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PART | - FINANCIAL INFORMATION

ltem 1. Condensed Consolidated Financial Stateme

AMN HEALTHCARE SERVICES, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited and in thousands, except par value)

September 30, December 31,

2014 2013
ASSETS
Current assets:
Cash and cash equivalents $ 9,66: $ 15,58(
Accounts receivable, net of allowances of $4,529 %5118 at September 30, 2014 and December
2013, respectively 164,07¢ 147,47
Accounts receivable, subcontractor 21,56¢ 18,27
Deferred income taxes, net 24,97( 24,93¢
Prepaid and other current assets 28,84« 26,63:
Total current assets 249,12: 232,89°
Restricted cash, cash equivalents and investments 21,01z 23,11t
Fixed assets, net of accumulated depreciation 6857 and $63,031 at September 30, 2014 and Decer
31, 2013, respectively 29,20z 21,15¢
Other assets 40,04 32,27¢
Goodwill 144,93 144,64
Intangible assets, net of accumulated amortizatfc$40,022 and $42,439 at September 30, 2014 and
December 31, 2013, respectively 144,49t 150,19°
Total assets $ 628,81¢ $ 604,28
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable and accrued expenses $ 66,94¢ $ 71,08
Accrued compensation and benefits 64,57+ 55,94¢
Revolving credit facility — 10,00(
Current portion of notes payable 7,50( —
Other current liabilities 8,74¢ 6,06(
Total current liabilities 147,76¢ 143,09(
Notes payable, net of discount 138,75( 148,67
Other long-term liabilities 96,88: 94,78¢
Total liabilities 383,40( 386,54t
Commitments and contingencies (Note 9)
Stockholders’ equity:
Preferred stock, $0.01 par value; 10,000 shard®egmed; none issued and outstanding at Septemb
30, 2014 and December 31, 2013 — —
Common stock, $0.01 par value; 200,000 shares an¢lilp 46,631 and 46,011 shares issued and
outstanding at September 30, 2014 and Decembe@033, respectively 46€ 46C
Additional paid-in capital 433,37 429,05!
Accumulated deficit (187,95) (211,279
Accumulated other comprehensive loss (46¢) (49¢)
Total stockholders’ equity 245,41t 217,74.
Total liabilities and stockholders’ equity $ 628,81¢ $ 604,28¢

See accompanying notes to unaudited condensedlictated financial statements.






AMN HEALTHCARE SERVICES, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited and in thousands, except per share amots)

Revenue
Cost of revenue
Gross profit
Operating expenses:
Selling, general and administrative
Depreciation and amortization
Total operating expenses
Income from operations

Interest expense, net (including loss on debt guishment of
$3,113 and $434 for the nine months ended Septedth@014
and 2013, respectively), and other

Income before income taxes
Income tax expense
Net income

Other comprehensive income (loss) - foreign curydremslation
Comprehensive income

Net income per common share:
Basic

Diluted

Weighted average common shares outstanding:
Basic
Diluted

Three Months Ended September 30,

Nine Months Ended September 30,

2014 2013 2014 2013
$ 26458 $ 257,090 $ 75637t $ 763,15
184,27¢ 181,42¢ 524,95 540,07
80,30¢ 75,66 231,42 223,08
60,31¢ 55,60¢ 170,55: 163,76:
4,08¢ 3,317 11,91¢ 9,847
64,40 58,92: 182,46¢ 173,61(
15,90: 16,74¢ 48,95 49,47
1,43¢ 1,84¢ 7,90¢ 7,82¢
14,46¢ 14,90¢ 41,04 41,64
5,96¢ 6,29( 17,72: 17,07:
$ 8,49¢ $ 8,61 $ 2332 $ 24,57
75 (84) 29 (19)
$ 857 $ 8,531 $ 23,35, $ 24, 55¢
$ 0.1 $ 0.1¢ $ 05 $ 0.5¢
$ 0.1 $ 0.1 $ 0.4¢ $ 0.51
46,54¢ 45,98 46,46( 45,94;
48,12: 47,81 47,95¢ 47,776

See accompanying notes to unaudited condensed cdigated financial statements.




AMN HEALTHCARE SERVICES, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited and in thousands)

Nine Months Ended September 30,

2014

2013

Cash flows from operating activities:
Net income $
Adjustments to reconcile net income to net cashigeal by operating activities:
Depreciation and amortization
Non-cash interest expense and other
Increase in allowances for doubtful accounts atessaedits
Provision for deferred income taxes
Share-based compensation
Excess tax benefits from share-based compensation
Holdback settlement in equitynfrprior acquisition
Loss on disposal or sale of fixed assets
Loss on debt extinguishment
Changes in assets and liabilities:
Accounts receivable
Accounts receivable, subcontractor
Prepaid expenses and other current assets
Other assets
Accounts payable and accrued expenses
Accrued compensation and benefits
Other liabilities

Restricted cash, cash equivalents and investmefaade

Net cash provided by operating activities

Cash flows from investing activities:
Purchase and development of fixed assets
Proceeds from sales of assets held for sale
Equity method investment
Payments to fund deferred compensation plan

Change in restricted cash, cash equivalents ar$timents balance

Net cash used in investing activities

Cash flows from financing activities:

Capital lease repayments

Payments on term loan

Proceeds from term loan

Payments on revolving credit facility

Proceeds from revolving credit facility

Payment of financing costs

Proceeds from exercise of equity awards

Cash paid for shares withheld for taxes

Excess tax benefits from share-based compensation

Change in bank overdraft

Net cash used in financing activities

Effect of exchange rate changes on cash

Net (decrease) increase in cash and cash equiwalent

Cash and cash equivalents at beginning of period

23,32. 24,57;
11,91¢ 9,841
1,10¢ 1,05(
2,91t 2,67¢
1,76¢ 1,951
5,361 4,667
(1,780 (1,529
— (3,046
50 13
3,11¢ 434
(19,516 (5,102
(3,299 (402)
(2,189 5,181
(18¢) (2,480
(4,156 1,57¢
8,62¢ 4,77¢
4,62t 3,38:
(9,03¢) (3,225
22,63¢ 44,34¢
(14,287 (6,447
— 60C
(5,000) —
(2,179 (1,257
11,14: 48
(10,320) (7,050
(472 (479
(153,37() (10,000
150,00 —
(39,500 (1,000
29,50( 1,00(
(3,486 (935)
1,79: 1,17¢
(4,361) (2,662)
1,78( 1,52¢
(14€) 65
(18,269 (11,309
29 (19
(5,917 25,97.
15,58( 5,681




Cash and cash equivalents at end of period $ 9,66: $ 31,65:¢

Supplemental disclosures of cash flow information:




Nine Months Ended September 30,

2014 2013
Cash paid for interest (net of $83 and $63 capgdlifor the nine months ended September 30, )
2014 and 2013, respectively) $ 3,681 $ 4,25¢
Cash paid for income taxes $ 12,73:  $ 14,70¢
Supplemental disclosures of non-cash investindfiaadcing activities:
Purchase of fixed assets recorded in accounts [gagali accrued expenses $ 3751 $ 1,221

See accompanying notes to unaudited condensedlictated financial statements.
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AMN HEALTHCARE SERVICES, INC.

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts)

1. BASIS OF PRESENTATION

The condensed consolidated balance sheets aneldrelaidensed consolidated statements of comprelaensbme and cash flows
contained in this Quarterly Report on Form 10-Qs(tQuarterly Report”), which are unaudited, inauithe accounts of AMN Healthcare
Services, Inc. and its wholly-owned subsidiariasléctively, the “Company”). All significant inteaenpany balances and transactions have
been eliminated in consolidation. In the opiniom@nagement, all entries necessary for a fair ptagen of such unaudited condensed
consolidated financial statements have been indlutleese entries consisted of all normal recunt@gs. The results of operations for the
interim period are not necessarily indicative @ tesults to be expected for any other interimaakor for the entire fiscal year or for any
future period.

The unaudited condensed consolidated financiadrsiants do not include all information and notesessary for a complete
presentation of financial position, results of giems and cash flows in conformity with accountpnciples generally accepted in the
United States. Please refer to the Company’s aliditesolidated financial statements and the relatees for the fiscal year ended
December 31, 2013, contained in the Company’s AnReport on Form 10-K for the fiscal year ended &uaber 31, 2013, filed with the
Securities and Exchange Commission (“SEC”) on Faiyr@1, 2014.

The preparation of financial statements in confeymiith accounting principles generally acceptethia United States requires
management to make a number of estimates and agsaompelating to the reporting of assets and liids and the disclosure of contingent
assets and liabilities at the dates of the findrst&ements and the reported amounts of revendiexgrenses during the reporting periods. On
an ongoing basis, the Company evaluates its egtniicluding those related to asset impairmectgpals for self-insurance, compensation
and related benefits, accounts receivable, comicige and litigation, valuation and recognitiorsbfre-based payments and income taxes.
Actual results could differ from those estimatedemdifferent assumptions or conditions.

Reclassification

Certain reclassifications have been made to tler pgar’'s consolidated financial statements to aonfto the current year presentation.
Specifically, payments made into the Company’sitiirance policies to assist in funding the def@icompensation plan were reclassified
from cash flows from operating activities to calswis from investing activities in the unaudited densed consolidated statement of cash
flows for the nine months ended September 30, 2B1&ddition, the Company reclassified expectedriasce recoveries under its
professional liability and workergompensation policies in the condensed consolidadézhce sheet for the year ended December 31,2l
conform to the current year presentation. Profesgiliability and workers’ compensation liabilityane previously presented net of insurance
recoveries. Commencing June 30, 2014, expectedsinse recoveries are presented on a gross batlisheishort-term insurance receivable
portion included within “Prepaid and other currassets” and the long-term portion included withitfer assets” on the condensed
consolidated balance sheet.

2. BUSINESS COMBINATION AND EQUITY INVESTMENT
ShiftWise Acquisition

On November 20, 2013, the Company completed itsiaitipn of ShiftWise, a leading national provid#rweb-based healthcare
workforce solutions, including its vendor manageh®sstems, or “VMS,” utilized by hospitals and athealthcare systems. The acquisition
is not considered a material business combinatiol) @ccordingly, pro forma information is not prded. The Company accounted for the
acquisition using the acquisition method of accimgnaind recorded the tangible and intangible ass=tgired and liabilities assumed at their
estimated fair values as of the date of the adiuisiThe purchase price of the acquisition tot&##88,500 , of which $6,000 was deposited in
escrow to satisfy any indemnification claims by @@mpany with respect to, among other customamgstédreaches of representations,
warranties and covenants by ShiftWise and posirgogsurchase price adjustments. The $6,000 depbisitescrow will be disbursed to the
selling shareholders in three years following tlosiog date at $2,000 per annum minus any indenatifin claims. As of the date of filing of
this Form 10-Q, the Company is still finalizing thkkocation of the purchase price. The provisidteahs pending finalization are primarily
related to tax matters, which the Company expect®mplete during 2014.




The preliminary allocation of the purchase pricasisted of $9,899 of fair value of assets acqui$dd,801 of liabilities assumed
(including $2,933 of deferred tax liabilities), $812 of goodwill and $19,790 of identified intanigilassets. The intangible assets include the
fair value of trade names and trademarks, custoet@ionships, non-compete agreements and acqugichdologies. The weighted average
useful life of the acquired intangible assets stittje amortization is approximately 8 years. Thees no goodwill recognized as part of this
acquisition that is deductible for tax purposes.

The results of operations of ShiftWise have beetuited in the nurse and allied healthcare staiegment in the Company’s
condensed consolidated financial statements sirecddte of acquisition.

Pipeline Equity Investment

In March 2014, the Company entered into an agreée(tiem “Pipeline Agreement”) under which it madeiwitial $2,000 investment in
Pipeline Health Holdings LLC (“Pipeline”), a telegoimacy provider. The Compasydwnership percentage in Pipeline at March 3142@ds
approximately 9% . Under the Pipeline Agreemerg,@lompany committed to invest up to an additio3a0@0 contingent upon Pipeline
reaching two milestone commitments within a yearApril and September 2014, the Company made thestone investments of $1,000 and
$2,000 , respectively, which together with thei@iinvestment represents an ownership percentaBeeline of approximately 18% as of
September 30, 2014. The investment is accountednfder the equity method of accounting. The Comjsastyare of Pipeline’s results is
included within “Interest expense, net, and otherthe accompanying unaudited condensed consofiddit#éement of comprehensive income
for both the three and nine months ended SepteBtheér014.

3. REVENUE RECOGNITION

Revenue consists of fees earned from the permanentemporary placement of clinicians and physgi&evenue is recognized when
earned and realizable. The Company has enteredéntain contracts with healthcare organizationgréwide managed services programs.
Under these contract arrangements, the Companyitasgmicians and physicians along with thosehifd party subcontractors to fulfill
client orders. If the Company uses subcontractbrscords revenue net of related subcontractgoe®ese. The resulting net revenue repre:
the administrative fee the Company charges foratedlor management services. The Company recordsisuiactor accounts receivable fr
the client in the consolidated balance sheets.Gdrapany generally pays the subcontractor aftesistieceived payment from the client.
Payables to subcontractors of $23,613 and $22,8&pectively, were included in accounts payabteatrued expenses in the unaudited
condensed consolidated balance sheet as of Sept8Mtiz014 and the audited consolidated balanaoet stseof December 31, 2013 .

4. NET INCOME PER COMMON SHARE

Basic net income per common share is calculatediviging net income by the weighted average nunadf@mmon shares outstanding
during the reporting period. Diluted net income pemmon share reflects the effects of potentiallytide share-based equity instruments.

Share-based awards to purchase 286 and 296 sha@smon stock were not included in the calculatbdiluted net income per
common share for the three months ended Septerib@034 and 2013, respectively, because the affabese instruments was adilutive.
Share-based awards to purchase 344 and 313 shi@@smon stock were not included in the calculatbdiluted net income per common
share for the nine months ended September 30, 2042013, respectively, because the effect of tmsseiments was anti-dilutive.
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The following table sets forth the computation asiz and diluted net income per common share fothtee and nine months ended
September 30, 2014 and 2013, respectively:

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013

Net income $ 8,49¢ $ 8,61t $ 23,32: $ 24,57:
Net income per common share - basic $ 0.1¢ $ 0.1¢ % 05C $ 0.5:

Net income per common share - diluted $ 0.1¢ $ 0.1¢ % 0.4¢ $ 0.51
Weighted average common shares outstanding - basic 46,54¢ 45,98¢ 46,46( 45,94%
Plus dilutive effect of potential common shares 1,57¢ 1,82¢ 1,49¢ 1,82¢
Weighted average common shares outstanding - dilute 48,12: 47,81( 47,95¢ 47,77¢

5. SEGMENT INFORMATION

The Company has three reportable segments: nudselléad healthcare staffing, locum tenens staffing physician permanent
placement services.

The Companys management relies on internal management reggatocesses that provide revenue and operatingniedxy reportabl
segment for making financial decisions and alleatesources. Segment operating income represaune before income taxes plus
depreciation, amortization of intangible assetaystbased compensation expense, interest expegtyau(a other, and unallocated corporate
overhead. The Company’s management does not egatnahage or measure performance of segments assetjinformation; accordingly,
asset information by segment is not prepared afatied.

The following table provides a reconciliation ofeaue and operating income by reportable segmertrisolidated results and was
derived from each segment’s internal financial infation as used for corporate management purposes:

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
Revenue
Nurse and allied healthcare staffing $ 174,29: $ 170,95 % 503,63t $ 517,85t
Locum tenens staffing 78,81¢ 75,25 219,99¢ 213,41°
Physician permanent placement services 11,47¢ 10,881 32,74¢ 31,88:
$ 264,58: $ 257,098 $ 756,37¢ $ 763,15¢
Segment Operating Income
Nurse and allied healthcare staffing $ 21,27¢ $ 20,39: $ 63,28: $ 62,99
Locum tenens staffing 8,13¢ 7,547 22,83( 17,347
Physician permanent placement services 2,75¢ 2,20t 7,074 6,73t
32,17« 30,14« 93,181 87,07¢
Unallocated corporate overhead 10,39¢ 8,59¢ 26,95¢ 23,08t
Depreciation and amortization 4,08¢ 3,317 11,91¢ 9,841
Share-based compensation 1,791 1,487 5,361 4,66
Interest expense, net (including loss on debt gutshment
of $3,113 and $434 for the nine months ended Sdyes0,
2014 and 2013, respectively), and other 1,43: 1,84( 7,90¢ 7,82¢
Income before income taxes $ 14,46¢ $ 14,908 $ 41,04: $ 41,64¢




6. FAIR VALUE MEASUREMENTS

Fair value represents the price that would be veckior an asset or paid to transfer a liability éxit price) in the principal or most
advantageous market for the asset or liabilitynmederly transaction between market participantthe measurement date. When
determining fair value, the Company considers ttiecipal or most advantageous market in which tben@any would conduct a transaction,
in addition to the assumptions that market pardiotp would use when pricing the related assetslpilities, including non-performance risk.

A threefevel hierarchy prioritizes the inputs to valuatteshniques used to measure fair value and reqairestity to maximize the u
of observable inputs and minimize the use of unoladde inputs when measuring fair value. The thegels of the fair value hierarchy are as
follows:

Level 1 —Quoted prices in active markets for identical &sse liabilities.

Level 2 —Observable inputs other than Level 1 prices ssctusted prices for similar assets or liabilitigsoted prices in markets that
are not active; or other inputs that are observabtzan be corroborated by observable market datsubstantially the full term of the assets

or liabilities.
Level 3—Unobservable inputs that are supported by littlammarket activity and that are significant te fair value of the assets or
liabilities.
Assets Measured on a Recurring Basis

The Company'’s assets that are measured at faie el recurring basis include restricted cashvadpiits and investments and the
Company’s investments associated with its deferoedpensation plan. The following tables preserdrimfition about these assets and
indicate the fair value hierarchy of the valuatienhniques utilized to determine such fair value:

Fair Value Measurements as of September 30, 2014

Quoted Prices in
Active Markets

for Identical
Assets
Total (Level 1)
U.S. Treasury securities $ 6,70C $ 6,70(
Money market funds 33t 33t
Total financial assets measured at fair value $ 7,038 $ 7,03t

Fair Value Measurements as of December 31, 2013

Quoted Prices in
Active Markets

for Identical
Assets
Total (Level 1)
U.S. Treasury securities $ 17,817 $ 17,81°
Money market funds 35¢ 35¢
Total financial assets measured at fair value $ 18,17¢ $ 18,17¢

The Company'’s restricted cash equivalents and imargs typically consist of U.S. Treasury secwsii@d money market funds on
deposit with financial institutions that serve aflateral for the Company’s outstanding letterg@dit, and the Company’s investments
associated with its deferred compensation plarcatyi consist of money market funds, which fairued are based on quoted prices in active
markets for identical assets.




Assets Measured on a Non-Recurring Basis

The Company applies fair value techniques on arecnrring basis associated with valuing potentigairment losses related to its
goodwill, indefinite-lived intangible assets, lofiged assets and equity method investment. There we triggering events identified and no
indication of impairment of the Company’s goodwitigdefinite-lived intangible assets, long-lived @ssor equity method investment during
the nine months ended September 30, 2014 and 2013.

Fair Value of Financial Instruments

The carrying amount of notes payable approximassfair value as the instrument’s interest ratesvariable and comparable to rates
currently offered for similar debt instruments ofparable maturity. The fair value of the Compangigy-term self-insurance accruals
cannot be estimated as the Company cannot reayahatermine the timing of future payments.

7. INCOME TAXES

The Company is subject to taxation in the U.S.\aaribus states and foreign jurisdictions. With fexceptions, as of September 30,
2014 , the Company is no longer subject to U.Serald state, local or foreign examinations by tatharities for years before 2005. During
2013, the Internal Revenue Service (“IRS”) compulate tax audit of the Company for the years 2@W08, 2009 and 2010. The IRS issued a
Revenue Agent Report (“RAR”) to the Company reldteds completed tax examination. The RAR seelgsachents to the Company’s
taxable income for 2007-2010 and net operating ¢dass/forwards for 2005-2006. The adjustments eoGompany’s taxable income relate to
the proposed disallowance of certain per diems fmadir clinicians and locum tenens providers anGlompany’s income tax return.
Concurrent with the RAR, the Company received aplByment Tax Examination Report (“ETER”) for 2008da2010. The ETER
adjustments propose additional Company payrollitdilities and penalties related to the treatnafrdertain nortaxable per diem allowanc
and travel benefits. The positions in the RAR afé&R are mutually exclusive. The RAR and ETER cantalltiple tax positions, some of
which are contrary to each other.

The Company has filed a Protest Letter for bothRA&R and ETER and intends to defend its positidre Tompany has held three
meetings with the IRS Appeals office and will coni to meet with the IRS Appeals office throughbetcourse of the year. The Company
cannot predict with certainty the timing of a regmn. The Company believes its reserve for unrazagl tax benefits and contingent tax
issues is adequate. Notwithstanding, the Compauld @ljust its provision for income taxes and aogeint tax liability based on future
developments.

The IRS commenced income and payroll tax auditshferyears 2011 and 2012 during November 2013.
8. NOTES PAYABLE AND RELATED CREDIT AGREEMENT

On April 18, 2014, the Company entered into a Gragreement (the “Credit Agreement”) with severaiders to provide for two credit
facilities (the “New Credit Facilities”) to replades prior credit facilities, including (A) a $2ZH)0 secured revolving credit facility (the
“Revolver”) that includes a $40,000 sublimit foetlssuance of letters of credit and a $20,000 suiolor swingline loans and (B) a $150,000
secured term loan credit facility (the “Term Loarit) addition, the Credit Agreement provides that@mnpany may from time to time obt
an increase in the Revolver or the Term Loan oh boan aggregate principal amount not to exce&b D0 subject to, among other
conditions, the arrangement of additional committeevith financial institutions reasonably acceptatiol the Company and the administra
agent. The obligations of the Company under theliCAgreement and the New Credit Facilities araused by substantially all of the assets
of the Company.

The New Credit Facilities are available for workicapital, capital expenditures, permitted acquisgiand general corporate purpos¢
the Company. The maturity date of the New CreddilRges is April 18, 2019. At September 30, 201the outstanding balance of the Term
Loan was $146,250 , of which $7,500 is due in et 12 months, and there was no amount outstandidgr the Revolver. ABeptember 3f
2014 , with $8,155 of outstanding letters of creditaterialized by the Revolver, there was $216,8/available credit under the Revolver.
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Annual principal maturities of the outstanding Tdroan are as follows:

Three months ending December 31, 2014 $ 1,87¢
Year ending December 31, 2015 7,50(
Year ending December 31, 2016 7,50(
Year ending December 31, 2017 7,50(
Year ending December 31, 2018 7,50(
Thereafter 114,37!

$ 146,25(

The Revolver carries an unused fee of 0.25% to% 3&r annum and each standby letter of credit issuelér the Revolver is subject
a letter of credit fee ranging from 1.50% to 2.2p&t annum of the average daily maximum amount abkglto be drawn under the standby
letter of credit, in each case, depending on thai@my’s consolidated leverage ratio, as calculgtedterly in accordance with the Credit
Agreement. The Term Loan is subject to amortizatibprincipal of 5.00% per year of the original fretoan amount, which is $7,500 per
annum, and payable in equal quarterly installmeBsrowings under the Term Loan and Revolver betrést at floating rates, at the
Company’s option, based upon either LIBOR plusraa of 1.50% to 2.25% or a base rate plus a smpe@&0% to 1.25%. The applicable
spread is determined quarterly based upon the Coyrgeonsolidated leverage ratio, as calculatedtgulg in accordance with the Credit
Agreement. The interest rate for the outstandirmglleoan was 1.9% on a LIBOR basis as of Septembe2®14.

The Company used the proceeds from the New Creditifies to repay in full all outstanding indebiess under its prior credit
facilities and to pay related transaction costaddition, approximately $9,500 of standby lettafrsredit issued under the prior credit
facilities were rolled into and deemed issued unideRevolver.

In connection with obtaining the New Credit Fa@kt, the Company incurred $3,4i88fees paid to lenders and other third partiesch
were capitalized and are amortized to interest esgever the term of the New Credit Facilitiesadidition, the Company wrote off $3,113 of
unamortized financing fees and original issue distowhich was recorded as loss on debt extinguésttrim the accompanying unaudited
condensed consolidated statement of comprehensivenie for the nine months ended September 30, 2014

The Credit Agreement contains various customaiiyrnadtive and negative covenants, including restnict on assumption of additional
indebtedness, declaration and payment of dividegidppsitions of assets, consolidation into anoéimtity and allowable investments. It also
contains financial covenants that require the Camga) not to exceed a certain maximum consolid&edrage ratio, as calculated in
accordance with the Credit Agreement, which igahit set at 4.00 to 1.00 but ultimately steps ddwi3.50 to 1.00 beginning with the fiscal
guarter ending June 30, 2016, and (2) to maintamngmum consolidated interest coverage ratio 6020 1.00, as calculated in accordance
with the Credit Agreement.

Letters of Credit

At September 30, 2014 , the Company maintainedandig standby letters of credit totaling $15,88Ccollateral in relation to its
professional liability insurance agreements, waskeompensation insurance agreements, and a coepufface lease agreement. Of the
$15,190 of outstanding letters of credit, the Conyplaas collateralized $7,035 in cash, cash equitakend investments and the remaining
amounts are collateralized by the Revolver. Outitanstandby letters of credit at December 31, 20iaed $27,691 .

9. COMMITMENTS AND CONTINGENCIES
(a) Legal

The Company is subject to various claims and lagtbns in the ordinary course of its business. &ofithese matters relate to
professional liability, tax, payroll, contract aathployeerelated matters and include individual and collectawsuits, as well as inquiries ¢
investigations by governmental agencies regardiegCtompany’s employment practices. During the €srter of 2014, the Company
completed the settlement of a wage and hour clagmaand a related action) for an immaterial antoAdditionally, some of the Comparsy
clients may also become subject to claims, goventahéquiries and investigations and legal actimiating to services provided by the
Company’s clinicians and physicians. Depending uperparticular facts and circumstances, the Compaay be subject to indemnification
obligations under its contracts with certain clgerglating to these matters.
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(b) Leases

During the nine months ended September 30, 20&4Ctmpany entered into a third amendment (the tiTAmendment”) to its office
lease (as amended to date, the “Lease”) with KiRewlty, L.P. for its corporate headquarters in Beago. Among other things, the Third
Amendment extended the term under the Lease nitida@thl years from its original termination datefagust 1, 2018 through July 31, 2(
and also reduced the rental payment from Janua@15 through the original termination date in 20L8e Company recognizes rent expe
on a straight-line basis over the lease term. Euttinimum lease payments under the Third Amendmeof September 30, 2014 are as
follows:

Three months ending December 31, 2014 $ 2,311
Year ending December 31, 2015 6,50(
Year ending December 31, 2016 8,07:
Year ending December 31, 2017 8,35¢
Year ending December 31, 2018 8,64¢
Thereafter 87,89:

Total minimum lease payments $ 121,77¢
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Item 2 . Management’s Discussion and Analysis of Financi@bndition and Results
of Operations

The following discussion should be read in conjiorctvith our consolidated financial statements trednotes thereto and other
financial information included elsewhere herein andur Annual Report on Form 10-K for the fiscaby ended December 31, 2013, filed
with the SEC on February 21, 2014 (“2013 Annual &€p. Certain statements in this “Management’sddision and Analysis of Financial
Condition and Results of Operations” are “forwandiing statements.” See “Special Note RegardingvBad-Looking Statements.” We
undertake no obligation to update the forward-laglkstatements in this Quarterly Report. Referentéss Quarterly Report to “AMN
Healthcare,” the “Company,” “we,” “us” and “our”fier to AMN Healthcare Services, Inc. and its whallyned subsidiaries.

Overview

We are the innovator in healthcare workforce sohdiand staffing services to healthcare facildie®ss the nation. As an innovative
workforce solutions partner, our managed servicegrams, vendor management solutions, or “VMS, fuiment process outsourcing, or
“RPO,” and recruitment and placement of physicians, nuaedsallied healthcare professionals into tempoaay permanent positions ena
our clients to successfully reduce complexity, éase efficiency and improve patient outcomes withénrapidly evolving healthcare
environment. Our clients include acute and subeacate hospitals, government facilities, commuhéglth centers and clinics, physician
practice groups, and several other healthcareegtktttings. Our clients utilize our workforce simins and healthcare staffing services to
manage their temporary and permanent clinical vaoded needs in an economically beneficial manner.managed services programs and
vendor management solutions enable healthcare iaegeoms to increase their efficiency by managii@itheir clinical supplemental
workforce needs through one company or technology.

We conduct business through three reportable setgmarse and allied healthcare staffing, locunetarstaffing and physician
permanent placement services. For the three memitisd September 30, 2014 , we recorded revenugsdi@ million , as compared to
$257.1 million for the same period last year. fherthree months ended September 30, 2014 , wedextaet income of $8.5 million , as
compared to $8.6 million for the same period lastry For the nine months ended September 30, 20&4ecorded revenue of $756.4
million , as compared to $763.2 million for the saperiod last year. For the nine months ended 8dgee30, 2014 , we recorded net income
of $23.3 million , as compared to $24.6 million fbe same period last year.

Nurse and allied healthcare staffing segment rez@omprised 67% and 68% of total consolidated r@edar the nine months ended
September 30, 2014 and 2013, respectively. Througimurse and allied healthcare staffing segnveafprovide hospital and other
healthcare facilities with a range of clinical wice solutions, including: (1) a comprehensive aggd services solution in which we
manage all of the temporary nursing and alliedis@heeds of a client; (2) a software as a sencéSaaS,” VMS through which our clients
can manage all of their temporary nursing anddbi@ffing needs; (3) traditional clinical staffisglutions of variable assignment lengths;
(4) a recruitment process outsourcing programléhvatrages our expertise and support systems tager complement a client’s existing
internal recruitment function for permanent placameeds.

Locum tenens staffing segment revenue comprised @8%28% of total consolidated revenue for the mioaths ended September 30,
2014 and 2013respectively. Through our locum tenens staffiegrsent, we (1) provide a comprehensive managedtssrsolution in whicl
we manage all of the locum tenens needs of a clighprovide a SaaS VMS through which our cliezga manage all of their locum tenens
needs; and (3) place physicians of all specialtiesyell as dentists and other advanced practmeédars, with clients on a temporary basis as
independent contractors. These locum tenens adehyseur healthcare facility and physician practiceup clients to fill temporary vacanc
created by vacation and leave schedules and tgebtite gap while they seek permanent candidatespbore expansion. Our locum tenens
clients represent a diverse group of healthcararorgtions throughout the United States, includiagpitals, health systems, medical groups,
occupational medical clinics, psychiatric faciljeggovernment institutions and insurance entifiég professionals we place are recruited
nationwide and are typically placed on multi-weektracts with assignment lengths ranging from adews up to one year.

Physician permanent placement services segmemuevamprised 4% of total consolidated revenudddin the nine months ended
September 30, 2014 and 2013 . Through our physpgamanent placement services segment, we assigitéle, healthcare facilities and
physician practice groups throughout the UnitedeSta identifying and recruiting physicians forpanent placement. We perform the vast
majority of our services on a retained basis thhooigr Merritt Hawkins® brand, for which we are generally paid throughentlof retained
search fees and variable fees tied to work perfdramal successful placement. To a smaller degreals@gperform our services on a
contingent basis, exclusively
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through our Kendall & Davi&brand, for which fees are paid once physician catds are ultimately hired by our clients. Our drepecialty
offerings include over 70 specialist and sub-sgistiapportunities such as internal medicine, fgmilactice and orthopedic surgery.

Management Initiatives

Our growth strategy focuses on providing an innieesand differentiated value and experience toatients and healthcare
professionals. To accomplish this, we have broadlene service offerings beyond our traditional &lanwurse and allied temporary staffing,
locum tenens staffing, and physician permanentephant services, to include more strategic and recurevenue sources from innovative
workforce solutions offerings such as managed sesvprograms, VMS and recruitment process outsagir@ihrough these differentiated
services, we have built strategic relationshipswitr clients to assist them in improving theiafiicial, operational and patient care results
through productivity and quality candidates. Wettorally seek strategic opportunities to expand tamplementary service offerings that
leverage our core capabilities of recruiting aretlentialing healthcare professionals, while proxgda more recurring stream of revenue that
reduces our exposure to economic cycle risk. Astitae time, we continue to invest in our innovativekforce solutions, new candidate
recruitment initiatives and technology infrastruetto ensure we are strategically ready in the teng to capitalize on the demand growth
anticipated from the significant healthcare workBshortages due to healthcare reform and the pgimglation.

Recent Trends

The healthcare staffing environment improved thhamg the third quarter of 2014. Demand in our ttanegse and allied healthcare
staffing businesses is significantly above prioatylevels. This demand growth has translated imtoeiased booking levels. Our locum tenens
business has also experienced increased demardtisnbeginning of the year across a majority efgpecialties.

We continue to see clients migrate to managedaes\program relationships, with particular increlaaetivity in our locum tenens
division. During the nine months ended SeptembelB804 , revenue from these contracts represepwximately 33% of our consolidated
revenue as compared to 29% for the same periogidast With the inclusion of ShiftWise VMS reveragd continued penetration of
managed services programs and recruitment procgssurcing, we expect that revenue attributableutoworkforce solutions will continue
to grow. These relationships have improved ouiitghi fill more of our clients’ needs and creafeecational efficiencies.

Critical Accounting Policies and Estimates

The preparation of our consolidated financial stegets in conformity with United States generallgeggted accounting
principles requires us to make estimates and judtgrteat affect our reported amounts of assetdiabitities, revenue and
expenses, and related disclosures of contingeatsaard liabilities. On an ongoing basis, we ewvaloar estimates, including
those related to asset impairment, accruals féirsglirance and compensation and related beneditenue recognition,
accounts receivable, contingencies and litigatiatyation and recognition of share-based payments$income taxes. We
base these estimates on the information that retly available to us and on various other assionpthat we believe are reasonable under
the circumstances. Actual results could vary froese estimates under different assumptions or tonsli If these estimates differ
significantly from actual results, our consolidafedncial statements and future results of openatimay be materially impacted. Under our
indefinite-lived intangible asset valuation polieye intend to perform the annual impairment tesirduthe fourth quarter. Although a
triggering event has not occurred during 2014, githes recent lower than expected revenue in the kiaffing business, a component of our
nurse and allied healthcare staffing segment,rgasonably possible that we could record an impeit charge on the related indefinite-lived
tradename in the fourth quarter when we conduceounual impairment test. Our critical accountingigges and estimates, except for the
gross presentation of professional liability regeand workers’ compensation reserve as describ8teéin 1. Condensed Consolidated
Financial Statements (unaudited) - Notes to Unadditondensed Consolidated Financial Statementse- NoBasis of Presentation,” remain
consistent with those reported in our 2013 Annugpdrt.

Results of Operations
The following table sets forth, for the periodsigaded, selected unaudited condensed consolid&tents of operations data as a

percentage of revenue. Our results of operaticriadie three reportable segments: (1) nurse aretldiigalthcare staffing; (2) locum tenens
staffing; and (3) physician permanent placementises. Our historical results are not necessanilljcative of our future results of operatic
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Three Months Ended September 30, Nine Months Ended September 30,

2014 2013 2014 2013
Unaudited Condensed Consolidated Statements of
Operations:
Revenue 100.(% 100.(% 100.(% 100.(%
Cost of revenue 69.€ 70.€ 69.4 70.€
Gross profit 30.4 294 30.€ 29.2
Selling, general and administrative 22.¢ 21.€ 22.t 21.t
Depreciation and amortization 1kt 1.3 1.€ 1.3
Income from operations 6.1 6.5 6.5 6.4
Interest expense, net, and other 0.t 0.7 1.C 1.C
Income before income taxes 5.€ 5.8 5.5 5.4
Income tax expense 2.3 2.4 2.3 2.2
Net income 3.2% 3.4% 3.2% 3.2%

Comparison of Results for the Three Months Endedp8amber 30, 2014 to the Three Months Ended Septar36e2013

Revenue Revenue increased 3% to $264.6 million for the¢hmonths ended September 30, 2014 from $257.ibmitr the same
period in 2013, due to higher revenue in all ttoEeur reportable segments.

Nurse and allied healthcare staffing segment revémereased 2% to $174.3 million for the three thernded September 30, 2014
from $171.0 million for the same period in 2013€eThcrease was primarily due to the addition oft8¥ise revenue and an increase in bill
rates during the three months ended Septembei03@,.2The increase was partially offset by a 2% ekse in the average number of
clinicians on assignment, which primarily resulfezm decreased volume of electronic medical reemglagements during the three months
ended September 30, 2014 as compared to the saié jpethe prior year.

Locum tenens staffing segment revenue increasetb3%8.8 million for the three months ended Sepem30, 2014 from $75.3
million for the same period in 2013. The increases \primarily attributable to a 7% increase in rexeeper day filled, partially offset by a 2%
decrease in the number of days filled during tmeghmonths ended September 30, 2014 .

Physician permanent placement services segmemuevacreased 5% to $11.5 million for the three thernded September 30, 2014
from $10.9 million for the same period in 2013. Therease was primarily due to an increase in aearches during tlleree months ende
September 30, 2014 .

Cost of Revenue Cost of revenue increased 2% to $184.3 millarrthe three months ended September 30, 2014 $i1#8i.4 millior
for the same period in 2013. The increase was piliyrdue to higher revenue in all three of our repble segments during the three months
ended September 30, 2014 .

Nurse and allied healthcare staffing segment dosivenue increased slightly to $124.3 million flee three months ended September
30, 2014 from $124.2 million for the same perio@@13. The increase was primarily attributable )& million unfavorable actuaribasec
increase in workers’ compensation liability reserwecorded during the three months ended Septe3tbh@014 and partially offset by a 2%
decrease in the average number of clinicians dgrasent during the period.

Locum tenens staffing segment cost of revenue ase@ 5% to $56.0 million for the three months erSeptember 30, 2014 from
$53.2 million for the same period in 2013. The @age was primarily attributable to increase innadgs to the locum tenens providers,
partially offset by a decrease in the number ofsddled during the three months ended Septembge2GD4 .

Physician permanent placement services segmenotostenue decreased 1% to $4.0 million forttiree months ended September
2014 from $4.1 million for the same period in 2@&Bnarily due to a decrease in recruiter compeasaluring the three months ended
September 30, 2014 .

Gross Profit.  Gross profit increased 6% to $80.3 million ioe three months ended September 30, 2014 fron7 $7illion for the
same period in 2013, representing gross margi9.d® and 29.4% , respectively. The increase isadoated
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gross margin was due to an increase in gross maergie nurse and allied healthcare staffing sedraed physician permanent placement
services segment. The nurse and allied healthtaffeng segment increase in gross margin was pilyndue to the addition of the higher
margin ShiftWise business we acquired in Novemi®di32and higher bill to pay spreads during the thneaths ended September 30, 2014 .
The locum tenens staffing segment decrease in gnasgin was primarily due to lower bill to pay spts during the three months ended
September 30, 2014 . Gross margin by reportabimsegfor the three months ended September 30, 20d2013 was 28.7% and 27.4% for
nurse and allied healthcare staffing, 29.0% an8%%or locum tenens staffing, and 64.9% and 62.68fphysician permanent placement
services, respectively.

Selling, General and Administrative Expenses Selling, general and administrative (“SG&A™)mnses were $60.3 million ,
representing 22.8% of revenue, for the three moaerided September 30, 2014 , as compared to $58iGmirepresenting 21.6%f revenue
for the same period in 2013. The increase in SG&peases was due primarily to the addition of ouftBhise business, higher expenses
associated with our information technology initi@, and higher expenses to support our currenadérand future growth initiatives. SG&
expenses broken down among the reportable segnuaaitocated corporate overhead and share-basegermation are as follows:

(In Thousands)
Three Months Ended

September 30,
2014 2013
Nurse and allied healthcare staffing $ 28,74¢ $ 26,39:
Locum tenens staffing 14,69 14,51¢
Physician permanent placement services 4,68¢ 4,60¢
Unallocated corporate overhead 10,39¢ 8,59¢
Share-based compensation 1,791 1,487
$ 60,31¢ $ 55,60¢

Depreciation and Amortization Expenses Amortization expense increased 19% to $1.9anilfor the three months ended
September 30, 2014 from $1.6 million for the sameqal in 2013, primarily attributable to additiormhortization expense related to the
intangibles assets resulting from the ShiftWiseugition in November 2013. Depreciation expensedgased 29% to $2.2 million for thieree
months ended September 30, 2014 from $1.7 millborife same period in 2013, primarily attributatioléixed assets acquired as part of the
ShiftWise acquisition and an increase in purchasetideveloped hardware and software.

Interest Expense, Net, and Other Interest expense, net, and other, was $1.4omiftir the three months ended September 30, 2014
as compared to $1.8 million for the same perio20h3. The lower interest expense for the three hwehded September 30, 2014 as
compared to the same period in 2013 was due torlawerage debt outstanding balance and lower istteaée.

Income Tax Expense Income tax expense was $6.0 million for the¢hmonths ended September 30, 2014 as comparnecbineé
tax expense of $6.3 million for the same perio@043, reflecting effective income tax rates of 44.8nd 42.2% for these periods,
respectively. The difference in the effective in@otax rate was primarily attributable to the relaghip of pre-tax income to permanent
differences related to unrecognized tax benefits.aiMrently estimate our annual effective inconxerédie to be approximately 43.2% for
2014.

Comparison of Results for the Nine Months Ended Sapber 30, 2014 to the Nine Months Ended Septen8i®r2013

Revenue Revenue decreased 1% to $756.4 million for the mionths ended September 30, 2014 from $763.2miltir the same
period in 2013, due to lower revenue in our nursg a@lied healthcare staffing segment, partialfgetf by higher revenue in our locum tenens
staffing and physician permanent placement segments

Nurse and allied healthcare staffing segment rezveleereased 3% to $503.6 million for the nine merinded September 30, 2014
from $517.9 million for the same period in 2013eTdecrease was primarily due to a 6% decrease iavbrage number of clinicians on
assignment, which partially resulted from decreas#dme of electronic medical record engagementsduhe nine months ended
September 30, 2014 as compared to the same parthd prior year. The decrease was partially otfgahe addition of ShiftwWise revenue
and an increase in bill rates during the nine meetided September 30, 2014 .
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Locum tenens staffing segment revenue increasetb3220.0 million for the nine months ended Septendd, 2014 from $213.4
million for the same period in 2013. The increases \primarily attributable to a 5% increase in rexeper day filled, partially offset by a 2%
decrease in the number of days filled during timemhonths ended September 30, 2014 .

Physician permanent placement services segmemuevacreased 3% to $32.7 million for the nine rhergnded September 30, 2014
from $31.9 million for the same period in 2013. Therease was primarily due to an increase in agearches during the nine months ended
September 30, 2014 .

Cost of Revenue Cost of revenue decreased 3% to $525.0 mifbothe nine months ended September 30, 2014 $540.1 million
for the same period in 2013. The decrease was phnaae to a decrease in the average number mic@ins on assignment in the nurse and
allied healthcare staffing segment during the miroaiths ended September 30, 2014 .

Nurse and allied healthcare staffing segment dosvenue decreased 5% to $358.0 million for theemhonths ended September 30,
2014 from $376.2 million for the same period in 20The decrease was primarily attributable to adgrease in the average number of
clinicians on assignment during the nine monthedrBeptember 30, 2014 , partially offset by a $dillion unfavorable actuarial-based
increase in workers’ compensation liability reservecorded during the nine months ended Septenih@034 as compared to a $1.6 million
favorable actuarial-based workers’ compensatiorefiierecorded during the same period last year.

Locum tenens staffing segment cost of revenue ase@ 2% to $155.1 million for the nine months enBeptember 30, 2014 from
$152.0 million for the same period in 2013. Thadase was primarily attributable to an increageaiy rates to the locum tenens providers,
partially offset by a 2% decrease in the numbetagfs filled during the nine months ended SepteriBe014 .

Physician permanent placement services segmendtosienue decreased 1% to $11.8 million for time months ended September
30, 2014 from $11.9 million for the same perio@013 primarily due to a decrease in recruiter camspgon during the nine months ended
September 30, 2014 .

Gross Profit.  Gross profit increased 4% to $231.4 milliontloe nine months ended September 30, 2014 from.$2@8ion for the
same period in 2013, representing gross margi3®.606 and 29.2% , respectively. The increase isadtated gross margin was due to an
increase in gross margin in all reportable segmditits nurse and allied healthcare staffing segnnen¢ase in gross margin was primarily
due to higher bill to pay spreads during the nirmths ended September 30, 2014 and the addititiredfigher margin ShiftWise business
we acquired in November 2013. The locum tenendéirsiagegment improvement was primarily due to highi#t to pay spreads during the
nine months ended September 30, 2014 . Gross miaygieportable segment for the nine months endpteSwer 30, 2014 and 2013 was
28.9% and 27.4% for nurse and allied healthcarférg§a29.5% and 28.8% for locum tenens staffingd 3.8% and 62.6% for physician
permanent placement services, respectively.

Selling, General and Administrative Expenses SG&A expenses were $170.6 million , represen#i®.5% of revenue, for the nine
months ended September 30, 2014 , as compared88illion , representing 21.5% of revenue, fag $ame period in 2013. The increase
in SG&A expenses was due primarily to the additbour ShiftWise business, which we did not ownidgithe nine months ended
September 30, 2013, and a $3.0 million gain orhtildback settlement in connection with the Medéiredacquisition during the nine months
ended September 30, 2013, partially offset by & $illion unfavorable actuarial-based increaseungrofessional liability reserves in our
locum tenens staffing segment during the nine nwatided September 30, 2013 and a $2.1 million &oleractuarial-based decrease in our
professional liability reserves in our nurse argédlhealthcare staffing and locum tenens staffiegments during the nine months ended
September 30, 2014 . SG&A expenses broken down gthenreportable segments, unallocated corporaehead and share-based
compensation are as follows:

(In Thousands)
Nine Months Ended

September 30,
2014 2013
Nurse and allied healthcare staffing $ 82,32t % 78,68:
Locum tenens staffing 42,07¢ 44,10:
Physician permanent placement services 13,83: 13,227
Unallocated corporate overhead 26,95¢ 23,08t
Share-based compensation 5,361 4,66
$ 170,55 $ 163,76:
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Depreciation and Amortization Expenses Amortization expense increased 19% to $5.7ionilfor thenine months ended Septem!
30, 2014 from $4.8 million for the same period 013, primarily attributable to additional amortipet expense related to the intangibles
assets resulting from the ShiftWise acquisitiodovember 2013. Depreciation expense increased 2486.2 million for the nine months
ended September 30, 20ftdm $5.0 million for the same period in 2013, paiity attributable to fixed assets acquired as pathe ShiftWis
acquisition and an increase in purchased and desélbardware and software.

Interest Expense, Net, and Other Interest expense, net, and other, was $7.9amiftr the nine months ended September 30, 2014
as compared to $7.8 million for the same perio2ldh3. Interest expense for the nine months endpté®der 30, 2014 included a $3.1
million write-off of unamortized deferred financirfiges and original issue discount in connectiom wie refinancing of our credit facilities.
Excluding the impact of refinancing, the lower gt expense for the nine months ended Septemb@038 as compared to the same period
in 2013 was due to lower average debt outstanditenloe and lower interest rate.

Income Tax Expense Income tax expense was $17.7 million for theermonths ended September 30, 2014 as companecbiné
tax expense of $17.1 million for the same period0d3, reflecting effective income tax rates 0f248.and 41.0% for these periods,
respectively. The difference in the effective in@tax rate was primarily attributable to the relaship of pre-tax income to permanent
differences related to unrecognized tax benefits.dtdrently estimate our annual effective inconxerédie to be approximately 43.2% for
2014.

Liquidity and Capital Resources

In summary, our cash flows were:

(In Thousands)
Nine Months Ended September 30,

2014 2013
Net cash provided by operating activities $ 22,63¢ $ 44,34¢
Net cash used in investing activities (20,320 (7,050
Net cash used in financing activities (18,265 (12,309

Historically, our primary liquidity requirementsv¥ebeen for acquisitions, working capital requireiseand debt service under our
credit facilities. We have funded these requiremémtough internally generated cash flow and fumfsowed under our credit facilities. At
September 30, 2014 , $146.3 million of our TermrL¢as defined below) was outstanding with $216 Moniof available credit under the
Revolver (as defined below).

We believe that cash generated from operationsagaibable borrowings under the Revolver will befigignt to fund our operations for
the next 12 months and beyond. We intend to fingrotential future acquisitions either with cashyided from operations, borrowing under
the Revolver, bank loans, debt or equity offerirgssome combination of the foregoing. The follogvitiscussion provides further details of
our liquidity and capital resources.

Operating Activities

Net cash provided by operating activities for tireermonths ended September 30, 2014 was $22.@mijliiompared to $44.3 million
for the same period in 2013. The decrease in reft peovided by operating activities was attribugalol a variety of factors, including (1) an
increase in accounts receivable and accounts rgdeior subcontractors, (2) an unfavorable changeepaid expenses and other current
assets as well as accounts payable and accruedsespeetween periods due to timing of payments(2nah increase in restricted cash, ¢
equivalents and investments attributable to cagmpats made to our captive insurance entity, whiehrestricted for use by the captive for
future claim payments and, to a lesser extentyaiking capital needs. Our Days Sales OutstandiD§Q”) was 57 days at September 30,
2014 , and 55 days and 52 days at December 31,&td September 30, 2013 , respectively.

Investing Activities

Net cash used in investing activities for the mmenths ended September 30, 2014 was $10.3 miltompared to $7.1 million for the
same period in 2013. The change was primarilytattable to the increase in capital expendituresthe®5.0 million equity method
investment we made during the nine months endeteBéer 30, 2014 , partially offset by the $11.1lionl decrease in restricted cash, cash
equivalents and investments balance resulting tr@weduction of standby letters of credit. Fotbfoont office and back office operations,
we intend to continue our investment in informatiechnology
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initiatives, including PeopleSoft and Salesforce 850 intend to continue to develop and mainteapipetary technology in areas in which
we can differentiate our service offerings for aurovative workforce solutions such as VMS.
Financing Activities

Net cash used in financing activities during theeninonths ended September 30, 2014 was $18.3mjlpamarily due to (1)
repayments of our debt, including both regularlyestuled payments and paying off our prior creditlitéees, and (2) cash paid for shares
withheld for payroll taxes resulting from the exsecof employee equity awards, partially offsetty borrowings under the New Credit
Facilities (as defined below). Net cash used iariting activities during the nine months ended &aptr 30, 2013 was $11.3 million ,
primarily due to payments under our then-existimgnt loan.

At September 30, 2014 , there was no amount oulistgrunder the Revolver.

Refinancing of Credit Facilities

On April 18, 2014, we entered into a Credit Agreatr{éhe “Credit Agreement”) with several lendergtovide for two credit facilities
(the “New Credit Facilities”) to replace our pricredit facilities, including (A) a $225 million sexed revolving credit facility (the
“Revolver”) that includes a $40 million sublimitrfthe issuance of letters of credit and a $20 amlkublimit for swingline loans and (B) a
$150 million secured term loan credit facility (theerm Loan”). For more detail regarding the terofishe Credit Agreement, please séerh
1. Condensed Consolidated Financial Statementsiliteal) - Notes to Unaudited Condensed Consolidabeancial Statements - Note 8,
Notes Payable and Related Credit Agreer” which is incorporated herein by reference.

Letters of Credit

At September 30, 2014 , we maintained outstandeagdby letters of credit totaling $15.2 million@slateral in relation to our
professional liability insurance agreements, waskeompensation insurance agreements, and a coepufface lease agreement. Of the $15.2
million of outstanding letters of credit, we haw@lateralized $7.0 million in cash, cash equivadesntd investments and the remaining
amounts are collateralized by our Revolver. Outlitamstandby letters of credit at December 31, 20i&8ed $27.7 million.

Off-Balance Sheet Arrangements

At September 30, 2014 , we did not have any oféubed sheet arrangement that has or is reasonkély 10 have a current or future
effect on our financial condition, changes in fiogh condition, revenues or expenses, results efaijons, liquidity, capital expenditures, or
capital resources that is material to investors.

Contractual Obligations

During the nine months ended September 30, 2014&ntared into the New Credit Agreement. In additauring such period, we
entered into a third amendment (the “Third Amendif)en our office lease (as amended to date, theade”) with Kilroy Realty, L.P. for our
corporate headquarters in San Diego. Among otliegshthe Third Amendment extended the term untdetease nine additional years from
its original termination date of August 1, 2018atigh July 31, 2027 and also reduced the rental payfmrom January 1, 2015 through the
original termination date in 2018.

We have set forth in the table below the applicablésed line items to the table set forth underdaption entitled “Contractual
Obligations” in Part Il, Item 7, “Management’s Disssion and Analysis of Financial Condition and Resaf Operationsdf our 2013 Annue
Report solely to reflect the impact to such lireris in the Contractual Obligations table of (1)dh®ortization and interest rate changes from
our New Credit Facilities, which replaced our preoedit facilities; and (2) our entry into the Tthikmendment.

Three Months Ending Fiscal Year
December 31,201 2015 2016 2017 2018  Thereafter Total
Notes payable (1) $2,575  $10,18¢  $10,047 $9,904 $9,762 $115,087 $157,56¢
Operating lease obligations (2) 3,977 10,54z 9,491 9,044 8,667 87,898 129,61¢
Total contractual obligations $6,552  $20,731 $19,53¢ $18,94¢  $18,42¢ $202,98(  $287,17¢
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(1) Amounts represent contractual amounts duernthdeTerm Loan and Revolver, including interedtualated based on the rate in
effect at September 30, 2014 .

(2)  Amounts represent minimum contractual amouwith, initial or remaining lease terms in exces®oé year. We have assumed no
escalations in rent or changes in variable expeoites than as stipulated in lease contracts.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standardsr8dssued new accounting guidance related to reveseognition. This new standard
will replace all current U.S. GAAP guidance on ttupic and eliminate all industry-specific guidan€ae new revenue recognition standard
provides a unified model to determine when and h®yenue is recognized. The core principle is thadrapany should recognize revenue to
depict the transfer of promised goods or servisagistomers in an amount that reflects the corgiider for which the entity expects to be
entitled in exchange for those goods or servichs guidance will be effective for us beginningudary 1, 2017 and can be applied either
retrospectively to each period presented or asrautative-effect adjustment as of the date of adwoptiVe are evaluating the impact of
adopting this new accounting standard on our cadesteld financial statements.

There have been no other new accounting pronoundsrissued but not yet adopted that are expectethterially affect our
consolidated financial condition or results of gigms.

Special Note Regarding Forward-Looking Statements

This Quarterly Report contains “forward-lookingtstaents” within the meaning of Section 27A of thee&ities Act of 1933, as
amended, and Section 21E of the Securities ExchAogef 1934, as amended. We based these forwaldrlg statements on our
expectations, estimates, forecasts and projectibaat future events and about the industry in whietoperate. Forward-looking statements
are identified by words such as “believe,” “antati@,” “expect,” “intend,” “plan,” “will,” “should,”“would,” “project,” “may,” variations of
such words and other similar expressions. In aatditiny statements that refer to projections @frfaial items, anticipated growth, future
growth and revenues, future economic conditionsartbrmance, plans, objectives and strategiefifare operations, expectations, or other
characterizations of future events or circumstaacedorward-looking statements. All forward-loogiatatements involve risks and
uncertainties. Our actual results could differ matly from those discussed in, or implied by, thésrward-looking statements. Factors that
could cause actual results to differ materiallynfrthose implied by the forward-looking statementthis Quarterly Report are set forth in our
2013 Annual Report and include but are not limited

” o " ow ” o, ” 4,

« the effects of economic downturns or slow recowenighich could result in less demand for our sew
< any inability on our part to maintain and secuesv clients because we generally do not have teng-or guaranteed contras

< the level of consolidation and concentratiotoyers of healthcare workforce solutions and stgffiervices, which could affect
the pricing of our services and our ability to igatie risk;

e any inability on our part to quickly responddaanging marketplace conditions, such as alteraativdes of healthcare delivery,
reimbursement or client needs;

» the ability of our clients to retain and incredse productivity of their permanent staff, or thelfility to increase the efficiency a
effectiveness of their internal recruiting effotts;ough online recruiting or otherwise, which nragatively affect the demand 1
our services;

* our ability to grow and operate our businesditadoly in compliance with employment laws and atlegislation, laws and
regulations that may directly or indirectly affers, such as Medicare certification and reimbursénpeafessional licensure,
government contracting requirements, the Patiestieetion and Affordable Care Act and other statéederal healthcare reform
legislation;

« the challenge to the classification of certain of bealthcare professionals as independent coate

« the effect of medical malpractice, employmerd aage regulation and other claims asserted agasnsthich could subject us to
substantial liabilities;

e any inability on our part to implement new infrastiure and technology systems effectiv
« the effect of technology disruptions and obsolesegwhich may negatively affect our business ojara
e any inability on our part to recruit and retainfaiént quality clinicians and physicians at reaaiole cost:

* any inability on our part to properly screen andcehalinicians and physicians with suitable placata
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any inability on our part to successfully attractaetain a sufficient number of quality sales apdrational personn
the loss of our key officers and management pei

any inability on our part to maintain at reasonatasts the positive brand identities we have dexeland acquire
any recognition by us of an impairment to goodwilindefinite lived intangible

the effect of adverse adjustments by us to atsiffor self-insured retentions and unrecognizedtmefits, which could decrease
our earnings or increase our losses, as the cagbenar negatively affect our cash flow; and

our level of indebtedness and any inability on ant to generate sufficient cash flow to servicedmrbt
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Item 3. Quantitative and Qualitative Disclosures about MakRisk

Market risk is the risk of loss arising from adwehanges in market rates and prices, such agsbtates, foreign currency exchange
rates and commodity prices. During the nine moetided September 30, 2014 , our primary exposureat&et risk was interest rate risk
associated with our variable interest debt instmineA 100 basis point increase in interest ratesuwr variable rate debt would not have
resulted in a material effect on our unaudited emséd consolidated financial statements for the mianths ended September 30, 2014 .

ltem 4. Controls and Procedure

We carried out an evaluation, under the superviaimhwith the participation of our management,udeig our Chief Executive Officer
and Chief Financial Officer, of the effectivene$®or disclosure controls and procedures, as deéfiné&rules 13a-15(e) and 15d-15(e) of the
Securities Exchange Act of 1934. Based on thatuesian, our Chief Executive Officer and Chief Finah Officer have concluded that our
disclosure controls and procedures as of Septe8thet014 were effective to ensure that informatixuired to be disclosed by us in reports
that we file or submit under the Securities ExcleaAgt of 1934 is recorded, processed, summarizddeported within the time periods
specified in the SEC's rules and forms, and thahsoformation is accumulated and communicateddoagement, including our Chief
Executive Officer and Chief Financial Officer, ggeopriate to allow timely decisions regarding riegd disclosure.

There were no changes in our internal control dwancial reporting that occurred during the quaeteded September 30, 2014 that
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings

None.

Iltem 1A. Risk Factors

We do not believe that there have been any mathaiges to the risk factors disclosed in PateimI1A of our 2013 Annual Report.

Item 2. Unregistered Sales of Equity Securities and UsdPobceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

None.
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Item 6.

Exhibit
Number

31.1
31.2

32.1

32.2

101.INS

101.SCH
101.CAL
101.DEF
101.LAB

101.PRE

Exhibits

Description

Certification by Susan R. Salka pursuant to Rule-18(a) of the Securities Exchange Act of 1934.*
Certification by Brian M. Scott pursuant to RuleaiB4(a) of the Securities Exchange Act of 1934.*

Certification by Susan R. Salka pursuant to 18 O.Section 1350, as adopted pursuant to SectioroBe Sarbanes-Oxley
Act of 2002.*

Certification by Brian M. Scott pursuant to 18 WCSSection 1350, as adopted pursuant to SectiorBf& Sarbanes-Oxley
Act of 2002.*

XBRL Instance Document.*

XBRL Taxonomy Extension Schema Document.*

XBRL Taxonomy Extension Calculation Linkbase Docutrie
XBRL Taxonomy Extension Definition Linkbase Docurh&n
XBRL Taxonomy Extension Label Linkbase Document.*

XBRL Taxonomy Extension Presentation Linkbase Doentri

Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Examge Act of 1934, the registrant has duly causedithreport to be signed on it:
behalf by the undersigned, thereunto duly authorizd.

Date: November 6, 2014
AMN HEALTHCARE SERVICES, INC.

/sl SUSAN R. SALKA

Susan R. Salka
President and Chief Executive Officer
(Principal Executive Officer)

Date: November 6, 2014

/s/ BRIAN M. ScoTT

Brian M. Scott
Chief Accounting Officer,
Chief Financial Officer and Treasurer
(Principal Accounting and Financial Officer)
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Exhibit 31.1

Certification Pursuant To
Rule 13a-14(a) of the Securities Exchange Act of 39

I, Susan R. Salka, certify that:
1. I have reviewed this report on Form 10-Q of AMMalthcare Services, Inc.;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or dmnéttate a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisleding with respect to
the period covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amgtf@ periods presented in this
report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and procedaresaused such disclosure controls and procedaoies designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is ma
known to us by others within those entities, pattdy during the period in which this report isifg prepared;

b) Designed such internal control over financigloiing, or caused such internal control over fakhreporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

¢) Evaluated the effectiveness of the registragisslosure controls and procedures and presentdsineport our
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

d) Disclosed in this report any change in the tegid’s internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@s persons performing the
equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal corvelr financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasizd report financial
information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the
registrant’s internal control over financial repogt

/sl SUSAN R. SALKA

Susan R. Salka
Director, President and Chief Executive Officer
(Principal Executive Officer)

Date: November 6, 2014



Exhibit 31.2

Certification Pursuant To
Rule 13a-14(a) of the Securities Exchange Act of 39

I, Brian M. Scaott, certify that:
1. I have reviewed this report on Form 10-Q of AMMalthcare Services, Inc.;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or don#ttate a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statemeamid,other financial information included in théport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, angtfe periods presented in this
report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is ma
known to us by others within those entities, paitidy during the period in which this report isiige prepared;

b) Designed such internal control over financiglaging, or caused such internal control over faiahreporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our
conclusions about the effectiveness of the discesantrols and procedures, as of the end of tHegeovered by this
report based on such evaluation; and

d) Disclosed in this report any change in the tegid’s internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuyabg that has material
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(s persons performing the
equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal corvelr financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasizd report financial
information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the
registrant’s internal control over financial repogt

/s/ BRIAN M. ScoTT

Brian M. Scott
Chief Accounting Officer,
Chief Financial Officer and Treasurer
(Principal Accounting and Financial Officer)

Date: November 6, 2014



Exhibit 32.1

AMN Healthcare Services, Inc.

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of AMN Healtine Services, Inc. (the “Company”) on Form 10-Qthar period ended
September 30, 2014 as filed with the SecuritiesExr@hange Commission on the date hereof (the “R8pgrSusan R. Salka, President and
Chief Executive Officer of the Company, certifyrpuant to 18 U.S.C. Section 1350, as adopted puotrsoisection 906 of the Sarbanes-
Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finanaldition and results of
operations of the Company.

/sl SUSAN R. SALKA

Susan R. Salka
Director, President and Chief Executive Officer
(Principal Executive Officer)

Date: November 6, 2014



Exhibit 32.2

AMN Healthcare Services, Inc.

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of AMN Healtine Services, Inc. (the “Company”) on Form 10-Qthar period ended
September 30, 2014 as filed with the SecuritiesEr@mhange Commission on the date hereof (the “R8parBrian M. Scott, Chief
Accounting Officer, Chief Financial Officer and Bsurer of the Company, certify, pursuant to 18 0.Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002; that

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finanaaldition and results of
operations of the Company.

/sl BRIAN M. ScoTT

Brian M. Scott
Chief Accounting Officer,
Chief Financial Officer and Treasurer
(Principal Accounting and Financial Officer)

Date: November 6, 2014



