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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
SCHEDULE 14A
PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934
Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:
o Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
p Definitive Proxy Statement
o Definitive Additional Materials

o Soliciting Material Pursuant to Rule 14a-11(c) or Rule 14a-12
HLTH Corporation

(Name of Registrant as Specified In Its Charter)
N/A

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
p No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth
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5) Total fee paid:
o Fee paid previously with preliminary materials:

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
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2) Form, Schedule or Registration Statement No.:

3) Filing Party:
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HLTH CORPORATION

669 River Drive, Center 2
Elmwood Park, New Jersey 07407-1361

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD DECEMBER 10, 2008

To the Stockholders of HLTH Corporation:

NOTICE IS HEREBY GIVEN that an Annual Meeting of Stockholders of HLTH Corporation will be held at
9:30 a.m., Eastern time, on December 10, 2008, at The Waldorf-Astoria Hotel, 301 Park Avenue, New York, NY
10022, for the following purposes:

1. To elect two Class I directors, each to serve a three-year term expiring at our Annual Meeting of Stockholders in
2011 or until his successor is elected and has qualified or his earlier resignation or removal.

2. To consider and vote on a proposal to ratify the appointment of Ernst & Young LLP as the independent registered
public accounting firm to serve as HLTH s independent auditor for the fiscal year ending December 31, 2008.

3. To consider and transact such other business as may properly be brought before the Annual Meeting or any
adjournment or postponement thereof.

Only stockholders of record at the close of business on October 24, 2008 will be entitled to vote at this meeting. The
stock transfer books will not be closed.

All stockholders are cordially invited to attend the Annual Meeting in person. However, to ensure your representation
at the Annual Meeting, you are urged to complete, sign, date and return the enclosed proxy card in the enclosed

postage-prepaid envelope as promptly as possible.

By Order of the Board of Directors
of HLTH Corporation

Charles A. Mele
Executive Vice President,
General Counsel and Secretary
Elmwood Park, New Jersey
November 3, 2008
YOUR VOTE IS IMPORTANT.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING,
PLEASE COMPLETE, SIGN, DATE AND RETURN YOUR PROXY.
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FORWARD-LOOKING STATEMENTS

This proxy statement contains both historical and forward-looking statements. All statements, other than statements of
historical fact, are or may be, forward-looking statements. For example, statements concerning projections,
predictions, expectations, estimates or forecasts and statements that describe our objectives, future performance, plans
or goals are, or may be, forward-looking statements. These forward-looking statements reflect management s current
expectations concerning future results and events and can generally be identified by the use of expressions such as
may, will, should, could, would, Ilikely, predict, potential, continue, future, estimate, believe,
plan, foresee, and other similar words or phrases, as well as statements in the future tense.

Forward-looking statements are not guarantees of future performance. They involve known and unknown risks,
uncertainties and other factors that may cause actual results, performance or achievements to be different from any
future results, performance and achievements expressed or implied by these statements. Factors that may cause actual
results to differ materially from those contemplated by the forward-looking statements include, among others, those
disclosed in the section entitled Risk Factors and in other reports filed by HLTH with the Securities and Exchange
Commission.

The forward-looking statements included in this proxy statement are made only as of the date of this proxy statement.
Except as required by applicable law or regulation, we do not undertake any obligation to update any forward-looking
statements to reflect subsequent events or circumstances.

HLTH CORPORATION 2007 ANNUAL REPORT

Annexes A-1 through A-4 and Annex B of this proxy statement constitute portions of the 2007 Annual Report
required to be distributed with this proxy statement to stockholders of HLTH. For 2007, HLTH will not be distributing
a stand-alone Annual Report document. The Annexes, together with other information contained in this proxy
statement, contain all of the information that HLTH would have included in its Annual Report.
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HLTH CORPORATION
669 River Drive, Center 2
Elmwood Park, New Jersey 07407-1361

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 10, 2008

This proxy statement and the enclosed form of proxy are furnished to stockholders of HLTH Corporation, a Delaware
corporation, in connection with the solicitation of proxies by our board of directors from holders of outstanding shares
of our Common Stock, par value $0.0001 per share, for use at our Annual Meeting of Stockholders to be held on
December 10, 2008, at 9:30 a.m., Eastern time, at The Waldorf-Astoria Hotel, 301 Park Avenue, New York, NY
10022, and at any adjournment or postponement thereof. The date of this proxy statement is November 3, 2008 and it
and a form of proxy are first being mailed or otherwise delivered to stockholders on or about November 5, 2008.

PROPOSALS TO BE CONSIDERED AT THE ANNUAL MEETING
The following proposals will be considered and voted on at the Annual Meeting:

Proposal 1: Election of two Class I directors of HLTH, each to serve a three-year term expiring at the Annual
Meeting of Stockholders in 2011 or until his successor is elected and has qualified or his earlier resignation or
removal. The two nominees are:

Neil F. Dimick
Joseph E. Smith

Proposal 2: A proposal to ratify the appointment of Ernst & Young LLP as the independent registered public
accounting firm to serve as HLTH s independent auditor for the fiscal year ending December 31, 2008.

The board of directors of HLTH recommends a vote FOR the election of each of the nominees for director
listed in Proposal 1 and FOR Proposal 2.

VOTING RIGHTS AND RELATED MATTERS
Record Date and Outstanding Shares

Only holders of record of HLTH Common Stock at the close of business on October 24, 2008, the record date, are
entitled to notice of and to vote at the HLTH Annual Meeting. On the record date, approximately 185,602,915 shares
of HLTH Common Stock were issued and outstanding and held by approximately 3,200 holders of record, although
HLTH believes that there are approximately 45,000 beneficial owners of HLTH Common Stock. Unvested shares of
restricted HLTH Common Stock granted under HLTH s equity compensation plans (which we refer to as HLTH
restricted stock) are entitled to vote at the Annual Meeting and are included in the above number of outstanding shares
of HLTH Common Stock. No other voting securities of HLTH are outstanding.
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As of the record date for the HLTH Annual Meeting, the directors and executive officers of HLTH held and are
entitled to vote, in the aggregate, shares of HLTH Common Stock representing approximately 5.3% of the outstanding
shares.
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Vote and Quorum Required

The presence, in person or by properly executed proxy, of the holders of a majority of the outstanding shares of HLTH
Common Stock entitled to vote at the Annual Meeting is necessary to constitute a quorum at the meeting. Abstentions
will be counted as shares that are present and entitled to vote for purposes of determining whether a quorum is present.
Shares held by nominees for beneficial owners will also be counted for purposes of determining whether a quorum is
present if the nominee has the discretion to vote on at least one of the matters presented and even though the nominee
may not exercise discretionary voting power with respect to other matters and voting instructions have not been
received from the beneficial owner (sometimes referred to as a broker non-vote ). If a quorum is not present, the
Annual Meeting may be adjourned from time to time until a quorum is obtained.

On all matters to be considered at the Annual Meeting, each share of HLTH Common Stock is entitled to one vote per
share.

Proposal 1 (Election of Directors). Election of directors is by a plurality of the votes cast at the Annual Meeting with
respect to such election. Accordingly, the two nominees receiving the greatest number of votes for their election will
be elected. Abstentions and instructions on the accompanying proxy card to withhold authority to vote with respect to
a nominee will result in that nominee receiving fewer votes for the election.

Proposal 2 (Ratification of Appointment of Independent Registered Public Accounting Firm). The affirmative vote of
the holders of a majority of the shares present or represented at the meeting and entitled to vote on the matter is
required to ratify the appointment of Ernst & Young LLP as the independent registered public accounting firm to

serve as HLTH s independent auditor described in Proposal 2. Abstentions with respect to Proposal 2 will be treated as
shares that are present or represented at the meeting, but will not be counted in favor of that proposal. Accordingly, an
abstention from voting on Proposal 2 will have the same effect as a vote  AGAINST that proposal.

Voting of Proxies

If you hold shares of HLTH Common Stock in your name, please sign, date and return your proxy card with voting
instructions. All shares represented by properly executed proxies received in time for the HLTH Annual Meeting will
be voted at the HLTH Annual Meeting in the manner specified by the stockholders giving those proxies. Unless your
shares of HLTH Common Stock are held in a brokerage account, if you sign, date and send your proxy and do not
indicate how you want to vote, your proxy will be voted FOR the election of each of the nominees for director listed
in Proposal 1 and FOR Proposal 2.

If your stock is held in  street name through a bank or a broker, please direct your bank or broker to vote your stock in
the manner described in the instructions you have received from your bank or broker. Stockholders are urged to utilize
telephone or Internet voting if their bank or broker has provided them with the opportunity to do so. See the relevant
voting instruction form for instructions. If a stockholder s bank or broker holds its shares and such stockholder attends
the HLTH Annual Meeting in person, such stockholder should please bring a letter from its bank or broker identifying

it as the beneficial owner of the shares and authorizing it to vote such shares at the meeting.

HLTH does not expect that any matters other than those discussed above will be brought before the HLTH Annual
Meeting. If, however, other matters are properly presented at the HLTH Annual Meeting, the individuals named as
proxies will vote on such matters in their discretion.
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Revocability of Proxies

Submitting a proxy on the enclosed form does not preclude a HLTH stockholder of record from voting in person at the
HLTH Annual Meeting. A HLTH stockholder of record may revoke a proxy at any time before it is voted by taking
any of the following actions:

delivering to the Secretary of HLTH, at the address set forth above, prior to the vote at the HLTH Annual
Meeting, a written notice, bearing a date later than the date of the proxy, stating that the proxy is revoked;

signing and so delivering a proxy relating to the same shares and bearing a later date prior to the vote at the
HLTH Annual Meeting; or

attending the HLTH Annual Meeting and voting in person, although attendance at the meeting will not, by
itself, revoke a proxy.

HLTH stockholders whose shares are held in street name should contact their broker, bank or nominee for instructions
regarding voting at the HLTH Annual Meeting or revoking previously submitted instructions regarding how their
shares are to be voted.

Solicitation of Proxies

HLTH will pay the expenses of soliciting proxies from its stockholders to be voted at the HLTH Annual Meeting and
the cost of preparing and mailing this proxy statement to its stockholders. Following the original mailing of this proxy
statement and other soliciting materials, HLTH and its agents also may solicit proxies by mail, telephone, facsimile or
in person. In addition, proxies may be solicited from HLTH stockholders by HLTH s directors, officers and employees
in person or by telephone, facsimile or other means of communication. These officers, directors and employees will
not be additionally compensated but may be reimbursed for reasonable out-of-pocket expenses in connection with the
solicitation. Following the original mailing of this proxy statement and other soliciting materials, HLTH will request
brokers, custodians, nominees and other record holders of HLTH Common Stock to forward copies of this proxy
statement and other soliciting materials to persons for whom they hold shares of HLTH Common Stock and to request
authority for the exercise of proxies. In these cases, HLTH will, upon the request of the record holders, reimburse
these holders for their reasonable expenses. HLTH has retained Innisfree M&A Incorporated, a proxy solicitation
firm, for assistance in connection with the solicitation of proxies for the Annual Meeting and will pay customary fees
plus reimbursement of out-of-pocket expenses.

No Appraisal Rights

The stockholders of HLTH will not be entitled to exercise dissenters rights with respect to any matter to be voted upon
at the Annual Meeting.
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DIRECTORS AND EXECUTIVE OFFICERS

The charts below list HLTH s directors and executive officers and are followed by biographical information about
them and a description of certain corporate governance matters.

Directors

Name Age Positions

Mark J. Adler, M.D.®® 52  Director; Chairman of the Compensation Committee

Paul A. Brooke(D@)(5)(®) 62  Director

Kevin M. Cameron 42 Director

Neil F. Dimick®®) 59  Director; Chairman of the Nominating Committee;
Chairman of the Governance & Compliance Committee

James V. Manning(D)@®) 61 Director; Chairman of the Audit Committee

Herman Sarkowsky(3)(5)©6) 82  Director

Joseph E. Smith(D2)(3)(6) 69  Director

Martin J. Wygod™®) 68  Chairman of the Board; Acting Chief Executive Officer

(1) Member of the Executive Committee

(2) Member of the Audit Committee

(3) Member of the Compensation Committee

(4) Member of the Governance & Compliance Committee

(5) Member of the Nominating Committee

(6) Member of the Related Parties Committee
For a description of each of the standing committees of the board of directors and other corporate governance matters,
see Corporate Governance below. Dr. Adler and Messrs. Dimick, Manning and Wygod are also members of the board
of directors of WebMD. HLTH, through its ownership of WebMD Class B Common Stock, owns approximately 84%
of the total outstanding Common Stock of WebMD and approximately 96% of the combined voting power of

WebMD s outstanding Common Stock as of October 24, 2008.

Executive Officers

Name Age Positions

Martin J. Wygod 68  Chairman of the Board and Acting Chief Executive
Officer

Mark D. Funston 49  Executive Vice President and Chief Financial Officer

Wayne T. Gattinella 56  CEO and President of the WebMD segment
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Charles A. Mele 52  Executive Vice President, General Counsel and Secretary
William G. Midgette 52 CEO of the Porex segment

Mark J. Adler, M.D., has been a director of HLTH since September 2000. Since September 2005, he has also served
as a member of the board of directors of WebMD. Dr. Adler is an oncologist and has, for more than five years, been
CEO and Medical Director of the San Diego Cancer Center and a director of the San Diego Cancer Research Institute.
Until April 2006, he had also been, for more than five years, the Chief Executive Officer of the internal medicine and
oncology group of Medical Group of North County, which is based in San Diego, California, and he continues to be a
member of that Medical Group.

Paul A. Brooke has been a director of HLTH since November 2000. Mr. Brooke has been Chairman of the Board of
Alsius Corporation, a medical device company, since June 2007 and was Chairman and Chief Executive Officer of a
predecessor company from 2005 to June 2007. Mr. Brooke has been the Managing Member of PMSV Holdings LLC,
a private investment firm, since 1993. Mr. Brooke has also been a Senior

4
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Adpvisor to Morgan Stanley since April 2000. From 1997 through 2006, Mr. Brooke was a Venture Partner of MPM
Capital, a venture capital firm specializing in the healthcare industry. From 1983 until April 1999, Mr. Brooke was a
Managing Director and the Global Head of Healthcare Research and Strategy at Morgan Stanley. From April 1999
until May 2000, he was a Managing Director at Tiger Management LLC. He serves as a member of the boards of
directors of the following other public companies: Incyte Corporation, a drug discovery company; and Viropharma
Incorporated, a pharmaceutical company.

Kevin M. Cameron has served as a director of HLTH since October 2004. He also served as Chief Executive Officer
of HLTH from October 2004 until February 2008, when he went on medical leave. From November 2005 until
November 2006, Mr. Cameron also served as Acting CEO of Emdeon Business Services, which was then one of
HLTH s segments. From January 2002 until October 2004, Mr. Cameron was Special Advisor to the Chairman. From
September 2000 to January 2002, he served as Executive Vice President, Business Development of HLTH and, in
addition, from September 2001 through January 2002, was a member of the Office of the President. From April 2000
until its merger with HLTH in September 2000, Mr. Cameron served as Executive Vice President, Business
Development of a predecessor to HLTH. Prior to April 2000, Mr. Cameron was a Managing Director of the Health
Care Investment Banking Group of UBS and held various positions at Salomon Smith Barney, which is now part of
Citigroup.

Neil F. Dimick has been a director of HLTH since December 2002. Since September 2005, he has also served as a
member of the board of directors of WebMD. Mr. Dimick served as Executive Vice President and Chief Financial
Officer of AmerisourceBergen Corporation, a wholesale distributor of pharmaceuticals, from 2001 to 2002 and as
Senior Executive Vice President and Chief Financial Officer and as a director of Bergen Brunswig Corporation, a
wholesale distributor of pharmaceuticals, for more than five years prior to its merger in 2001 with AmeriSource
Health Corporation to form AmerisourceBergen. He also serves as a member of the boards of directors of the
following companies: Alliance Imaging Inc., a provider of outsourced diagnostic imaging services to hospitals and
other healthcare companies; Global Resources Professionals, an international professional services firm that provides
outsourced services to companies on a project basis; Mylan Laboratories, Inc., a pharmaceutical manufacturer; and
Thoratec Corporation, a developer of products to treat cardiovascular disease.

Mark D. Funston has served as Executive Vice President and Chief Financial Officer of HLTH since November 2006
and of WebMD since August 11, 2007. Prior to joining HLTH, Mr. Funston was Interim Chief Financial Officer of
Digital Harbor, Inc., a privately held software company, from November 2005. Prior to that, Mr. Funston served as
Chief Financial Officer of Group 1 Software, Inc., a publicly traded software company, from 1996 until its acquisition
by Pitney Bowes in 2004. From 1989 to 1996, Mr. Funston was Chief Financial Officer of COMSAT RSI, Inc.
(formerly Radiation Systems, Inc.), a publicly traded telecommunications manufacturing company acquired by
COMSAT Corporation in 1994.

Wayne T. Gattinella has served as President of the WebMD segment since joining HLTH in 2001 and as its Chief
Executive Officer since 2005. Since 2005, he has held the same positions at WebMD and has also served as a member
of its board of directors. From 2000 to 2001, Mr. Gattinella was Executive Vice President and Chief Marketing
Officer for People PC, an Internet services provider. Mr. Gattinella had previously held senior management positions
with Merck-Medco (now Medco Health Solutions) and MCI Telecommunications. Mr. Gattinella currently serves on
Drexel University s LeBow College of Business Advisory Board.

James V. Manning has been a director of HLTH since September 2000 and, prior to that, was a member of a

predecessor company s board of directors for more than five years. Since September 2005, he has also served as a
member of the board of directors of WebMD.
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Charles A. Mele has been Executive Vice President, General Counsel and Secretary of HLTH since January 2001 and
has served in senior executive positions for HLTH and predecessor companies since 1995.

William G. Midgette has been Chief Executive Officer of the Porex segment since August 2002. For more than five
years prior to that, Mr. Midgette served in senior management positions at C. R. Bard, Inc., a healthcare products
company, the last of which was President, Bard International.

5
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Herman Sarkowsky has been a director of HLTH since November 2000 and, prior to that, was a member of a
predecessor company s board of directors for more than five years. Mr. Sarkowsky has been President of Sarkowsky
Investment Corporation, a private investment company, for more than five years.

Joseph E. Smith has been a director of HLTH since September 2000. Mr. Smith served in various positions with
Warner-Lambert Company, a pharmaceutical company, from March 1989 to September 1997, the last of which was
Corporate Executive Vice President and a member of the Office of the Chairman and the firm s Management
Committee. Mr. Smith serves on the board of directors of Par Pharmaceutical Companies, Inc., a manufacturer and
distributor of generic and branded pharmaceuticals, and on the Board of Trustees of the International Longevity
Center, a non-profit organization.

Martin J. Wygod has served as Acting Chief Executive Officer of HLTH since February 2008, as Chairman of the
Board of HLTH since March 2001, and as a director since September 2000. Since May 2005, he has also served as
Chairman of the Board of WebMD. From October 2000 until May 2003, Mr. Wygod also served as HLTH s Chief
Executive Officer. From September 2000 until October 2000, Mr. Wygod served as Co-Chief Executive Officer of
HLTH. Mr. Wygod is also engaged in the business of racing, boarding and breeding thoroughbred horses, and is
President of River Edge Farm, Inc.

No family relationship exists among any of HLTH s directors or executive officers. No arrangement or understanding
exists between any director or executive officer of HLTH and any other person pursuant to which any of them were
selected as a director or executive officer.
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SECURITY OWNERSHIP BY PRINCIPAL STOCKHOLDERS AND MANAGEMENT

The following table sets forth information with respect to the beneficial ownership of HLTH Common Stock, as of
October 24, 2008 (except where otherwise indicated), by each person or entity known by HLTH to beneficially own
more than 5% of HLTH Common Stock, by each of HLTH s directors, by each of HLTH s Named Executive Officers,
and by all of HLTH s directors and executive officers as a group. Except as indicated in the footnotes to this table, and
subject to applicable community property laws, the persons listed in the table below have sole voting and investment
power with respect to all shares of HLTH Common Stock shown as beneficially owned by them. Unless otherwise
indicated, the address of each of the beneficial owners identified is c/o HLTH Corporation, 669 River Drive, Center 2,
Elmwood Park, New Jersey 07407-1361.

Percent
Common Total of

Name and Address of Beneficial Owner Stock® Other® Shares  Outstanding®
FMR Corp.® 14,821,042 14,821,042 8.0%
82 Devonshire Street
Boston, MA 02109
Ziff Asset Management, L.P.(4 13,409,998 13,409,998 7.2%
283 Greenwich Avenue
Greenwich, CT 06830
Baron Capital Group, Inc.®) 13,208,187 13,208,187 7.1%
767 Fifth Avenue
New York, NY 10153
Kensico Capital Management Corp.(© 12,054,389 12,054,389 6.5%
55 Railroad Avenue, 2 Floor
Greenwich, CT 06830
Mark J. Adler, M.D. 10,6007 219,749 230,349 *
Paul A. Brooke 371,6678) 193,749 565,416 *
Kevin M. Cameron 601,1849) 3,257,168 3,858,352 2.0%
Neil F. Dimick 41,665 41,665 *
Mark D. Funston 60,000(10) 90,000 150,000 *
Wayne T. Gattinella 20,218 489,881 510,099 *
James V. Manning 568,515(11) 231,749 800,264 *
Charles A. Mele 228,446(12) 1,858,000 2,086,446 1.1%
Herman Sarkowsky 495,996 368,749 864,745 *
Joseph E. Smith 29,250 149,749 178,999 *
Martin J. Wygod 7,516,183(13) 4,400,000 11,916,183 6.3%
All executive officers and directors as a group
(12 persons) 9,788,073 11,610,459 21,398,532 10.9%

* Less than 1%.

(1) The amounts set forth in this column include 156, 1,855 and 236 shares of HLTH Common Stock held in the
respective accounts of each of Messrs. Cameron, Mele and Wygod in the HLTH 401(k) Plan (which we refer to
in this table as 401(k) Plan Shares), all of which are vested in accordance with terms of the Plan. The amount set
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forth in this column for All executive officers and directors as a group includes 2,247 401(k) Plan Shares, all of
which are vested in accordance with the terms of the HLTH 401(k) Plan.

Messrs. Cameron, Funston, Mele and Wygod are beneficial owners of shares of HLTH restricted stock in the
respective amounts stated in the footnotes below. Holders of HLTH restricted stock have voting power, but not
dispositive power, with respect to unvested shares of HLTH restricted stock. For information regarding the
vesting schedules of the HLTH restricted stock, see Executive Compensation Executive Compensation Tables
Outstanding Equity Awards at End of 2007 below.

(2) Beneficial ownership is determined under the rules and regulations of the SEC, which provide that shares of
common stock that a person has the right to acquire within 60 days are deemed to be outstanding and beneficially
owned by that person for the purpose of computing the total number of shares beneficially owned by that person
and the percentage ownership of that person. However, those shares are not deemed to be outstanding for the
purpose of computing the percentage ownership of any other person. Accordingly, we have set forth, in the
column entitled Other, where applicable, the number of shares of HLTH Common Stock that the person has the
right to acquire pursuant to options that are currently exercisable or that will be exercisable within 60 days of
October 24, 2008. HLTH has calculated the percentages set forth in the column entitled Percent of Outstanding
based on the number of shares outstanding as of October 24, 2008 (which was 185,602,915 including unvested
shares of HLTH restricted stock) plus, for each listed person or group, the number of additional shares deemed
outstanding, as set forth in the column entitled Other.

7
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(10)

(11
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The information shown is as of February 29, 2008 and is based upon information disclosed by FMR Corp.,
Fidelity Management and Research Company, Fidelity Growth Company Fund and Edward C. Johnson, 3d in a
Schedule 13G filed with the SEC. Such persons reported that FMR Corp. and the other members of the filing
group had, as of February 29, 2008, sole power to dispose of or to direct the disposition of 14,821,042 shares of
HLTH Common Stock. Sole power to vote the other shares of HLTH Common Stock beneficially owned by the
filing group resides in the respective boards of trustees of the funds that have invested in the shares.

The information shown is as of December 31, 2007 and is based upon information disclosed by Ziff Asset
Management, L.P., PBK Holdings, Inc., Philip B. Korsant and ZBI Equities, L.L.C. in a Schedule 13G filed
with the SEC. Such persons reported that they had, as of December 31, 2007, shared power to dispose of or to
direct the disposition of 13,409,998 shares of HLTH Common Stock and sole power to vote or to direct the vote
of 13,409,998 shares of HLTH Common Stock, except that Ziff Asset Management, L.P. had shared voting
power and shared dispositive power with respect to only 12,278,030 of those shares.

The information shown is as of December 31, 2007 and is based upon information disclosed by Baron Capital
Group, Inc., BAMCO, Inc., Baron Capital Management and Ronald Baron in a Schedule 13G filed with the
SEC. Such persons reported that they had, as of December 31, 2007, sole power to dispose or direct the
disposition of 150,000 shares of HLTH Common Stock, shared power to dispose or direct the disposition of
13,058,187 shares of HLTH Common Stock, sole power to vote or to direct the vote of 150,000 shares of
HLTH Common Stock and shared power to vote or to direct the vote of 11,556,876 shares of HLTH Common
Stock, except that Baron Capital Management, Inc. had shared voting power with respect to only 475,800 of
those shares and shared dispositive power with respect to only 491,100 of those shares and BAMCO, Inc. did
not have sole voting or dispositive power with respect to any of those shares and had shared voting power with
respect to only 11,081,076 of those shares and shared dispositive power with respect to only 12,567,087 of
those shares.

The information shown is as of December 31, 2007 and is based upon information disclosed by Kensico Capital
Management Corp., Michael Lowenstein and Thomas J. Coleman in a Schedule 13G filed with the SEC. Such
persons reported that they had, as of December 31, 2007, sole power to dispose of or to direct the disposition of
12,054,389 shares of HLTH Common Stock and sole power to vote or to direct the vote of 12,054,389 shares of
HLTH Common Stock.

Represents 10,000 shares held by Dr. Adler and 600 shares held by Dr. Adler s son.

Represents 170,000 shares held by Mr. Brooke and 201,667 shares held by PMSV Holdings LLC, of which
Mr. Brooke is the managing member.

Represents 318,778 shares held by Mr. Cameron, 156 401(k) Plan Shares and 282,250 unvested shares of
HLTH restricted stock.

Represents 15,000 shares held by Mr. Funston and 45,000 unvested shares of HLTH restricted stock.

Represents 503,018 shares held by Mr. Manning (including 12,500 through an IRA), 3,000 shares held by
Mr. Manning s wife through an IRA, and 62,497 shares held by the WebMD Health Foundation, Inc., a
charitable foundation of which Messrs. Manning and Wygod are trustees and share voting and dispositive
power.
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Represents 88,591 shares held by Mr. Mele, 1,855 401(k) Plan Shares, 73,000 unvested shares of HLTH
restricted stock and 65,000 shares held by the Rose Foundation, a private charitable foundation of which
Messrs. Mele and Wygod are trustees and share voting and dispositive power.

(13) Represents 6,953,118 shares held by Mr. Wygod, 236 401(k) Plan Shares, 269,000 shares of unvested HLTH
restricted stock, 5,000 shares held by Mr. Wygod s spouse through an IRA, 161,332 shares held by SYNC, Inc.,
which is controlled by Mr. Wygod, 62,497 shares held by the WebMD Health Foundation, Inc., a charitable
foundation of which Messrs. Wygod and Manning are trustees and share voting and dispositive power, and
65,000 shares held by the Rose Foundation, a private charitable foundation of which Messrs. Wygod and Mele
are trustees and share voting and dispositive power.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires executive officers and directors, and
persons who beneficially own more than ten percent of a registered class of HLTH s equity securities, to file reports of
ownership and changes in ownership of these securities with the SEC. Officers, directors and greater than ten percent
beneficial owners are required by applicable regulations to furnish HLTH with copies of all Section 16(a) forms they
file. Based solely upon a review of the forms furnished to HLTH during or with respect to the most recent fiscal year,
all of HLTH s directors and officers subject to the reporting requirements and each beneficial owner of more than ten
percent of HLTH Common Stock satisfied all applicable filing requirements under Section 16(a).

8
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PROPOSAL 1: ELECTION OF DIRECTORS

Election of two Class I directors of HLTH, each to serve a three-year term expiring at the HLTH Annual
Meeting of Stockholders in 2011 or until his successor is elected and has qualified or his earlier resignation or
removal.

The HLTH board of directors has eight members and is divided into three classes, two of which currently have three
directors and one of which currently has two directors. At each Annual Meeting, the term of one of the classes of
directors expires and HLTH stockholders vote to elect nominees for the directorships in that class for a new three-year
term. At this year s Annual Meeting, the terms of the two Class I directors, Neil F. Dimick and Joseph E. Smith, will
expire. The terms of Messrs. Brooke, Manning and Wygod will expire at the Annual Meeting in 2009; and the terms
of Dr. Adler and Messrs. Cameron and Sarkowsky will expire at the Annual Meeting in 2010.

The board of directors, based on the recommendation of the Nominating Committee of the board of directors, has
nominated Messrs. Dimick and Smith for re-election at the Annual Meeting, each to serve a three-year term expiring

at the Annual Meeting in 2011 or until his successor is elected and has qualified or his earlier resignation or removal.
For biographical information regarding the nominees and other directors, see Directors and Executive Officers above.

The persons named in the enclosed proxy intend to vote for the election of Messrs. Dimick and Smith, unless you
indicate on the proxy card that your vote should be withheld.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR
THE ELECTION OF THESE NOMINEES AS DIRECTORS.

HLTH has inquired of each nominee and has determined that each will serve if elected. While the HLTH board of
directors does not anticipate that any of the nominees will be unable to serve, if any nominee is not able to serve,
proxies will be voted for a substitute nominee unless the board of directors chooses to reduce the number of directors
serving on the board.

For information regarding corporate governance and related matters involving HLTH s board of directors and its
committees, see Corporate Governance below. For information regarding the compensation of non-employee
directors, see Non-Employee Director Compensation below. Employees of HLTH who serve on the board of directors
do not receive additional compensation for board service.
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CORPORATE GOVERNANCE
Board of Directors

HLTH s board of directors has eight members. Two of the members are also employees of HLTH: Mr. Cameron, who
served as Chief Executive Officer and is currently on medical leave, and Mr. Wygod, Chairman of the Board and
Acting Chief Executive Officer. Six of the members are non-employee directors: Dr. Adler and Messrs. Brooke,
Dimick, Manning, Sarkowsky and Smith. The board of directors has determined that each of the non-employee
directors is also an independent director under applicable SEC rules and Nasdaq Global Select Market listing

standards. See Director Independence below. The non-employee directors meet regularly in private sessions with the
Chairman of the Board and also meet regularly without any employee directors or other HLTH employees present.

For information regarding the compensation of non-employee directors, see Non-Employee Director Compensation
below.

The board of directors met 11 times during 2007. During 2007, each of the directors attended 75% or more of the
meetings held by the board and the board committees on which he served. In addition to meetings, the board and its
committees reviewed and acted upon matters by unanimous written consent. HLTH s board of directors encourages its
members to attend the Annual Meetings of Stockholders. All but two of our directors attended the 2007 Annual
Meeting.

Director Independence

HLTH s board of directors has delegated to the Governance & Compliance Committee of the board the authority to

make determinations regarding the independence of members of the board. The Governance & Compliance

Committee has determined that Dr. Adler, and Messrs. Brooke, Dimick, Manning, Sarkowsky and Smith (all six of
HLTH s non-employee directors) are independent in accordance with the published listing requirements of the Nasdaq
Global Select Market applicable generally to members of HLTH s board and, with respect to the committees of

HLTH s board on which they serve, those applicable to the specific committees. The other two directors,

Messrs. Cameron and Wygod, as officers of HLTH s company, are not independent.

The Nasdaq independence definition includes a series of objective tests, including one that requires a three-year period
to have elapsed since employment by the listed company and other tests relating to specific types of transactions or
business dealings between a director (or persons or entities related to the director) and the listed company. In addition,
as further required by the Nasdaq Marketplace Rules, the Governance & Compliance Committee of the HLTH board
has made a subjective determination as to each non-employee director that no relationships exist which, in the opinion
of the Governance & Compliance Committee, would interfere with the exercise of independent judgment in carrying
out the responsibilities of a director. In considering whether Mr. Manning qualified as independent, the Governance &
Compliance Committee considered that (1) he had previously served as an executive officer of a predecessor of
HLTH, more than nine years ago and (2) he and Mr. Wygod both serve as trustees of the WebMD Health Foundation,
Inc., a charitable foundation. In considering whether Mr. Sarkowsky qualified as independent, the Governance &
Compliance Committee considered the fact that he and Mr. Wygod have jointly owned race horses. Each member of
the Governance & Compliance Committee abstained from voting with respect to his own independence.

Communications with HLTH Directors
The board of directors encourages HLTH s security holders to communicate in writing to its directors. Security holders

may send written communications to the board of directors or to specified individual directors by sending such
communications c/o the Corporate Secretary s Office, HLTH Corporation, 669 River Drive, Center 2, Elmwood Park,
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New Jersey 07407-1361. Such communications will be reviewed by HLTH s Legal Department and, depending on the
content, will be:

forwarded to the addressees or distributed at the next scheduled board meeting; or
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if they relate to financial or accounting matters, forwarded to the Audit Committee or discussed at the next
scheduled Audit Committee meeting; or

if they relate to the recommendation of the nomination of an individual, forwarded to the Nominating
Committee or discussed at the next scheduled Nominating Committee meeting; or

if they relate to the operations of HLTH, forwarded to the appropriate officers of HLTH, and the response or
other handling reported to the board at the next scheduled board meeting.

Committees of the Board of Directors

This section describes the roles of each of the committees of the HLTH board in the corporate governance of HLTH.
The board of directors currently has six standing committees: an Executive Committee, a Compensation Committee,
an Audit Committee, a Governance & Compliance Committee, a Nominating Committee and a Related Parties
Committee. The Compensation Committee, the Audit Committee, the Governance & Compliance Committee, the
Nominating Committee and the Related Parties Committee each has the authority to retain such outside advisors as it
may determine to be appropriate.

With respect to certain committees, including the Audit Committee, the Compensation Committee and the
Nominating Committee, a portion of their responsibilities are specified by SEC rules and the listing standards of the
Nasdaq Global Select Market. These committees work with their counterparts at WebMD where their responsibilities
overlap or where they otherwise believe it is appropriate to do so. To assist in that coordination of responsibilities, the
Chairpersons of the Audit Committee, Compensation Committee, Governance & Compliance Committee and
Nominating Committee are the same persons who hold those positions on those committees of the WebMD board of
directors.

Executive Committee. The Executive Committee, which met once during 2007, is currently comprised of

Messrs. Brooke, Manning, Smith and Wygod. Mr. Cameron was also a member of the Executive Committee until
February 2008. The Executive Committee has the power to exercise, to the fullest extent permitted by law, the powers
of the entire board.

Audit Committee. The Audit Committee, which met nine times during 2007, is currently comprised of
Messrs. Brooke, Manning and Smith; Mr. Manning is its Chairman. Each of the members of the Audit Committee
meets the standards of independence applicable to audit committee members under applicable SEC rules and Nasdaq
Global Select Market listing standards and is financially literate, as required under applicable Nasdaq Global Select
Market listing standards. In addition, the board of directors of HLTH has determined that Mr. Manning qualifies as an
audit committee financial expert, as that term is used in applicable SEC regulations implementing Section 407 of the
Sarbanes-Oxley Act of 2002, based on his training and experience as a certified public accountant, including as a
partner of a major accounting firm, and based on his service as a senior executive and chief financial officer of public
companies.

The Audit Committee operates under a written charter adopted by the board of directors, which sets forth the
responsibilities and powers delegated by the board to the Audit Committee. A copy of the Audit Committee Charter,

as amended through July 26, 2007, was included as Annex A to the Proxy Statement for HLTH s 2007 Annual

Meeting. The Audit Committee s responsibilities are summarized below in Report of the Audit Committee and include
oversight of the administration of HLTH s Code of Business Conduct. A copy of the joint HLTH and WebMD Code of
Business Conduct, as amended, was filed as Exhibit 14.1 to the Current Report on Form 8-K filed on February 9,

2006. The Code of Business Conduct applies to all directors and employees of HLTH and its subsidiaries. Any waiver
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of applicable requirements in the Code of Business Conduct that is granted to any of HLTH s directors, principal
executive officer, any senior financial officers (including the principal financial officer, principal accounting officer or
controller) or any other person who is an executive officer of HLTH requires the approval of the Audit Committee and
waivers will be disclosed on HLTH s corporate Web site, www.hith.com, in the Investor Relations section, or in a
Current Report on Form 8-K.
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Compensation Committee. The Compensation Committee, which met seven times during 2007, is currently
comprised of Dr. Adler and Messrs. Sarkowsky and Smith; Dr. Adler is its Chairman. Each of these directors is a
non-employee director within the meaning of the rules promulgated under Section 16 of the Securities Exchange Act,
an outside director within the meaning of Section 162(m) of the Internal Revenue Code and an independent director
under applicable Nasdaq Global Select Market listing standards. The responsibilities delegated by the board to the
Compensation Committee include:

oversight of the HLTH executive compensation program and its incentive and equity compensation plans;

determination of compensation levels for and grants of incentive and equity-based awards to executive officers
and the terms of any employment agreements with them;

determination of compensation levels for non-employee directors; and
review of and making recommendations regarding other matters relating to HLTH s compensation practices.

The Compensation Committee operates under a written charter adopted by the board of directors, which sets forth the
responsibilities and powers delegated by the board to the Compensation Committee. A copy of the Compensation
Committee Charter, as amended through July 26, 2007, was included as Annex B to the Proxy Statement for HLTH s
2007 Annual Meeting. For additional information regarding HLTH s Compensation Committee and its oversight of
executive compensation, see Executive Compensation Compensation Discussion and Analysis below.

Nominating Committee. The Nominating Committee, which met once during 2007, is currently comprised of
Messrs. Brooke, Dimick and Sarkowsky; Mr. Dimick is its Chairman. Each of these directors is an independent
director under applicable Nasdaq Global Select Market listing standards. The responsibilities delegated by the board
to the Nominating Committee include:

identifying individuals qualified to become board members;
recommending to the board the director nominees for each Annual Meeting of Stockholders; and
recommending to the board candidates for filling vacancies that may occur between Annual Meetings.

The Nominating Committee operates pursuant to a written charter adopted by the board of directors, which sets forth
the responsibilities and powers delegated by the board to the Nominating Committee. A copy of the Nominating
Committee Charter, as amended through July 26, 2007, was included as Annex C to the Proxy Statement for HLTH s
2007 Annual Meeting. The Nominating Committee has not adopted specific objective requirements for service on the
HLTH board. Instead, the Nominating Committee considers various factors in determining whether to recommend to
the board potential new board members, or the continued service of existing members, including:

the amount and type of the potential nominee s managerial and policy-making experience in complex
organizations and whether any such experience is particularly relevant to HLTH;

any specialized skills or experience that the potential nominee has and whether such skills or experience are
particularly relevant to HLTH,;

in the case of non-employee directors, whether the potential nominee has sufficient time to devote to service on

the HLTH board and the nature of any conflicts of interest or potential conflicts of interest arising from the
nominee s existing relationships;
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in the case of non-employee directors, whether the nominee would be an independent director and would be
considered a financial expert or to have financial sophistication under applicable SEC rules and the listing
standards of the Nasdaq Global Select Market;
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in the case of potential new members, whether the nominee assists in achieving a mix of board members that
represents a diversity of background and experience, including with respect to age, gender, race, areas of
expertise and skills; and

in the case of existing members, the nominee s contributions as a member of the board during his or her prior
service.

The Nominating Committee will consider candidates recommended by stockholders in the same manner as described
above. Any such recommendation should be sent in writing to the Nominating Committee, c/o Secretary, HLTH
Corporation, 669 River Drive, Center 2, Elmwood Park, New Jersey 07407-1361. To facilitate consideration by the
Nominating Committee, the recommendation should be accompanied by a full statement of the qualifications of the
recommended nominee, the consent of the recommended nominee to serve as a director of HLTH if nominated and to
be identified in HLTH s proxy materials and the consent of the recommending stockholder to be named in HLTH s
proxy materials. The recommendation and related materials will be provided to the Nominating Committee for
consideration at its next regular meeting.

Governance & Compliance Committee. The Governance & Compliance Committee is currently comprised of
Dr. Adler and Messrs. Dimick and Manning; Mr. Dimick is its Chairman. The Governance & Compliance Committee
met twice in 2007. The responsibilities delegated by the board to the Governance & Compliance Committee include:

evaluating and making recommendations to the board regarding matters relating to the governance of HLTH;

assisting the board in coordinating the activities of the board s other standing committees, including with
respect to HLTH s compliance programs and providing additional oversight of those compliance programs; and

providing oversight of senior executive recruitment and management development.

As part of its responsibilities relating to corporate governance, the Governance & Compliance Committee evaluates
and makes recommendations to the board regarding any proposal for which a stockholder has provided required notice
that such stockholder intends to make at an Annual Meeting of Stockholders, including recommendations regarding
the board s response and regarding whether to include such proposal in HLTH s proxy statement.

The Governance & Compliance Committee operates pursuant to a written charter adopted by the board of directors. A
copy of the Governance & Compliance Committee Charter, as amended through July 26, 2007, was included as
Annex D to the Proxy Statement for HLTH s 2007 Annual Meeting. Pursuant to that Charter, the membership of the
Governance & Compliance Committee consists of the Chairpersons of the Nominating, Audit and Compensation
Committees and the Chairperson of the Nominating Committee serves as the Chairperson of the Governance &
Compliance Committee, unless otherwise determined by the Governance & Compliance Committee.

Related Parties Committee. In September 2005, HLTH s board of directors established the Related Parties Committee.
The Related Parties Committee is currently comprised of Messrs. Brooke, Sarkowsky and Smith. Each of the

members of the Related Parties Committee is an independent director and none of its members serves as a director of
WebMD. The Related Parties Committee met once during 2007. The responsibilities delegated by the board to the
Related Parties Committee include:

oversight of transactions between HLTH and WebMD; and

oversight of other matters in which the interests of HLTH and WebMD conflict or may potentially conflict.
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Other Committees. From time to time, HLTH s board of directors forms additional committees to make specific
determinations or to provide oversight of specific matters or initiatives. For example:

Messrs. Brooke, Manning, Sarkowsky and Smith and Dr. Adler are members of a special committee of the

board to oversee matters relating to the investigations described in Legal Proceedings Investigations by United
States Attorney for the District of South Carolina and the SEC in Note 12 to the Consolidated Financial
Statements included as Annex A-1 to this proxy statement; and

Messrs. Wygod, Manning and Smith are members of a special committee of the board authorized to make
determinations relating to HLTH s stock repurchase program.

14
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NON-EMPLOYEE DIRECTOR COMPENSATION

This section describes the compensation paid by HLTH during 2007 to the members of its board of directors who are
not also HLTH or WebMD employees. These individuals are referred to as non-employee directors. The
Compensation Committee of the HLTH board is authorized to determine the compensation of the non-employee
directors.

As described below, only two types of compensation were paid by HLTH to non-employee directors in 2007 for their
board and board committee service: (1) cash and (2) a grant of non-qualified options to purchase HLTH Common
Stock. None of the non-employee directors received any other compensation from HLTH during 2007 and none of
them provided any services to HLTH during 2007, except their service as a director. HLTH does not offer any
deferred compensation plans or retirement plans to its non-employee directors.

2007 Director Compensation Table
This table provides information regarding the value of the compensation of the HLTH non-employee directors for

2007, as calculated in accordance with applicable SEC regulations. This table should be read together with the
additional information under the headings Cash Compensation and Option Grants below.

(a) (b) (c) d)
Fees Earned or
Paid in Cash Option Awards Total
Name ($) ($)H@ $)
Mark J. Adler, M.D.® 77,500 54,996 132,496
Paul A. Brooke 90,000 54,996 144,996
Neil F. Dimick® 57,500 54,996 112,496
James V. Manning® 95,000 54,996 149,996
Herman Sarkowsky 80,000 54,996 134,996
Joseph E. Smith 90,000 54,996 144,996

(1) The amounts reported in Column (c) above reflect the aggregate dollar amounts recognized by HLTH in 2007 for
stock option awards for income statement reporting purposes under Statement of Financial Accounting Standards
( SFAS ) No. 123R, Share-based Payments (disregarding any estimate of forfeitures related to service-based
vesting conditions). See Note 13 (Stock-Based Compensation) to the Consolidated Financial Statements included
as Annex A-1 to this proxy statement for an explanation of the methodology and assumptions used in
determining the fair value of stock option awards granted. The amounts reported in Column (c) reflect HLTH s
accounting expense for these stock option awards, not amounts realized by non-employee directors. The actual
amounts, if any, ultimately realized by non-employee directors from options to purchase HLTH Common Stock
will depend on the price of HLTH Common Stock at the time they exercise vested stock options.

(2) Under HLTH s Amended and Restated 2000 Long-Term Incentive Plan (which we refer to as the 2000 Plan),
each non-employee director of HLTH automatically receives a non-qualified option to purchase 20,000 shares of
HLTH Common Stock on each January 1, with an exercise price equal to the closing price on the last trading
date of the prior year. The grants made on January 1, 2007 each had an exercise price of $12.39 per share and
each had a total grant date fair value equal to $77,774, based on the methodology and assumptions referred to in

Table of Contents 32



Edgar Filing: HLTH CORP - Form DEF 14A

Footnote 1 above. The following lists the total number of shares of HLTH Common Stock subject to outstanding
unexercised option awards held by each of non-employee directors as of December 31, 2007 and the weighted
average exercise price of those options:

Number of Shares Weighted
Subject Average
Name to Outstanding Options Exercise Price
Mark J. Adler, M.D. 236,000 $ 10.16
Paul A. Brooke 210,000 $ 8.02
Neil F. Dimick 57,916 $ 9.82
James V. Manning 248,000 $ 8.89
Herman Sarkowsky 410,000 $ 10.65
Joseph E. Smith 166,000 $ 11.60

See Option Grants below for additional information.

(3) These three non-employee directors of HLTH are also non-employee directors of WebMD, for which they
received compensation from WebMD. For information regarding the compensation they received from WebMD,
see below under Compensation for Service on WebMD Board.
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Cash Compensation

Overview. For each of the HLTH non-employee directors, the amount set forth in Column (a) of the 2007 Director
Compensation Table represents the sum of the following amounts, each of which is described below:

an annual retainer for service on the board;

annual fees for service on standing committees of the board;

annual fees, if any, for serving as Chairperson of standing committees of the board; and
quarterly fees for service on other committees of the board.

Non-employee directors do not receive per meeting fees but are reimbursed for out-of-pocket expenses they incur in
connection with attending board and board committee meetings and the Annual Meeting of Stockholders.

Board Service. Each HLTH non-employee director receives an annual retainer of $30,000 for service on the HLTH
board.

Service on Standing Committees. HLTH pays annual fees for service on some of the standing committees of the
board, as well as an additional fee to the Chairperson of each of those committees, in the following amounts:

Type of Service Annual Fee
Membership on Audit Committee (Messrs. Brooke, Manning and Smith) $ 15,000
Membership on Compensation Committee (Dr. Adler and Messrs. Sarkowsky and Smith) or

Nominating Committee (Messrs. Brooke, Dimick and Sarkowsky) $ 5,000

Membership on Governance & Compliance Committee (Dr. Adler and Messrs. Dimick and

Manning) or Related Parties Committee (Messrs. Brooke, Sarkowsky and Smith) $ 10,000
Chairperson of Compensation Committee (Dr. Adler) or Nominating Committee (Mr. Dimick) $ 2,500
Chairperson of Audit Committee (Mr. Manning) or Governance & Compliance Committee

(My. Dimick) $ 10,000

The amounts of the fees payable to HLTH non-employee directors for service on the board and its standing
committees are determined by the Compensation Committee and may be changed by it from time to time. The
Compensation Committee also has discretion to determine whether such compensation is paid in cash, in HLTH
Common Stock or some other form of compensation.

Service on Other Committees. HLTH non-employee directors may also receive additional fees for service on
committees established by the board for specific purposes. Those fees are generally paid on a quarterly basis for the
period that the committee exists and may be set by the board, the Compensation Committee or the committee itself.
Messrs. Brooke, Manning, Sarkowsky and Smith and Dr. Adler were each paid $30,000 for their service in 2007 as
members of a special committee of the board to oversee matters relating to the investigations described in Legal
Proceedings Investigations by United States Attorney for the District of South Carolina and the SEC in Note 12 to the
Consolidated Financial Statements included as Annex A-1 to this proxy statement. Members of this special committee
will continue to receive compensation for their service on the committee. The current quarterly payment is $3,750 per
member.
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Option Grants

Annual Stock Option Grants. On January 1 of each year, each HLTH non-employee director receives a non-qualified
option to purchase 20,000 shares of HLTH Common Stock pursuant to automatic annual grants of stock options under
WebMD s 2000 Plan. The annual stock option awards are granted with a per-share exercise price equal to the fair
market value of a share of HLTH Common Stock on the grant date. For these purposes, and in accordance with the
terms of the 2000 Plan and HLTH s equity award grant practices, the fair market value is equal to the closing price of a
share of HLTH Common Stock on the Nasdaq Global Select
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Market on the last trading day of the prior year. The vesting schedule for each automatic annual grant is as follows:
1/4 of the grant on the first anniversary of the date of grant and 1/48 of the grant on a monthly basis over the next
three years (full vesting on the fourth anniversary of the date of grant). Each non-employee director received
automatic annual grants of options to purchase 20,000 shares of HLTH Common Stock on January 1, 2007 (with an
exercise price of $12.39 per share) and January 1, 2008 (with an exercise price of $13.40 per share). The options
granted to non-employee directors do not include any dividend or dividend equivalent rights. Each such option will
expire, to the extent not previously exercised, ten years after the date of grant or earlier if their service as a director
ends.

Under the 2000 Plan, outstanding unvested options held by HLTH non-employee directors vest and become fully
exercisable: (a) upon the non-employee director s death or termination of service as a result of disability; and (b) upon
a Change in Control of HLTH. Those options, and any others that had previously vested, will then continue to be
exercisable or lapse in accordance with the other provisions of the 2000 Plan and the award agreement. For purposes
of the 2000 Plan, a Change in Control generally includes (i) a change in the majority of the board of directors of
HLTH without the consent of the incumbent directors, (ii) any person or entity becoming the beneficial owner of 25%
or more of the voting shares of HLTH and the Compensation Committee determining that such transaction constitutes
a change in control, taking into consideration all relevant facts, (iii) consummation of a reorganization, merger or
similar transaction as a result of which HLTH s stockholders prior to the consummation of the transaction no longer
represent 50% of the voting power, and (iv) consummation of a sale of all or substantially all of HLTH s assets.

Discretionary Grants. Non-employee directors may receive discretionary grants of stock options under the 2000
Plan. No discretionary grants were made in 2007.

Compensation for Service on WebMD Board

Dr. Adler and Messrs. Dimick and Manning serve as non-employee directors of WebMD and receive compensation
from WebMD for their service. The Compensation Committee of the WebMD board is authorized to determine the
compensation of WebMD s non-employee directors.

The HLTH directors serving on the WebMD board received two types of compensation in 2007 from WebMD for
their board and board committee service: (1) annual fees paid in the form of shares of WebMD Class A Common
Stock and (2) a grant of non-qualified options to purchase WebMD Class A Common Stock. None of these
non-employee directors received any other compensation from WebMD during 2007 and none of them provided any
services to WebMD during 2007, except their service as a director. WebMD does not offer any deferred compensation
plans or retirement plans to its non-employee directors.

This table provides information regarding the value of the compensation from WebMD to the individuals listed for
2007, as calculated in accordance with applicable SEC regulations.

(a) (b) (c) d)

Name Stock Awards™® Option Awards?®®) Total

Mark J. Adler, M.D. $ 65,894 $ 134,519 $ 200,413

Neil F. Dimick 90,894 134,519 225,413

James V. Manning 83,394 134,519 217,913
(1
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Shares of WebMD Class A Common Stock were issued by WebMD on September 28, 2007 (the anniversary of
WebMD s initial public offering) in payment for annual fees for service on the WebMD board and its standing
committees. These shares are not subject to vesting requirements or forfeiture. The amounts (expressed in
dollars) of the fees are the same as those applicable to the HLTH board and its standing committees, as described
above. For each individual listed in Column (a) of this table, the number of shares to be issued was determined
by dividing the aggregate dollar amount of the fees by $52.10, the closing price of WebMD Class A Common
Stock on the Nasdaq Global Select Market on September 28, 2007 (with cash paid in lieu of issuing fractional
shares). Dr. Adler received 911 shares of WebMD Class A Common Stock; Mr. Dimick received 1,391 shares;
and Mr. Manning received 1,247 shares. In addition, this column includes $18,394 for each individual, which
reflects the aggregate dollar amounts recognized by WebMD in 2007, for income statement reporting purposes
under SFAS No. 123R (based on the methodology and assumptions referred to in Footnote 2 below), for grants
of WebMD restricted stock made to these directors at the time of WebMD s initial public offering. That amount
reflects WebMD s accounting expense for these WebMD restricted stock awards, not amounts
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realized by non-employee directors. The actual amounts, if any, ultimately realized by non-employee directors
from WebMD restricted stock will depend on the price of WebMD Class A Common Stock at the time the
WebMD restricted stock vests.

(2) The amounts reported in Column (c) above reflect the aggregate dollar amounts recognized by WebMD in 2007
for stock option awards for income statement reporting purposes under SFAS No. 123R (disregarding any
estimate of forfeitures related to service-based vesting conditions). See  WebMD Plans in Note 13 (Stock-Based
Compensation) to the Consolidated Financial Statements included as Annex A-1 to this proxy statement for an
explanation of the methodology and assumptions used in determining the fair value of stock option awards
granted. The amounts reported in Column (c) reflect WebMD s accounting expense for these stock option awards,
not amounts realized by the individuals listed in the table. The actual amounts, if any, ultimately realized by
these individuals from WebMD equity compensation will depend on the price of WebMD Class A Common
Stock at the time they exercise vested stock options or at the time of vesting of WebMD restricted stock.

(3) Under WebMD s Amended and Restated 2005 Long-Term Incentive Plan (which we refer to as the WebMD 2005
Plan), each non-employee director of WebMD automatically receives a non-qualified option to purchase
13,200 shares of WebMD Class A Common Stock on each January 1, with an exercise price equal to the closing
price on the last trading date of the prior year. The grants made on January 1, 2007 each had an exercise price of
$40.02 per share and each had a total grant date fair value equal to $227,555, based on the methodology and
assumptions referred to in Footnote 2 above. The Compensation Committee of the WebMD board has discretion
to make other grants of options to purchase WebMD Class A Common Stock to WebMD s non-employee
directors, but did not do so in 2007. The following lists the total number of shares of WebMD Class A Common
Stock subject to outstanding unexercised option awards held by the listed individuals as of December 31, 2007
and the weighted average exercise price of those options:

Weighted
Number of Shares Subject Average
to Outstanding WebMD
Name Options Exercise Price
Mark J. Adler, M.D. 39,600 $ 28.86
Neil F. Dimick 39,600 $ 28.86
James V. Manning 39,600 $ 28.86

In addition, as of December 31, 2007, each of the listed individuals held 2,200 shares of unvested WebMD restricted
stock that were granted at the time of WebMD s initial public offering.
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EXECUTIVE COMPENSATION
Overview

This section contains information regarding HLTH s compensation programs and policies and, in particular, their
application to a specific group of individuals that we refer to as HLTH s Named Executive Officers. Under applicable
SEC rules, HLTH s Named Executive Officers for 2007 consist of the Chief Executive Officer during that year, the
Chief Financial Officer during that year and the three other executive officers of HLTH who received the most
compensation for 2007. This section is organized as follows:

2007 Report of the Compensation Committee. This section contains a report of the Compensation Committee
of the board of directors regarding the Compensation Discussion and Analysis section described below. The
material in the 2007 Report of the Compensation Committee will not be deemed incorporated by reference by
any general statement incorporating by reference this proxy statement into any filing under the Securities Act
of 1933 or the Securities Exchange Act of 1934, except to the extent that HLTH specifically incorporates this
information by reference, and will not otherwise be deemed filed under such Acts.

Compensation Committee Interlocks and Insider Participation. This section contains information regarding
certain types of relationships involving HLTH s Compensation Committee members.

Compensation Discussion and Analysis. This section contains a description of the specific types of
compensation HLTH pays, a discussion of its compensation policies, information regarding how those policies
were applied to the compensation of the Named Executive Officers for 2007 and other information that may be
useful to investors regarding compensation of HLTH s Named Executive Officers and other employees.

Executive Compensation Tables. This section provides information, in tabular formats specified in applicable
SEC rules, regarding the amounts or value of various types of compensation paid to HLTH s Named Executive
Officers and related information.

Potential Payments and Other Benefits upon Termination or Change in Control. This section provides
information regarding amounts that could become payable to HLTH s Named Executive Officers following
specified events.

Employment Agreements with Named Executive Officers. This section contains summaries of the
employment agreements between HLTH (or its subsidiaries) and its Named Executive Officers. We refer to
these summaries in various other places in this Executive Compensation section.

The parts of this Executive Compensation section described above are intended to be read together and each provides
information not included in the others. In addition, for background information regarding the Compensation

Committee of HLTH s board of directors and its responsibilities, please see Corporate Governance Committees of the
Board of Directors Compensation Committee above.

2007 Report of the Compensation Committee
The Compensation Committee of HLTH s board of directors provides oversight of HLTH s compensation programs
and makes specific compensation decisions regarding compensation of the Named Executive Officers and HLTH s

other executive officers. Set out below is the Compensation Discussion and Analysis section of this proxy statement.
That section contains a discussion of HLTH s executive compensation programs and policies and their application by
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the Compensation Committee for 2007 to the Named Executive Officers. The Compensation Committee has reviewed
and discussed with management the disclosures contained in the Compensation Discussion and Analysis. Based upon
this review and the Compensation Committee s discussions, the Compensation Committee has recommended to the
board of directors that the Compensation Discussion and Analysis section be included in this proxy statement.

Mark J. Adler, M.D. (Chairperson)
Herman Sarkowsky
Joseph E. Smith
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Compensation Committee Interlocks and Insider Participation

Each of the Compensation Committee members whose name appears under the Compensation Committee Report was
a committee member for all of 2007. No current member of the Compensation Committee is a current or former
executive officer or employee of HLTH or had any relationships in 2007 requiring disclosure by HLTH or WebMD
under the SEC s rules requiring disclosure of certain relationships and related-party transactions.

None of HLTH s executive officers served as a director or a member of a compensation committee (or other committee
serving an equivalent function) of any other entity, the executive officers of which served as a director or member of
the Compensation Committee of the HLTH board or the Compensation Committee of the WebMD board during the
fiscal year ended December 31, 2007.

Compensation Discussion and Analysis

This section contains a description of the specific types of compensation HLTH pays, a discussion of HLTH s
compensation policies, information regarding how the compensation of HLTH s Named Executive Officers for 2007
was determined under those policies and other information that may be useful to investors regarding compensation of
HLTH s Named Executive Officers and other employees.

Overview of Types of Compensation Used by HLTH. The compensation of HLTH s Named Executive Officers
consists primarily of the following:

cash salary;

an annual cash bonus, the amount of which was determined, for 2007, by the Compensation Committee in its
discretion;

special bonuses to provide recognition for specific accomplishments or at the time of a promotion, if
determined by the Compensation Committee to be appropriate and in amounts determined by the
Compensation Committee in its discretion;

grants of non-qualified options to purchase shares of HLTH Common Stock, subject to vesting based on
continued employment, with an exercise price that is equal to the fair market value of HLTH Common Stock
on the grant date (and, in the case of certain Named Executive Officers, options to purchase shares of WebMD
Class A Common Stock, with an exercise price that is equal to the fair market value of WebMD Class A
Common Stock on the grant date); and

grants of shares of restricted HLTH Common Stock (which we refer to as HLTH restricted stock), subject to
vesting based on continued employment and, in the case of Messrs. Gattinella and Wygod only, shares of
restricted WebMD Class A Common Stock (which we refer to as WebMD restricted stock), subject to vesting
based on continued employment.

A discussion of the above types of compensation, to the extent used in 2007, follows under the heading Use of
Specific Types of Compensation in 2007. The compensation of HLTH s other executives generally consists of the
same types (other than WebMD equity compensation), with the specific amounts determined by the Chief Executive
Officer and other members of senior management.
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In determining the forms of compensation to be used by HLTH, the Compensation Committee considers various

factors, including the effectiveness of the incentives provided, tax and accounting considerations, the compensation
practices of other companies and the expectations of employees and investors. In addition, the Compensation

Committee believes that it is important that compensation be understood by the employees who receive it and by

HLTH s investors. The Compensation Committee believes that HLTH s compensation programs, including the types of
stock options and restricted stock that HLTH uses, are effective forms of compensation and well understood. HLTH

has not offered any deferred compensation plans to its executive officers or other employees. HLTH has also not

offered any retirement plans to its executive officers, other than 401(k) plans generally available to its employees.
Subject to the terms of the HLTH 401(k) Savings and Employee Stock Ownership Plan (which we refer to as the

HLTH 401(k) Plan), HLTH matches, in cash, 25%

20

Table of Contents 42



Edgar Filing: HLTH CORP - Form DEF 14A

Table of Contents

of amounts contributed to that Plan by each Plan participant, up to 6% of eligible pay. The matching contribution
made by HLTH is subject to vesting, based on continued employment, with 50% scheduled to vest on each of the first
and second anniversaries of an employee s date of hire (with employees vesting immediately in any matching
contribution made after the second anniversary). Messrs. Cameron, Funston and Gattinella are the Named Executive
Officers who chose to participate in the HLTH 401(k) Plan in 2007. WebMD employees are eligible to participate in
the HLTH 401(k) Plan. HLTH s Porex subsidiary also sponsors a 401(k) plan for its employees, including one
employee of Porex who is an executive officer of HLTH.

Discussion of Compensation Policies. The Compensation Committee s guiding philosophy is to establish a
compensation program that is:

Competitive with the market in order to help attract, motivate and retain highly qualified managers and
executives. HLTH seeks to attract and retain talent by offering competitive base salaries, annual incentive
opportunities and the potential for long-term rewards through equity-based awards, such as stock options and
restricted stock. HLTH has, in the past, granted and may continue to grant equity-based awards to a large
portion of its employees, not just its executives. Those awards have been primarily in the form of non-qualified
options to purchase HLTH Common Stock.

Performance-based to link executive pay to company performance over the short-term and long-term and to
facilitate shareholder value creation. It is HLTH s practice to provide compensation opportunities in addition
to base salary that are linked to HLTH s performance and the individual s performance. Achievement of
short-term goals is rewarded through annual cash bonuses, while achievement of long-term objectives is
encouraged through nonqualified stock option grants and restricted stock awards that are subject to vesting

over periods generally ranging from three to four years. Through annual and long-term incentives, a major
portion of the total potential compensation of HLTH s executive officers (and other members of senior
management) is placed at risk in order to motivate them to improve the performance of HLTH s businesses and
to increase the value of the company.

Designed to foster a long-term commitment by management. The Compensation Committee believes that there
is great value to HLTH in having a team of long-tenured, seasoned executives and managers. HLTH s
compensation practices are designed to foster a long-term commitment to HLTH by its management team. The
vesting schedules attributable to equity grants are typically three to four years with, in some cases (particularly
for more senior executives), scheduled vestings that are smaller in the early vesting periods and greater in the
later vesting periods.

The Compensation Committee has not retained outside consultants to assist it in implementing these policies or
making specific decisions relating to executive compensation. The Compensation Committee does, from time to time,
review general information regarding the compensation practices of other companies, including some that are likely to
compete with HLTH for the services of its executives and employees, and that information is a factor used by the
Committee in its decisions and in its general oversight of compensation practices at HLTH. However, the
Compensation Committee does not use that information to generate specific compensation amounts or targets and
does not seek to create an objective standard for HLTH compensation based on what other companies have done.
Instead, in each compensation decision, the committee exercises its business judgment regarding the appropriateness
of types and amounts of compensation in light of the value to HLTH of specific individuals. With respect to 2007
compensation, the Compensation Committee took into account recommendations made by the Chairman of the Board
and Chief Executive Officer of HLTH with respect to determinations of the types and amounts of compensation to be
paid to the other executive officers and also discussed with the Chairman of the Board and the Chief Executive Officer
the types and amounts such individuals believed would be appropriate to pay each of them in light of the amounts
being recommended for the other executive officers and amounts being paid to other HLTH executives.
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HLTH s senior management generally applies a similar philosophy and similar policies to determine the compensation
of officers and managers who are not executive officers and reports to the Compensation Committee regarding these
matters.

Use of Specific Types of Compensation in 2007

Base Salary. The Compensation Committee reviews the base salaries of HLTH s executive officers from time to time,
but has made few changes in those salaries in recent years except upon a change in position. In 2007, no changes were
made to the salaries of any of HLTH s Named Executive Officers. In general, it is the Compensation Committee s view
that increases in the cash compensation of HLTH s executive officers should be performance-based and achieved
through the bonus-setting process, rather than through an increase in base salary. However, the Compensation
Committee considers various factors when it contemplates an adjustment to base salary, including: company
performance, the executive s individual performance, scope of responsibility and changes in that scope (including as a
result of promotions), tenure, prior experience and market practice. HLTH s senior management considers similar
factors in determining whether to make adjustments to salaries of other employees, and such changes are made more
frequently.

Annual Cash Bonuses. HLTH s Named Executive Officers have the opportunity to earn annual cash bonuses.
However, HLTH s Named Executive Officers (and its other executive officers) do not participate in a formal annual
bonus plan and the Compensation Committee did not set quantitative performance targets, in advance, for use in
determining bonus amounts for executive officers for 2007. After the end of 2007, the Compensation Committee
determined such amounts based on its subjective assessment of the performance of HLTH and its business segments
in 2007, taking into consideration its views regarding the extent to which financial and operational goals discussed by
management and the board at various times during 2007 were achieved. The Compensation Committee believes that,
for HLTH at this time, a flexible annual bonus process is a more appropriate one for motivating HLTH s executive
officers than setting quantitative targets in advance because it allows the Compensation Committee to consider, in its
bonus determinations:

goals of any type set by the board and communicated to senior management at any point in the year;
the effects of acquisitions and dispositions of businesses made during the year; and
the effects of unexpected events and changes in HLTH s businesses during the year.

The Compensation Committee may, at some point in the future, determine that it will use quantitative targets set in
advance in determining executive officer bonuses. In addition, in some years, bonus awards for some of HLTH s
executive officers (particularly newly-hired executive officers) may be dictated by the terms of the executive s
employment agreement, providing for payment of a specified bonus amount or an amount within a specific range with
respect to a specific employment period. No such requirements applied with respect to HLTH s Named Executive
Officers for 2007.

While the Compensation Committee does not set quantitative performance targets in advance, it does set individual
target bonus opportunities, as a percentage of base salary, for each Named Executive Officer. In some cases, these
percentages are reflected in the employment agreement for the Named Executive Officer approved by the
Compensation Committee. The higher the target percentage of an individual s salary that the annual bonus opportunity
represents, the greater the percentage of total annual cash compensation that is not guaranteed for that individual.
Generally, the target percentage (and therefore the percentage of annual compensation that is
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not guaranteed) increases with the level and scope of responsibility of the executive, as does salary. The target bonus
opportunities for the Named Executive Officers for 2007 are set forth in the following table:

Target
Annual
Target Bonus
Annual Amount
Annual Bonus as a Percent
Named Executive Officer Title Salary Opportunity of Salary
Kevin M. Cameron Chief Executive Officer $ 660,000 $ 660,000 100%
Mark D. Funston Executive Vice President $ 375,000 $ 187,000 50%
and Chief Financial
Officer
Wayne T. Gattinella CEO and President, $ 560,000 $ 560,000 100%
WebMD
Charles A. Mele Executive Vice President, $ 450,000 $ 225,000 50%
General Counsel &
Secretary
Martin J. Wygod Chairman of the Board $ 975,000 $ 975,000 100%

However, the Compensation Committee (or, in the case of Mr. Gattinella, the WebMD Compensation Committee)
retained discretion in 2007 regarding the actual annual bonus amounts to be paid, which could be less than, equal to or
more than the target bonus opportunity. The following table lists the amount of the annual cash bonuses paid to the
Named Executive Officers with respect to 2007 and 2006 and the percentage this represented of the target bonus
opportunity:

2007 Annual Bonus 2006 Annual Bonus
% of % of
Named Executive Officer Title Amount Target Amount Target
Kevin M. Cameron Chief Executive $ 520,000 79% $ 780,000 173%
Officer
Mark D. Funston Executive Vice $ 100,000 53% $ 35,000 n/a
President and Chief
Financial Officer
Wayne T. Gattinella CEO and President, $ 270,000 48% $ 340,000 61%
WebMD
Charles A. Mele Executive Vice $ 233,000 104% $ 350,000 106%
President, General
Counsel & Secretary
Martin J. Wygod Chairman of the Board $ 520,000 53% $ 780,000 80%

For 2007, the Compensation Committee primarily considered HLTH s financial performance in setting annual bonuses
for its executive officers, including the Named Executive Officers. However, the Compensation Committee did not
attempt to tie the amounts of the 2007 annual bonuses for the executive officers to any specific measures and, instead,
based its bonus determinations on its subjective view of HLTH s results. In addition, the Compensation Committee did
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not focus on making individualized determinations of each Named Executive Officer s specific contributions for 2007
and instead relied primarily on its evaluation of the management team as a whole, as reflected in the financial results.
Accordingly, differences in the amounts of 2007 bonuses among the Named Executive Officers result primarily from
differences in their level of responsibility with the company. Because HLTH s financial performance in 2007 did not
fully achieve expectations, including publicly disclosed guidance issued by management, the Compensation
Committee set bonus amounts at lower levels than in 2006. For Messrs Cameron, Mele and Wygod, their 2007 annual
bonus amounts represented approximately 67% of their 2006 bonus amounts. Mr. Funston s 2007 bonus represented
approximately 50% of an annualized amount based on his 2006 annual bonus. Mr. Funston s employment by HLTH
began in November 2006 and the amount of his bonus for 2006 was set by the Compensation Committee based on that
part-year employment period.

The WebMD Compensation Committee applied similar considerations in setting bonuses for its executive officers.
For 2007, there were two separate bonus amounts for Mr. Gattinella: (1) a cash bonus of $135,000 paid in March
2008; and (2) an award of $135,000 under the Supplemental Bonus Program (the SBP ) described below. In making
comparisons to 2006 bonuses, the WebMD Compensation Committee considered the total of these two amounts,
which represented approximately 80% of Mr. Gattinella s 2006 bonus.
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Supplemental Bonus Program (SBP). The Compensation Committee of the WebMD board approved the contribution,
in March 2008, to a trust (which we refer to as the Supplemental Bonus Trust) of SBP Awards for WebMD s executive
officers, including a $135,000 contribution for Mr. Gattinella. The amounts of the SPB Awards were determined by

the Compensation Committee of the WebMD board, in its discretion. The Supplemental Bonus Trust will distribute

the SPB Awards, together with actual net interest earned on the respective amounts, to those receiving SPB Awards as
promptly as practicable following March 1, 2009 (but in no event later than 21/2 months following such date);
provided, however, that in order to receive such payment, the individual must continue to be employed by WebMD on
March 1, 2009 (subject to limited exceptions for death, disability, or certain terminations in connection with a
reduction in force or a sale of a subsidiary). Certain other WebMD officers and employees also received SBP Awards,
subject to similar terms and conditions as apply to WebMD s executive officers.

Special Bonuses. None of the Named Executive Officers received any special bonuses in 2007.

Equity Compensation. HLTH uses two types of long-term incentives: non-qualified stock options and restricted stock.
Stock options are granted with an exercise price that is equal to the fair market value of HLTH Common Stock on the
grant date. Thus, the Named Executive Officers will only realize value on their stock options if the price of HLTH
Common Stock increases after the grant date. Historically, long-term incentives at HLTH consisted almost exclusively
of stock option grants. However, in light of market trends and changes in the accounting treatment applicable to such
option grants, HLTH has increased its use of HLTH restricted stock as part of the mix of equity compensation for its
executives and certain other employees. The Compensation Committee believes that equity compensation, subject to
vesting periods of three to four years, encourages employees to focus on the long-term performance of HLTH. The
amount that employees receive from equity awards increases when the price of HLTH Common Stock increases,
which rewards employees for increasing shareholder value. The vesting schedules applicable to these equity awards
are intended to promote retention of employees during the vesting period.

The Compensation Committee does not make equity grants to HLTH s Named Executive Officers on an annual or
other pre-determined basis, and no such grants were made during 2007. In determining whether and when to make
equity grants, the Compensation Committee expects to consider the history of prior grants made to individual Named
Executive Officers, their vesting status and the amounts that have been or may be realized by those individuals from
those grants. In addition, the Compensation Committee expects to consider factors similar to those it considers in its
decisions relating to cash compensation, as described above, including factors relating to individual and company
performance. Finally, the Compensation Committee expects that it will typically make larger grants to the executive
officers it believes have the greatest potential to affect the value of HLTH and improve results for stockholders.
Similar considerations will apply to grants made to other officers and employees.

Application of Compensation Policies to Individual Named Executive Officers. Differences in compensation among

the Named Executive Officers result from a number of factors and may vary from year to year. The primary factors

that may create differences in compensation are disparities in: (a) the level of responsibility of the individual Named
Executive Officers, (b) individual performance of the Named Executive Officers, and (c) HLTH s need to motivate and
retain specific individuals at specific points in time. In general, larger equity grants are made to the most senior
executive officers because they have the greatest potential to affect the value of HLTH and to improve results for
stockholders. Similarly, a greater portion of their total cash compensation is likely to come from their annual bonus. In
2007, no equity grants were made to HLTH s Named Executive Officers and no changes were made to their salaries.
Accordingly, the application of compensation policies to individual Named Executive Officers in 2007 related solely

to their bonuses and is described under Annual Cash Bonuses above.

Benefits and Perquisites. HLTH s executive officers are generally eligible to participate in HLTH s benefit plans on

the same basis as other employees (including matching contributions to a 401(k) Plan and company-paid group term
life insurance). HLTH, for the past several years, has maintained a sliding scale for the cost of employee premiums for
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its health plan, under which employees with higher salaries pay a higher amount. The limited perquisites (or perks )
received by HLTH s executive officers in 2007 are described in the footnotes to the Summary Compensation Table and
consisted primarily of car allowances. In addition,
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HLTH s executive officers (as part of a larger group of employees generally having a salary of $180,000 or more)
receive company-paid supplemental disability insurance, the cost of which is listed in those footnotes.

Compensation Following Termination of Employment or a Change in Control

Overview. HLTH does not offer any deferred compensation plans to its executive officers or other employees and
does not offer any retirement plans to its executive officers, other than 401(k) plans generally available to other
employees. Accordingly, the payment and benefit levels for HLTH s Named Executive Officers applicable upon a
termination or a change in control result from provisions in the employment agreements between HLTH and the
individual Named Executive Officers. However, unlike annual or special bonuses or the amounts of equity grants
(which the Compensation Committee generally determines in its discretion at the time of payment or grant), the terms
of employment agreements are the result of negotiations between HLTH and those individuals, generally occurring at
the time the individual joined HLTH or in connection with a promotion to a more senior position with HLTH (subject
to the approval of the Compensation Committee in the case of executive officer employment agreements). The
Compensation Committee has, in the past, usually been willing to include similar provisions relating to potential
terminations and changes in control in connection with the renewal of or extensions to an employment agreement with
an existing executive officer as those in the existing employment agreement with that executive officer. The
employment agreements with HLTH s Named Executive Officers are described under the heading Employment
Agreements with Named Executive Officers below and summaries of the types of provisions relating to
post-termination compensation included in those agreement are included in this section under the headings

Employment Agreement Provisions Regarding Termination Benefits and Employment Agreement Provisions
Regarding Change in Control Benefits below.

In determining whether to approve executive officer employment agreements (or renewals of or extensions to those
agreements), the Compensation Committee considers HLTH s need for the services of the specific individual and the
alternatives available to HLTH, as well as potential alternative employment opportunities available to the individual
from other companies. In considering whether to approve employment agreement terms that may result in potential
payments and other benefits for executives that could become payable following a termination or change in control,
the Compensation Committee considers both the costs that could potentially be incurred by HLTH, as well as the
potential benefits to HLTH, including benefits to HLTH from post-termination confidentiality, non-solicit and
non-compete obligations imposed on the executive and provisions relating to post-termination services required of
certain Named Executive Officers. In the case of potential payments and other benefits that could potentially become
payable following a change in control, the Compensation Committee considers whether those provisions would
provide appropriate benefit to an acquiror, in light of the cost the acquiror would incur, as well as benefits to HLTH
during the period an acquisition is pending.

Employment Agreement Provisions Regarding Termination Benefits. HLTH s employment agreements with Named
Executive Officers provide for some or all of the following to be paid if the Nam