognize compensation expense related to employee stock options and our employee
stock purchase plan. There is no assurance that the expense that we are required to recognize measures accurately the value of our share-based payment
awards, and the recognition of this expense could cause the trading price of our common stock to decline.

Effective as of the beginning of the first quarter of fiscal 2007, we were required to adopt SFAS 123 (R), which requires the measurement and recognition
of compensation expense for all stock-based compensation based on estimated values. Thus, operating results beginning with fiscal 2007 contain a non-cash
charge for stock-based compensation expense related to employee stock options and our employee stock purchase plan. The application of SFAS 123
(R) generally requires the use of an option-pricing model to determine the value of share-based payment awards. This determination of value is affected by
our stock price as well as assumptions regarding a number of highly complex and subjective variables. These variables include, but are not limited to, our
expected stock price volatility over the term of the awards, and actual and projected employee stock option exercise behaviors. Option-pricing models were
developed for use in estimating the value of traded options that have no vesting restrictions and are fully transferable. Because our employee stock options
have certain characteristics that are significantly different from traded options, and because changes in the subjective assumptions can materially affect the
estimated value, in management’s opinion the existing valuation models may not provide an accurate measure of the value of our employee stock options.
Although the value of employee stock options is determined in accordance with SFAS 123(R) and Staff Accounting Bulletin No. 107 using an option-pricing
model, that value may not be indicative of the fair value observed in a willing buyer/willing seller market transaction.

As aresult of the adoption of SFAS 123 (R), our earnings are lower than they would have been had we not been required to adopt SFAS 123 (R). There
also is variability in our net income due to the timing of the exercise of options that trigger disqualifying dispositions which impact our tax provision. This
will continue to be the case for
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future periods. We cannot predict the effect that this adverse impact on our reported operating results will have on the trading price of our common stock.

We may be unable to adequately protect our intellectual property rights, including our brand name. If we fail to adequately protect our intellectual
property rights, the value of such rights may diminish and our results of operations and financial condition may be adversely affected.

We believe that establishing, maintaining and enhancing the Resources Global Professionals brand name is essential to our business. We have applied for
United States and foreign registrations on this service mark. We have previously obtained United States registrations on our Resources Connection service
mark and puzzle piece logo, Registration No. 2,516,522 registered December 11, 2001; No. 2,524,226 registered January 1, 2002; and No. 2,613,873,
registered September 3, 2002 as well as certain foreign registrations. We had been aware from time to time of other companies using the name “Resources
Connection” or some variation thereof and this contributed to our decision to adopt the operating company name of Resources Global Professionals. We
obtained United States registration on our Resources Global Professionals service mark, Registration No. 3,298,841 registered September 25, 2007. However,
our rights to this service mark are not currently protected in some of our foreign registrations, and there is no guarantee that any of our pending applications
for such registration (or any appeals thereof or future applications) will be successful. Although we are not aware of other companies using the name
“Resources Global Professionals” at this time, there could be potential trade name or service mark infringement claims brought against us by the users of
these similar names and marks and those users may have service mark rights that are senior to ours. If these claims were successful, we could be forced to
cease using the service mark “Resources Global Professionals” even if an infringement claim is not brought against us. It is also possible that our competitors
or others will adopt service names similar to ours or that our clients will be confused by another company using a name, service mark or trademark similar to
ours, thereby impeding our ability to build brand identity. We cannot assure you that our business would not be adversely affected if confusion did occur or if
we were required to change our name.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

In July 2007, our board of directors approved a new stock repurchase program, authorizing the repurchase, at the discretion of our Company’s senior
executives, of our common stock for an aggregate dollar limit not to exceed $150 million. The table below provides information regarding our stock
purchases made during the second quarter of fiscal 2008 under our stock repurchase program.

Approximate Dollar

Total Number of Value of Shares
Shares Purchased as that May
Total Number Average Price Part of Publicly Yet be Purchased
Period of Shares Purchased Paid per Share Announced Program Under the Program
August 26, 2007 — September 22, 2007 — $ — — $ —
September 23, 2007 — October 20, 2007 2,360,433 $ 23.30 2,360,433 $ 92,750,133
October 21, 2007 — November 24, 2007 480,000 $ 21.15 480,000 $ 82,598,899
Total August 26, 2007 — November 24, 2007 2,840,433 $ 22.94 2,840,433 $ 82,598,899

Item 3. Defaults upon Senior Securities

None.

Item 4. Submission of Matters to a Vote of Security Holders

On October 18, 2007, the Company held its annual meeting of stockholders. The following matters were presented to stockholders for approval:

1. The election of two directors. The vote for each director was as follows:
Shares
Nominee Shares For Withheld
Neil Dimick 42,644,743 1,720,105
Karen M. Ferguson 44,030,701 344,146

The continuing directors, whose terms of office did not expire at the meeting, are Thomas D. Christopoul, Robert F. Kistinger, Donald B. Murray, A.
Robert Pisano and Jolene Sykes Sarkis. (1)

2. The approval of a proposal to amend the Resources Connection 2004 Performance Incentive Plan to increase the number of shares available for
award grants by 2,000,000.

Shares For Against Abstain Broker Non-Votes

15,317,695 26,215,140 14,334 2,817,679

3. The ratification of the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm.

Shares For Against Abstain

44,318,349 39,555 6,943

Item 5. Other Information

On October 24, 2007, the board of directors announced the election of Anne Shih to fill a vacancy on the Company’s board.
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Item 6. Exhibits
a) Exhibits

10.30  Amendment No. 3 to Loan Agreement, dated November 28, 2007 by and among Resources Connection, Inc., Resources Connection LLC and Bank
of America, N.A.*

10.31  Text of offer letter, dated November 6, 2007 between Nathan W. Franke and Resources Global Professionals (incorporated by reference to
Exhibit 99.2 to the Company’s Form 8-K filed with the SEC on November 8, 2007).

31.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.*

31.2 Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.*

32 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.*

* Filed herewith

(1) Stephen J. Giusto resigned as a director of the Company and its Chief Financial Officer in September 2007.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

REesources CONNECTION, ING.

Date: January 3, 2008 /s/ Donald B. Murray
Donald B. Murray
President and Chief Executive Officer

Date: January 3, 2008 /s/ Nathan W. Franke
Nathan W. Franke
Chief Financial Officer and
Executive Vice President
(Principal Financial Officer)
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EXHIBIT INDEX
Exhibit No. Description
10.30 Amendment No. 3 to Loan Agreement, dated November 28, 2007 by and among Resources Connection, Inc., Resources Connection LLC
and Bank of America, N.A.*
10.31 Text of offer letter, dated November 6, 2007 between Nathan W. Franke and Resources Global Professionals (incorporated by reference to
Exhibit 99.2 to the Company’s Form 8-K filed with the SEC on November 8, 2007).
31.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act
of 2002.*
31.2 Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act
of 2002.*
32 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.*

* Filed herewith
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Exhibit 10.30

Bankof America %

AMENDMENT NO. 3 TO LOAN AGREEMENT

This Amendment No. 3 (the “Amendment”) dated as of Nov 28, 2007, is between Bank of America, N.A. (the “Bank”) and Resources Connection, Inc.
and Resources Connection LLC (the “Borrower”).

RECITALS

A. The Bank and the Borrower entered into a certain Loan Agreement dated as of March 26, 2004 (together with any previous amendments, the
“Agreement”).

B. The Bank and the Borrower desire to amend the Agreement.

AGREEMENT
1. Definitions. Capitalized terms used but not defined in this Amendment shall have the meaning given to them in the Agreement.

2. Release of Guarantor. The Bank hereby releases RECN of Texas, LP from any and all obligations under that certain Continuing and Unconditional
Guaranty dated December 8, 2005, which Guaranty shall be of no further force or effect.

3. Amendments. The Agreement is hereby amended as follows:
3.1 Paragraph 1.2 is hereby amended to read in its entirety as follows:

“1.2 Availability Period. The line of credit is available between the date of this Agreement and December 1, 2009, or such earlier date as the
availability may terminate as provided in this Agreement (the ‘Facility No. 1 Expiration Date’).”

3.2 Paragraph 9.4 is hereby amended to read in its entirety as follows:

9.4 Dispute Resolution Provision. This paragraph, including the subparagraphs below, is referred to as the “Dispute Resolution Provision.” This
Dispute Resolution Provision is a material inducement for the parties entering into this agreement.

(a) This Dispute Resolution Provision concerns the resolution of any controversies or claims between the parties, whether arising in contract, tort
or by statute, including but not limited to controversies or claims that arise out of or relate to: (i) this agreement (including any renewals,
extensions or modifications); or (ii) any document related to this agreement (collectively a “Claim”). For the purposes of this Dispute Resolution
Provision only, the term “parties” shall include any parent corporation, subsidiary or affiliate of the Bank involved in the servicing, management
or administration of any obligation described or evidenced by this agreement.

(b) At the request of any party to this agreement, any Claim shall be resolved by binding arbitration in accordance with the Federal Arbitration
Act (Title 9, U.S. Code) (the “Act”). The Act will apply even though this agreement provides that it is governed by the law of a specified state.

(c) Arbitration proceedings will be determined in accordance with the Act, the then-current rules and procedures for the arbitration of financial
services disputes of the American Arbitration Association or any successor thereof (“AAA”), and the terms of this Dispute Resolution Provision.
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In the event of any inconsistency, the terms of this Dispute Resolution Provision shall control. If AAA is unwilling or unable to (i) serve as the
provider of arbitration or (ii) enforce any provision of this arbitration clause, the Bank may designate another arbitration organization with
similar procedures to serve as the provider of arbitration.

(d) The arbitration shall be administered by AAA and conducted, unless otherwise required by law, in any U.S. state where real or tangible
personal property collateral for this credit is located or if there is no such collateral, in the state specified in the governing law section of this
agreement. All Claims shall be determined by one arbitrator; however, if Claims exceed Five Million Dollars ($5,000,000). upon the request of
any party, the Claims shall be decided by three arbitrators. All arbitration hearings shall commence within ninety (90) days of the demand for
arbitration and close within ninety (90) days of commencement and the award of the arbitrator(s) shall be issued within thirty (30) days of the
close of the hearing. However, the arbitrator(s), upon a showing of good cause, may extend the commencement of the hearing for up to an
additional sixty (60) days. The arbitrator(s) shall provide a concise written statement of reasons for the award. The arbitration award may be
submitted to any court having jurisdiction to be confirmed and have judgment entered and enforced.

(e) The arbitrator(s) will give effect to statutes of limitation in determining any Claim and may dismiss the arbitration on the basis that the Claim
is barred. For purposes of the application of any statutes of limitation, the service on AAA under applicable AAA rules of a notice of Claim is the
equivalent of the filing of a lawsuit. Any dispute concerning this arbitration provision or whether a Claim is arbitrable shall be determined by the
arbitrator(s), except as set forth at subparagraph (j) of this Dispute Resolution Provision. The arbitrator(s) shall have the power to award legal
fees pursuant to the terms of this agreement.

(f) The procedure described above will not apply if the Claim, at the time of the proposed submission to arbitration, arises from or relates to an
obligation to the Bank secured by real property. In this case, all of the parties to this agreement must consent to submission of the Claim to
arbitration.

(g) To the extent any Claims are not arbitrated, to the extent permitted by law the Claims shall be resolved in court by a judge without a jury,
except any Claims which are brought in California state court shall be determined by judicial reference as described below.

(h) Any Claim which is not arbitrated and which is brought in California state court will be resolved by a general reference to a referee (or a
panel of referees) as provided in California Code of Civil Procedure Section 638. The referee (or presiding referee of the panel) shall be a retired
Judge or Justice. The referee (or panel of referees) shall be selected by mutual written agreement of the parties. If the parties do not agree, the
referee shall be selected by the Presiding Judge of the Court (or his or her representative) as provided in California Code of Civil Procedure
Section 638 and the following related sections. The referee shall determine all issues in accordance with existing California law and the
California rules of evidence and civil procedure. The referee shall be empowered to enter equitable as well as legal relief, provide all temporary
or provisional remedies, enter equitable orders that will be binding on the parties and rule on any motion which would be authorized in a trial,
including without limitation motions for summary judgment or summary adjudication . The award that results from the decision of the referee(s)
will be entered as a judgment in the court that appointed the referee, in accordance with the provisions of California Code of Civil Procedure
Sections 644(a) and 645. The parties reserve the right to seek appellate review of any judgment or order, including but not limited to, orders
pertaining to class certification, to the same extent permitted in a court of law.

(i) This Dispute Resolution Provision does not limit the right of any party to: (i) exercise self-help remedies, such as but not limited to, setoff;
(ii) initiate judicial or non-judicial foreclosure against any real or personal property collateral; (iii) exercise any judicial or power of sale rights,
or (iv) act in a court of law to obtain an interim remedy, such as but not limited to, injunctive relief, writ
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of possession or appointment of a receiver, or additional or supplementary remedies. The filing of a court action is not intended to constitute a
waiver of the right of any party, including the suing party, thereafter to require submittal of the Claim to arbitration or judicial reference.

(j) Any arbitration, judicial reference or trial by a judge of any Claim will take place on an individual basis without resort to any form of class or
representative action (the “Class Action Waiver”). Regardless of anything else in this Dispute Resolution Provision, the validity and effect of the
Class Action Waiver may be determined only by a court or referee and not by an arbitrator. The parties to this Agreement acknowledge that the
Class Action Waiver is material and essential to the arbitration of any disputes between the parties and is nonseverable from the agreement to
arbitrate Claims. If the Class Action Waiver is limited, voided or found unenforceable, then the parties’ agreement to arbitrate shall be null and
void with respect to such proceeding, subject to the right to appeal the limitation or invalidation of the Class Action Waiver. The Parties
acknowledge and agree that under no circumstances will a class action be arbitrated.

(k) By agreeing to binding arbitration or judicial reference, the parties irrevocably and voluntarily waive any right they may have to a trial by
jury as permitted by law in respect of any Claim. Furthermore, without intending in any way to limit this Dispute Resolution Provision, to the
extent any Claim is not arbitrated or submitted to judicial reference, the parties irrevocably and voluntarily waive any right they may have to a
trial by jury to the extent permitted by law in respect of such Claim. This waiver of jury trial shall remain in effect even if the Class Action
Waiver is limited, voided or found unenforceable. WHETHER THE CLAIM IS DECIDED BY ARBITRATION, BY JUDICIAL REFERENCE,
OR BY TRIAL BY A JUDGE, THE PARTIES AGREE AND UNDERSTAND THAT THE EFFECT OF THIS AGREEMENT IS THAT THEY
ARE GIVING UP THE RIGHT TO TRIAL BY JURY TO THE EXTENT PERMITTED BY LAW.

3. Representations and Warranties. When the Borrower signs this Amendment, the Borrower represents and warrants to the Bank that: (a) there is no event
which is, or with notice or lapse of time or both would be, a default under the Agreement except those events, if any, that have been disclosed in writing to the
Bank or waived in writing by the Bank (b) the representations and warranties in the Agreement are true as of the date of this Amendment as if made on the
date of this Amendment, (c) this Amendment does not conflict with any law, agreement, or obligation by which the Borrower is bound, and (d) if the
Borrower is a business entity or a trust, this Amendment is within the Borrower’s powers, has been duly authorized, and does not conflict with any of the
Borrower’s organizational papers.

4. Effect of Amendment. Except as provided in this Amendment, all of the terms and conditions of the Agreement shall remain in full force and effect.

5. Counterparts. This Amendment may be executed in counterparts, each of which when so executed shall be deemed an original, but all such counterparts
together shall constitute but one and the same instrument.

6. FINAL AGREEMENT. BY SIGNING THIS DOCUMENT EACH PARTY REPRESENTS AND AGREES THAT: (A) THIS DOCUMENT
REPRESENTS THE FINAL AGREEMENT BETWEEN PARTIES WITH RESPECT TO THE SUBJECT MATTER HEREOF, (B) THIS
DOCUMENT SUPERSEDES ANY COMMITMENT LETTER, TERM SHEET OR OTHER WRITTEN OUTLINE OF TERMS AND
CONDITIONS RELATING TO THE SUBJECT MATTER HEREOF, UNLESS SUCH COMMITMENT LETTER, TERM SHEET OR OTHER
WRITTEN OUTLINE OF TERMS AND CONDITIONS EXPRESSLY PROVIDES TO THE CONTRARY, (C) THERE ARE NO UNWRITTEN
ORAL AGREEMENTS BETWEEN THE PARTIES, AND (D) THIS DOCUMENT MAY NOT BE CONTRADICTED BY EVIDENCE OF ANY
PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OR UNDERSTANDINGS OF THE PARTIES.
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This Amendment is executed as of the date stated at the beginning of this Amendment.

Amendment to Loan Agreement

BANK:
Bank of America, N.A.

By: /s/ TOMASZ MILEWSKI

Tomasz Milewski, Vice President

BORROWER(S):
Resources Connection, Inc.

By: /s/ Donald B. Murray

Donald B. Murray, President and CEO

Resources Connection LL.C

By: Resources Connection, Inc.
a Delaware Corporation, as Sole Member

By: /s/ Donald B. Murray

Donald B. Murray, President and CEO
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CONSENT AND REAFFIRMATION OF
GUARANTOR(S)

Each of the undersigned, as a guarantor of the Borrower’s obligations to the Bank under the Agreement, hereby (i) acknowledges and consents to the
foregoing Amendment, (ii) reaffirms its obligations under its respective guaranty in favor of the Bank and under any agreement under which it has granted to
the Bank a lien or security interest in any of its real or personal property, and (iii) confirms that such guaranty and other agreements (if any) remain in full
force and effect, without defense, offset, or counterclaim. (Capitalized terms used herein shall have the meanings specified in the foregoing Amendment.)

Although each of the undersigned has been informed of the terms of the Amendment, each understands and agrees that the Bank has no duty to so notify it
or any other guarantor or to seek this or any future acknowledgment, consent or reaffirmation, and nothing contained herein shall create or imply any such
duty as to any transactions, past or future.

Dated as of Nov. 28, 2007.
RC Management Group LLC

By: /s/ Donald B. Murray
Donald B. Murray, Manager
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Donald B. Murray, certify that:

1. Thave reviewed this quarterly report on Form 10-Q of Resources Connection, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a)

b)

<)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: January 3, 2008

/s/ Donald B. Murray

Donald B. Murray
President and Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, Nathan W. Franke, certify that:

1.
2.

I have reviewed this quarterly report on Form 10-Q of Resources Connection, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange

Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a)

b)

)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: January 3, 2008

/s/ Nathan W. Franke

Nathan W. Franke
Chief Financial Officer
and Executive Vice President



EXHIBIT 32

WRITTEN STATEMENT
PURSUANT TO
18 U.S.C. SECTION 1350

The undersigned, Donald B. Murray, the Chief Executive Officer of Resources Connection, Inc., and Nathan W. Franke, Chief Financial Officer of
Resources Connection, Inc. (the “Company”), pursuant to 18 U.S.C. §1350, hereby certify that, to the best of their knowledge:

(i) the Report on Form 10-Q of the Company for the quarter ended November 30, 2007 (the “Report”) fully complies with the requirements of Section
13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: January 3, 2008

/s/ Donald B. Murray

Donald B. Murray

President and Chief Executive Officer
(Principal Executive Officer)

/s/ Nathan W. Franke
Nathan W.Franke

Chief Financial Officer and
Executive Vice President
(Principal Financial Officer)

The foregoing certification accompanies the Report on Form 10-Q pursuant to 18 U.S.C. Section 1350. It is not being filed for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, and it is not to be incorporated by reference into any filing of the Company, whether made before or after the
date hereof, regardless of any general incorporation language in such filing.



