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Item 1.01 Entry into a Material Definitive Agreement.

The members of the Committee (“the Committee”) established under the Amended and Restated 1999 Stock Option Plan
(“Option Plan”) of Cross Country Healthcare, Inc. (the “Company”), approved the acceleration of the vesting of all unvested
options to purchase the Company’s common stock currently held by employees, officers and directors of the Company issued under
the Option Plan prior to December 31, 2005. Each of the grants accelerated had a vesting period of four years and would have
otherwise vested ratably on each anniversary of the date of such grant. All other terms and conditions applicable to the outstanding
stock options remain in effect. A total of 436,368 options, with a weighed average exercise price of $15.25 per share, will be
accelerated. Of these 436,368 options, 99% have exercise prices below market value (“in-the-money options”) as of December 28,
2005. The Committee members approved such acceleration of all unvested stock options pursuant to their authority under the
Option Plan, effective December 31, 2005.

The Compensation Committee’s decision to accelerate the vesting of the affected options was based primarily upon the
issuance by the Financial Accounting Standards Board of Statement of Financial Accounting Standard (“SFAS”) No. 123 (revised
2004), “Share-Based Payment” (“SFAS No. 123R”), which will require the Company to treat unvested stock options as
compensation expense effective January 1, 2006. The acceleration of the vesting of these options will enable the Company to avoid
recognizing the associated stock-based compensation expense in future periods’ consolidated statements of income. The Company
estimates the pre-tax charge in future periods to be avoided by the acceleration of these options will be approximately $2.9 million
(excluding the impact of forfeitures). The impact of this acceleration will be reported by the Company on a pro forma basis in
future periods in accordance with SFAS No. 148, Accounting for Stock-Based Compensation – Transition and Disclosure. The
Company also expects to record a charge in its consolidated statement of income in the fourth quarter of 2005 for the acceleration
of in-the-money options. However, the Company does not expect the charge to be material.
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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, hereunto duly authorized.

        CROSS COUNTRY HEALTHCARE, INC.
           
   
 By: /s/  Emil Hensel
 Name: Emil Hensel
 Title: Chief Financial Officer

Dated:  December 30, 2005
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