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Filed by a Party other than the Registrant  o

Check the appropriate box:
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o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
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o Definitive Additional Materials

o Soliciting Material Pursuant to §240.14a-12
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(Name of Registrant as Specified In Its Charter)

____________________________________________________________________
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
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(5) Total fee paid:

o Fee paid previously with preliminary materials.

oCheck box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

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

2



CROSS COUNTRY HEALTHCARE, INC.
6551 Park of Commerce Boulevard

Boca Raton, Florida 33487

March 22, 2013

Dear Cross Country Healthcare Stockholder:

I invite you to attend our Annual Meeting of Stockholders. The meeting will be held on Wednesday, May 1, 2013 at
11:00 a.m. Eastern Time at the offices of Proskauer Rose LLP at Eleven Times Square, New York, New York
10036-8299.

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
2012 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, III and
IV described in the Proxy Statement.

Sincerely,

Joseph A. Boshart
President and Chief Executive Officer
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CROSS COUNTRY HEALTHCARE, INC.
6551 Park of Commerce Boulevard

Boca Raton, Florida 33487

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 1, 2013

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
Proskauer Rose LLP at Eleven Times Square, New York, New York 10036-8299 on Wednesday, May 1, 2013, at
11:00 a.m. Eastern 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.To re-approve the Code Section 162(m) performance goals under the Company’s 2007 Stock Incentive Plan;

3.The approval and ratification of the appointment of Ernst & Young LLP as the Company’s independent registered
public accounting firm for the fiscal year ending December 31, 2013;

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

5.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 5, 2013 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 1, 2013.

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
General Counsel and Secretary

March 22,2013
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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.
6551 Park of Commerce Boulevard

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
2013 Annual Meeting of Stockholders (the “Annual Meeting”), or at any adjournment or postponement thereof.

You are invited to attend our Annual Meeting on Wednesday, May 1, 2013, beginning at 11:00 a.m. Eastern Time at
the offices of Proskauer Rose LLP at Eleven Times Square, New York, New York 10036-8299.

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 March 22, 2013. 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
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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., Investor Relations Department, at 6551 Park of
Commerce Blvd., Boca Raton, Florida, 33487. If you contact us to request a proxy 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.

1
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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 5,
2013, 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 31,523,769 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 Joseph A. Boshart 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.

Required Vote; Abstentions and Broker Non-Votes. The affirmative vote of a plurality of the shares represented at the
Annual Meeting, in person or by proxy and entitled to vote is required for the election of directors. The Board of
Directors has amended the Company’s By-Laws so that effective with the Annual Meeting of Stockholders to be held
in 2014, where there is an uncontested election, directors will be elected by a majority of the votes cast at such annual
meeting. 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 non
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binding advisory vote is required for the re-approval of the Code Section 162(m) performance goals under the
Company’s 2007 Stock Incentive Plan, to approve the non-binding vote regarding the compensation of the Company’s
named executive officers as described in this proxy statement and ratification of the Audit Committee selection of
Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2013. Abstentions have the same effect as a vote against any proposal. Broker non-votes are deemed not entitled to
vote and are not counted as votes for or against any proposal.

2
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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 kept confidential and 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 under “Investor Relations” and the code
of ethics has been filed with the Commission as an exhibit to our Annual Report on Form 10-K for the year ended
December 31, 2004 (filed as Exhibit 14.1 on March 16, 2005), and incorporated by reference into our Annual Report
on Form 10-K for the year ended December 31, 2012, or 2012 Form 10-K.

3
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information, as of March 1, 2013, 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, Chief Financial Officer and the three most highly compensated persons (other than the
CEO and CFO) who were serving as executive officers at December 31, 2012 (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 31,523,769 shares of Common Stock outstanding on March 5,
2013, 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 5, 2013 are deemed outstanding for computing the
ownership percentage of the stockholder holding such options, 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

Wells Fargo & Company 3,550,364 (a)(b) 11.3 %

BlackRock, Inc. 2,749,865 (a)(c) 8.7 %

Charterhouse Equity Partners III, L.P. 2,461,432 (a)(d) 7.8 %

Dimensional Fund Advisors LP 2,422,818 (a)(e) 7.7 %

Third Avenue Management LLC 2,352,804 (a)(f) 7.5 %

Royce & Associates, LLC 1,608,668 (a)(g) 5.1 %

Vickie Annenberg 196,487 (h)(i) *

Susan E. Ball 142,966 (h)(i) *

Joseph A. Boshart 711,283 (h)(i)(j) 2.2 %

W. Larry Cash 69,633 (h)(i) *

Thomas C. Dircks 12,644 (a)(h)(i)(k) *

Gale Fitzgerald 39,633 (h)(i) *

William J. Grubbs (i) 0

Emil Hensel 430,351 (h)(i)(l) 1.4 %

Richard M. Mastaler 20,006 (h)(i) *

Joseph Trunfio 54,633 (h)(i) *
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Jonathan W. Ward 181,929 (h)(i) *

All directors and executive officers as a group 2,044,872 (m) 6.4 %
_______________
*Less than 1%

(a)Addresses are as follows: Wells Fargo & Company, 420 Montgomery Street, San Francisco, CA 94104;
BlackRock, Inc., 40 East 52nd Street, New York, New York 10022; Charterhouse Equity Partners III, L.P., 1105
N. Market Street, Suite 1300, Wilmington, DE 19899; Dimensional Fund Advisors LP, Palisades West, Building
One, 6300 Bee Cave Road, Austin, Texas 78746; Third Avenue Management LLC, 622 Third Avenue, 32nd Floor,
New York, New York 10017; and Royce & Associates, LLC, 745 Fifth Avenue, New York, NY 10151.

(b)The information regarding the beneficial ownership of shares by Wells Fargo & Company was obtained from its
statement on Schedule 13G/A, filed with the Commission on February 13, 2013. Such statement discloses that
Wells Fargo & Company possesses shared dispositive power over 6,381,410 shares and shared voting power over
3,580,391 shares.

4
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(c)The information regarding the beneficial ownership of shares by BlackRock, Inc. was obtained from its statement
on Schedule 13G/A, filed with the Commission on February 1, 2012. Such statement discloses that BlackRock, Inc.
possesses sole voting power and sole dispositive power over 2,749,865 shares.

(d)The general partner of Charterhouse Equity Partners III, L.P. (“CEP III”) is CHUSA Equity Investors III, L.P., whose
general partner is Charterhouse Equity III, Inc., a wholly owned subsidiary of Charterhouse Group, Inc.
(“Charterhouse”). The information regarding the beneficial ownership of shares by CEP III was obtained from its
statement on Schedule 13G/A filed with the Commission on February 8, 2013. Such statement discloses that CEP
III possesses sole dispositive and voting power over 2,461,432 shares.

(e)The information regarding the beneficial ownership of shares by advisory clients of Dimensional Fund Advisors
LP was obtained from its statement on Schedule 13G/A, filed with the Commission on February 11, 2013. In its
role as investment advisor or manager, Dimensional Fund Advisors LP possesses sole investment and/or voting
power over 2,387,822 shares and sole dispositive power over 2,422,818 shares.

(f)The information regarding the beneficial ownership of shares by Third Avenue Management LLC was obtained
from its statement on Schedule 13G/A, filed with the Commission on February 14, 2013. Such statement discloses
that Third Avenue Management LLC possesses sole dispositive and voting power over 2,352,804 shares.

(g)The information regarding the beneficial ownership of shares by Royce & Associates, LLC was obtained from its
statement on Schedule 13G/A, filed with the Commission on January 7, 2013. Such statement discloses that Royce
& Associates, LLC possesses sole dispositive and voting power over 1,608,668 shares.

(h)Includes shares of Common Stock which such individuals have the right to acquire through the exercise of stock
options within 60 days of March 5, 2013 as follows: Vickie Anenberg, 90,571; Susan E. Ball, 62,692; Joseph A.
Boshart, 166,999; W. Larry Cash, 18,000; Thomas C. Dircks, 0; Gale Fitzgerald, 0; Emil Hensel, 131,387; Richard
M. Mastaler, 0; Joseph Trunfio, 16,000 and Jonathan W. Ward, 95,124. Includes Restricted Shares as follows:
Vickie Anenberg, 57,571; Susan E. Ball, 51,631; Joseph A. Boshart, 95,000; W. Larry Cash, 23,048; Thomas C.
Dircks, 12,644; Gale Fitzgerald, 23,048; Emil Hensel, 72,931; Richard M. Mastaler, 18,166; Joseph Trunfio,
23,048 and Jonathan W. Ward, 60,800.

(i)Address is c/o Cross Country Healthcare, Inc., 6551 Park of Commerce Boulevard, Boca Raton, Florida 33487.

(j)Mr. Boshart holds 428,128 shares directly, his wife holds 78,377 shares and each of his three children holds 12,593
shares.

(k)Thomas C. Dircks is an executive officer and director of Charterhouse.

(l)Mr. Hensel holds 130,152 shares directly, his wife holds 168,812 shares.

(m)Includes 656,215 shares of Common Stock which the directors and executive officers have the right to acquire
through the exercise of stock options and 494,363 restricted shares within 60 days of March 5, 2013.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

The members of our Board of Directors, our executive officers and persons beneficially owning 10% or more of our
outstanding Common Stock are subject to the reporting requirements of Section 16(a) of the Exchange Act that
requires them to file reports with respect to their ownership of our Common Stock and their transactions in such
Common Stock. Based solely upon a review of (i) the copies of Section 16(a) reports that we have received from such
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persons or entities for transactions in our Common Stock and their Common Stock holdings for the year ended
December 31, 2012 and (ii) the written representations received from one or more of such persons or entities that no
annual Form 5 reports were required to be filed by them for such fiscal year, we believe that all reporting requirements
under Section 16(a) for such fiscal year were met in a timely manner by our directors, executive officers and
beneficial owners of 10% or more of our Common Stock.

5
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PROPOSAL I
ELECTION OF DIRECTORS

The Board of Directors currently consists of seven members. All of the directors currently serving on the Board of
Directors have been nominated by the Governance and Nominating Committee of the Board of Directors to stand for
re-election at the Annual Meeting of Stockholders for one-year terms. In addition, the Governance and Nominating
Committee has nominated Mr. William Grubbs, to stand for election as a director at the Annual Meeting of
Stockholders. Effective April 1, 2013, Mr. Grubbs will become President and Chief Operating Officer of the
Company. The Board of Directors unanimously approved these nominations. Each nominee elected will hold office
until the Annual Meeting of Stockholders to be held in 2014 and until a successor has been duly elected and qualified
unless, prior to such meeting a director shall resign, or his or her directorship shall become vacant due to his or her
death, resignation or removal. All nominees except Mr. Grubbs were elected at the Annual Meeting of stockholders
held in 2012.

Each nominee has agreed to serve, if elected, and management has no reason to believe that they will be unavailable to
serve. If any of the nominees 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. Shares represented by
proxies that are returned properly signed will be voted FOR the nominees unless the stockholder indicates on the
proxy that authority to vote the shares is withheld for one or more or for all of the nominees listed. A proxy cannot be
voted for a greater number of persons than the seven nominees named below. Directors are elected by a plurality of
the votes cast. 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 following eight
individuals have been nominated for election at the Annual Meeting of Stockholders for a one-year term ending upon
the 2014 Annual Meeting of Stockholders:

Name Age Position

Joseph A. Boshart 56 Chief Executive Officer and Director
Emil Hensel 62 Chief Financial Officer and Director
William J. Grubbs 55 President, Chief Operating Officer and Director effective

April 1, 2013
W. Larry Cash 64 Director
Thomas C. Dircks 55 Director
Gale Fitzgerald 62 Director
Richard M. Mastaler 67 Director
Joseph Trunfio 66 Director

The Board recommends that holders vote “FOR” the election of the nominees.

In selecting qualified individuals to serve on our Board of Directors, among other attributes, we look for those
individuals who possess characteristics that include integrity, business experience, financial acumen and leadership
abilities, familiarity with our business and businesses similar or analogous to ours, and the extent to which a
candidate’s knowledge, skills, background and experience are already represented by other members of our Board of
Directors. In addition, in composing a well-rounded Board of Directors, we look for those individuals possessing a
diversity of complementary skills, core-competencies and expertise, including diversity with respect to age, gender,
national origin and race, for the optimal functioning of the Board and with a view toward constituting a Board with the
appropriate skills and experience necessary to oversee our business.
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The following information sets forth the principal occupation and employment during at least the past five years of
each director nominee, positions and offices with us, specific skills, attributes and qualifications and certain other
information. In addition, we have summarized for each director nominee why such director nominee has been chosen
to serve on our Board of Directors. No family relationship exists among any of the nominees or executive officers.

Joseph A. Boshart has served as President and Chief Executive Officer s
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