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Item 1.01                 Entry into a Material Definitive Agreement.
 
Cross Country Healthcare, Inc. (the “Company”) entered into an amendment, dated July 22, 2015, by and among the Company, as Borrower, certain domestic
subsidiaries as guarantors, the lenders party thereto, and BSP Agency, LLC, as Agent, to its Second Lien Loan and Security Agreement (“Second Amendment
to Second Lien Loan and Security Agreement” or “Amended Agreement”).  Under the terms of the amendment, the interest rate on the term loan was
modified at no cost from LIBOR (1% floor) plus 6.50% to LIBOR (1% floor) plus a rate from the table below:
 

Pricing
Level

Total Net Leverage Ratio Applicable
Margin

I Less than 2.50:1.00 4.75%
II Greater than or equal to 2.50:1.00

but less than or equal to 3.25:1.00
5.25%

III Greater than 3.25:1.00
 but less than or equal to 4:00:1.00

5.75%

IV Greater than 4.00:1.00 6.50%
Above terms defined in accordance with the Second Lien Loan and Security Agreement.

 
 
As of June 30, 2015, this term loan had an outstanding balance of $30.0 million.
 
The foregoing description of the Amended Agreement is qualified in its entirety by reference to the full terms and provisions of the Second Amendment to
Second Lien Loan and Security Agreement, a copy of which is attached herewith as Exhibit 10.1.

Item 9.01                 Financial Statements and Exhibits
 
(d) Exhibits

          Exhibit      Description
    
 10.1  Second Amendment to Second Lien Loan and Security Agreement, dated as of July 22, 2015, among the Company, as

Borrower, certain domestic subsidiaries as guarantors, the lenders party thereto, and BSP Agency, LLC, as Agent.
    
 99.1  Press Release issued by the Company on July 22, 2015.

 
 



 
 

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/ William J. Burns
  William J. Burns

Chief Financial Officer  
 
Dated:  July 22, 2015



Exhibit 10.1
 
 

EXECUTION VERSION
 
 

SECOND AMENDMENT TO SECOND LIEN
LOAN AND SECURITY AGREEMENT

 
SECOND AMENDMENT TO SECOND LIEN LOAN AND SECURITY AGREEMENT (this "Amendment"), dated as of July 22,

2015, among Cross Country Healthcare, Inc., a Delaware corporation (the "Borrower"), the Guarantors listed on the signature pages hereto, the Lenders
identified on the signature pages hereto and BSP Agency, LLC, a Delaware limited liability company, as agent for the Lenders (together with its successors
and permitted assigns in those capacities, the "Agent").
 

RECITALS:
 

WHEREAS, the Borrower, the Guarantors, the Lenders, and the Agent are parties to that certain Second Lien Loan and Security
Agreement, dated as of June 30, 2014, as amended by that First Amendment to Second Lien Loan and Security Agreement dated as of January 21, 2015 (as
amended, restated, amended and restated, supplemented or otherwise modified from time to time, the "Credit Agreement" and, as amended by Section 2 of
the Amendment, the "Amended Credit Agreement"); and
 

WHEREAS, as contemplated by Section 14.1 of the Credit Agreement, the Borrower has requested that the Lenders amend certain terms of
the Credit Agreement as hereinafter provided, and the Lenders party hereto have agreed to amend the Credit Agreement subject to the satisfaction of the
conditions precedent to effectiveness set forth in Section 3 hereof.
 

NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained, the parties hereto
agree as follows:
 

Section 1. Defined Terms.  Except as otherwise defined in this Amendment, capitalized terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.
 

Section 2. Amendments to the Credit Agreement.  Subject to the satisfaction of the conditions set forth in Section 3 hereof, effective as
of the Amendment Effective Date (as defined in Section 3 hereof), the Credit Agreement is hereby amended as follows:
 

(a)   Section 1.1 Definitions.  is hereby amended by amending and restating the definition of "Applicable Margin" in its entirety to
read as follows:
 

""Applicable Margin" means the applicable percentage per annum set forth in the table below, based upon the Total Net Leverage
Ratio as set forth in the most recent Compliance Certificate received by the Agent pursuant to Section 10.1.2(c):

 
 

 
 



 
 

 
Pricing
Level

 

 
Total Net Leverage Ratio

 
Applicable

Margin

 
I
 

Less than 2.50:1.00 4.75%

 
II
 

 
Greater than or equal to 2.50:1.00
but less than or equal to 3.25:1.00

 

 
5.25%

 
III
 

 
Greater than 3.25:1.00

but less than or equal to 4:00:1.00
 

 
5.75%

 
IV
 

Greater than 4.00:1.00 6.50%

 

Any increase or decrease in interest rates resulting from a change in the Total Net Leverage Ratio shall become effective as of the
first Business Day immediately following the date a Compliance Certificate is delivered pursuant to Section 10.1.2(c).

 
Notwithstanding anything to the contrary contained above,

 
(a)           the Pricing Level shall be set at Level IV in the table above (i) upon the occurrence and during the continuation of an

Event of Default or (ii) if for any period, the Agent does not receive the Compliance Certificate described above for the period commencing
on the date such Compliance Certificate was required to be delivered through the date on which such Compliance Certificate is actually
received by the Agent; and

 
(b)           if it is subsequently determined that the Total Net Leverage Ratio set forth in any Compliance Certificate delivered to the

Agent is inaccurate for any reason and the result thereof is that the Lenders received interest for any period based on a rate that is less than
that which would have been applicable had the Total Net Leverage Ratio been accurately determined, then, for all purposes of this
Agreement, the Pricing Level for any day occurring within the period covered by such Compliance Certificate shall retroactively be deemed
to be the corrected Pricing Level for such period and any shortfall in the interest theretofore paid by the Borrower for the relevant period as
a result of the miscalculation of the Total Net Leverage Ratio shall be deemed to be (and shall be) due and payable within five Business
Days following demand therefor by the Agent."
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Section 3.    Effectiveness.  The amendments to the Credit Agreement set forth in Section 2 of this Amendment shall be effective
on the date that each of the following conditions precedent has been satisfied or waived by the Agent (the "Amendment Effective Date"):
 

(a)    the receipt by the Agent of executed counterparts of this Amendment which, when taken together, bear the signatures of the
Borrower, each Guarantor and each Lender;
 

(b)    each of the representations and warranties contained in Section 6 of this Amendment shall be true and correct in all respects;
 

(c)    on the date hereof and at the time of and immediately after the Amendment Effective Date, no Default or Event of Default
shall have occurred and be continuing; and
 

(d)    the Borrower shall have paid all reasonable and documented costs and out-of-pocket expenses, if any (including reasonable
and documented fees and expenses of one counsel for the Agent and the Lenders, taken as a whole), of the Agent and the Lenders in connection with the
preparation, negotiation and execution of this Amendment.
 

Section 4.    Costs and Expenses.  Without limiting the obligations of the Borrower under the Amended Credit Agreement, the
Borrower agrees to pay or reimburse all of the Agent's reasonable and documented costs and out-of-pocket and expenses, if any (including reasonable and
documented fees and expenses of one counsel for the Agent and the Lenders, taken as a whole), incurred in connection with the preparation, negotiation and
execution of this Amendment and the other instruments and documents to be delivered hereunder in accordance with the terms of Section 14.1 of the
Amended Credit Agreement.
 

Section 5.    Consent and Affirmation of the Obligors.
 

(a)    Each Obligor (prior to and after giving effect to this Amendment) hereby consents to the amendments to the Credit
Agreement effected hereby and confirms and agrees that, notwithstanding the effectiveness of this Amendment, each Loan Document to which such Obligor
is a party is, and the obligations of such Obligor contained in the Amended Credit Agreement, this Amendment or in any other Loan Document to which it is
a party are, and shall continue to be, in full force and effect and are hereby ratified and confirmed in all respects, in each case as amended by this
Amendment.  For greater certainty and without limiting the foregoing, each Obligor hereby confirms that the existing security interests granted by such
Obligor in favor of the Agent, for the benefit of the Secured Parties, pursuant to the Loan Documents in the Collateral described therein shall continue to
secure the obligations of the Obligors under the Amended Credit Agreement and the other Loan Documents as and to the extent provided in the Loan
Documents.  Each Guarantor reaffirms and agrees that its guarantee of the obligations of the Obligors under the Amended Credit Agreement and the Loan
Documents is, and shall continue to be, in full force and effect and is hereby ratified and confirmed in all respects.
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(b)    Each Guarantor acknowledges and agrees that (i) notwithstanding the conditions to effectiveness set forth in this
Amendment, such Guarantor is not required by the terms of the Credit Agreement, the Amended Credit Agreement or any other Loan Document to consent to
the amendments to the Credit Agreement effected pursuant to this Amendment and (ii) nothing in the Credit Agreement, the Amended Credit Agreement, this
Amendment or any other Loan Document shall be deemed to require the consent of such Guarantor to any future amendments to the Amended Credit
Agreement.

 
 
Section 6.    Representations and Warranties.  The Borrower hereby represents and warrants, on and as of the date hereof and

the Amendment Effective Date, that:
 

(a)    The execution, delivery and performance by each Obligor of this Amendment and the Amended Credit Agreement (i) are
within its corporate powers; (ii) have been duly authorized by all necessary corporate, limited liability company or partnership action, as applicable; (iii) do
not (A) contravene the Organic Documents of such Obligor, (B) violate or cause a default under any Applicable Law or Material Contract or (C) result in or
require the imposition of any Lien (other than Permitted Liens) on any Property of such Obligor.
 

(b)    This Amendment and the Amended Credit Agreement constitute its legal, valid and binding obligation, enforceable against it
in accordance with its terms, except as limited by bankruptcy, insolvency, moratorium, fraudulent conveyance or other laws relating to the enforcement of
creditors' rights generally and general principles of equity (regardless of whether enforcement is sought at equity or law).
 

(c)    Each of the representations and warranties contained (i) in Article 9 of the Amended Credit Agreement and (ii) in any other
Loan Document are true and correct in all material respects (provided that, any representation and warranty that is qualified by "materiality," "material
adverse effect" or similar language are true and correct in all respects (after giving effect to any such qualification therein)) on and as of the date hereof and
the Amendment Effective Date, except to the extent such representations and warranties expressly relate to an earlier date (in which case such representations
and warranties are true and correct in all material respects (or if any such representation and warranty is qualified by "materiality," "material adverse effect" or
similar language, are true and correct in all respects (after giving effect to any such qualification therein)) on and as of such earlier date).
 

(d)    No Default or Event of Default has occurred and is continuing.
 

Section 7.    Course of Dealing; No Implied Waivers. This Amendment does not establish a course of dealing between the
Obligors, on the one hand, and the Agent and the Lenders, on the other hand, and this Amendment shall therefor not operate as a waiver of any of the rights of
the Agent or the Lenders under the Amended Credit Agreement or any other Loan Document.  No delay or omission on the part of the Agent or any Lender in
exercising any right under the Amended Credit Agreement or any other Loan Document shall operate as a waiver of such right or any other right under the
Amended Credit Agreement or any other Loan Document.  The Agent and the Lenders have not waived, and are not waiving, any Default that may exist on,
or arise after, the date hereof.  This Amendment shall not be construed as a waiver of any right or remedy on any future occasion.
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Section 8.    Reference to and Effect on the Credit Agreement.

 
(a)    On and after the effectiveness of this Amendment, each reference in the Credit Agreement to "this Agreement," "hereunder,"

"hereof" or words of like import referring to the Credit Agreement shall mean and be a reference to the Amended Credit Agreement.
 

(b)    The Credit Agreement as specifically amended by this Amendment is and shall continue to be in full force and effect and is
hereby in all respects ratified and confirmed.  This Amendment shall be a "Loan Document" for purposes of the definition thereof in the Credit Agreement.
 

(c)    The execution, delivery and effectiveness of this Amendment shall not operate as a waiver of any right, power or remedy of
the Agent or any Lender under any of the Loan Documents, nor constitute a waiver of any provision of any of the Loan Documents.
 

Section 9.    Execution in Counterparts.  This Amendment may be executed in counterparts, each of which when so executed
will be deemed to be an original and all of which when taken together will constitute one and the same agreement. Delivery of an executed signature page to
this Amendment by facsimile or other electronic transmission shall be as effective as delivery of a manually signed counterpart of this Amendment.
 

Section 10.    Further Assurances. Each of the Obligors will, promptly upon the request of the Agent from time to time, execute,
acknowledge, deliver, file and record all such instruments and notices, and take all such other action, as the Agent deems necessary or advisable to carry out
the intent and purposes of this Amendment.
 

Section 11.    Governing Law.  THIS AMENDMENT, and all matters arising out of or relating to this amendment, shall be
governed by the laws of the state of new york.
 

Section 12.       Headings.  Section and subsection headings used herein are for convenience of reference only, are not part of this
Amendment and are not to affect the construction of, or to be taken into consideration interpreting, this Amendment.
 

Section 13.       Severability.  If any provision of this Amendment shall be declared invalid or unenforceable, the parties hereto agree
that the remaining provisions of this Amendment shall continue in full force and effect.
 
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered by their respective proper and
duly authorized officers as of the day and year first above written.
 

 BORROWER:
  
 CROSS COUNTRY HEALTHCARE, INC.,

a Delaware corporation
  
  
 By: /s/ William J. Burns
  Name: William J. Burns
  Title: Chief Financial Officer
  
  
 GUARANTORS:
  
 CEJKA SEARCH, INC.,

a Delaware corporation
  
  
 By: /s/ William J. Burns
  Name: William J. Burns
  Title: Chief Financial Officer
  
  
 CROSS COUNTRY EDUCATION, LLC,

a Delaware limited liability company
  
  
 By: /s/ William J. Burns
  Name: William J. Burns
  Title: Chief Financial Officer
  
  
 CROSS COUNTRY STAFFING, INC.,

a Delaware corporation
  
  
 By: /s/ William J. Burns
  Name: William J. Burns
  Title: Chief Financial Officer
  
  
 
 

 



 
 
 
 

MDA HOLDINGS, INC.,
a Delaware corporation

  
  
 By: /s/ William J. Burns
  Name: William J. Burns
  Title: Chief Financial Officer
  
  
 CROSS COUNTRY PUBLISHING, LLC,

a Delaware limited liability company
  
  
 By: /s/ William J. Burns
  Name: William J. Burns
  Title: Chief Financial Officer
  
  
 ASSIGNMENT AMERICA, LLC,

a Delaware limited liability company
  
  
 By: /s/ William J. Burns
  Name: William J. Burns
  Title: Chief Financial Officer
  
  
 TRAVEL STAFF, LLC,

a Delaware limited liability company
  
  
 By: /s/ William J. Burns
  Name: William J. Burns
  Title: Chief Financial Officer
  
  
 LOCAL STAFF, LLC,

a Delaware limited liability company
  
  
 By: /s/ William J. Burns
  Name: William J. Burns
  Title: Chief Financial Officer
  
 
 

 



 
 
  
 MEDICAL DOCTOR ASSOCIATES, LLC,

a Delaware limited liability company
  
  
 By: /s/ William J. Burns
  Name: William J. Burns
  Title: Chief Financial Officer
  
  
 CREDENT VERIFICATION AND LICENSING SERVICES, LLC,

a Delaware limited liability company
  
  
 By: /s/ William J. Burns
  Name: William J. Burns
  Title: Chief Financial Officer
  
  
 OWS, LLC,

a Delaware limited liability company
  
  
 By: /s/ William J. Burns
  Name: William J. Burns
  Title: Chief Financial Officer
  
  
 AGENT:
  
 BSP AGENCY, LLC, as Agent:
  
  
 By: /s/ Bryan Martoken
  Name:   Bryan Martoken
  Title:   CFO – Capital Markets Group
  
  
 
 

 



 
 
 LENDERS:
  
 PROVIDENCE DEBT FUND III L.P.,

as a Lender:
  
  
 By: /s/ Bryan Martoken
  Name:   Bryan Martoken
  Title:   CFO – Capital Markets Group
  
  
 BENEFIT STREET PARTNERS SMA LM L.P., as a Lender:
  
  
 By: PECM Strategic Funding GP L.P.
  
 By: PECM Strategic Funding GP L.P.
  
  
 By: /s/ Bryan Martoken
  Name:   Bryan Martoken
  Title:   CFO – Capital Markets Group
  
  
 PECM STRATEGIC FUNDING L.P.,

as a Lender:
  
  
 By: /s/ Bryan Martoken
  Name: Bryan Martoken
  Title: CFO – Capital Markets Group
  



Exhibit 99.1
 
Cross Country Healthcare Reprices Second Lien Loan
 
 
BOCA RATON, Fla.--(BUSINESS WIRE) -- July 22, 2015 -- Cross Country Healthcare, Inc. (Nasdaq: CCRN) announced today it has entered into an
agreement to amend its Second Lien Loan and Security Agreement.  Under the terms of the amendment, the interest rate on the term loan was modified at no
cost from LIBOR (1% floor) plus 6.50% to LIBOR (1% floor) plus a rate from the table below:
 
 
 

Pricing
Level

Total Net Leverage Ratio Applicable
Margin

I Less than 2.50:1.00 4.75%
II Greater than or equal to 2.50:1.00

but less than or equal to 3.25:1.00
5.25%

III Greater than 3.25:1.00
but less than or equal to 4:00:1.00

5.75%

IV Greater than 4.00:1.00 6.50%
Above terms defined in accordance with the Second Lien Loan and Security

Agreement.
 
 
 
 

As of June 30, 2015, this term loan had an outstanding balance of $30 million.
 
"We took the opportunity to amend our loan agreement at no cost based on a favorable credit market, our improved credit profile and the strength of the
relationship with our second lien lender.” said William J. Grubbs, President and CEO of Cross Country Healthcare, Inc. “Based on our current profitability
and level of indebtedness, we expect to reduce our term loan interest rate by 175 basis points as of July 1, 2015, which provides a meaningful reduction in our
cost of borrowing."
 
About Cross Country Healthcare
 
Cross Country Healthcare, Inc., headquartered in Boca Raton, Florida, is a national leader in providing leading-edge healthcare workforce solutions. Our
solutions are geared towards assisting our clients solve labor cost issues while maintaining high quality outcomes. With more than 30 years of experience, we
are dedicated to placing highly qualified nurses and physicians as well as allied health, advanced practice, clinical research, and case management
professionals. We provide both retained and contingent placement services for physicians, as well as retained search services for healthcare executives. We
have more than 6,000 active contracts with a broad range of clients, including acute care hospitals, physician practice groups, nursing facilities, rehabilitation
and sports medicine clinics, government facilities, as well as nonclinical settings such as homecare and schools. Through our national staffing teams and
network of more than 70 branch office locations, we are able to place clinicians for travel and per diem assignments, local short-term contracts and permanent
positions. We are a market leader in providing flexible workforce management solutions, which include managed services programs (MSP), workforce
assessments, internal resource pool consulting and development, electronic medical record (EMR) transition staffing and recruitment process outsourcing. In
addition, we provide education and training programs for healthcare professionals through seminars and e-learning tools.
 
Copies of this and other news releases as well as additional information about Cross Country Healthcare can be obtained online at
www.crosscountryhealthcare.com. Shareholders and prospective investors can also register to automatically receive the Company's press releases, SEC filings
and other notices by e-mail.
 

CONTACT:
Cross Country Healthcare, Inc.
William J. Grubbs, 561-237-6202
President and Chief Executive Officer
wgrubbs@crosscountry.com


