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Item 2.02          Results of Operations and Financial Condition.

Cross Country Healthcare, Inc. (the “Company”) is providing updated financial guidance relating to the fourth quarter of 2021.

The information in Item 2.02 of this Current Report on Form 8-K, including Exhibit 99.1, is being furnished and shall not be deemed to be “filed”
for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or subject to the liabilities of that section and
shall not be deemed incorporated by reference into any of the Company’s other filings under the Exchange Act or the Securities Act of 1933, as amended
(the “Securities Act”), whether made before or after the date hereof and regardless of any general incorporation language in such filings, except to the
extent expressly set forth by specific reference in such a filing.

Item 5.02          Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

On January 19, 2022, the Board of Directors (the “Board”) of the Company announced that, effective March 31, 2022 (the “Effective Date”),
Kevin C. Clark, Co-Founder and Chief Executive Officer (“CEO”) of the Company, will retire and transition from his current role as President and CEO of
the Company to Chairman of the Board (the “Transition”). The current Chairman of the Board, Thomas Dircks, will continue to serve as a director
following the Transition. Larry Cash will continue to serve as the Company’s lead director.

In connection with the Transition, on January 19, 2022, the Board also announced that John A. Martins, the Company’s current Group President,
Delivery, will be promoted to President and CEO (the “Promotion”) and will be appointed as a director of the Company (the “Appointment”), with such
Promotion and Appointment to be effective as of the Effective Date. The Board believes that Mr. Martins’ institutional knowledge of the Company and
prior leadership experience qualify him to serve on the Board.

Mr. Martins, age 53, joined the Company as Group President, Nurse and Allied in January 2021, and has served as the Company’s Group
President, Delivery since March 2021. Prior to joining the Company, from 2017 to January 2021, Mr. Martins was Senior Vice President of Operations
Strategy for Aya Healthcare, Inc., and from 2015 to 2017, he served as Senior Vice President, General Manager of AMN Healthcare Services, Inc. From
2008 to 2015, Mr. Martins was with Onward Healthcare, Inc., where he held various leadership positions, most recently serving as President. Mr. Martins
earned a Bachelor of Science from William Peterson University.

The Board approved the Transition, the Promotion, and the Appointment, as well as the Employment Agreement and the Letter Agreement (each
as defined below), on January 14, 2022.

Clark Letter Agreement and Non-Employee Director Compensation

In connection with the Transition, on January 14, 2022, the Company entered into a letter agreement (the “Letter Agreement”) with Mr. Clark
providing for the following, subject to Mr. Clark’s execution of and delivery to the Company a fully effective and irrevocable release of claims against the
Company and related parties: (i) all outstanding equity awards previously granted to Mr. Clark while he was an employee will continue to vest and be
settled as currently scheduled (including, but not limited to, performance share awards through the entirety of the applicable performance cycle) during the
period of Mr. Clark’s continued service on the Board or other service to the Company; (ii) in the event that there is a Change of Control (as defined in the
Company’s 2020 Omnibus Incentive Plan) during Mr. Clark’s continued service to the Company, such equity awards will fully vest immediately prior to
the consummation of the Change in Control. and (iii) subject to Mr. Clark’s eligibility for and timely election to receive COBRA continuation coverage
from the Company, Mr. Clark is entitled to a lump sum amount, on a taxable basis, equal to the COBRA premiums for the period of 18 months following
the Effective Date. Following the Effective Date, Mr. Clark will be entitled to non-employee director compensation consisting of a cash retainer of $70,000
per year and a Chairman of the Board cash fee of $85,000 per year. Mr. Clark also will be eligible to receive an annual equity grant of restricted stock under
the Omnibus Incentive Plan.

The foregoing description of the Letter Agreement does not purport to be complete and is qualified in its entirety by reference to the Letter
Agreement, a copy of which is filed as Exhibit 10.1 hereto and is incorporated herein by reference. For additional information regarding the Company’s
non-employee director compensation program, please refer to pages 25 through 27 of the Company’s definitive proxy statement filed with the Securities
and Exchange Commission (the “SEC”) on March 30, 2021.



Martins Employment Agreement

In connection with the Promotion, on January 14, 2022, the Company entered into a new employment agreement (the “Employment Agreement”)
with Mr. Martins, setting forth the terms of his employment and compensation as President and CEO  of the Company. The initial term (the “Initial Term”)
of the Employment Agreement is three years, commencing on April 1, 2022 and expiring on March 31, 2025. Thereafter, the Employment Agreement will
automatically renew for successive one-year terms, unless either party has given at least 90 days prior written notice of such party’s intention not to renew
the Employment Agreement. 

The Employment Agreement provides for an initial base salary of $725,000 per annum, which, subject to Board approval, is expected (but is not
guaranteed) to be increased to $825,000 per annum following the first anniversary of the Effective Date (the “Base Salary”). The Board, in consultation
with the Compensation Committee, will review the Base Salary on an annual basis, and will determine, in its sole discretion, whether to increase (but not
decrease) the Base Salary. Pursuant to the Employment Agreement, Mr. Martins will be eligible to participate in the Company’s annual bonus plan and
receive an annual incentive cash bonus (the “Bonus”) at opportunity levels ranging between 100% of Base Salary to 180% of Base Salary as determined by
the Compensation Committee. In addition, during the Initial Term of the Employment Agreement, Mr. Martins will receive an annual equity award
pursuant to the Company’s 2020 Omnibus Incentive Plan or its successor (the “Equity Plan”); the target value of the annual equity award will be equal to
200% of Base Salary for the first year and 275% of Base Salary for the second and third years. Such equity awards will be subject to the terms and
conditions established by the Compensation Committee and of the Equity Plan. Mr. Martins is also entitled to four weeks of paid vacation and is eligible to
participate in all benefit plans and fringe benefit arrangements generally available to the Company’s senior executives.

If Mr. Martins’ employment is terminated by the Company without “Cause” or by Mr. Martins for “Good Reason” (each as defined in the
Employment Agreement), he will be entitled to receive: (1) the “Accrued Amounts,” which consist of (a) any unpaid Base Salary through the date of
termination (payable in accordance with the Company’s regular payroll practices), (b) reimbursement for any unreimbursed business expenses incurred
through the date of termination, (c) any unpaid Bonus for the year immediately preceding the year in which such termination occurs (payable at the same
time and calculated in the same manner as if no termination had occurred), (d) payment for any accrued but unused vacation and sick time (payable within
30 days following the termination), and (e) all other applicable payments or benefits provided for by any applicable compensation arrangement or benefit,
equity, or fringe benefit plan or program; and (2) the “Severance Payment,” which consists of (a) continued payments of Base Salary (in effect at the time
of such termination) for a period of 24 months, (b) an amount equal to two times the average actual Bonus paid in the immediately prior three calendar
years or, in the event Mr. Martins was not an employee during such three-year period, an amount equal to two times the Bonus he would have earned
during the year in which the termination occurs (but not less than two times 50% of his target bonus for the year of termination), and (c) payment in lieu of
continued benefits elected by Mr. Martins at the time of such termination in accordance with the Company’s policies for a period of 24 months. The first
Severance Payment will be made on the 60th day after the date of termination; thereafter, the Severance Payment will be paid in substantially equal
installments in accordance with the Company’s policies and regular payroll practices for a period of 24 months following the date of termination.
Additionally, any and all of Mr. Martins’ unvested stock appreciation rights, restricted stock, performance share awards (at target level performance), stock
options, or other equity will immediately vest upon such termination.

In the event that Mr. Martins’ employment is terminated because the Company has provided notice of non-renewal of the Employment
Agreement, he will be entitled to receive: (1) the Accrued Amounts and (2) the “Non-Renewal Payment,” which consists of continued payments of Base
Salary (in effect at the time of such termination) for a period of 18 months. The first Non-Renewal Payment will be made on the 60th day after the
termination; thereafter, the Non-Renewal Payment will be paid in accordance with the Company’s policies and regular payroll practices.

The foregoing payments, with the exception of the Accrued Amounts, are subject to Mr. Martins’ execution and delivery of a written release in
favor of the Company.  The Employment Agreement contains customary restrictive covenants, including nonsolicitation and noncompetition provisions.

Additionally, on the Effective Date, Mr. Martins will be eligible to participate in the Company’s Amended and Restated Executive Severance Plan
(the “Executive Severance Plan”). Pursuant to the Executive Severance Plan, Mr. Martins will be entitled to receive certain severance payments and
benefits if, within 90 days prior to, or within 18 months after, a “Change of Control” (as defined in the Executive Severance Plan) of the Company, he is
terminated without cause or incurs an “involuntary termination” (i.e., a resignation for good reason).

The foregoing descriptions of the Employment Agreement and the Executive Severance Plan do not purport to be complete and are qualified in
their entireties by reference to the Employment Agreement and the Executive Severance Plan, respectively. A copy of the Employment Agreement is filed
as Exhibit 10.2 hereto and is incorporated herein by reference, and a copy of the Executive Severance Plan is filed as Exhibit 10.8 to the Company’s
Annual Report on Form 10-K for the fiscal year ended December 30, 2020 and is incorporated herein by reference.



The press release issued by the Company on January 19, 2022 announcing the Transition and related matters is attached as Exhibit 99.1 to this
Current Report on Form 8-K and incorporated herein by reference.

Item 8.01          Other Events.

The Company expects to hold an investor conference in early 2022. The Company will announce the date, time, and participation information for
the investor conference when such information has been determined.
 
Forward-Looking Statements
 

This Current Report on Form 8-K contains statements relating to the Company’s intention to hold an investor conference. These statements,
among others, are “forward-looking statements” within the meaning of Section 27A of the Securities Act, Section 21E of the Exchange Act, and the Private
Securities Litigation Reform Act, and are subject to the “safe harbor” created by those sections. Forward-looking statements consist of statements that are
predictive in nature, depend upon or refer to future events. 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. Forward-
looking statements involve known and unknown risks, uncertainties, and other factors that may cause the Company’s actual results and performance to be
materially different from any future results or performance expressed or implied by these forward-looking statements. These factors include, but are not
limited to, those set forth in Item 1A. “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2020, and in its
other filings with the SEC. You should consult any further disclosures the Company makes on related subjects in its filings with the SEC.
 

Although the Company believes that these statements are based upon reasonable assumptions, it 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 this Current Report
on Form 8-K. Except as required by law, the Company undertakes no obligation to update or revise forward-looking statements.

Item 9.01          Financial Statements and Exhibits

(d)  Exhibits
 
Exhibit Description
10.1 Letter Agreement, dated as of January 14, 2022, by and between Cross Country Healthcare, Inc. and Kevin C. Clark
10.2 Employment Agreement, dated as of January 14, 2022, by and between Cross Country Healthcare, Inc. and John A. Martins
99.1 Press Release, dated January 19, 2022
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURE
 
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.
    
    
Dated: January 19, 2022 By: /s/ William J. Burns  
   William J. Burns
   Executive Vice President & Chief Financial Officer



Exhibit 10.1

January 14, 2022
 
Mr. Kevin C. Clark
c/o Cross Country Healthcare, Inc.
6551 Park of Congress Boulevard, N.W.
Boca Raton, FL 33487
 
Dear Kevin:
 
In connection with your transition from employment as the president and chief executive officer of Cross Country Healthcare, Inc. (the “Company”)
effective as of March 31, 2022 to non-executive chairman of the board of directors of the Company (the “Board”), the Company and you hereby agree as
follows:

 
1.  All outstanding equity awards granted to you during your employment by the Company (the “Equity Awards”) will continue to vest and be

settled as currently scheduled (including, but not limited to, performance share awards through the entirety of the applicable performance cycle) during
your period of continued service on the Board or other service to the Company.

 
2.  Immediately prior to the consummation of a Change in Control (as defined in the Company’s 2020 Omnibus Incentive Plan or its successor)

during your period of continued service on the Board or other service to the Company, your Equity Awards shall become fully vested.  Following the
vesting of the Equity Awards, such Equity Awards shall be settled in a manner that is in compliance with, or is exempt from, Section 409A of the Internal
Revenue Code of 1986, as amended.

 
3. Subject to your eligibility for and timely election to receive COBRA continuation coverage from the Company, the Company will pay you a

lump sum amount, on a taxable basis, equal to the COBRA premiums payable by you in accordance with the Company’s policies for the period of 18
months following your retirement, within thirty (30) days following your retirement.

4.  Any press release or public communications by the Company regarding your transition from president and chief executive officer to non-
executive chairman of the Board shall be coordinated with you, and the Company shall not issue any such press release or public communication without
your prior written consent other than the press release in the form you agree to with the Company or other press releases or public communications that are
consistent therewith in all material respects.

5.  Notwithstanding section 7(c) of the Employment Agreement between you and the Company, dated as of January 16, 2019 (the “Employment
Agreement”), you are permitted to keep Company-issued equipment and other Company materials until your termination of continued service on the Board
or other service to the Company, or upon earlier request by the Company. The payments and benefits set forth in this letter agreement will only be paid or
provided, as applicable, if upon or within thirty (30) days following (but not prior to) the date of your retirement you execute and deliver to the Company a
fully effective and irrevocable release of claims against the Company and related parties, substantially in the form attached as Exhibit A to the Employment
Agreement.



Other than as set forth above, you will not be entitled to any additional benefits or compensation in connection with your cessation of employment with the
Company.  For the avoidance of doubt, except as expressly set forth above, all terms and conditions of the Employment Agreement shall remain in full
force and effect, including the terms set forth in sections 6, 7 (except as modified by section 5 above), 8, 18 and 24 thereof.
 

 

Very truly yours,

CROSS COUNTRY HEALTHCARE, INC.

By:       /s/ Thomas C. Dircks
Name:          Thomas C. Dircks
Title:          Chairman of the Board of Directors

 
AGREED AND ACCEPTED:
 
 
/s/ Kevin C. Clark
Kevin C. Clark



Exhibit 10.2

EXECUTION COPY
 
January 14, 2022
 
Mr. John A. Martins
c/o Cross Country Healthcare, Inc.
6551 Park of Commerce Blvd., NW
Boca Raton, Florida 33487
 
Dear Mr. Martins:
 

Cross Country Healthcare, Inc., a Delaware corporation (the “Company”), hereby agrees to continue to employ you, and you hereby agree to
accept such continued employment, under the following terms and conditions:
 

1.            Term of Employment.  Except for earlier termination as provided in Section 9 below, this Agreement shall be effective for a period
commencing on April 1, 2022 (the “Effective Date”) and terminating on March 31, 2025; provided, however, that this Agreement shall be automatically
renewed for successive one (1) year periods commencing on April 1, 2025 and on each one-year anniversary thereof, unless either party to this Agreement
provides written notice of non-renewal to the other party at least ninety (90) days prior to the expiration of the then current employment period. The period
of time between the Effective Date and the termination of your employment hereunder will be referred to herein as the “Employment Term.”
 

2.            Compensation.
 

(a)            You will be compensated for all services rendered by you under this Agreement at the initial base rate of $725,000 per annum,
which is expected (but is not guaranteed) to be increased to $825,000 per annum following the first anniversary of the Effective Date; subject to approval
by the Company’s Board of Directors (the “Board”).  The Base Salary (as defined below) will be payable in such manner as is consistent with the
Company’s payroll practices for executive employees. Prior to each anniversary of the Effective Date, including the first anniversary of the Effective Date,
the Board, following consultation with the Compensation Committee of the Board (the “Compensation Committee”), will review and consider in its sole
discretion whether to increase (but not decrease) the Base Salary payable to you hereunder. Your annual rate of base salary as increased herein from time to
time, is hereinafter referred to as the “Base Salary”.
 

(i)            For each calendar year during the Employment Term, you will be eligible to participate in the Company’s annual
bonus plan at opportunity levels to be defined by the Compensation Committee, with a target bonus of no less than 100% of Base Salary (the “Target
Annual Bonus Percentage”) and a maximum bonus of no more than 180% of Base Salary (the “Bonus”). Any Bonus will be paid by the Company no later
than March 15 of the calendar year immediately following the applicable bonus period to which such Bonus relates. Except as otherwise provided herein,
you must be employed by the Company or its affiliates on the day any Bonus is paid to earn any part of that Bonus.



(ii)            During the first calendar year of the Employment Term, you will participate in the Company’s long-term incentive
plan and receive an award thereunder with a target value of 200% of Base Salary, and during the second and third year of the Employment Term you will
participate in the Company’s long-term incentive plan and receive awards thereunder on an annual basis with a target value of 275% of Base Salary (each,
the “Target LTI Percentage”).
 

3.            Duties.
 

(a)            You will serve as President and Chief Executive Officer of the Company, subject to the direction and control of, and reporting
to, the Board and you will have duties, responsibilities, and authority commensurate with those of an executive serving in such position. Your principal
office will be located at the Company’s headquarters in Boca Raton, Florida. You will maintain your principal residence within a 25 mile radius of the
Company’s headquarters.
 

(b)            You will devote your full business time, energies and attention to the business and affairs of the Company and its subsidiaries
(except during vacation periods and periods of illness or other incapacity), if any.  Subject to the following not materially interfering with your duties and
responsibilities to the Company and its subsidiaries or creating a conflict of interest, you may participate in one civic or charitable activity and any
participation in more than one such activity is subject to prior approval of the Board.
 

(c)            You will, except as otherwise provided herein, be subject to the Company’s written rules, practices and policies applicable to
the Company’s senior executive employees to the extent such written rules, practices and policies have previously been provided to you, whether on or
prior to the date hereof or thereafter.
 

4.            Benefits.  You will be entitled to such benefits, if any, as are generally provided by the Company to its senior executives, subject to
satisfying the applicable eligibility requirements. The foregoing, however, will not be construed to require the Company to establish any such plans or to
prevent the Company from modifying or terminating any such plans, and no such action or failure thereof will affect this Agreement. You will be entitled to
four weeks paid vacation per annum in accordance with Company’s vacation policy in effect from time to time.
 

5.            Expenses. The Company will reimburse you for reasonable expenses, including travel expenses and business class air travel incurred by
you in connection with the business of the Company upon the presentation by you of appropriate substantiation for such expenses in accordance with the
Company’s expense reimbursement policy. The Company shall reimburse you on an after-tax basis for all reasonable attorneys’ fees and costs incurred by
you in the negotiation of this Agreement.
 

6.            Restrictive Covenants.
 

(a)            Non-Competition.  During such time as you will be employed by the Company, and for a period of two years thereafter, you
will not, without the written consent of the Board, directly or indirectly become professionally associated with, render services to, invest in, represent,
advise or otherwise participate as an officer, employee, director, stockholder, partner, agent of or consultant for, any business which is conducted in any of
the jurisdictions in which the Company’s business is conducted and which is competitive with the business in which the Company is engaged; provided,
however, that nothing herein will prevent you from acquiring up to 3% of the securities of any company listed on a national securities exchange or quoted
on the NASDAQ quotation system or from passively investing in a hedge fund, private equity fund or venture capital fund, provided in each case, that your
involvement with any such company is solely that of a passive equity holder.
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(b)            Non-Interference.  You agree that during such time as you will be employed by the Company, and for a period of two years
thereafter you will not without the written consent of the Board, for your own account or for the account of any other person, intentionally interfere with the
Company’s relationship with any of its suppliers, customers or employees.
 

(c)              Reformation.  The parties hereto intend that the covenants contained in this Section 6 will be deemed a series of separate
covenants for each country, state, county and city in which the Company’s business is conducted.  If, in any judicial proceeding, a court will refuse to
enforce all the separate covenants deemed included in this Section 6 because, taken together, they cover too extensive a geographic area, the parties intend
that those of such covenants (taken in order of the countries, states, counties and cities therein which are least populous) which if eliminated would permit
the remaining separate covenants to be enforced to the maximum extent permitted in such proceeding will, for the purpose of such proceeding, be deemed
eliminated from the provisions of this Section 6.  For purposes of Section 6, the term “Company” will include the Company and each subsidiary of the
Company.
 

7.            Confidentiality, Non-Interference and Proprietary Information.
 

(a)              Confidentiality.  In the course of your employment by the Company hereunder, you will have access to confidential or
proprietary data or information of the Company and its operations.  You will not at any time divulge or communicate to any person nor will you direct any
Company employee to divulge or communicate to any person (other than to a person bound by confidentiality obligations similar to those contained herein
and other than as necessary in performing your duties hereunder or to comply with legal process) or use to the detriment of the Company or for the benefit
of any other person, any of such data or information.  The provisions of this Section 7(a) will survive your employment hereunder, whether by the normal
expiration thereof or otherwise.  The term “confidential or proprietary data or information” as used in this Agreement will mean information not generally
available to the public or generally known within the relevant industry, including, without limitation, personnel information, financial information,
customer lists, supplier lists, trade secrets, information regarding operations, systems, services, knowhow, computer and any other processed or collated
data, computer programs, pricing, marketing and advertising data.  Nothing in this Agreement shall prohibit or impede you from making disclosures to any
federal, state or local governmental or law enforcement branch, agency or entity with respect to possible violations of any U.S. federal, state or local law or
regulation, or otherwise making disclosures to any of the foregoing that are protected under the whistleblower provisions of any such law or regulation. 
You shall have no obligation to obtain any authorization or give any notice to the Company regarding any such communication or disclosure.
 

(b)            Proprietary Information and Disclosure.  You agree that you will at all times promptly disclose to the Company (which, for
the purposes of this Section 7, will include the Company and any subsidiaries and affiliates of the Company), in such form and manner as the Company
may reasonably require, any inventions, improvements or procedural or methodological innovations, programs methods, forms, systems, services, designs,
marketing ideas, products or processes (whether or not capable of being trade-marked, copyrighted or patented) conceived or developed or created by you
during or in connection with your employment hereunder and which relate to the business of the Company and any of its subsidiaries or affiliates
(“Intellectual Property”).  You agree that all such Intellectual Property will be the sole property of the Company.  You further agree that you will execute
such instruments and perform such acts as may reasonably be requested by the Company to transfer to and perfect in the Company all legally protectable
rights in such Intellectual Property.
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(c)            Return of Property.  All written materials, records and documents made by you during your employment with the Company
or coming into your possession during your employment with the Company, in each case concerning any products, processes or equipment, manufactured,
used, developed, investigated or considered by the Company or otherwise concerning the business or affairs of the Company, will be the sole property of
the Company, and upon termination of your employment, or upon request of the Company during your employment, you will promptly deliver same to the
Company (to the extent then in your possession or under your control).  In addition, upon termination of your employment, or upon request of the
Company during your employment, you will deliver to the Company all other Company property in your possession or under your control, including, but
not limited to, financial statements, marketing and sales data, patent applications, drawings and other documents.
 

8.            Equitable Relief.  With respect to the covenants contained in Sections 6 and 7 of this Agreement, you agree that any remedy at law for
any breach of said covenants may be inadequate and that the Company will be entitled (without the necessity of posting a bond) to specific performance or
any other mode of injunctive and/or other equitable relief to enforce its rights hereunder or any other relief a court might award.
 

9.            Earlier Termination.  Your employment hereunder will terminate on the following terms and conditions:
 

(a)            This Agreement will terminate automatically on the earlier of your voluntary resignation from employment without Good
Reason or date of your death.
 

(b)            The Company may terminate your employment upon written notice to you if you incur a disability that would qualify as such
under the Company’s long-term disability plan then covering you.
 

(c)            This Agreement will terminate immediately upon the Company sending you written notice terminating your employment
hereunder for Cause.  “Cause” means (i) an act or acts of fraud or dishonesty by you which results in the material personal enrichment of you or another
person or entity at the expense of the Company; (ii) your pleading of guilty or nolo contendere to, or conviction of (x) any felony (other than third degree
vehicular infractions), or (y) any other crime or offense involving misuse or misappropriation of money or other property; (iii) your knowing, intentional
and material breach of the Company’s Code of Conduct for Senior Officers; or (iv) your gross negligence or willful misconduct with respect to your duties
that results in material harm to the Company.  Prior to terminating your employment for Cause, the Company shall provide you with written notice of such
termination.
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(d)            Your employment under this Agreement will terminate immediately upon (w) the Company’s sending you written notice
terminating your employment hereunder without Cause for any reason or for no reason, (x) the Company’s sending you written notice of non-renewal
pursuant to the proviso set forth in the first sentence of Section 1 above (provided that in such case, such termination shall occur on the last day of the then-
current Employment Term), or (y) your delivery to the Company of a written notice of your resignation for Good Reason (provided that such termination
shall occur on the last day of the Company’s cure period, or such earlier date during such cure period as specified by the Company).  “Good Reason”
means, if without your written consent, any of the following events occurs that are not cured by the Company within 30 days after you have given the
Company written notice specifying the occurrence of such Good Reason event, which notice must be given by you to the Company within 90 days after
your becoming aware of the occurrence of the Good Reason event: (i) a material diminution in your then authority, duties or responsibilities or assignment
of duties and responsibilities that are materially inconsistent with your status, title or position; (ii) a diminution in your Base Salary (other than with respect
to a reduction that is part of an action applicable to other executives), Target Annual Bonus Percentage or applicable Target LTI Percentage; (iii) a
relocation of your principal business location to a location more than 25 miles outside of Boca Raton, Florida (provided that the same materially increases
your commute); or (iv) any material breach of this Agreement by the Company.  Notwithstanding the previous provisions of this Section 9(d), it shall not
be an event of Good Reason under this Agreement for the Company (A) to adopt (or subsequently amend) one or more claw-back, mandatory deferral or
other risk management policies related to the Company’s incentive compensation plans or arrangements, (B) to adopt (or subsequently amend) stock
ownership guidelines related to the Company’s common stock or (C) to subject the compensation payable to you under this Agreement to these policies or
guidelines; provided that, except as otherwise required by law, such policies are generally applicable to the Company’s executive officers.  Your resignation
hereunder for Good Reason will not occur later than 180 days following the initial date on which the event you claim constitutes Good Reason occurred.
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(e)            Upon a termination of your employment pursuant to clauses (w) and (y) of Section 9(d) above, the Company’s sole obligation
to you will be to pay or provide to you: (i) the Accrued Amounts (as defined below) and, (ii) subject to Section 9(g), to pay you continued payments of the
Base Salary in effect at the time of such termination (or if such termination was due to Good Reason triggered by, in whole or in part, a Base Salary
reduction, as in effect immediately prior to such reduction), to be paid in substantially equal installments in accordance with the Company’s policies and
regular payroll practices for a period of 24 months following the date of termination, and (iii) an amount equal to two times the average actual Bonus paid
in the immediately prior three calendar years or, in the event you were not an employee during the immediately prior three calendar years, an amount equal
to two times the Bonus you would have  earned during the year in which the termination of your employment occurs (such amount you would have earned
during the year in which the termination of your employment occurs to be determined by the Compensation Committee; provided that such amount will be
no less than 50% of your Target Annual Bonus Percentage for the year in which such termination date occurs) to be paid in substantially equal installments
in accordance with the Company’s policies and regular payroll practices for a period of 24 months following the date of termination) and (iv) benefits
elected by you at the time of such termination in accordance with the Company’s policies for a period of 24 months following the date of termination (to
the extent necessary to avoid such benefits being treated as discriminatory or resulting in adverse tax consequences to you, the Company shall treat any
Company-subsidized premiums (e.g., COBRA premiums) as taxable to you), with such benefit to be paid in substantially equal installments in accordance
with the Company’s policies and regular payroll practices for a period of 24 months following the date of termination; provided, that the first payment of
the Severance Payment (as defined below) will be made on the 60th day after the date of termination, and will include payments that were otherwise due
prior thereto; provided, further, that any and all unvested stock appreciation rights, restricted stock, performance share awards (at target level performance),
stock options or other equity (including, for the avoidance of doubt, all long term incentive awards pursuant to Section 2(a)(ii) above) shall immediately
vest upon such termination without Cause or for Good Reason and any such awards shall be settled in a manner that is in compliance with, or is exempt
from, Code Section 409A (as defined below) (collectively (ii), (iii) and (iv), the “Severance Payment”).  Upon a termination of your employment pursuant
to clause (x) of Section 9(d) above, the Company’s sole obligation to you will be to pay you (A) the Accrued Amounts and (B) subject to Section 9(g), to
pay you continued payments of Base Salary in effect at the time of such termination in accordance with the Company’s policies and regular payroll
practices for a period of 18 months following the date of termination (the “Non-Renewal Payment”), provided, that the first payment of the Non-Renewal
Payment will be made on the 60th day after the date of termination, and will include payments that were otherwise due prior thereto.  Notwithstanding the
foregoing, if you are or become eligible for severance benefits under the Company’s Executive Severance Plan (as  in effect on the Effective Date, as
thereafter amended, or any similar plan or arrangement adopted by the Company in replacement thereof, the “Severance Plan”), then payment of the
Severance Payment or Non-Renewal Payment, as applicable, to the extent the same as the payments and benefits owed to you under the Severance Plan,
shall be paid in accordance with the terms of this Agreement and also satisfy the Company’s obligation to provide you such payments and benefits under
the Severance Plan, and any payments and benefits owed to you under the Severance Plan that exceed the Severance Payment or Non- Renewal Payment,
as applicable, shall be provided to you in accordance with the terms of the Severance Plan and in a manner that complies with Code Section 409A;
provided, however, that if you become eligible for benefits under the Severance Plan and are also entitled to the Non-Renewal Payment, then any Base
Salary severance owed (under the Severance Plan and with respect to the Non-Renewal Payment) equal in amount to the Base Salary severance under
clause (ii) above shall be paid according to the same schedule as Base Salary is paid under clause (ii) above, any Bonus severance owed (under the
Severance Plan) equal in amount to the Bonus severance under clause (iii) above shall be paid according to the same schedule as Bonus severance is paid
under clause (iii) above and any excess severance owed under the Severance Plan shall be provided to you in accordance with the terms of the Severance
Plan and in a manner that complies with Code Section 409A; provided further, that notwithstanding anything herein or in the Severance Plan to the
contrary, in all cases, base salary and bonus severance shall be paid in equal installments in accordance with the Company's payroll practices during the 24
month period following the termination date.
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(f)            Except as specifically set forth in Sections 9(d) and (e) above, upon termination of your employment for any reason, the
Company’s obligations hereunder to provide you with compensation will cease other than to provide you with (collectively, the “Accrued Amounts”):
 

(i)            any unpaid Base Salary through the date of termination payable in accordance with the Company’s regular payroll
practices;
 

(ii)            reimbursement for any unreimbursed business expenses incurred through the date of termination paid promptly in
accordance with Sections 5 and 17(b)(iv);
 

(iii)            except in the case of a termination for Cause or a resignation without Good Reason, any unpaid Bonus for the year
immediately preceding the year in which such termination occurs (payable at the same time, and calculated in the same manner, as if no such termination
had occurred);
 

(iv)            payment for any accrued but unused vacation and sick time in accordance with Company policy, payable within
thirty (30) days following the termination of your employment; and
 

(v)            all other applicable payments or benefits to which the you may be entitled under, and paid or provided in accordance
with, the terms of any applicable compensation arrangement or benefit, equity or fringe benefit plan or program or grant or this Agreement.
 

(g)            The Severance Payment and the Non-Renewal Payment, as applicable, will only be payable to you if within 60 days following
the date of termination you execute and deliver to the Company a fully effective and irrevocable release of claims against the Company and related parties
in the form attached hereto as Exhibit A.
 

(h)            You will not be required to seek other employment or to attempt in any way to reduce the Severance Payment payable to you
hereunder and there shall be no offset against the Severance Payment on account of any remuneration attributable to any subsequent employment that you
may obtain.
 

10.          Representation and Warranty.  The execution, delivery and performance of this Agreement by you will not conflict with or result in a
violation of any agreement to which you are a party or any law, regulation or court order applicable to you.
 

11.         Effectiveness; Entire Agreement; Modification.  This Agreement constitutes the full and complete understanding of the parties and
will, on the Effective Date, supersede all prior agreements between the parties with respect to your employment arrangements.  No representations,
inducements, promises, agreements or understandings, oral or otherwise, have been made by either party to this Agreement, or anyone acting on behalf of
either party, which are not set forth herein, or any others are specifically waived.  This Agreement may not be modified or amended except by an
instrument in writing signed by the parties hereto.
 

12.          Severability.  Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction will, as to such jurisdiction,
be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this
Agreement or affecting the validity or enforceability of any of the terms or provisions of this Agreement in any other jurisdiction.
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13.          Waiver of Breach.  The waiver of either party of a breach of any provision of this Agreement, which waiver must be in writing and
signed by the waiving party to be effective, will not operate as or be construed as a waiver of any subsequent breach.
 

14.          Notices.  All notices hereunder will be in writing and will be sent by express mail or by certified or registered mail, postage prepaid,
return receipt requested, if to you, to your residence as listed in the Company’s records, and if to the Company to:
 

 Cross Country Healthcare, Inc.
 6551 Park of Commerce Blvd
  Boca Raton, FL 33487
  Attention:  General Counsel

 
15.           Assignability; Binding Effect.  This Agreement is personal to you and may not be assigned by you.  This Agreement will be binding

upon and inure to the benefit of you, your legal representatives, heirs and distributees, and will be binding upon and inure to the benefit of the Company, its
successors and assigns.
 

16.           Governing Law.  All questions pertaining to the validity, construction, execution and performance of this Agreement will be construed
and governed in accordance with the laws of the State of Florida, without regard to the conflicts or choice of law provisions thereof.
 

17.          Tax Matters.
 

(a)              Withholding.  The Company may withhold from any and all amounts payable under this Agreement such federal, state and
local taxes as may be required to be withheld pursuant to any applicable law or regulation.
 

(b)              Section 409A.
 

(i)            Although the Company does not guarantee the tax treatment of any payments under this Agreement, the intent of the
parties is that payments and benefits under this Agreement comply with, or be exempt from, Section 409A of the Internal Revenue Code of 1986, as
amended (“Code Section 409A”) and, accordingly, to the maximum extent permitted, this Agreement will be interpreted in accordance with the foregoing. 
In no event whatsoever will the Company be liable for any additional tax, interest or penalties that may be imposed on you by Code Section 409A or any
damages for failing to comply with Code Section 409A.
 

(ii)            Notwithstanding any provision in this Agreement or elsewhere to the contrary, if on your date of termination you are a
“specified employee” within the meaning of Code Section 409A and using the identification methodology selected by the Company from time to time in
accordance with Section 409A, or if none, the default methodology under Code Section 409A, any payments and benefits due within six months following
such termination that are payable as the result of  a termination of your employment under any arrangement that constitutes a “deferral of compensation”
within the meaning of Code Section 409A (whether under this Agreement, any other plan, program, payroll practice or any equity grant) and which do not
otherwise qualify under the exemptions under Treas. Regs. Section 1.409A-1 (including without limitation, the short-term deferral exemption and the
permitted payments under Treas. Regs. Section 1.409A-l(b)(9)(iii)(A)), will be, to the extent required by Code Section 409A, delayed and paid or provided
to you in a lump sum (whether they would have otherwise been payable in a single sum or in installments in the absence of such delay), on the earlier of (x)
the date which is six months and one day after your separation from service (as such term is defined in Code Section 409A) for any reason other than death,
and (y) the date of your death (provided that the foregoing shall not result in any payment being made earlier than it would have been made absent such
death), and any remaining payments and benefits will be paid or provided in accordance with the normal payment dates specified for such payment or
benefit.
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(iii)            Notwithstanding anything in this Agreement or elsewhere to the contrary, a termination of employment will not be
deemed to have occurred for purposes of any provision of this Agreement providing for the payment of any amounts or benefits that constitute “non-
qualified deferred compensation” within the meaning of Code Section 409A upon or following a termination of your employment unless such termination
is also a “separation from service” within the meaning of Code Section 409A and, for purposes of any such provision of this Agreement, references to a
“termination,” “termination of employment” or like terms will mean “separation from service” (within the meaning of Code Section 409A).
 

(iv)            Any taxable reimbursement of costs and expenses by the Company provided for under this Agreement will be made
in accordance with the Company’s applicable policy and this Agreement but in no event later than December 31 of the calendar year next following the
calendar year in which the expenses to be reimbursed are incurred.  With regard to any provision in this Agreement that provides for reimbursement of
expenses or in-kind benefits, except as permitted by Code Section 409A, (x) the right to reimbursement or in-kind benefits is not subject to liquidation or
exchange for another benefit, and (y) the amount of expenses eligible for reimbursement, or in-kind benefits, provided during any taxable year will not
affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other taxable year, provided that the foregoing clause (y) will not
be violated with regard to expenses reimbursed under any arrangement covered by Section 105(b) of the Code solely because such expenses are subject to a
limit related to the period the arrangement is in effect.
 

(v)            Whenever a payment under this Agreement may be paid within a specified period, the actual date of payment within
the specified period will be within the sole discretion of the Company.
 

(vi)            With regard to any installment payments provided for under this Agreement, each installment thereof will be deemed
a separate payment for purposes of Code Section 409A.
 

18.            Cooperation.  Subject to your other commitments, you agree to reasonably cooperate (but only truthfully) with the Company and
provide information as to matters which you were personally involved, or have information on, during your employment with the Company and which are
or become the subject of litigation or other dispute.  The Company shall pay for any reasonable out-of-pocket expenses incurred by you in connection with
your performance of the obligations pursuant to this Section 18.
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19.          Intentionally Omitted.
 

20.         Clawback.  You agree that all compensation paid to you shall be subject to any clawback policy adopted by the Board or an authorized
committee thereof with regard to compensation paid to executive officers of the Company in the event of inaccurate financial statements or inaccuracy in
the underlying information utilized to calculate any compensation, including without limitation any clawback policy adopted to comply with Section 954 of
the Dodd-Frank Wall Street Reform and Consumer Protection Act; provided that, except as otherwise required by law, such policies are generally
applicable to the Company’s executive officers.
 

21.          Headings.  The headings of this Agreement are intended solely for convenience of reference and will be given no effect in the
construction or interpretation of this Agreement.
 

22.          Counterparts.  This Agreement may be executed in several counterparts, each of which will be deemed to be an original but all of which
together will constitute one and the same instrument.
 

23.          Waiver.  The Company and you each waive any right to trial by jury in any action, suit or proceeding with respect to this Agreement.
 

24.          Indemnification and D&O Insurance.  The Company agrees to indemnify and hold you harmless to the fullest extent permitted by the
laws of the State of Delaware (including advancement of expenses) as provided in the Company’s charter and by-laws as in effect on the date hereof and
shall maintain and pay the full cost of directors and officers liability insurance policy the Board deems adequate for you to cover any such liability
(following your termination of employment, your coverage under any Company provided directors and officers liability insurance policy shall be no less
favorable than that provided to any other member of the Board or executive officer of the Company).  This provision shall survive any termination of your
employment hereunder.
 

25.          Review of this Agreement.  You acknowledge that you have (a) carefully read this Agreement, (b) had an opportunity to consult with
independent counsel with respect to this Agreement and (c) entered into this Agreement of your own free will.
 

 (SIGNATURE PAGE FOLLOWS)
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 If this Agreement correctly sets forth our understanding, please sign the duplicate original in the space provided below and return it to the
Company, whereupon this will constitute the employment agreement between you and the Company effective and for the term as stated herein.

 CROSS COUNTRY HEALTHCARE, INC.
   
   
   
 By: /s/ Thomas C. Dircks
 Name: Thomas C. Dircks
 Title: Chairman of the Board of Directors
      
 
Agreed as of the date
first above written:
 
/s/ John A. Martins
John A. Martins
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EXHIBIT A
 

GENERAL RELEASE
 

General Release executed this_________  day of __________, 20_____ by John A. Martins (“Martins”);
 

For and in consideration of the Severance Payment set forth in the Employment Agreement by and between Cross Country Healthcare,
Inc. (the “Company”) and Martins, dated __________ (“Agreement”), and for other valuable consideration as set forth in the Agreement, Martins, for
himself and for his heirs, executors, administrators, trustees, legal representatives and assigns (hereinafter, collectively referred to as “Releasors”), hereby
forever release and discharge the Company and any of its past, present, or future parent corporations, subsidiaries, divisions, affiliates, officers, directors,
agents, trustees, administrators, insurers, attorneys, employees, employee benefit and/or pension plans or funds (including qualified and non-qualified plans
or funds), successors and/or assigns and any of its or their past, present or future parent corporations, subsidiaries, divisions, affiliates, officers, directors,
agents, trustees, administrators, insurers, attorneys, employees, employee benefit and/or pension plans or funds (including qualified and non-qualified plans
or funds), successors and/or assigns (whether acting as agents for the Company or in their individual capacities) (collectively referred to as “Releasees”)
from any and all claims, demands, causes of action, and liabilities of any kind whatsoever (upon any legal or equitable theory, whether contractual,
common-law, statutory, federal, state, local, or otherwise), whether known or unknown, by reason of any act, omission, transaction or occurrence, including
but not limited to claims based on information unknown to Martins as of the time of his signing of this General Release for any reason whatsoever, which
Releasors ever had, now have or hereafter can, shall or may have against Releasees up to and including the date of the execution of this General Release.
 

Without limiting the generality of the foregoing, Releasors hereby release and discharge Releasees from:
 

(i) any and all claims, relating to Martins’ employment by the Company, the terms and conditions of such employment, employee
benefits related to his employment, the termination of his employment, and/or any of the events relating directly or indirectly to
or surrounding such termination;

(ii) any and all claims of discrimination, harassment, whistle blowing or retaliation in employment (whether based on federal, state
or local law, statutory or decisional), including without limitation, all claims under The Age Discrimination in Employment Act
of 1967, as amended, Title VII of the Civil Rights Act of 1964, as amended, the Americans with Disabilities Act, the Civil
Rights Act of 1991, the Reconstruction Era Civil Rights Act of 1866, 42 USC§§ 1981-86, as amended, the Rehabilitation Act of
1973, the Equal Pay Act, the Family and Medical Leave Act, the Employee Retirement Income Security Act (“ERISA”), the
Sarbanes-Oxley Act of 2002, Section 922 of the Dodd-Frank Act, the Federal False Claims Act; the Florida Civil Rights Act of
1992 f/k/a Human Rights Act of 1977, Fla. Stat. § 760.01 et seq.; Florida Equal Pay Law, Fla. Stat. § 448.07, Fla. Stat. § 725.07;
Florida AIDS Act, Fla. Stat.§ 760.50; Florida Law Sickle-Cell Trait Discrimination Law, Fla. Stat. §§ 448.075, 448.076; Florida
Private Whistleblower Protection Law, Fla. Stat.§ 448.101 et seq.; Florida Public Whistle-Blower’s Act, Fla. Stat.§ 112.3187 et
seq.; Florida Worker’s Compensation Retaliation Law, Fla. Stat. § 440.205; Florida Unpaid Wages Law, Fla. Stat.§ 448.08;
Florida Minimum Wage Act, Fla. Stat.§§ 448.109, 448.11O; Florida Leave to Victims of Domestic Violence Act, Fla. Stat.
§ 741.313, and waivable rights under the Florida Constitution;
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(iii) any and all claims for wrongful discharge or retaliatory discharge;

(iv) any and all claims for damages of any kind whatsoever, including without limitation compensatory, punitive, treble, liquidated
and/or consequential damages;

(v) any and all claims under any contract, whether express or implied;

(vi) any and all claims for unintentional or intentional torts, for emotional distress and for pain and suffering;

(vii) any and all claims for violation of any statutory or administrative rules, regulations or codes;
(viii) any and all claims for attorneys’ fees, costs, disbursements, wages, bonuses, benefits, vacation and/or the like;

which Releasors ever had, now have or hereafter can, shall or may have against Releasees for, upon or by reason of any act, omission, transaction or
occurrence up to and including the date of the execution of this General Release.
 

Without limiting the generality or force or effect of this General Release, it is explicitly understood and intended that the Severance
Payment paid by the Company shall be deemed to satisfy all claims by Martins for backpay, frontpay, bonus payments, benefits or compensation of any
kind (or the value thereof), and/or for liquidated damages or punitive damages (under any applicable statute or at common law).
 

Notwithstanding any provision of this General Release to the contrary, by executing this General Release, Martins is not releasing (i) any
claims relating to his rights under Section 9 of the Agreement, (ii) any claims that cannot be waived by law or that arise after the date on which Martins
executes this General Release (so long as the events giving rise to such claims also arose after the date on which Martins executes this General Release),
(iii) any rights as a stockholder of the Company, (iv) any claims for benefits under any D&O or other similar policy maintained by the Company, (v) any
rights to indemnification, advancement and reimbursement of legal fees and •expenses, or contribution that Martins may have as a former officer or director
of the Company or its subsidiaries, or (vi) Martins’ right to accrued, vested benefits due to terminated employees under any employee benefit plan of the
Company in which he participated (excluding any severance or similar plan or policy), in accordance with the terms thereof (including his right to elect
COBRA continuation coverage).
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This General Release may not be changed orally it may be changed only by a writing signed by Martins and the Company).
 

Martins recognizes and acknowledges that his employment relationship with the Company has been permanently and irrevocably severed
and that he is therefore not eligible for rehire or re-employment with the Company at any time in the future and hence covenants that at no time will he seek
employment with or to be hired by the Company.  Martins acknowledges and agrees that if he does seek such employment or relationship, a rejection will
not constitute a violation of the Agreement, this General Release or any law, and he will not claim that such rejection is a violation of the Agreement, this
General Release or any law.  Martins acknowledges further that such representation constitutes a material inducement for the Company entering into the
Agreement.
 

Martins represents and warrants that by virtue of the foregoing, he has waived any relief available to him (including without limitation,
monetary damages, equitable relief and reinstatement) under any of the claims and/or causes of action waived in this General Release.  Therefore, he agrees
that he will not seek or accept any award or settlement from any source or proceeding (including but not limited to any proceeding brought by any other
person or by any government agency) with respect to any claim or right waived in this General Release.  He affirms that he has disclosed to the Company
any information he has concerning any conduct involving the Releasees, that he has any reason to believe may be fraudulent or unlawful.  He further
agrees, to the maximum extent permitted by law, that he will not, at any time hereafter, commence, maintain, prosecute in as a party, or permit to be filed
by any other person on his behalf, any action or proceeding of any kind (judicial or administrative) (on his own behalf and/or on behalf of any other person
and/or on behalf of or as a member of any alleged class of person) in any court or agency, or participate in any action, suit or proceeding (unless compelled
by legal process or court order), against the Releasees with respect to any claim released pursuant to this General Release.
 

Any claim or counterclaim by the Company to enforce this General Release shall not be deemed retaliatory.
 

Martins represents and warrants that he has had the opportunity to consult with an attorney before signing this General Release; that he
has had the opportunity to consider the terms of this General Release; and that he has executed this General Release after consulting with an attorney of his
choice, who has answered to his satisfaction any and all questions he has regarding this General Release, its terms and consequences.  Martins further
represents and warrants that he has read this General Release in its entirety, fully understands all of its terms, and voluntarily assents to all terms and
conditions contained herein.
 

This General Release is not intended, and shall not be construed, as an admission that the Releasees have violated any federal, state or
local law (statutory or decisional), ordinance or regulation, breached any contract or committed any wrongdoing whatsoever against Martins or otherwise.
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This General Release shall not become effective until the eighth day following Martins’ signing of this General Release (“effective date”)
and Martins may at any time prior to the effective date revoke this General Release by giving notice in writing of such revocation to the Company’s
General Counsel.  In the event that Martins revokes this General Release prior to the eighth day after his execution thereof, this General Release, and the
promises contained therein, shall automatically be deemed null and void.
 

Martins acknowledges that he has been advised in writing to consult with an attorney before signing this General Release; and that he has
been afforded the opportunity to consider the terms of this General Release for twenty-one (21) days prior to its execution.  Martins further acknowledges
that he has read this General Release in its entirety; that he fully understands all of its terms and their significance; that he has signed it voluntarily and of
his own free will; and that he intends to abide by its provisions without exception.

   
 John A. Martins  
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Exhibit 99.1

Cross Country Healthcare Announces Co-Founder and CEO Kevin Clark to Transition to Chairman of
the Board

John A. Martins, the current Group President, Delivery promoted to President and CEO

Company raises fourth quarter 2021 financial guidance

BOCA RATON, Fla.--(BUSINESS WIRE)--January 19, 2022--Cross Country Healthcare, Inc., a market leading workforce
solutions tech-enabled staffing, recruitment and advisory firm today announced that Kevin C. Clark, Co-Founder and CEO of the
Company will transition from his current role as President and CEO effective March 31, 2022 to Chairman of the Company’s
Board of Directors, where he will continue to lead Cross Country Healthcare’s strategic direction. In connection with this
transition, John A. Martins, Group President, Delivery, will be promoted to President and CEO of the Company and appointed to
the Company’s Board of Directors. Thomas C. Dircks, who has served as the Company’s Chairman since 2013, will continue to
serve as an independent director of the Company’s Board of Directors. Larry Cash will continue to serve as the Company’s lead
director.

Martins brings nearly 20 years of healthcare leadership experience to the role of President and CEO and has worked alongside
Clark for the last 12 months, playing an instrumental part defining the company’s long-term strategic direction. Martins has held
senior leadership positions with several of the nation’s largest healthcare staffing providers including AMN Healthcare Services,
and Aya Healthcare Inc. Prior to joining AMN and Aya, Martins served as President at Onward Healthcare and in various other
positions from February 2008 to January 2015, where he reported to Clark who was Onward Healthcare’s Co-Founder and CEO.

"Leading Cross Country Healthcare has been one of the greatest honors of my life and I am confident that John will continue to
drive and execute our strategic roadmap today and for years to come,” said Kevin Clark, Co-Founder and CEO of Cross Country
Healthcare. “Nothing has been more important to me than continuing to provide the highest quality of care to patients throughout
the United States in a manner that reflects the ethics and integrity upon which the company was founded on in 1986. In my new
role as Chairman, I will work with the same vigor and determination that I brought to transform and evolve this great Company. I
am excited and eager to partner with John in his new role as President and CEO.”

Clark co-founded Cross Country Healthcare in 1986 and rejoined the company in January 2019 after leaving in 1994 and
launching other successful healthcare companies. Over the past three years, he has led the Company’s turnaround and return to
profitable growth, more than doubling the revenue of the Company on an organic basis and consummating two acquisitions to
position the Company for continued growth.

As presented below, the Company is also raising its fourth quarter 2021 revenue, adjusted EBITDA and adjusted EPS guidance
provided in the November 3, 2021 press release. At the midpoint of the updated fourth quarter guidance range described below,
the Company is now projecting full year consolidated revenue of $1.67 billion, adjusted EBITDA of $161 million and adjusted
EPS of $3.03.

"Kevin has had a profound impact on the Company, its employees and the communities we serve,” said Cross Country
Healthcare Chairman Thomas C. Dircks. “We are excited that Kevin will continue to serve Cross Country Healthcare as its
Chairman and we look forward to working with him to continue to steer the Company’s strategic direction.”



“I am excited to take the helm of Cross Country Healthcare and look forward to driving the strategic direction that Kevin, a long-
time mentor and champion of mine, put in place in a way that reflects the values of our Company,” said John A. Martins, Group
President, Delivery at Cross Country Healthcare. “We are fortunate that Kevin will continue to be involved in the evolution of
Cross Country Healthcare as our Chairman and, together with our strong leadership team, I believe we are well-equipped to
continue to grow the company into the leading technologically advanced workforce advisory and staffing solutions provider in
the industry.”

Clark continued, "I am so very appreciative of our clinicians and corporate employees who have worked tirelessly to serve our
clients, communities and our country. I also want to thank and recognize our Board for its unwavering support in turning the
company around over the past three years and in particular Tom Dircks. Cross Country Healthcare’s fundamentals are strong, and
we believe the Company is well positioned to continue its growth trend as the innovative leader driving the digital transformation
of our industry. I have had the privilege of working with John for more than nine years both at Cross Country Healthcare and at
Onward, and I have the utmost confidence that his nearly 20 years of experience in this industry, pedigree, track record, strategic
insight and digital savviness will serve him well to lead the company. With John’s leadership and our seasoned management
team, I look forward to the Company’s continued success.”

Updated Guidance for Fourth Quarter 2021

Throughout 2021, Cross Country Healthcare has delivered strong revenue and improved profitability driven by solid execution as
it continues to grow its number of professionals on assignment. As a result, the Company is raising the fourth quarter 2021
guidance for revenue, adjusted EBITDA and adjusted EPS from the prior guidance on November 3, 2021.

“As one of the largest healthcare staffing and workforce solutions providers in the country, we remain focused on growth and
sustainable profitability. We look forward to our earnings announcement in late February and building long-term value for our
shareholders,” said Clark. He continued, “We are entering 2022 on a very strong trajectory and I am excited about the prospect of
achieving another year of historic performance. Though we anticipate an eventual softening of bill rates, demand for our services
has remained robust and as a result rates have continued to remain elevated.”

 Q4 2021 Range  
Year-over-Year  Sequential

Change  Change
      
Revenue $630 million - $640 million  192% - 197%  68% - 71%
      
Adjusted EBITDA* $77 million - $82 million  570% - 613%  156% - 172%
      
Adjusted EPS* $1.32 - $1.42  $1.13 - $1.23  $0.71 - $0.81

 
* Refer to discussion of non-GAAP financial measures below.

The above ranges represent management’s best estimate based on available information and are subject to change based upon
completion of year-end close procedures, as well as our annual independent audit.



ABOUT CROSS COUNTRY HEALTHCARE

Cross Country Healthcare, Inc. (CCH) is a leader in providing total talent management including strategic workforce solutions,
contingent staffing, permanent placement, and consultative services for healthcare customers. Leveraging our 35 years of
industry expertise and insight, CCH solves complex labor-related challenges for customers while providing high-quality
outcomes and exceptional patient care. As a multi-year Best of Staffing® award winner, CCH is committed to an exceptionally
high level of service to both our clients and our healthcare professionals. CCH was the first publicly traded staffing firm to obtain
The Joint Commission Certification, which it still holds with a Letter of Distinction. CCH has a longstanding history of investing
in its diversity, equality, and inclusion strategic initiatives 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 shareholders.

Copies of this and other news releases as well as additional information about the Company can be obtained online at
ir.crosscountryhealthcare.com. Shareholders and prospective investors can also register to automatically receive the Company’s
press releases, filings with the Securities and Exchange Commission (SEC), and other notices by e-mail.

NON-GAAP FINANCIAL MEASURES

This press release references non-GAAP financial measures, such as adjusted EBITDA and adjusted EPS. Such non-GAAP
financial measures are provided as additional information and should not be considered substitutes for, or superior to, financial
measures calculated in accordance with U.S. GAAP. Such non-GAAP financial measures are provided for consistency and
comparability to prior year results; furthermore, management believes they are useful to investors when evaluating the
Company's performance as they exclude certain items that management believes are not indicative of the Company's future
operating performance. Such non-GAAP financial measures may differ materially from the non-GAAP financial measures used
by other companies. The non-GAAP measures included in this report were not reconciled to the comparable GAAP financial
measures because the GAAP measures are not accessible on a forward-looking basis. The Company is unable to reconcile these
forward-looking non-GAAP financial measures to the most directly comparable GAAP measures without unreasonable efforts
because the Company is currently unable to predict with a reasonable degree of certainty the type and extent of certain items that
would be expected to impact GAAP measures for these periods but would not impact the non-GAAP measures. Such items
include costs of revenue, depreciation, amortization, and stock-based compensation. The unavailable information could have a
significant impact on the Company’s GAAP financial results.

FORWARD LOOKING STATEMENTS

In addition to historical information, this press release contains 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, Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and the Private
Securities Litigation Reform Act, and are subject to the "safe harbor" created by those sections. Forward-looking statements
consist of statements that are predictive in nature, depend upon or refer to future events. 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. Forward-looking 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. These factors include, but are not
limited to, the following: the potential impacts of the COVID-19 pandemic on our business, financial condition, and results of
operations, our ability to attract and retain qualified nurses, physicians and other healthcare personnel, costs and availability of
short-term housing for our travel healthcare professionals, demand for the healthcare services we provide, both nationally and in
the regions in which we operate, the functioning of our information systems, the effect of cyber security risks and cyber incidents
on our business, the effect of existing or future government regulation and federal and state legislative and enforcement initiatives
on our business, our clients’ ability to pay us for our services, our ability to successfully implement our acquisition and
development strategies, including our ability to successfully integrate acquired businesses and realize synergies from such
acquisitions, the effect of potential liabilities, losses, or other exposures in connection with the Cross Country Workforce
Solutions Group (WSG) acquisition, the effect of liabilities and other claims asserted against us, the effect of competition in the
markets we serve, our ability to successfully defend the Company, its subsidiaries, and its officers and directors on the merits of
any lawsuit or determine its potential liability, if any, and other factors set forth in Item 1A. "Risk Factors" in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2020, and in our other filings with the SEC. You should consult
any further disclosures the Company makes on related subjects in its filings 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 this press release. 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, and/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. All
references to "we," "us," "our," or "Cross Country" in this press release mean Cross Country Healthcare, Inc. and its subsidiaries.
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