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Forward-looking Statements

This report contains forward-looking statements that involve risks and uncertainties. Forward-looking statements convey
current expectations or forecasts of future events for ExamWorks Group, Inc. and its consolidated subsidiaries (also referred to herein
as “we”, “our”, “us”, “Company” or “ExamWorks”). All statements contained in this report other than statements of historical fact,
including statements regarding our future results of operations and financial position, business strategy and plans, and our objectives
for future operations, are forward-looking. You can identify forward-looking statements by terminology such as “project,” “believe,”
“anticipate,” “plan,” “expect,” “estimate,” “intend,” “should,” “would,” “could,” “will,” “can,” “continue,” or “may,” or the negative
of these terms or other similar expressions that convey uncertainty of future events or outcomes. The following uncertainties and
factors, among others (including the factors described in the section entitled “Risk Factors” in this report), could affect our future
performance and cause actual results to differ materially from those expressed or implied by forward-looking statements:

our limited operating history;

our ability to implement our growth strategy and acquisition program;

our ability to integrate completed acquisitions;

our expansion into international markets;

our ability to secure additional financing;

regulation of our industry;

failure to effectively and efficiently develop and integrate our information technology platform;
our ability to protect our intellectual property rights and other information, including non-public medical related
personal information;

our ability to compete successfully;

our ability to retain qualified physicians and other medical providers for our medical panel;

our ability to retain our clients;

our ability to provide our services in an accurate, timely and efficient manner;

our ability to retain key management personnel; and

restrictions in our credit facility and future indebtedness.

There are a number of important factors that could cause actual results to differ materially from the results anticipated by
these forward-looking statements. These important factors include those that we discuss in this report under the caption “Risk
Factors.” You should read these factors and the other cautionary statements made in this report as being applicable to all related
forward-looking statements wherever they appear in this report. If one or more of these factors materialize, or if any underlying
assumptions prove incorrect, our actual results, performance or achievements may vary materially from any future results,
performance or achievements expressed or implied by these forward-looking statements. Moreover, we operate in a very competitive
and rapidly changing environment. New risks emerge from time to time. It is not possible for our management to predict all risks, nor
can we assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual
results to differ materially from those contained in any forward-looking statements we may make. We undertake no obligation to
update any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law.

This report also contains statistical data and estimates, including those relating to market size and growth rates of the markets
in which we participate, that we obtained from industry publications and generated with internal analysis and estimates. These
publications include forward-looking statements made by the authors of such reports. These forward-looking statements are subject to
a number of risks, uncertainties, and assumptions. Actual results could differ materially and adversely from those anticipated or
implied in the forward-looking statements. Some data and information are also based on our good faith estimates, which are derived
from our review of internal surveys as well as the independent sources listed above. Although we believe these sources are reliable,
we have not independently verified the information and cannot assure you of its accuracy or completeness.




Part I
Item 1. Business
Our Company

ExamWorks is a leading provider of independent medical examinations, or “IMEs”, peer and bill reviews, and related
services, which include litigation support services, administrative support services and medical record retrieval services, and which we
collectively refer to as IME services or the IME industry. We provide these IME services through our medical panel of independently
contracted, credentialed physicians and other medical providers. Our clients include property and casualty insurance carriers, law
firms, third-party claim administrators, and government agencies that use independent services to confirm the veracity of claims by
sick or injured individuals for workers’ compensation, automotive, personal injury liability and disability insurance coverage. We help
our clients manage costs and enhance their risk management processes by verifying the validity, nature, cause and extent of claims,
identifying fraud and providing fast, efficient and quality IME services.

We provide our clients with the local presence, expertise and broad geographic coverage they increasingly require. Our size
and geographic reach give our clients access to our medical panel and proprietary information technology infrastructure that has been
specifically designed to streamline the complex process of coordinating referrals, scheduling appointments, complying with
regulations and client reporting. Our primary service is to provide IMEs that give our clients authoritative and accurate answers to
questions regarding the nature and permanency of medical conditions or personal injury, their cause and appropriate ‘treatment.
Additionally, we provide peer and bill reviews, which consist of medical opinions by members our medical panel without conducting
physical exams, and the review of physician and hospital bills to examine medical care rendered and its conformity to accepted
standards of care.

The qualifications, experience and availability of physicians and other medical providers are critical to the IME industry, as
they are the primary determinants of the speed and quality with which IME services are performed. We provide our physicians and
other medical providers with seamless document management, scheduling, transcription and tracking systems, helping them increase
efficiency and optimize the number of IME services they can conduct based on their availability. Our ability to minimize
administrative burden and schedule appointments efficiently encourages physicians and other medical providers to perform IME
services through us. Based on client and physician feedback, we believe our medical panel effectively meets our clients’ needs.

Our revenues consist primarily of fees per IME service performed. Our fees vary by physician/medical provider, specialty
and type of service. Our primary costs are the payments made to physicians and other medical providers on our medical panel. Our
costs are variable as members of our medical panel are independent contractors, allowing us to maintain and manage our operating
margins more effectively. Our long-standing relationships with clients have resulted in historically consistent and recurrent demand
for our services.

On July 14, 2008, we acquired three IME businesses in New York, New Jersey and Texas. Since then, we have acquired 27
additional IME businesses, including IME businesses in Canada and in the United Kingdom, and a leading provider of software
solutions to the IME industry. As a result of our corporate infrastructure and scale, our acquired businesses have generally been able to
increase revenues and improve operating margins post acquisition. In addition, we have developed and refined our services by
identifying and integrating processes from acquired businesses throughout our entire organization that require accountability, set clear
sales goals, and track progress effectively.

Today, we are an international company delivering our services in all 50 U.S. states, Canada and the United Kingdom. Our
operating model enables us to provide our clients with the localized services they are accustomed to, while realizing the benefits of
scale that accrue to a larger, integrated company.



Initial Public Offering

On November 2, 2010, we completed an initial public offering of common stock. The total offering size was 11,845,000
shares (after exercise by the underwriters of their over-allotment option), consisting of 9,290,114 shares issued by us and 2,554,886
shares sold by existing stockholders of the Company. The Company’s common stock is traded on the New York Stock Exchange’
under the symbol “EXAM.”

Significant Recent Developments
Exercise of Accordion Feature Under Senior Revolving Credit Facility

In February 2011, ExamWorks exercised the accordion features of our senior secured revolving credit facility, dated October
11, 2010, by and among the Company, the guarantors party thereto, Bank of America, N.A., as administrative agent, and the other
lenders party thereto. The exercises of the accordion features increased the committed capacity of the Credit Facility by $65 million,
from a total of $180 million to a total of $245 million.

Acquisition of MES Group, Inc.

On February 28, 2011, through our wholly-owned subsidiary ExamWorks, Inc., we acquired MES Group, Inc. (“MES”), a
leading provider of IMEs, peer reviews, bill reviews and utilization reviews. Pursuant to the terms of a Stock Purchase Agreement
dated January 11, 2011, ExamWorks purchased all of the issued and outstanding shares of capital stock of MES from the shareholders
of MES for $215 million. We paid total consideration consisting of $175 million in cash, 1,424,501 shares of our common stock with
a fair value of $30 million (using a value of $21.07 per share, the closing price of our common stock on February 28, 2011), and the
payoff of $10 million of indebtedness under MES’ credit facilities.

Industry Opportunity

We believe the IME industry represented sales volumes in 2009 of approximately $4 billion in the U.S., $0.6 billion in
Canada and $0.5 billion in the United Kingdom based on our analysis of data reported by the U.S. National Association of Insurance
Commissioners (“U.S. NAIC”), the Insurance Bureau of Canada, the Association of Workers’ Compensation Boards of Canada and
the Association of British Insurers regarding the number of claims made in 2009 for which IME services may be requested in
insurance lines we service, the estimated average price for IMEs and our knowledge of the IME market, our competitors and potential
acquisition targets.

The following clients routinely request IME services:

Clients Description

Insurance Mainly claims adjusters and in-house counsel for major insurance companies covering workers’ compensation,
Companies automotive, personal injury liability and disability insurance claims.

Law Firms Attorneys who request IME services based on specific claims for insurance carriers.

Third-Party Claim  Process claims and administer benefits for large self-insured corporations that outsource claims management.
Administrators

(“TPA’S)

Government Government agencies across the federal, state and local levels (e.g., U.S. Department of Labor and Health
Agencies Canada).

State Funds State-run payors that provide mandatory workers’ compensation insurance to companies.



The IME industry is highly fragmented, consisting of an estimated 500 companies in the U.S., most of which are privately
owned and generate less than $10 million in annual revenues, and thousands of independent physicians and other medical providers.
Many of these companies provide IME services to only one line of business and only at a local or regional level. In contrast, we
believe the needs and requirements of IME clients are evolving and are increasingly sophisticated, requiring a broader portfolio of
services, uniform quality standards, consistent reporting and robust administrative and information systems necessary to meet their
needs across multiple geographies and lines of business. ‘

IME Industry Growth Drivers

We believe the IME industry. presents IME services providers like us with continued potential for growth and profitability
through consolidation, growth in international markets, and capture of market share from IME companies without a national
infrastructure, large credentialed medical panel and/or robust technology platform. The following are some of the factors that
contribute to these opportunities:

IME services are used for a large number of claims. IME services are regularly used by insurance companies, law
firms, TPAs, government agencies and state funds for the evaluation of non-litigated and litigated claims. In the U.S.
IME market, we estimate, based on data reported by the U.S. NAIC, that approximately 25 million workers’
compensation, automotive, personal injury liability and disability insurance claims are made per year, many of
which are potentially subject to IME services. Particular types of claims with high economic value, such as
permanent disability, typically require IMEs and have shown strong demand in recent years.

Cost containment and risk management will be primary areas of focus. Current macroeconomic, demographic and
regulatory trends, including increased medical costs and administrative and regulatory burdens, will continue to
pressure users of IME services to better manage costs and mitigate risks. If settled, claims are usually paid as a
multiple of medical expenses and other costs accrued. Consequently, clients increasingly demand fast, accurate and
efficient provision of IME services to help manage costs.

Demand for IME services due to the prevalence of fraud. The National Health Care Anti-Fraud Association
estimates that 3% of all healthcare spending in the U.S., approximately $68 billion in 2007, was lost to fraud. With
ongoing efforts to address healthcare fraud, we expect the demand for IME services to increase.

Sources of low-risk revenue are increasingly attractive to physicians. Pressure in the healthcare industry on
physician compensation encourages physicians to take on additional work, including performing IME services to
supplement their incomes. There is almost no reimbursement risk associated with performing IME services as
physicians are paid on a per service basis at a pre-negotiated rate. Consequently, demand from physicians to perform
IME services is expected to remain strong.



International markets represent key growth opportunities. There are several international markets with demand for
IME services either due to regulatory requirements, such as national health programs, or private-sector adoption of
claims validation practices to better manage costs and mitigate risks.

Industry fragmentation, inefficiencies and lack of scale present challenges for smaller IME companies. The IME
industry is highly fragmented and smaller IME companies may provide IME services inefficiently and with
inconsistent quality. With ongoing pressure in the IME industry to reduce costs, improve quality, and improve
workflow efficiency, we believe the market opportunity for IME companies with a comprehensive portfolio of
services and broad geographic coverage is significant.

Our Competitive Strengths

‘While we compete with a large number of primarily local and regional IME providers, we believe our competitive strengths
include the following:

Growing brand name associated with market leading capabilities. Our ExamWorks brand has distinct geographic
and market strengths which continue to grow stronger as we build our national and international presence. We are
known by our clients as having industry leading capabilities and continue to position ourselves as the optimal IME
services provider for insurance companies and other clients as well as physicians and other medical providers. As
we acquire companies, we seek to maintain the relationships and recognition associated with the acquired brand. We
believe that as our brand strength improves, we will continue to attract clients and qualified physicians and other
medical providers to our medical panel.

Well positioned to capture market share. With our focus on national accounts, our long-standing local relationships
and our national and international footprint, we believe we are well positioned to continue to capture market share at
the local and national level. To date, we have been successful in being named a preferred vendor for many of the
largest insurers and are in the process of adding more national accounts to our client list. Our recent acquisition of
MES has also added significant expertise in the management and marketing to national accounts. As a preferred
vendor, local offices of national accounts, while generally maintaining discretion, are free to utilize our services over
other vendors. Consequently, as we add national accounts and proactively sell our services to our clients through our
sales force, we should continue to receive new business and grow our market share. The quality of our long-standing
relationships with our clients has historically provided consistent and recurrent demand for our services.

Large, qualified and experienced medical panel. We believe our medical panel represents one of the IME
industry’s leading groups of widely accessible, experienced and credible physicians and other medical providers.
We have relationships with physicians and other medical providers across nearly every medical specialty. We are
able to attract and retain our highly qualified medical panel through our ability to fill schedules and offer a full range
of administrative services. We believe that quality of service, professionalism and speed of IME or review
completion are key areas of focus for our clients and we work with our medical panel to ensure that we meet or
exceed client expectations.

Leading technology platform. Our IME*Centric technology platform streamlines our business processes and
reduces administrative operating costs with industry leading coordination of patient referrals, appointment
scheduling, client reporting and real-time case tracking. We believe that the complexities of the IME industry and
client demand for a broader, more cost-effective portfolio of services will continue to benefit companies like us,
which remain at the forefront of technological innovation.



Proven track record of successfully completing and integrating key acquisitions. Our growth is supplemented by
selective, disciplined acquisitions to expand our geographic coverage, provide new or complementary lines of
business, expand our portfolio of services and increase our market share. Since our founding, we have acquired 30
IME businesses and have a track record of successfully integrating acquired businesses into our operations. Through
rapid and effective integration, we have been able to utilize acquired platforms to cross-sell IME services. As
awareness of our brand continues to increase, we find that smaller IME companies increasingly want to join
ExamWorks. To date, we have successfully realized several key benefits through our acquisition strategy, including
(i) the scale to operate efficiently while retaining the critical local office presence, (ii) the ability to offer our clients
a leading medical panel, (iii) service-specific processes which are rapidly shared throughout our entire Company and
(iv) the opportunity to introduce new products and services, and enter new markets and geographies.

Experienced management team. Our management team has an in-depth understanding of the IME industry as well
as extensive experience growing companies profitably, both organically and through acquisitions. Prior to founding
our Company, our senior executive team founded and operated three successful public companies. They bring
extensive experience in growing businesses organically and acquisitively, having successfully integrated over 80
acquisitions during their careers. Many of the members of the executive management team have worked together
closely over the past 15 years. Since ExamWorks’ inception, the management team has sourced and successfully
completed 30 acquisitions. In addition, the MES acquisition has added a large number of highly experienced
industry veterans to our management team.

Our Growth Strategies

Our objective is to continue to be a leading provider of IME services, and to build on our position as an essential and trusted
service provider in claims validation and verification processes. Our principal strategies to meet our objectives are:

Maintain Strong Organic Growth

We believe the following initiatives will allow us to continue to grow:

Drive sales growth. As many of our acquired companies were family-owned businesses built on local relationships,
they often did not have well-developed management strategies, policies and procedures. We have been able to
implement processes that require accountability, set clear sales goals, and track progress effectively, enabling us to
increase the number of IME services provided to existing clients. This, in turn, has increased the growth and
profitability of our acquired companies.

Sell additional services to existing clients. With locations serving the U.S., Canada and the United Kingdom, we are
able to use our large network to efficiently share services expertise within our sales force. By accelerating the
knowledge transfer and cross-selling capabilities of our sales force, we are able to offer additional IME services to
existing clients (for example, peer and bill reviews to existing IME clients). This allows us to capture additional
market share and grow our presence in markets by increasing utilization of our existing platform across all IME
service offerings.



. Cross-sell into other insurance lines of business. Currently we have clients that use our services for a specific line of
business. We can increase sales to existing clients through cross-selling into additional lines of business, such as
workers’ compensation, automotive, personal injury liability and disability.

. Expand geographic footprint with existing clients. We intend to build on our local relationships and expand into new
geographies where our clients operate. As many of our clients have a broad national and/or international presence,
we believe our strong relationships and reputation for providing quality IME services will provide us with
opportunities to receive intra-client referrals and increase our geographic footprint. As we expand geographically
and serve clients in new geographic regions, we expect our national account program to build momentum and for us
to become a preferred provider for more of our clients:

Pursue Acquisitions

We believe, based on our knowledge of the IME market, our competitors, our acquired businesses and potential acquisition
targets, that we are the largest provider of IME services in the U.S. based on revenues, and the only provider with operations in both
Canada and the United Kingdom. However, we estimate that our revenues represent only approximately 7% of the markets we serve.
We believe that the remainder of the market is serviced by local and regional companies and thousands of physicians and other
medical providers. As a result, we believe this fragmented industry provides many opportunities for acquisitions. We plan to continue
to pursue acquisitions to grow our business in existing markets and add new service areas and geographies, including new
international markets. We have a history of successfully integrating acquired businesses and have acquired 30 IME businesses to date.
The acquisitions have allowed us to diversify our portfolio of services and expand our geographic footprint.

As we grow our reputation and recognition in the IME industry, we believe more IME companies will want to join
ExamWorks. Since the IME industry is highly fragmented, we believe we will have additional opportunities to identify and capitalize
on complementary acquisitions in the future.

Our Services, Medical Panel and Technology Platform

Our services primarily include IMEs and peer and bill reviews which are provided by members of our medical panel. Our
portfolio of IME services meets the urgent claims evaluation needs of our clients by verifying the validity, nature, cause and extent of
claims, identifying fraud and providing fast, efficient and quality IME services.

Independent Medical Examinations (“IMEs”)

Our primary service is to arrange for the provision of IMEs that give our clients authoritative and accurate answers to
questions regarding the nature and permanency of medical conditions or personal injury, their cause and appropriate treatment. Clients
use IMEs as part of their claims or liability management process in order to confirm the veracity of claims by sick or injured
individuals for workers’ compensation, automotive, personal injury liability and disability insurance coverage. Our independent and
clearly written opinions, prepared by our credentialed panel of physicians and other medical providers, address both medical and legal
competencies. In most cases, clients cannot perform the services in-house, as there is a need to perform IMEs independently, -
objectively and in a cost-effective manner. IMEs are also used by attorneys for legal disputes and proceedings related to personal
injury and other claims. In the case of litigated claims, physicians and medical providers on our medical panel are able to provide
expert testimony.

Peer Reviews

We offer a full range of peer review services, including medical record reviews, nurse file reviews, utilization reviews and
radiology reviews by members of our medical panel. Our peer reviews, which are performed by members of our medical panel,
provide an informed, credible, and evidence-based medical opinion of a claimant’s condition and treatment. These reviews examine
and include opinions as to (i) causal relationships, (ii) reasonableness and appropriateness of treatment, (iii) mitigating conditions with
relevant associated and degenerative conditions and (iv) the necessity of medical service and treatment, all for the purpose of
facilitating the fair and proper handling of claims.



Bill Reviews

We offer a full range of bill review services, including physician and hospital bill reviews and surgical cost estimates. Bill
reviews examine the specific medical care rendered and how its relevance and cost conform to industry accepted standards of care.
Physician and hospital bill reviews are used to facilitate the adjudication, settlement or resolution of a medical bill or claim, through a
line item audit for every charge on the bill, based on service rates from local market data. Our surgical cost estimates, performed by
credentialed registered nurses on our medical panel, highlight ways in which costs can be anticipated, managed, and reduced. This
service provides insight into prospective procedures, likely rehabilitation and implications for disability and costs, and is particularly
helpful in addressing claims where medical severity continues to increase.

Other IME related services

We also offer a variety of other IME related services including litigation support services, medical record retrieval services
and administrative support services. Litigation support services involve a member of our medical panel providing expert testimony on
behalf of our clients. Medical record retrieval services are performed by an ExamWorks employee and involve the physical retrieval
of the claimant’s historical medical records typically in conjunction with an IME or a peer review. Administrative support services are
performed by an ExamWorks employee and involve the completion and submission of forms required for the request of exams on
behalf of our clients.

Medical Panel

Our IME services are performed by a panel of experienced and credentialed physicians and other medical providers, which
include dentists, chiropractors, psychologists, acupuncturists, physical therapists, nurses, and social workers, among others. Our
medical panel consists of physicians and other medical providers who have performed services and received compensation from us
and our acquired businesses. These physicians and other medical providers are engaged by us on an independent contractor basis,
which is customary in the IME industry. Because members of our medical panel are independent contractors, as opposed to
employees, we do not withhold income or other employment related taxes, pay employment related taxes, provide workers’
compensation insurance, or directly assume any malpractice liabilities with respect to them. Utilization of members on our medical
panel is heavily dependent on geographic location and certain specialties, including orthopedic, chiropractic, rehabilitation and
neurology specialties. Importantly, our medical panel costs are variable, allowing us to effectively maintain and manage our operating
margins. We have been able to attract and retain members of our own panel through our ability to fill schedules and offer a full range
of administrative services. We also employ in-house recruiters who are responsible for the identification and recruitment of members
of our medical panel, and members of our panel also serve as a source of referrals.

Members of our medical panel must have extensive applicable experience and a clinical background, an active medical
practice, and/or hold a position in a reputable medical or clinical facility. To the extent applicable, we require our physicians and other
medical providers to (i) be board certified, licensed or accredited practitioners of related and supporting medical specialties, (ii) have
proof of medical malpractice insurance; (iii) pass background checks for disciplinary action; (iv) maintain offices that are well kept
and clean; (v) submit to regularly scheduled site inspections to ensure that the highest standards of courtesy and professionalism are
observed; and (vi) be available to testify when needed. '

- The credentialing of physicians and other medical providers is a critical component of our ability to provide and maintain the
integrity and quality of our services and compete effectively. All physicians and other medical providers in our panel must comply
with any and all requests for information and with our credentialing procedures. The process starts with each physician and other
medical provider completing a comprehensive questionnaire that is reviewed carefully, and primary source verification methods are
used to verify his or her license status and other professional qualifications. Primary source verification involves a direct contact with
the sources of licenses and qualifications to confirm that information provided to us about licenses and qualifications are legitimate
and current. As we acquire businesses, we implement our credentialing policies and procedures to ensure that all of our acquired
businesses operate on a consistent basis and in conformity with our procedures as quickly as reasonably possible after being acquired.



Technology Platform

Through our acquisition of IME Software Solutions in July 2009, we acquired IME*Centric a leading platform software
solution for the IME industry and are in the process of deploying this technology. We are now able to customize specific software
initiatives to meet our clients’ needs and to support our strategic objectives. With IME*Centric, we provide clients with access to our
HIPAA-compliant web portal and computing network that automates a host of tasks that can otherwise consume a significant amount
of time for both our staff and our clients. Specific functions of our technology platform include central data collection, data privacy
controls, elimination of cost centers, business continuity procedures, and data mining capabilities. We use real-time feedback from our
clients to improve functionality and performance of our technology and processes and incorporate these improvements into our
portfolio of services on aregular basis. :

IME*Centric links our clients with our IME platform and medical panel and allows for the following functionality:

. Online referrals and electronic record submission.

. Automated fohns generation.

. Search and scheduling.

° Review and comment on documents and physician reports.
° Tracking and auditing.

The architecture of our IME*Centric technology platform is built in a Private Virtual Cloud Computing Network
(“PVCCN™).

In addition, through our acquisition of MES in February 2011, we acquired OMS, another leading software platform for the
IME industry. The OMS software solution shares many of the features of IME*Centric and is fully deployed throughout all of MES’
service centers. To date, the IME*Centric software solution has been deployed in the majority of our other service centers. As we
continue to run IME*Centric and OMS, our ownership of both solutions provides us with the flexibility to build a technology platform
that combines the strengths of both systems.

The development and deployment of our technology platform is led by our Chief Information Officer and managed centrally
by dedicated team leaders and other members of our information technology department. We plan to continue developing our
technological capabilities nationally and internationally and enhancing the competitive advantages our technology platform provides.

Acquisitions

We have substantial experience in identifying, acquiring and integrating IME services businesses. Since our inception, we
have acquired 30 IME businesses and have a track record of successfully integrating acquired businesses into our operations. These
acquisitions have enabled us to establish a presence in new markets, strengthen our position in existing markets and add new or
complementary lines of business to our portfolio of services. Our management team executes our growth strategy by being involved in
the process of identifying complementary acquisition opportunities in new and existing markets. Our management team is
experienced, having collectively coordinated due diligence, negotiation and execution for all acquisitions to date.

We anticipate that we will continue to acquire companies in geographic regions in which we currently have a limited
presence or that offer a complementary portfolio of services to those that we already provide, and would consider suitable acquisition
candidates, characterized by several, if not all, of the following attributes:

. an experienced and talented management team prepared to make a commitment to executing our strategic business
plan.



° specialization in certain services that may be beneficial to or complement our other companies.

. a demonstrated record of organic growth and profitability, or capable of achieving our minimum financial
performance targets in the near term.

Our process to source, execute and integrate acquisition targets has been successful to date, as we have been able to identify
suitable targets efficiently and close the vast majority of transactions we initiated. Our acquisition process includes several key steps.
During sourcing, we either identify potential targets directly or receive inbound requests from smaller IME or IME-related businesses
interested in joining ExamWorks. Our preliminary assessment consists of an evaluation of the target’s financial performance and fit
with our business model and culture. If a proposal is considered, we formulate a suitable bid based on a critical assessment of the
target’s historical and projected performance. We always aim to negotiate and complete purchase agreements as efficiently as
possible. During the final stage of closing and integration, we strive to introduce concrete goals and objectives and implement
professional management practices to ensure that the target’s culture and processes are consistent with those of ExamWorks.

ExamWorks Acquisitions

From our inception through the date of this filing, we have closed the following acquisitions:
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- _Acquisition Date Name Year Founded Main Office Location
February 28, 2011 MES Group, Inc. 1978 Warren, MI
February 18, 2011 National IME Centres Inc. 2003 < Thomnhill, ON

December 20, 2010 Royal Medical Consultants, Inc. 1997 Tampa, FL
October 1, 2010 BMEGateway 1990 Wobum, MA
September 7, 2010 UK Independent Medical Services 2003 Durham, England
September 1, 2010 Health Cost Management 1997 " Beaverton, OR
August 6, 2010 Verity Medical 2001 Madison, WI
August 6,2010  Exigere o 1996 Bellevue, WA
June 30, 2010 SOMA Medical Assessments 1999 Toronto, ON
June 30, 2010 Direct IME 2003 Toronto, ON
June 30, 2010 Network Medical Review 1995 Rockford, IL
June 30, 2010 . Independent Medical Services 1999 St. Paul, MN
June 30,2010 401 Diagnostics 2002 Sacramento, CA
March 26, 2010 Metro Medical Services 1987 East Rockaway, NY
March 15, 2010 American Medical Bill Review 1989 Redding, CA
March 15, 2010 Medical Evaluations 1984 Minneapolis, MN
December 31, 2009 Abeton 1984 Portland, OR
December 31, 2009 Medical Assurance Group 2001 Phoenix, AZ
December 31, 2009 MedNet LM.S. 1992 Atlanta, GA
December 31, 2009 QualMed 1994 Mount Laurel, NJ
December 31, 2009 IME Operations of Physician Practice 2007 Boynton Beach, FL
August 14, 2009 The Evaluation Group 2000 Southfield, MI
August 4, 2009 Benchmark Medical Consultants 1989 Sacramento, CA
July 7, 2009 IME Software Solutions 2002 Farmington Hills, MI
May 21, 2009 Florida Medical Specialists 1989 Fort Lauderdale, FL
May 21, 2009 Marquis Medical Administrators 2002 Roseland, NJ
April 17,2009 Ricwel 1987 Dublin, OH
July 14, 2008 CFO Medical Services 1990 Roseland, NJ
July 14, 2008 Crossland Medical Review Services 1992 Syosset, NY
July 14, 2008 Southwest Medical 1992 Dallas, TX

Geographic Information

For the year ended December 31, 2010, $147.9 million, $9.7 million, and $5.9 million of our revenues were generated in the
U.S., Canada, and the UK., respectively. With the acquisition of SOMA and Direct IME on June 30, 2010, we entered the Canadian
market and with the acquisition of UK Independent Medical Services on September 7, 2010, we entered the U.K. market. Total long-
lived assets in the U.S., Canada and the UK. were $139.4 million, $26.3 million and $8.8 million as of December 31, 2010,
respectively.

Sales and Marketing

We employ a direct sales force of approximately 125 representatives with in-depth knowledge of the IME industry. Given the
experience of our sales team and the constant sharing of market data and other relevant information from each of our 41 service
centers, we believe our sales force provides us with a competitive advantage. Our sales force promotes and sells our services to
existing and new clients and seeks to expand the services we provide to our existing client base. We focus on both our clients who
request IME services and the physicians and other medical providers who perform them.

11



Physician and other medical providers’ enrollment and retention are critical aspects of our sales strategy. It is important for us
to have a large, motivated network of physicians and other medical providers who collectively offer diverse expertise and enable
accelerated IME and review times. We recruit physicians and other medical providers through various channels, including med-legal
conferences, referrals and continuing medical education seminars. Our ability to recruit physicians and other medical providers has
been supported by the increasing prominence of our brand, both domestically and abroad.

Our marketing efforts focus on creating a strong brand identity for ExamWorks through industry trade shows, websites, print
media and development of industry related seminars and continuing medical education opportunities. Our brand awareness in the IME
industry has resulted in several companies proactively reaching out to us to join ExamWorks, and aided in our national account
program to become a preferred service provider for clierits. We have developed, and intend to continue to develop, local, regional, -
national and international marketing programs designed to create a strong brand identity for ExamWorks, emphasizing our wide
geographic footprint, capabilities and technology platform.

Clients

Our clients include insurance companies, law firms, TPAs, government agencies and state funds. Our client base is
diversified, with no client contributing more than 10% of total revenue in year ended December 31, 2010. Pro forma for acquisitions
completed through March 4, 2011, no client contributed more than 10% of pro forma total revenue in 2010.

Competitive Landscape

Our competitors primarily consist of significantly smaller, local and regional companies in a fragmented landscape. In the
U.S., we estimate that there are approximately 500 mainly private companies and thousands of independent physicians and medical
providers that provide IME services. Small, local and regional providers often lack the scale and experience to provide multiple
products across multiple service lines. Typically, these companies are able to provide just one product. We indirectly compete with
local providers, HMOs and non-profit hospitals utilizing staff physicians, insurance companies employing in-house staff, and public
companies providing services as a subset of a core line of business. In the U.S., Canada and the United Kingdom, IME providers
compete on the basis of their geographic footprint, the strength of their client relationships, quality of reports, availability of qualified
physicians and other medical providers, service offering and, to a lesser extent, price. Increasingly IME providers in all three countries
also compete on the strength of their technology platform to streamline the IME business processes of their clients.

The competitive landscapes in Canada and the United Kingdom have similar characteristics in that IME services are mainly
provided by smaller companies and independent physicians. We estimate that there are in excess of 90 and 40 companies that provide
IME services in Canada and the United Kingdom, respectively. We believe there is an opportunity for an IME services company such
as ExamWorks, with broad infrastructure and extensive experience, to grow and expand in Canada and the United Kingdom.

- Some of our competitors may have a more significant historical relationship with clients in their geographic area or may be
perceived as having more experience than we do in the specific line of insurance they serve. Some of our competitors may also have
greater financial resources.

Government Regulation

As a participant in the healthcare industry, our operations and relationships with our clients, physician contractors and other
medical professionals are subject to a variety of government regulations. These laws and regulations are broad in scope and they are
subject to evolving interpretations, which could require us to incur substantial costs associated with compliance and to alter one or
more of our practices. We devote significant efforts to establish and maintain compliance with all regulatory requirements that we
believe are applicable to our business and the services we offer. Specifically, but without limitation, the following laws and
regulations may affect our operations and contractual relationships:
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Government Regulation of Health Information

HIPAA. The Health Insurance Portability and Accountability Act of 1996, as amended (including by the Health Information
Technology for Economic and Clinical Health Act (“HITECH”)), including the regulations issued and effective thereunder, which we
collectively refer to as HIPAA, contains substantial restrictions and requirements with respect to the use and disclosure of individuals’
protected health information. HIPAA applies to covered entities, such as certain healthcare providers and health plans, as well as
business associates that perform functions on behalf of or provide services to covered entities.

As a result of our dealings with clients, suppliers and contractors in the medical industry which may be considered covered
entities under or otherwise subject to the requirements of HIPAA, we are, in some circumstances, considered a -business associate
under HIPAA. As a business associate, we are subject to the HIPAA requirements relating to the privacy and security of protected
health information. Among other things, HIPAA requires business associates to (i) maintain physical, technical and administrative
safeguards to prevent protected health information from misuse, (ii) report security incidents and other inappropriate uses or
disclosures of the information, including to individuals and governmental authorities, and (iii) assist covered entities from which we
obtain health information with certain of their duties under HIPAA. We have policies and safeguards in place intended to protect
health information as required by HIPAA and have processes in place to assist us in complying with applicable laws and regulations
regarding the protection of this data and responding to any security incidents.

On July 14, 2010, the Department of Health and Human Services published a set of proposed rules designed to modify and
add provisions to HIPAA to reflect HITECH. If finalized, these proposed HITECH regulations could expand the applicability of
HIPAA to our business. For example, the proposed HITECH regulations would, among other things:

. Expand the circumstances we could be considered a business associate subject to HIPAA;

° Require us to comply directly with many of HIPAA’s privacy requirements for which currently we are only
obligated to comply contractually via our agreements with covered entities and other business associates; and

[ Require us to implement additional provisions in our agreements with our subcontractors.

We are monitoring these proposed changes to HIPAA with the goal of effecting compliance when and if any new rules or
regulations go into effect.

Other Laws. In addition to HIPAA, most states have enacted confidentiality laws that protect against the unauthorized
disclosure of confidential health information, and many states have adopted or are considering further legislation in this area,
including privacy safeguards, security standards and data security breach notification requirements. Such state laws, if more stringent
than HIPAA requirements, are not preempted by the federal requirements, and we must comply with them even though they may be
subject to different interpretations by various courts and other governmental authorities. In addition, numerous other state and federal
laws govern the collection, dissemination, use, accesses to, confidentiality and retention of health information.

False or Fraudulent Claim Laws

There are numerous federal and state laws that forbid submission of false information or the failure to disclose information in
connection with the submission and payment of physician claims for reimbursement. In some cases, these laws also forbid abuse of
existing systems for such submission and payment, for example, by systematic over treatment or duplicate billing of the same services
to collect increased or duplicate payments.

In particular, the federal False Claims Act, or FCA, prohibits a person from knowingly presenting or causing to be presented
a false or fraudulent claim for payment or approval by an officer, employee or agent of the U.S. In addition, the FCA prohibits a
person from knowingly making, using, or causing to be made or used a false record or statement material to such a claim. The FCA’s
“reverse false claim” provision also creates liability for persons who knowingly and improperly conceal the retention of an
overpayment of government money. Violations of the FCA may result in treble damages, significant monetary penalties, and other
collateral consequences including, potentially, exclusion from participation in federally funded health care programs. The scope and
implications of the “Fraud Enforcement and Recovery Act” (“FERA”) amendments have yet to be fully determined or adjudicated and
as a result it is difficult to predict how future enforcement initiatives may impact our business.
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In addition, under the Civil Monetary Penalty Act of 1981, the Department of Health and Human Services Office of Inspector
General has the authority to impose administrative penalties and assessments against any person, including an organization or other
entity, who, among other things, knowingly presents, or causes to be presented, to a state or federal government employee or agent
certain false or otherwise improper claims.

State and Local Laws and Licenses

‘We are subject to various federal, state and local laws, rules and regulations relating to our industry and our specific lines of
business, including, without limitation, workers’ compensation, auto-injury and insurance laws. These laws are wide-ranging in scope
. and effect and range from requiring that we register with a governmental agency to imposing specific-limitations on how medical
assessments must be scheduled and conducted and how payment must be collected. For example, effective December 1, 2010, the
New York State Workers Compensation Board implemented new medical treatment guidelines under the New York State Workers’
Compensation Law that affects the processes by which certain workers® compensation claims are reviewed, which may affect our
compliance obligations as well our business with respect to IMEs conducted in New York. Our other lines of services, including our
bill review and peer review services, are also subject to or influenced by a wide variety of state and local laws, rules and regulations.

In addition, in some states, these laws require us to obtain and maintain licenses, certifications and/or accreditations in order
to conduct business (as, for example, an independent review organization or utilization review agent). We are subject to periodic
inspection by governmental and other authorities to assure continued compliance with the various standards necessary for licensing
and accreditations. We are taking the steps that we believe are required to maintain or obtain all requisite licenses and certifications
and to comply with these laws.

State Laws Regarding Prohibition of Corporate Practice of Medicine and Fee Splitting Arrangements

The practice of most healthcare professions requires appropriate licensing under applicable state law. Some states prohibit
general business entities, such as we are, from practicing medicine, controlling physicians’ medical decisions and engaging in some
practices such as fee-splitting. Among other things, we currently contract with physicians to facilitate provision of IMEs in all 50 U.S.
states. Although we are not in the business of providing healthcare or practicing medicine, and notwithstanding the way our
arrangements our structured, others could potentially allege that we are in violation of some or all of these laws. If a state determines
that some portion of our business violates these laws, it may seek to have us discontinue those portions or subject us to penalties, fines,
certain license requirements or other measures. Any determination that we have acted improperly in this regard may result in liability
to us. Even an unsuccessful challenge by regulatory authorities or others of our practices could result in adverse publicity and be
costly to respond te. :

Healthcare Reform Law

On March 23, 2010, the healthcare reform bill passed into law as the Patient Protection and Affordable Care Act as amended
by the Healthcare and Education Reconciliation Act. This law and related measures call for increased scrutiny of, and may impose
requirements on, physicians and insurance companies, and their third party contractors. While we are not in the business of providing
healthcare, to the extent we contract with these physicians and insurance companies, these reforms could indirectly affect our
business; however, at this time, we do not believe that these reforms will have a significant impact on our business.

Foreign Regulations

In General. Our operations in Canada are subject to a variety of federal and provincial regulations related to privacy, security
and employment.

Canada. The Personal Information Protection and Electronic Documents Act (“PIPEDA”) is federal legislation that applies to
federally regulated private sector organizations, including organizations in the transportation, communications, broadcasting and
banking sectors, and to provincially regulated private sector organizations in provinces that have not enacted “substantially similar”
legislation. PIPEDA applies to personal information, including health information, which is collected, used or disclosed in the course
of commercial activity that takes place across the Canadian border, between provinces, or within a Canadian province that has not
enacted substantially similar legislation.
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The province of Ontario has not enacted a privacy law of general application; thus, PIPEDA applies to the activities of
organizations operating within the province of Ontario, including SOMA Medical Assessments and Direct IME. PIPEDA requires that
organizations obtain consent from individuals for the collection, use or disclosure of their personal information, subject to limited
exceptions. PIPEDA also requires that organizations (i) protect collected information with reasonable security measures, (ii)
implement a privacy policy (including an information retention policy), (iii) appoint a privacy officer responsible for representing the
organization in privacy matters, and (iv) provide individuals with the right to access personal information held by the organization and
to challenge its accuracy. Physicians and other persons providing services to us may also be subject to other provincial laws governing
health information that is transmitted to us in connection with these services.

In Ontario, the conduct of medical assessments and examinations, as IMEs are called in Canada, and the preparation of -
reports in connection with motor vehicle accident claims are governed by the Statutory Accident Benefit Schedule (“SABS™) set forth
in regulations promulgated under the Insurance Act (Ontario). Under SABS, insurers are generally required to pay for all reasonable
expenses incurred by or on behalf of an insured person for the purpose of obtaining and attending an examination or assessment or in
obtaining a certificate, report or treatment plan. Recent amendments to the SABS that went into effect on September 1, 2010, no
longer require insurance companies to first obtain medical assessments before denying claims, but clarify that denials must state a
medical or other reason, require that all fees and expenses for conducting medical assessments, other than those requested by
insurance companies, be paid out of a claimant’s medical and rehabilitation benefits and cap at C$2,000 the fees that may be charged
for all medical assessments. Historically, fees for medical assessments for non-catastrophic automobile injuries, which constitute the
substantial majority. of medical assessments performed by us, are well below the new C$2,000 cap. As a result, we do not currently
anticipate the cap itself to significantly impact our business. The cap would impact fees charged for medical assessments related to
catastrophic injuries, which are typically well in excess of the cap. However, those constitute only a small number of the medical
assessments we provide and there is uncertainty in the industry as to the real effect this cap will have on the demand for, and the
willingness of providers to perform, medical assessments for catastrophic claims. As a result, new rules and regulations are currently
being discussed presumably to mitigate the impact that the cap would have on IMEs for catastrophic claims. There is also uncertainty
in the industry as to the effect that the changes related to insurers’ ability to deny claims without a medical assessment and charging
claimant’s benefits for the cost of medical assessments will have on the demand for medical assessments. Some observers argue that
the impact on demand will be limited, if any, since insurers have to state the medical or other reasons for denials, which would
generally require an IME, and claimants faced with denied claims will demand medical assessments. Since the amendments have only
recently become effective, we cannot at this time predict the effects and implications of the SABS amendments. However, we do not
currently expect such amendment to have a material impact on our business.

United Kingdom. In the United Kingdom, the collection and use of personal data is principally governed by the Data
Protection Act 1998 (the “Data Protection Act”). The Data Protection Act applies to the “processing” of “personal data”, with both of
these terms being widely defined. Consequently, virtually every business operating in the United Kingdom holding information about
employees, customers or anyone else is required to comply with the Data Protection Act which is administered and enforced by the
Information Commissioner.

Subject to some limited exceptions, the Data Protection Act requires those subject to it to notify the Information
Commissioner prior to commencing the processing of information. Notifications need to include specific information including: (i) the
processor’s name, (ii) a description of the personal information being processed, (iii) the reasons the information needs to be
processed, (iv) security measures in place relating to the information and (v) details about whom the information is processed by.

The Data Protection Act also imposes obligations on those processing personal data including: (i) a right for the individual to
inspect their personal data, (ii) restrictions on the transfer of data outside the European Economic Area without adequate safeguards,
(iii) a need to have in place appropriate security measures to safeguard the personal data, (iv) a requirement that the data held is not
excessive in relation to the purpose for holding the information and (v) an obligation not to retain data longer than necessary. A breach
of data protection legislation can result in civil and criminal sanctions as well as the risk of adverse publicity.
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Intellectual Property

Our success and ability to compete depend in part on our ability to protect our inteliectual property rights. We rely on a
combination of copyright, trademark, trade secret and other related laws and confidentiality procedures and contractual provisions to
protect, maintain and enforce our proprietary technology and intellectual property rights. Our two main intellectual properties are the
registered trademark of “ExamWorks” and our ExamWorks domain name. We also own the copyright to the IME*Centric software as
well as the trademarks and service marks for the names of our acquired businesses and their domain names. With our recent
acquisition of MES, we acquired the copyright to the MES OMS software as well as the registered trademark of “MES Solutions”. We
own no patents. In the U.S. and many foreign jurisdictions, trademark protection can potentially be perpetual, provided the relevant
mark is still used in commerce and all applicable fees are paid: Likewise, domain names typically can be renewed perpetually upon
the payment of applicable registrar and renewal fees. Copyrights have a limited duration, but such duration, in the U.S. for works
made for hire, is 95 years from publication or 120 years from creation, whichever is earlier. As such, almost all copyrightable works
are protected beyond their useful life. In the case of IME*Centric, the copyright is protected for approximately 70 years. All of our
trademarks are currently used in commerce and we have paid all applicable trademark, domain name and copyright fees.

Despite our efforts to protect our proprietary technology and intellectual property rights, we may fail to adequately protect
our copyright, trademark or trade secret rights, while trademark, copyright, and trade secret protection may be unavailable or limited
in some countries or may expire or provide us commercial advantage for only a limited period of time. Furthermore, third parties may
use our proprietary technology and intellectual property rights without our consent. As such, it is possible we will not be able to
protect, maintain, or enforce our proprietary technology and intellectual property rights.

Employees

As of March 4, 2011, we had approximately 1,485 employees, of whom approximately 1,281 are full-time employees. None
of our employees are represented by a union or collective bargaining agreements. We believe our relationship with our employees to
be positive, which is a key component of our operating strategy. We seek to create a corporate culture in which virtually every
employee benefits from his or her and our success through part1c1pat10n in our employee stock option program and a culture that
rewards performance and accountability.

Our employees are required to participate in various training sessions each year. Our ongoing training and executive learning
programs are modeled after the practices of companies that we believe have reputations for service excellence.

Independent Contractors

We also have a medical panel consisting of credentialed physicians and other medical providers. Our member panel costs are
variable, as members of our medical panel are independent contractors, allowing us to effectively maintain and manage our operating
margins.

Corporate Structure

ExamWorks, Inc., which we refer to herein as EWI, was incorporated in Delaware on April 27, 2007. ExamWorks Group,
Inc. was incorporated in Delaware on June 22, 2010, to enable its now wholly-owned subsidiary, EWI, to implement a holding
company organizational structure. Effective June 23, 2010, EWI reorganized into a holding company structure, effected by a merger
conducted pursuant to Section 251(g) of the General Corporation Law of the State of Delaware, which we refer to herein as the
Reorganization.

Immediately prior to the Reorganization, ExamWorks was a direct, wholly-owned subsidiary of EWI and ExamWorks
Merger Sub, Inc., a Delaware corporation, which we refer to herein as the Merger Sub, was a direct, wholly-owned subsidiary of
ExamWorks. Both ExamWorks and Merger Sub were organized for the sole purpose of implementing the holding company structure.
Pursuant to the Reorganization, the Merger Sub merged with and into EWI, with EWI continuing as the surviving corporation. Each
issued and outstanding share of common stock and preferred stock of EWI was converted into one share of common stock or preferred
stock of ExamWorks, as applicable. The separate corporate existence of Merger Sub ceased and all of the issued and outstanding
shares of ExamWorks owned by EWI were automatically canceled and retired. As a result of the Reorganization, each stockholder of
EWI became a holder of the common stock and/or the preferred stock of ExamWorks, evidencing the same proportional interests, and
EWI became a direct, wholly-owned subsidiary of ExamWorks.
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In connection with the Reorganization, ExamWorks assumed EWI’s 2008 Stock Option Plan, as amended. In addition,
ExamWorks assumed EWI’s obligations under the various warrants to purchase an aggregate of 447,763 shares of EWI’s common
stock, which were issued on May 7, 2010 in connection with the private placement of Series A Convertible Preferred Stock.
Outstanding options and warrants to purchase EWI’s common stock were automatically converted into options and warrants to
purchase an equal number of shares of common stock of ExamWorks.

The conversion of shares of capital stock in the Reorganization occurred without an exchange of certificates. The initial
certificate of incorporation and bylaws of ExamWorks were identical to those of EWI prior to the Reorganization. The initial directors
and executive officers of ExamWorks were the same individuals who were directors and executive officers of EWI immediately prior
to the Reorganization. The other liabilities of EWI, including the existing credit facility, were not assumed by ExamWorks in the -
transaction and therefore continue to be obligations of EWI, and the assets of EWI were not transferred to ExamWorks and continue to
be the assets of EWI.

Corporate Information

Our executive offices are located at 3280 Peachtree Road, N.E., Suite 2625, Atlanta, GA 30305 and our telephone number at
this location is (404) 952-2400. Our website is www.examworks.com. Information included or referred to on, or otherwise accessible
through, our website is not intended to form a part of or be incorporated by reference into this report.

Item 1A. Risk Factors

Our operations and financial results are subject to various risks and uncertainties, including without limitation those
described below, that could materially and adversely affect our business, financial condition, results of operations, performance
and the trading price of our common stock. You should carefully consider the following risks as well as the other information
included in this Form 10-K, including “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and our financial statements and related notes included elsewhere in this Form 10-K.

We have a limited history and may not be able to achieve financial or operational success.

We are a relatively new company with an approximate four year history. Our operations are subject to all risks inherent in the
establishment of a recently formed business. Our success may be limited by problems, fluctuations in expenses, difficulties and delays
frequently encountered with new businesses as well as competition in the IME industry. While we have been able to generate
revenues, we may not be able to increase the amount of revenues we generate, and we will likely continue to incur net losses for some
time as we continue to grow. Any evaluation of our business and our prospects must be considered in light of these factors and the
risks and uncertainties often encountered by companies in our state of development. Further, we may not be able to successfully
implement any of our plans in a timely or effective manner which would negatively impact our ability to generate or increase revenues
as well as our results of operations and financial condition.

We may not be successful in implementing our growth strategy and acquiring companies that complement our business, which
would adversely impact our growth and profitability.

Our growth strategy is primarily dependent on acquiring and integrating the operations of companies in the IME industry.
Since our inception, we have acquired 30 IME businesses, including a provider of software solutions to the IME industry. To continue
this strategic growth, we will need to continue to identify appropriate businesses to acquire and successfully undertake the acquisition
of these businesses on reasonable terms. Although we expect to continue to evaluate such strategic acquisitions, we may not be
successful in pursuing acquisition opportunities and implementing our growth strategy if, without limitation:

[ suitable acquisition candidates are not available;

o acquisitions cannot be completed on reasonable terms;
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. we inherit or assume significant liabilities relating to acquired entities or businesses, including liabilities for failure
to comply with applicable laws; or

(] we are unable to raise the funds necessary to make acquisitions.

In addition, we may compete for acquisitions with other potential acquirers, some of which may have greater financial or
operational resources than we do. If we are not successful in finding attractive acquisition candidates that we can acquire on
satisfactory terms, or if we cannot complete those acquisitions that we identify, we will not be able to realize the benefit of this part of
our growth strategy which could harm our future profitability.

If we finance acquisitions by issuing equity securities or securities convertible into equity securities, our existing
stockholders will be diluted. If we finance an acquisition with debt, it will result in higher leverage and interest costs. As a result, if we
fail to evaluate and execute acquisitions properly, we might not achieve the anticipated benefits of these acquisitions, and we may
increase our acquisition costs.

The terms of certain of our acquisitions have included, and may in the future include, earnout provisions or the issuance of
indebtedness of the seller. Such earnout provisions may require us to make additional payments in cash which would reduce the
amount of cash available to us or could cause us to incur additional indebtedness or cause us to issue additional shares resulting in an
increase in the number of our outstanding shares. In addition, these arrangements may make it more difficult to consummate such
acquisitions and can sometimes complicate integration efforts.

We may be unable to successfully integrate completed acquisitions and such acquisitions may fail to achieve the financial results
we expected.

Since July 2008, we have acquired 30 IME businesses. These acquisitions have involved, and could continue to involve, the
integration of a separate company that previously operated independently and had different systems, processes and cultures, into our
existing operations. While we expect to continue to evaluate potential strategic acquisitions that might augment our existing services,
we may be unable to successfully integrate businesses we acquire, including our recently completed acquisitions, and such
acquisitions may fail to achieve the financial results we expected. Integrating completed acquisitions into our existing operations,
particularly larger acquisitions, involves numerous risks, including loss of clients, diversion of our management’s attention, failure to
retain key personnel, and failure of the acquired business to be financially successful. In addition, we cannot be certain of the extent of
any unknown or contingent liabilities of any acquired business, including liabilities for failure to comply with applicable laws. We

. may incur material liabilities for past activities of acquired businesses. Also, depending on the location of the acquired business, we
may be required to comply with laws and regulations that may differ from those of the jurisdictions in which our operations are
currently conducted. Our inability to successfully integrate businesses we acquire, or if such businesses do not achieve the financial
results we expect, may increase our costs and have a material adverse impact on our financial condition and results of operations.

Our international expansion and operations in foreign markets expose us to risks associated with international sales and
operations.

On June 30, 2010, we acquired substantially all of the assets of SOMA Medical Assessments Inc. and Direct IME, which
provide IME and certain medical review services in Canada. On September 7, 2010, we acquired the entire issued capital of UK
Independent Medical Services Limited, which provides IME services in the United Kingdom. We intend to continue to expand
internationally and operate in select foreign markets. Managing a global or