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ABOUT THIS PROSPECTUS
 
This prospectus is part of a registration statement that we filed with the SEC. This prospectus covers the primary offering by us of
up to an aggregate of 5,000,000 shares of our common stock in one or more offerings. This prospectus provides you with a
general description of the securities we may offer and sell. Each time we offer and sell securities under this prospectus, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. We may also authorize
one or more free writing prospectuses to be provided to you that may contain material information relating to these offerings. The
prospectus supplement and any related free writing prospectus may also add, update or change information contained in this
prospectus or in any documents that we have incorporated by reference into this prospectus. You should read this prospectus, any
applicable prospectus supplement and any related free writing prospectus, together with the information incorporated herein by
reference as described under the heading “Where You Can Find More Information,” before investing in any of the securities
offered.
 
We have filed or incorporated by reference exhibits to the registration statement of which this prospectus forms a part. You
should read the exhibits carefully for provisions that may be important to you.
 
This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus supplement.
 
We have not authorized any dealer, salesman or other person to give any information or to make any representation other
than those contained or incorporated by reference in this prospectus and any accompanying supplement to this
prospectus. You must not rely upon any information or representation not contained or incorporated by reference in this
prospectus or any accompanying prospectus supplement. This prospectus and any accompanying supplement to this
prospectus do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the registered
securities to which they relate, nor do this prospectus and any accompanying supplement to this prospectus constitute an
offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make
such offer or solicitation in such jurisdiction.
 

WHERE YOU CAN FIND MORE INFORMATION
 
We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an
Internet website at http://www.sec.gov that contains reports, proxy and information statements, and other information regarding
issuers that file electronically with the SEC. Our SEC filings are accessible through the Internet at that website. Our reports on
Forms 10-K, 10-Q and 8-K, and amendments to those reports, are also available for download, free of charge, as soon as
reasonably practicable after these reports are filed with the SEC, at our website at www.crosscountryhealthcare.com. The content
contained in, or that can be accessed through, our website is not a part of this prospectus.
 
Unless the context indicates otherwise, as used in this prospectus, the “Company,” “we,” “us” and “our” refer to Cross Country
Healthcare, Inc. and its consolidated subsidiaries.
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INCORPORATION OF INFORMATION BY REFERENCE
 
The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be part of
this prospectus, and information that we file later with the SEC will automatically update and supersede this information. We
incorporate by reference the documents listed below:
 

●                  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2021 that we filed with the SEC on
February 28, 2022;

  
●                  Our Current Report on Form 8-K filed with the SEC on January 19, 2022 (excluding information reported under Item

2.02 and any exhibit furnished under this item);
 

●                  The description of our common stock contained in Exhibit 4.4 to our Annual Report on Form 10-K for the year ended
December 31, 2019 that we filed with the SEC on March 5, 2020, including any amendment or report filed for the
purpose of updating such description;

 
●                  All documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act

of 1934, as amended, or the Exchange Act after the date of the initial filing of the registration statement of which this
prospectus is a part and prior to the effectiveness of such registration statement; and

 
●                  All documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after

the date of this prospectus and before we stop offering the securities under this prospectus.
 
We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon his or
her written or oral request, a copy of any or all documents referred to above which have been or may be incorporated by
reference into this prospectus but not delivered with this prospectus excluding exhibits to those documents unless they are
specifically incorporated by reference into those documents. You can request those documents from us, at no cost, by writing or
telephoning us at: Cross Country Healthcare, Inc., 6551 Park of Commerce Boulevard, N.W., Boca Raton, Florida 33487, (561)
998-2232, Attention: Susan E. Ball, Executive Vice President, Chief Administrative Officer, General Counsel and Secretary.
 
The most recent information that we file with the SEC automatically updates and supersedes older information. The information
contained in any such filing will be deemed to be a part of this prospectus, commencing on the date on which the filing is made.
 
Information furnished under Items 2.02 or 7.01 (or corresponding information furnished under Item 9.01 or included as an
exhibit) in any past or future Current Report on Form 8-K that we file with the SEC, unless otherwise specified in such report, is
not incorporated by reference in this prospectus.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 
 
In addition to historical information, this prospectus and the documents incorporated by reference herein contain, and any
prospectus supplement may contain, statements relating to our future results (including certain projections and business trends)
that are “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and the Private
Securities Litigation Reform Act of 1995, and are subject to the “safe harbor” created by those sections. Words such as “expects”,
“anticipates”, “intends”, “plans”, “believes”, “estimates”, “suggests”, “appears”, “seeks”, “will”, “could”, and variations of such
words and similar expressions are intended to identify forward-looking statements. These statements involve known and
unknown risks, uncertainties and other factors that may cause our actual results and performance to be materially different from
any future results or performance expressed or implied by these forward-looking statements. Factors that might cause such
differences include, but are not limited to, the factors described in the section in this prospectus and in any prospectus supplement
entitled “Risk Factors,” and the sections captioned “Risk Factors” in our most recent Annual Report on Form 10-K, our
subsequent Quarterly Reports on Form 10-Q and other documents that we file with the SEC.
 
Although we believe that these statements are based upon reasonable assumptions, we cannot guarantee future results and readers
are cautioned not to place undue reliance on these forward-looking statements, which reflect management’s opinions only as of
the date of such statement. There can be no assurance that (i) we have correctly measured or identified all of the factors affecting
our business or the extent of these factors’ likely impact; (ii) the available information with respect to these factors on which such
analysis is based is complete or accurate; (iii) such analysis is correct; or (iv) our strategy, which is based in part on this analysis,
will be successful. The Company undertakes no obligation to update or revise forward-looking statements.
 
We obtained the industry, market and competitive position data in this prospectus and in documents incorporated by reference
herein from our own internal estimates and research as well as from industry and general publications and research surveys and
studies conducted by third parties. Industry publications and surveys generally state that the information contained therein has
been obtained from sources believed to be reliable. We believe this data is accurate in all material respects as of the date of this
prospectus. 
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PROSPECTUS SUMMARY
 
 
This prospectus summary calls your attention to selected information in this document, but it does not contain all the information
that is important to you. To understand us and the securities that may be offered through this prospectus, you should read this
entire prospectus carefully, including the “Risk Factors” and other information included in this prospectus and in the documents
incorporated by reference herein.
 

Our Company
 
Overview
 
Cross Country Healthcare, Inc. is a market leading workforce solutions tech-enabled staffing, recruitment, and advisory firm that
has 35 years of industry experience and insight. We solve complex labor-related challenges for customers while providing high-
quality outcomes and exceptional patient care. As a multi-year Best of Staffing® award winner, we are committed to an
exceptionally high level of service to both our clients and our homecare, education, and clinical and non-clinical healthcare
professionals. Our Company was the first publicly traded staffing firm to obtain The Joint Commission Certification, which we
still hold with a Letter of Distinction. In 2021, we were listed as one of the top four staffing and recruiting employers for women
by InHerSights and earned Energage's inaugural 2021 Top Workplaces USA award. We were also CertifiedTM by Great Place to
Work®. We have a longstanding history of investing in diversity, equality, and inclusion as a key component of the organization’s
overall corporate social responsibility program which is closely aligned with its core values to create a better future for its people,
communities, the planet, and its stockholders.
 
Leveraging national and in-market staffing teams, we place highly qualified healthcare professionals in virtually every specialty
on travel and per diem assignments, local short-term contracts, and permanent positions. We also place teachers, substitute
teachers, and other education specialties at educational facilities. Our diverse customer base includes both public and private
acute care and non-acute care hospitals, outpatient clinics, ambulatory care facilities, single and multi-specialty physician
practices, rehabilitation facilities, Program of All-Inclusive Care for the Elderly (PACE) programs, urgent care centers, local and
national healthcare systems, managed care providers, public and charter schools, correctional facilities, government facilities,
pharmacies, and many other healthcare providers. By utilizing the solutions we offer, customers are able to better plan their
personnel needs, optimize their talent acquisition and management processes, strategically flex and balance their workforce, have
access quality healthcare personnel, and provide continuity of care for improved patient outcomes. We believe that our national
footprint provides a unique value proposition, as we are able to engage with a broader pool of talent and offer customers a more
consultative approach relying on our understanding of the local markets they serve.
 
The healthcare staffing industry continues to evolve, with both healthcare providers and professionals demanding speed and
placing heavier reliance on technology for fulfillment and delivery activities. According to the AKASA 2021 Annual Report on
Automation, more than 66% of health systems and hospitals currently use automation tools for revenue cycle operations.
 
Recognizing this trend, we are continuing on a path of digital transformation and innovation across our business with continuous
investments in expanding our technology capabilities both on the candidate engagement and customer facing fronts. Areas of
investment include recruitment and candidate nurturing tools, market analytics, a subscription platform, mobile applications and
self-serve capabilities, programmatic advertising, social media, and other technology. These investments enhance our recruiting
capabilities and allow us to quickly respond to demand across a wide range of specialties.
 
In 2021, we successfully enhanced our applicant tracking system (ATS) for our travel business and upgraded Cross Country
Marketplace, our proprietary on-demand staffing platform, which is a one-stop, self-service portal for healthcare professionals
that has greatly improved the candidate experience and lead generation. The ATS system has continued to improve the efficiency
and candidate conversion ratios and is just one component of our larger technology ecosystem that will drive greater productivity
as well as growth in both revenue and profitability. In 2022, we intend to continue enhancing and further deploying our ATS. We
are also continuing to build out a complete self-service portal that candidates can use across the entire engagement life cycle. In
addition, in December 2021, we acquired the assets of Selected, Inc., our first subscription model which allows educators to
review candidate profiles and self-select candidates for permanent job opportunities. We believe this model can be applied across
the enterprise to offer clients another way to hire permanent staff.
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We have executed multiple initiatives to enhance our position as a leading, consultative, and strategic partner in the healthcare
industry. Some of our key focus areas included personalizing the candidate experience, delivering a superior customer
experience, infusing technology-enablement to drive efficiencies and increased productivity, and continuing our commitment to
clinical excellence. As part of our growth strategy, we continue to optimize technologies by upgrading and integrating our middle
and back-office platforms, and bringing our IT infrastructure and business processes onto a single cohesive platform. We expect
these initiatives to drive growth through better operational execution, enhanced productivity, and a world-class client and
candidate experience. In 2021, and with more than 35 registered clinicians on our corporate staff, we established a Clinical
Quality Council which serves as an advisory committee to our entire organization and our clients.
 
One of our goals is also to continue to grow shareholder value by continuing to deepen our relationship with current customers
and healthcare professionals, expanding the number and types of new customers we serve, growing the supply and types of
specialties of our healthcare professionals, improving our operating leverage through growth and cost containment, and
strengthening and broadening our market presence. This will require our continued focus on: (i) providing our workforce
solutions offerings to new customers; (ii) expanding the services we provide to our current customers; (iii) further diversifying
our customer base; (iv) improving our capture rate for current managed service programs (defined below) customers; (v)
accessing more candidates; and (vi) continuing to modernize our technologies and processes to optimize our relationships with
our healthcare professionals and customers.
 
To successfully execute our business strategy, we rely on our experienced and innovative executive and operational teams. Our
executive team has extensive experience in the staffing, workforce solutions, technology services, and healthcare industries. We
also foster a culture of performance, talented leadership, and collegiality that promotes the achievement of both company and
personal goals. In both 2020 and 2021, the Company's Co-Founder & Chief Executive Officer was named to the Staffing Industry
Analysts’ Staffing 100 List of the most notable leaders in the industry. Two other executives were included on Staffing Industry
Analysts’ 2021 Global Power 150 - Women in Staffing List that recognizes the 100 most influential women in the Americas and
50 additional women internationally. One of those executives was also included in 2020 and 2019. We also have a female leader
that became the first locum tenens director elected to the National Association Medical Staff Services Board of Directors. In
addition, the Company's Chief Clinical Officer joined the Joint Commission’s Healthcare Staffing Advisory Council, a newly
formed committee of staffing experts to help evaluate healthcare organizations.
 
Corporate Information

 
We were incorporated in Delaware in 1999. Our executive offices are located at 6551 Park of Commerce Boulevard, N.W., Boca
Raton, Florida 33487, and our telephone number is (561) 998-2232. Our Internet website address is
http://www.crosscountryhealthcare.com.  Information on, or accessible through, our website is not incorporated into, nor should it
be considered part of, this prospectus or any applicable prospectus supplement, except as and solely to the extent otherwise
provided herein or therein.
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RISK FACTORS
 

Our business is influenced by many factors that are difficult to predict, and that involve uncertainties that may materially affect
actual operating results, cash flows and financial condition. Before making an investment decision, you should carefully consider
these risks set forth in the “Risk Factors” section of our Annual Report on Form 10-K for the year ended December 31, 2021, as
filed with the SEC on February 28, 2022, which are incorporated by reference into this prospectus, as well as any amendment or
update to our risk factors reflected in subsequent filings with the SEC and any applicable prospectus supplement or any free
writing prospectus. You should also carefully consider any other information we include or incorporate by reference in this
prospectus.  Any such risk could cause our business, financial condition or operating results to suffer. The market price of our
common stock could decline if one or more of these risks and uncertainties develop into actual events. You could lose all or part
of your investment.
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USE OF PROCEEDS
 
Unless otherwise indicated in a prospectus supplement accompanying this prospectus, we intend to use the net proceeds of any
sale of the securities that we may offer under this prospectus and any accompanying prospectus supplement for working capital
and other general corporate purposes, which may include capital expenditures, funding our working capital needs and repayment
of indebtedness. We expect from time to time to evaluate the acquisition of businesses, products and technologies for which a
portion of the net proceeds may be used, although we currently are not planning or negotiating any such transactions. Pending
such uses, we may invest the net proceeds in investment grade interest-bearing securities.
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DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 100,000,000 shares of common stock, par value $0.0001 per share, and 10,000,000
shares of preferred stock, par value $0.01 per share. As of March 8, 2022, 38,063,099 shares of our common stock, and no shares
of our preferred stock, were outstanding.
 
The following description of our capital stock and provisions of our amended and restated certificate of incorporation and
amended and restated by-laws are summaries and are qualified by reference to the certificate of incorporation and the by-laws.
Copies of these documents have been filed with the SEC as exhibits to our registration statement, of which this prospectus forms
a part.
 
Common Stock

Holders of common stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders and do
not have cumulative voting rights. Accordingly, a plurality of the votes cast in any election of directors may elect all of the
directors standing for election.

Holders of common stock are entitled to receive ratably such dividends, if any, as may be declared by the board of directors out
of legally available funds. Upon our liquidation, dissolution or winding-up, holders of common stock are entitled to receive
ratably our net assets available for distribution after the payment of all of our liabilities. The outstanding shares of common stock
are, and the shares sold in the offering will be, when issued and paid for, validly issued, fully paid and nonassessable.
 
Preferred Stock
 
The board of directors has the authority, without action by the stockholders, to designate and issue preferred stock and to
designate the rights, preferences and privileges of each series of preferred stock, which may be greater than the rights attached to
the common stock. It will not be possible to state the actual effect of the issuance of any shares of preferred stock on the rights of
holders of common stock until the board of directors determines the specific rights attached to that preferred stock. The effects of
issuing preferred stock could include one or more of the following:
 

● restricting dividends on the common stock;

● diluting the voting power of the common stock;

● impairing the liquidation rights of the common stock; or

● delaying or preventing a change of control of our Company.
 
Limitation on Liability and Indemnification Matters
 
Our amended and restated certificate of incorporation limits the liability of our directors to us and our stockholders to the fullest
extent permitted by Delaware law. Specifically, our directors will not be personally liable for money damages for breach of
fiduciary duty as a director, except for liability:
 

● for any breach of the director's duty of loyalty to us or our stockholders;

● for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

● under Section 174 of the Delaware General Corporation Law, which concerns unlawful payments of dividends, stock purchases or redemptions;
and

● for any transaction from which the director derived an improper personal benefit.
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Our amended and restated certificate of incorporation and amended and restated by-laws also contain provisions indemnifying
our directors and officers to the fullest extent permitted by Delaware law. The indemnification permitted under Delaware law is
not exclusive of any other rights to which these persons may be entitled.
 
In addition, we maintain directors' and officers' liability insurance to provide our directors and officers with insurance coverage
for losses arising from claims based on breaches of duty, negligence, errors and other wrongful acts.
 
Anti-Takeover Effects of Provisions of Delaware Law and Our Certificate of Incorporation and By-Laws
 
A number of provisions under Delaware law and in our amended and restated certificate of incorporation and amended and
restated by-laws may make it more difficult to acquire control of us. These provisions could deprive the stockholders of
opportunities to realize a premium on the shares of common stock owned by them. In addition, these provisions may adversely
affect the prevailing market price of the common stock. These provisions are intended to:
 

● enhance the likelihood of continuity and stability in the composition of the board and in the policies formulated by the board;

● discourage certain types of transactions which may involve an actual or threatened change in control of our company;

● discourage certain tactics that may be used in proxy fights; and

● encourage persons seeking to acquire control of our company to consult first with the board of directors to negotiate the terms of any proposed
business combination or offer.

 
Section 203 of the Delaware General Corporation Law
 
We are subject to the provisions of Section 203 of the Delaware General Corporation Law. Subject to certain exceptions, Section
203 of Delaware law prohibits a publicly held Delaware corporation from engaging in a “business combination” with an
“interested stockholder” for a period of three years after the date of the transaction in which the person became an interested
stockholder, unless the interested stockholder attained such status with the approval of the board of directors or unless the
“business combination” is approved in a prescribed manner. A “business combination” is defined as a merger, asset sale or other
transaction resulting in a financial benefit to the interested stockholder.
 
Subject to various exceptions, an “interested stockholder” is a person who, together with affiliates and associates, owns, or within
the past three years did own 15% or more of a corporation's voting stock. This statute could prohibit or delay the accomplishment
of mergers or other takeover or change in control attempts with respect to us and, accordingly, may discourage attempts to
acquire us.
 
Stockholder Action by Written Consent
 
Our amended and restated by-laws provide that stockholders may take action by written consent.
 
Authorized but Unissued Shares of Common Stock
 
The authorized but unissued shares of common stock and preferred stock are available for future issuance without stockholder
approval. These additional shares may be utilized for a variety of corporate purposes, including future public offerings to raise
additional capital, corporate acquisitions and employee benefit plans. The existence of authorized but unissued shares of common
stock and preferred stock could render more difficult or discourage an attempt to obtain control of us by means of a proxy
contest, tender offer, merger or otherwise.
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Transfer Agent and Registrar
 
The transfer agent and registrar for our common stock is Computershare. 
 
Listing
 
Our common stock is listed on the Nasdaq Global Select Market under the symbol “CCRN.”
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PLAN OF DISTRIBUTION
 
We may sell the securities in one or more of the following ways (or in any combination) from time to time:
 

●   to or through one or more underwriters or dealers in a public offering and sale by them;
 
●   directly to a limited number of purchasers or to a single purchaser;
 
●   through agents;
 
●   through block trades in which the broker or dealer engaged to handle the block trade will attempt to sell the securities

as agent, but may position and resell a portion of the block as principal to facilitate the transaction; or
 
●   in any manner, as provided in the applicable prospectus supplement.

 
Each time we offer and sell securities under this prospectus, we will file a prospectus supplement. The prospectus supplement
will state the terms of the offering of the securities, including:
 

●   the name or names of any underwriters, dealers or agents;
 
●   the purchase price of such securities and the proceeds to be received by us, if any;
 
●   any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation;
 
●   any public offering price;
 
●   any discounts or concessions allowed or reallowed or paid to dealers; and
 
●   any securities exchanges on which the securities may be listed.

 
Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to
time.
 
If we use underwriters in the sale, the securities will be acquired by the underwriters for their own account and may be resold
from time to time in one or more transactions, including:
 

●   negotiated transactions;
 
●   at a fixed public offering price or prices, which may be changed;
 
●   at market prices prevailing at the time of sale;
 
●   at prices related to prevailing market prices; or
 
●   at negotiated prices.

 
Unless otherwise stated in a prospectus supplement, the obligations of the underwriters to purchase any securities will be
conditioned on customary closing conditions and the underwriters will be obligated to purchase all of such series of securities, if
any are purchased.
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We may sell the securities through agents from time to time. The prospectus supplement will name any agent involved in the
offer or sale of the securities and any commissions we pay to them. Generally, any agent will be acting on a best efforts basis for
the period of its appointment.
 
We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from us at the
public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and
delivery on a specified date in the future. The contracts will be subject only to those conditions set forth in the prospectus
supplement, and the prospectus supplement will set forth any commissions we pay for solicitation of these contracts.
  
Underwriters and agents may be entitled under agreements entered into with us to indemnification by against certain civil
liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which the underwriters or
agents may be required to make. Underwriters and agents may be customers of, engage in transactions with, or perform services
for us and our affiliates in the ordinary course of business.
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EXPERTS
 
The consolidated financial statements and related financial statement schedule of Cross Country Healthcare, Inc. incorporated by
reference in this Prospectus, and the effectiveness of Cross Country Healthcare, Inc.’s internal control over financial reporting
have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report.  Such
consolidated financial statements and financial statement schedule are incorporated by reference in reliance upon the report of
such firm, given their authority as experts in accounting and auditing.

 
LEGAL MATTERS

 
The validity of the securities being offered by this prospectus will be passed upon by Morgan, Lewis & Bockius LLP,
Philadelphia, Pennsylvania.

13



PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 

Item 14. Other Expenses of Issuance and Distribution
 
The following table sets forth the expenses (other than underwriting discounts and commissions) to be incurred by us in
connection with the registration, issuance and distribution of the securities described in this registration statement being
registered hereby.

Securities and Exchange Commission registration fee $ 9,562.01 
FINRA fee (if applicable)  * 
Printing expenses  * 
Legal fees and expenses  * 
Accounting fees and expenses  * 
Transfer agent fees and expenses  * 
Miscellaneous  * 

Total $ 9,562.01 

________________________

* These fees are dependent on the type and number of securities offered and cannot be determined at this time. Additional information regarding
estimated fees and expenses will be provided at the time that such information is required to be included in a prospectus supplement in accordance
with Rule 430B.

 
Item 15. Indemnification of Directors and Officers
 
Our amended and restated certificate of incorporation limits the liability of our directors to us and our stockholders to the fullest
extent permitted by Delaware law. Specifically, our directors will not be personally liable for money damages for breach of
fiduciary duty as a director, except for liability:
 

● for any breach of the director’s duty of loyalty to us or our stockholders;

● for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

● under Section 174 of the Delaware General Corporation Law, which concerns unlawful payments of dividends, stock purchases or redemptions; or

● for any transaction from which the director derived an improper personal benefit.

Our amended and restated certificate of incorporation and amended and restated by-laws also contain provisions indemnifying
our directors and officers to the fullest extent permitted by Delaware law. The indemnification permitted under Delaware law is
not exclusive of any other rights to which these persons may be entitled. In addition, we maintain directors’ and officers’ liability
insurance to provide our directors and officers with insurance coverage for losses arising from claims based on breaches of duty,
negligence, errors and other wrongful acts.
 
Item 16. Exhibits
 
A list of exhibits filed herewith is contained in the exhibit index that immediately precedes such exhibits and is incorporated
herein by reference.
 
Item 17. Undertakings
 
The undersigned registrant hereby undertakes:
 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
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(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Securities and Exchange Commission (the “Commission”) pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

 
provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained in
a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.
 
(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

 
(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing
the information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract
of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer
and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which the prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made
in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such effective date; or

 
(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser,
if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
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(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

 
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;

 
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

 
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

 
(6) That, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant
to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
 
(7) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the
opinion of the SEC such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or
paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed
by the final adjudication of such issue.
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EXHIBIT INDEX

Exhibit No. 
 

Description of Exhibit 
   

1.1* Form of Underwriting Agreement
   

3.1 Amended and Restated Certificate of Incorporation of the Registrant (Previously filed as an exhibit to the Company’s Registration
Statement on Form S-1/A, Commission File No. 333-64914, and incorporated by reference herein.)

   
3.2 Certificate of Correction to Amended and Restated Certificate of Incorporation of the Registrant (Previously filed as an exhibit to the

Company's Form 10-K for the year ended December 31, 2017 and incorporated by reference herein.)
   

3.3 Amended and Restated By-laws of the Registrant (Previously filed as an exhibit to the Company's Form 10-Q for the quarter ended June
30, 2018 and incorporated by reference herein.)

   
4.1 Form of specimen common stock certificate (Previously filed as an exhibit to the Company’s Registration Statement on Form S-1/A,

Commission File No. 333-64914, and incorporated by reference herein.)
   
5.1** Opinion of Morgan, Lewis & Bockius LLP

   
23.1** Consent of Deloitte & Touche LLP

   
23.3** Consent of Morgan, Lewis & Bockius LLP (included in the opinion filed as Exhibit 5.1)

   
24.1** Power of attorney (included on the signature page of this registration statement)

   
107** Filing Fee Table

________________________

* To be filed by amendment or as an exhibit to a report pursuant to Section 13(a), 13(c) or 15(d) of the Exchange Act.
** Filed herewith.
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SIGNATURES
 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in Boca Raton, Florida on March 10, 2022.

 

CROSS COUNTRY HEALTHCARE, INC.
    
 

By:  /s/ Kevin C. Clark
  

Name: Kevin C. Clark
  

Title: Co-Founder & Chief Executive Officer
 

POWER OF ATTORNEY
 
KNOW ALL MEN BY THESE PRESENTS, that the undersigned officers and directors of Cross Country Healthcare, Inc., a
Delaware corporation (the “Corporation”), hereby constitute and appoint each of Kevin C. Clark and William Burns the true and
lawful agents and attorneys-in-fact of the undersigned with full power and authority in said agents and attorneys-in-fact, and in
any one or more of them, to sign for the undersigned and in their respective names as an officer/director of the Corporation, any
and all amendments (including post-effective amendments) to this registration statement on Form S-3 (or any other registration
statement for the same offering that is to be effective upon filing pursuant to Rule 462(b) under the Securities Act) and to file the
same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, and
with full power of substitution, hereby ratifying and confirming all that each of said attorneys-in-fact, or his substitute or
substitutes, may do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in
the capacities indicated on March 10, 2022.

Name
 

Title  Date
     
 /s/ Kevin C. Clark

 

Co-Founder & Chief Executive Officer (Principal Executive Officer)  March 10, 2022
Kevin C. Clark

 

 
     
 /s/ William J. Burns

 

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

 March 10, 2022
William J. Burns

 

 
     
 /s/ W. Larry Cash

 

Director  March 10, 2022
W. Larry Cash

 

 

  
     
 /s/ Thomas C. Dircks

 

Director  March 10, 2022
Thomas C. Dircks

 

 

  
     
 /s/ Gale Fitzgerald

 

Director  March 10, 2022
Gale Fitzgerald

 

 

  
     
 /s/ Darrell S. Freeman, Sr.

 

Director  March 10, 2022
Darrell S. Freeman, Sr.

 

 

  
     
 /s/ Janice E. Nevin, M.D., MPH

 

Director  March 10, 2022
Janice E. Nevin, M.D., MPH

 

 

  
     
 /s/ Mark Perlberg

 

Director  March 10, 2022
Mark Perlberg

 

 

  
     
 /s/ Joseph A. Trunfio, Ph.D.  Director  March 10, 2022
Joseph A. Trunfio, Ph.D.     



Exhibit 5.1

 

[Letterhead of Morgan, Lewis & Bockius LLP]

March 10, 2022

Cross Country Healthcare, Inc.
6551 Park of Commerce Boulevard, N.W.
Boca Raton, Florida 33487

Re: Cross Country Healthcare, Inc., Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to Cross Country Healthcare, Inc., a Delaware corporation (the “Company”), in connection with the
filing of a Registration Statement on Form S-3 (the “Registration Statement”) with the Securities and Exchange Commission (the
“Commission”) under the Securities Act of 1933, as amended (the “Act”), on the date hereof. The Registration Statement relates
to the proposed offer and sale by the Company from time to time, in one or more offerings, as set forth in the prospectus
contained in the Registration Statement (the “Prospectus”) and as shall be set forth in one or more supplements to the Prospectus
(each, a “Prospectus Supplement”), of up to 5,000,000 shares (the “Shares”) of common stock, par value $0.0001 per share, of
the Company (the “Common Stock”).

In connection with this opinion letter, we have examined the Registration Statement and originals, or copies certified or otherwise
identified to our satisfaction, of the Amended and Restated Certificate of Incorporation of the Company (as corrected by the
Certificate of Correction, the “Certificate of Incorporation”), the Amended and Restated Bylaws of the Company (the “By-laws”)
and such other documents, records and other instruments as we have deemed appropriate for purposes of the opinions set forth
herein.

We have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of the documents
submitted to us as originals, the conformity with the originals of all documents submitted to us as certified, facsimile or
photostatic copies and the authenticity of the originals of all documents submitted to us as copies. With respect to matters of fact
relevant to our opinions as set forth below, we have relied upon certificates of officers of the Company, representations made by
the Company in documents examined by us and representations of officers of the Company. We have also obtained and relied
upon such certificates and assurances from public officials as we have deemed necessary for the purposes of our opinions set
forth below.

For the purpose of the opinions set forth below, we have also assumed, without independent investigation or verification, that

• the issuance, sale, number and terms of the Shares to be offered from time to time will be duly authorized and established by the authorizing
resolutions of the Board of Directors of the Company, in accordance with the Certificate of Incorporation and the By-laws and applicable
Delaware law (each, a “Corporate Action”), and will not conflict with or constitute a breach of the terms of any agreement or instrument to which
the Company is subject;

• the Registration Statement and any amendments thereto (including post-effective amendments) will have become effective and such effectiveness
shall not have been terminated or rescinded and will comply with all applicable federal and state laws at the time the Shares are offered and issued
as contemplated by the Registration Statement;

• a Prospectus Supplement will have been prepared, delivered (including without limitation through compliance with Rule 172 of the General Rules
and Regulations promulgated under the Act) and filed with the Commission describing the Shares offered thereby and will comply with all
applicable laws at the time the Shares are offered and issued as contemplated by the Registration Statement;
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• the Shares will be issued and sold in compliance with applicable federal and state securities laws; and

• a definitive purchase, underwriting or similar agreement (each, a “Definitive Agreement”) with respect to any Shares offered or issued will have
been duly authorized and validly executed and delivered by the Company and the other parties thereto.

Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, upon due authorization
by Corporate Action of the issuance and sale of any Shares and upon issuance and delivery of such Shares against payment of
consideration for such Shares (in an amount at least equal to the aggregate par value of such shares of Common Stock) in
accordance with the terms and provisions of the applicable Definitive Agreements and the terms of the Corporate Action, and as
contemplated by the Registration Statement and the applicable Prospectus Supplement, such Shares will be validly issued, fully
paid and nonassessable.

The foregoing opinions are limited to the General Corporation Law of the State of Delaware. Although the Securities may be
issued from time to time on a delayed or continuous basis, the opinions expressed herein are limited to the laws, including rules
and regulations, as in effect on the date hereof.

We hereby consent to the use of this opinion as Exhibit 5.1 to the Registration Statement and to the reference to us under the
caption “Legal Matters” in the Prospectus. In giving such consent, we do not hereby admit that we are acting within the category
of persons whose consent is required under Section 7 of the Act or the rules or regulations of the Commission thereunder.

Very truly yours,
 
/s/ Morgan, Lewis & Bockius LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 28, 2022,
relating to the financial statements of Cross Country Healthcare, Inc. and subsidiaries and the effectiveness of Cross Country
Healthcare, Inc. and subsidiaries’ internal control over financial reporting, appearing in the Annual Report on Form 10-K of
Cross Country Healthcare, Inc. and subsidiaries for the year ended December 31, 2021. We also consent to the reference to us
under the heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP

Boca Raton, Florida
March 10, 2022
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Calculation of Filing Fee Table

Form S-3
(Form Type)

Cross Country Healthcare, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Newly Registered Securities
 

 
 
 
Security

Type

Security
Class

Title(1)

 
 

Fee
Calculation

or Carry
Forward

Rule  

Amount
Registered

(1)  

Proposed
Maximum
Offering

Price
Per Unit

(2)  

Proposed
Maximum
Aggregate

Offering Price
(2)   Fee Rate

Amount of
Registration

Fee

Carry
Forward

Form
Type

Carry
Forward

File
Number

Carry
Forward

Initial
Effective

Date

Filing Fee
Previously

Paid in 
Connection

with
Unsold

Securities
to

be Carried
Forward

Fees to be
Paid Equity

Common
Stock,
par
value
$0.0001
per
share Rule 457(c)  5,000,000  $20.63  $103,150,000.00  

$92.70 per
$1,000,000 $9,562.01 - - - -

Fees
Previously
Paid - - -  -  -  -   - - - - - -

Carry Forward Securities
Carry
Forward
Securities -  -  -   - - - - - -
  

Total Offering Amounts    $103,150,000.00   $9,562.01    
 Total Fees Previously Paid        -    
 Total Fee Offsets        -    
 Net Fee Due        $9,562.01    

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional
shares of the registrant’s common stock which become issuable under the Plan by reason of any stock dividend, stock split, recapitalization, or any
other similar transaction effected without the receipt of consideration which results in an increase in the number of outstanding shares of common
stock.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act based on the average high and
low prices per share of common stock as reported on The Nasdaq Global Market on March 7, 2022.


