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CROSS COUNTRY HEALTHCARE, INC.
5201 Congress Avenue, Suite 100B
Boca Raton, Florida 33487

April 1, 2019

Dear Cross Country Healthcare Stockholder:

We invite you to attend our Annual Meeting of Stockholders. The meeting will be held on Tuesday, May 14, 2019 at
12:00 p.m. Eastern Daylight Time at the offices of Cross Country Healthcare, Inc. at 5201 Congress Avenue, Suite
100B, Boca Raton, Florida 33487.

On the following pages, you will find the Notice of Meeting, which lists the matters to be considered and acted upon
at the meeting, and the Proxy Statement. After the formal business session, we will discuss the financial results for
2018 and report on current operations.

Your vote is very important regardless of the number of shares you own. Detailed voting instructions appear on page 1
of the Proxy Statement. The Board of Directors unanimously recommends that you vote �FOR� Proposals I, II, and III
described in the Proxy Statement.

Sincerely,

 
Thomas C. Dircks
Chairman

 
Kevin C. Clark
President and Chief Executive Officer
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CROSS COUNTRY HEALTHCARE, INC.
5201 Congress Avenue, Suite 100B
Boca Raton, Florida 33487

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 14, 2019

To the Holders of Common Stock:

The Annual Meeting of Stockholders of Cross Country Healthcare, Inc. (the �Company�) will be held at the offices of
Cross Country Healthcare, Inc. at 5201 Congress Avenue, Suite 100B, Boca Raton, Florida 33487 on Tuesday, May
14, 2019, at 12:00 p.m. Eastern Daylight Time for the following purposes:

1. The election of eight directors to the Company’s Board of Directors to hold office until the next Annual
Meeting or until their respective successors are duly elected and qualified;

2. The approval and ratification of the appointment of Deloitte & Touche LLP as the Company’s independent
registered public accounting firm for the fiscal year ending December 31, 2019;

3. The non-binding advisory vote to approve compensation of the Company’s named executive officers, as
described in this proxy statement; and

4. To transact such other business, if any, as may properly come before the meeting or any adjournment thereof.
Stockholders of record at the close of business on March 18, 2019 are entitled to receive notice of, and to vote at, the
Annual Meeting.

Important Notice Regarding the Availability of
Proxy Materials for the Annual Meeting of Stockholders
to be Held on May 14, 2019

The Proxy Statement and the Annual Report to stockholders are available online at our website at
http://ir.crosscountryhealthcare.com. We are pleased to take advantage of the Securities and Exchange Commission
rules that allow us to furnish these proxy materials and our Annual Report to stockholders on the Internet. We believe
that posting these materials on the Internet enables us to provide stockholders with the information that they need
more quickly, while lowering our costs of printing and delivery and reducing the environmental impact of our Annual
Meeting.

By Order of the Board of Directors,
 
Susan E. Ball
Executive Vice President,
General Counsel and Secretary

April 1, 2019
YOUR VOTE IS IMPORTANT. ACCORDINGLY, THE COMPANY URGES YOU TO COMPLETE, DATE,
SIGN AND RETURN THE ENCLOSED PROXY CARD REGARDLESS OF WHETHER YOU PLAN TO
ATTEND THE ANNUAL MEETING. STOCKHOLDERS CAN ALSO RETURN THEIR VOTE BY THE
INTERNET OR BY PHONE – PLEASE SEE THE PROXY CARD FOR VOTING INSTRUCTIONS.
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CROSS COUNTRY HEALTHCARE, INC.
5201 Congress Avenue, Suite 100B
Boca Raton, Florida 33487

PROXY STATEMENT

GENERAL INFORMATION

These proxy materials are furnished in connection with the solicitation by the Board of Directors of Cross Country
Healthcare, Inc. (�Cross Country,� �the Company,� �our,� �we,� or �us�), a Delaware corporation, of proxies to be voted at our
2019 Annual Meeting of Stockholders (the �Annual Meeting�), or at any adjournment or postponement thereof.

You are invited to attend our Annual Meeting on Tuesday, May 14, 2019, beginning at 12:00 p.m. Eastern Daylight
Time at the offices of Cross Country Healthcare, Inc. at 5201 Congress Avenue, Suite 100B, Boca Raton, Florida
33487.

Electronic Notice and Mailing. Pursuant to the rules promulgated by the Securities and Exchange Commission, or the
Commission, we are making our proxy materials available to you on the Internet. Accordingly, we will mail a Notice
of Internet Availability of proxy materials (which we refer to as the Notice of Internet Availability) to the beneficial
owners of our common stock, par value $.0001 per share, or Common Stock, on or about April 1, 2019. From the date
of the mailing of the Notice of Internet Availability until the conclusion of the Annual Meeting, all beneficial owners
will have the ability to access all of the proxy materials at www.proxyvote.com. All stockholders will have an
opportunity to request a paper or e-mail delivery of these proxy materials.

The Notice of Internet Availability will contain:

• the date, time and location of the Annual Meeting, the matters to be acted upon at the Annual Meeting and
the Board of Directors’ recommendation with regard to each matter;

• the Internet address that will enable access to the proxy materials;
• a comprehensive listing of all proxy materials available on the website;

• a toll-free phone number, e-mail address and Internet address for requesting either paper or e-mail delivery of
proxy materials;

• the last reasonable date a stockholder can request materials and expect them to be delivered prior to the
meeting; and

• instructions on how to access the proxy card.
You may also request a paper or e-mail delivery of the proxy materials on or before the date provided in the Notice of
Internet Availability by calling 1-800-579-1639. We will fill your request within three business days. You will also
have the option to establish delivery preferences that will be applicable for all your future mailings.

How to Vote. Stockholders of record (that is, stockholders who hold their shares in their own name) can vote any one
of four ways:

(1)
By Internet: Go to the website www.proxyvote.com to vote via the Internet. You will need to follow the
instructions on your proxy card and the website. If you vote via the Internet, you may incur telephone and
Internet access charges.

(2) By Telephone: Call the toll-free number 1-800-690-6903 to vote by telephone. You will need to follow the
instructions on your proxy card and the recorded instructions.

(3)
By Mail: If you prefer, you can contact us to obtain copies of all proxy materials, including proxy cards, by
calling 1-800-579-1639, or by mail: Cross Country Healthcare, Inc., General Counsel, at 5201 Congress
Avenue, Suite 100B, Boca Raton, Florida, 33487. If you contact us to request a proxy

Edgar Filing: CROSS COUNTRY HEALTHCARE INC - Form DEF 14A

5



1

Edgar Filing: CROSS COUNTRY HEALTHCARE INC - Form DEF 14A

6



card, please mark, sign and date the proxy card and return it promptly in the self-addressed, stamped envelope that we
will provide. If you sign and return your proxy card but do not give voting instructions, the shares represented by that
proxy will be voted as recommended by the Board of Directors.

(4)

In Person: You can attend the Annual Meeting, or send a personal representative with an appropriate proxy,
to vote by ballot. Record holders and other beneficial owners holding shares in the name of a bank, broker or
other holder of record (�street name�) or their proxies may attend the Annual Meeting in person. When you
arrive at the Annual Meeting, you must present photo identification, such as a driver’s license.

If you vote via the Internet or by telephone, your electronic vote authorizes the named proxies to vote in the same
manner as if you signed, dated and returned your proxy card. If you vote via the Internet or by telephone, do not mail
a proxy card.

If your shares are held in street name you will receive instructions from the holder of record that you must follow in
order for your shares to be voted. Internet and telephone voting also will be offered to stockholders owning shares
through most banks and brokers.

Stockholders Entitled to Vote. Persons holding shares of our Common Stock at the close of business on March 18,
2019, the record date for the Annual Meeting, are entitled to receive notice of and to vote their shares at the Annual
Meeting. As of that date, there were 36,143,420 shares of Common Stock outstanding. Each share of Common Stock
is entitled to one vote on each matter properly brought before the Annual Meeting.

Revocability of Proxies. You may revoke your proxy and reclaim your right to vote up to and including the day of the
Annual Meeting by giving written notice of revocation to us (to the attention of the Inspectors of Election), timely
delivering a valid, later-dated proxy or voting by ballot at the Annual Meeting. Please note that attendance at the
Annual Meeting will not by itself revoke a proxy.

Vote at the Annual Meeting. Your mail-in vote, your e-vote or vote by telephone will not limit your right to vote at
the Annual Meeting if you later decide to attend in person. If your shares are held in �street name,� as described above,
you must obtain a proxy, executed in your favor, from the holder of record to be able to vote at the meeting.

All shares that have been properly voted and not revoked will be voted at the Annual Meeting in accordance with your
instructions. If you sign and return your proxy card, or vote by internet or telephone but fail to give voting
instructions, the shares represented by the proxy will be voted by the Proxy Committee as recommended by the Board
of Directors. The Proxy Committee consists of Kevin C. Clark and Thomas C. Dircks.

Other Matters. Proxy cards, unless otherwise indicated by the stockholder, confer upon the Proxy Committee
discretionary authority to vote all shares of stock represented by the proxies on any matter which may be properly
presented for action at the Annual Meeting even if not covered herein. If any of the nominees for director named in
Proposal I—Election of Directors should be unavailable for election, the proxies will be voted for the election of such
other person as may be recommended by the Board of Directors in place of such nominee. The Board of Directors is
not aware of any matter for action by the stockholders at the Annual Meeting other than the matters described in the
Notice.

Quorum. The presence, in person or by proxy, of the holders of a majority of the shares of Common Stock issued and
outstanding entitled to vote at the Annual Meeting is required to constitute a quorum. Abstentions and broker
non-votes (i.e., proxies from brokers or nominees indicating that such persons have not received instructions from the
beneficial owner or other persons entitled to vote shares as to a matter with respect to which the brokers or nominees
do not have discretionary power to vote) are counted as present for purposes of determining the presence or absence of
a quorum for the transaction of business.
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Required Vote; Abstentions and Broker Non-Votes. Directors will be elected by a majority of the votes cast at the
Annual Meeting in an uncontested election. Votes withheld, abstentions and broker non-votes will not have any effect
on the outcome of voting with respect to the election of directors, unless no affirmative votes are received for a
nominee. The affirmative vote of holders of a majority of shares represented at the Annual Meeting, in person or by
proxy, and entitled to vote is required for approval of (i) the election of eight directors to the Company�s Board of
Directors to hold office until the next Annual Meeting or until their respective
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successors are duly elected and qualified, (ii) the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2019, and (iii) the non-binding vote
regarding the compensation of the Company�s named executive officers as described in this proxy statement.
Abstentions have the same effect as a vote against these proposals. Broker non-votes are deemed not entitled to vote
and are not counted as votes for or against any proposal.

Proxy Solicitation. We will bear the cost of solicitation, including the preparation, assembly, printing and mailing of
the proxy materials. Copies of solicitation materials will be furnished to brokerage houses, fiduciaries and custodians
holding shares in their names that are beneficially owned by others so that they may forward this solicitation material
to such beneficial owners. In addition, we may reimburse such persons for their costs in forwarding the solicitation
materials to such beneficial owners. The original solicitation of proxies by mail may be supplemented by a solicitation
by telephone, telegram or other means by our directors, officers or employees. No additional compensation will be
paid to these individuals for any such services. Except as described above, we do not presently intend to solicit proxies
other than by mail.

Stockholder Communications. The Board of Directors has adopted a process by which stockholders may
communicate with our directors. Any stockholder wishing to do so may call our toll-free phone number at
800-354-7197 or send an e-mail to governance@crosscountryhealthcare.com. All such communications will be
forwarded directly to the Board of Directors or any individual director or committee of the Board of Directors, as
applicable.

Code of Ethics and Business Ethics Policy. We have adopted a code of ethics and a business ethics policy that
applies to all of our employees, including executive officers and the Board of Directors. The code of ethics and
business ethics policy are available on our website at www.crosscountryhealthcare.com by choosing the �Investors�
link, clicking on the �Corporate Governance� section, and selecting the respective document under �View.� A copy is on
file with the Commission as an exhibit to our Form 10-Q for the quarter ended March 31, 2018 (filed as Exhibit 14.1
on May 4, 2018).
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information, as of March 18, 2019, regarding the beneficial ownership of our
Common Stock by each person who is known by us to be the beneficial owner of 5% or more of our Common Stock,
our Chief Executive Officer, and our Chief Financial Officers during our fiscal year ended December 31, 2018 and the
three most highly compensated persons (other than the CEO and CFO) who were serving as executive officers at
December 31, 2018 (referred to herein as Named Executive Officers, or the NEOs), each of our directors and director
nominees, and all directors and executive officers as a group. The percentages in the last column are based on
36,143,420 shares of Common Stock outstanding on March 18, 2019, plus the number of shares of Common Stock
deemed to be beneficially owned by such individual or group pursuant to Rule 13d-3(d)(1) of the Securities Exchange
Act of 1934, as amended, or the Exchange Act. In each case, except as otherwise indicated in the footnotes to the
table, the shares shown in the second column are owned directly by the individual or members of the group named in
the first column and such individual or group members have sole voting and dispositive power with respect to the
shares shown. For purposes of this table, beneficial ownership is determined in accordance with federal securities laws
and regulations. Persons shown in the table disclaim beneficial ownership of all securities not held by such persons
directly and inclusion in the table of shares not owned directly by such persons does not constitute an admission that
such shares are beneficially owned by the director or officer for purposes of Section 16 of the Exchange Act or any
other purpose. Shares of Common Stock subject to options that are currently exercisable or exercisable within 60 days
of March 18, 2019 are deemed outstanding for computing the ownership percentage of the stockholder holding such
shares, but are not deemed outstanding for computing the ownership percentage of any other stockholder.

Name

Number of Shares of
Common Stock

Beneficially Owned

Percentage of
Outstanding

Common Stock
Owned

BlackRock Inc. 5,257,750 (a)(b) 14.6 %
T Rowe Price Associates Inc. 2,424,831 (a)(c) 6.7 %
Dimensional Fund Advisors, LP 2,387,342 (a)(d) 6.6 %
Vanguard Group 2,192,859 (a)(e) 6.1 %
Susan E. Ball 144,145 (f)(g) *
William J. Burns 141,156 (f)(g) *
W. Larry Cash 118,834 (f)(g) *
Kevin C. Clark —(f)(g) *
Thomas C. Dircks 134,595 (f)(g) *
Timothy L. Fischer 6,878 (a)(f) *
Gale Fitzgerald 102,584 (f)(g) *
Darrell S. Freeman, Sr. 7,730 (f)(g) *
William J. Grubbs 355,557 (a)(f) *
Richard M. Mastaler 82,957 (f)(g) *
Mark Perlberg
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