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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of The
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported)
June 30, 2010

NIGHTHAWK RADIOLOGY HOLDINGS, INC.

(Exact name of registrant as specified in its chaer)

Delaware 00C-51786 87-0722777
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

4900 N. Scottsdale Road,® Floor
Scottsdale, Arizona 85251

(Address of principal executive offices, includingip code)

(480) 822-4429

(Registrant’s telephone number, including area code

Not Applicable

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O
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Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

As previously disclosed in the Company’s Quart&gport on Form 10-Q for the quarterly period enfiedich 31, 2010 filed with the
Securities and Exchange Commission on May 7, 2Righthawk Radiology Holdings, Inc., (the “ Compdiyand St. Paul Radiology, P.A.
(“ SPRPA") have been involved in a dispute regarding ceréajreements entered into between the CompanyRR&4A. On June 30, 2010,
the Company entered into a series of related agretsmvhich have resolved such dispute. Such agmgsraee described in further detalil
below.

Purchase Agreement . On June 30, 2010, the Company entered into areawgnt (the “ Purchase Agreem®nwith FutureRad, LLC, a
privately-held company (* FutureRd)] pursuant to which the Company sold all of theestanding membership interests of its wholly-owned
subsidiaries, Midwest Physicians Services, LLC P8 and Emergency Radiology Services, LLC (* ERSto FutureRad for $2 million in
cash. MPS and ERS were originally purchased iarstction with St. Paul Radiology, P.A. (* SPRRAn July 2007. Pursuant to the
Purchase Agreement, the Company has agreed to iifyelrutureRad for customary matters. Subject tvate exceptions, the Company’s
indemnification obligations with respect to breacbéits representations and warranties and clayrthird parties are capped at $1 million.
MPS provides business process services to SPRPAsaaffiliates, including revenue cycle managemeadtninistrative and information
technology services. ERS arranges for the provisfarertain teleradiology services.

Termination Agreement . Concurrently with the sale of MPS and ERS, thenBany, MPS and NightHawk Radiology Services, LLC, a
wholly-owned subsidiary of the Company_(* NRSon the one hand, and SPRPA and Midwest RadyolbbC, an affiliate of SPRPA (*
MWR "), on the other hand, entered into a terminatigreament (the “ Termination Agreeméhtpursuant to which certain agreements
between the parties, including administrative suppervices agreements, a professional servicezagmt and a data license agreement
terminated. In addition, SPRPA surrendered for ebaiton a warrant to purchase 300,000 shareseo€Cthmpany’s common stock that it
received in connection with the original transatio 2007.

Pursuant to the terms of the Termination AgreeneRRPA and MWR agreed to pay an aggregate of $liémiconsisting of (i) an upfront
cash payment to the Company of $10 million (whiofoant includes a payment of $2.5 million due to@wenpany and its affiliates for
services previously rendered pursuant to the stiggovices agreements being terminated) and (iipgie payments in an aggregate amount
of $14 million pursuant to a promissory note to @@mpany (the “ Noté). Pursuant to the terms of the Note, SPRPA iggalttd to make

(i) 48 equal monthly payments to the Company of®280 beginning August 16, 2010 and (ii) pay to@wenpany an aggregate of $2 milli
on or prior to March 31, 2011 in one or more irlatahts.

Mutual General Release and Waiver . The Company and NRS, on the one hand, and SPR&Aeatain of its affiliates, on the other handpi
entered into a mutual general release and waiker‘(EPRPA Releas® pursuant to which the parties released one anathd their

respective affiliates from any and all claims argsprior to June 30, 2010, including all claimsttvare the subject of the dispute between the
parties. None of SPRPA and its affiliates releghedCompany and its affiliates from third partyiais, if any, that are premised upon any
omission of or action taken by the Company, NR8ewtain of their affiliates prior to June 30, 20p@yvided that recovery under such rele

for third party claims is capped at an aggregat&lofillion.



The foregoing summaries of the Purchase Agreermenimination Agreement, Note and SPRPA Release tipurport to be complete and
are qualified in their entirety by reference to teams of such agreements, copies of which williled as exhibits to the ComparsyQuarterly
Report on Form 10-Q for the quarterly period endi@ke 30, 2010.

Consent to Amended and Restated Credit Agreement . The Company obtained the consent of the requémneders (as defined in the credit
facility) under its Amended and Restated Creditégnent, dated as of July 10, 2007 (the “creditifgi with respect to the transactions
described above. As consideration for such consiemiCompany agreed to repay $26 million aggrepateipal amount of indebtedness
outstanding under the credit facility following tbensummation of the transactions described abidve Company intends to use the net
upfront proceeds of the transactions describedabod cash on hand to satisfy such obligationdtitimn, the Company has agreed to repay
an additional $10 million aggregate principal amoefrindebtedness outstanding under the credilifipan or prior to June 30, 2011.
Pursuant to the terms of the credit facility, trepany is required under certain circumstanceséoexcess cash (as defined in the credit
facility) to repay indebtedness outstanding unterdredit facility. Pursuant to the consent, theami that the Company would otherwise be
required to pay with respect to fiscal years 20d@ 2011 pursuant to such provision will be redusg@dn amount equal to the prepayment
amounts contemplated in connection with the traias described above. Finally, the Company haseafjto pledge the Note as security for
its obligations under the credit facility.

A press release announcing the Company’s clositigeofransaction described above and the entrysinth agreements was issued on June
30, 2010 and is being filed as Exhibit 99.1 to tigrent Report on Form 8-K.

Iltem 2.01. Completion of Acquisition or Disposition of Assets

On June 30, 2010, the Company sold all of the antBhg membership interests of MPS and ERS to ER@n as described in Item 1.01
above. The pro forma impact of the sale of MPSER®& on the Company’s financial statements is s#t fo Exhibit 99.2 to this Current
Report on Form 8-K.

Item 9.01. Financial Statements and Exhibits
(b) Pro Forma Financial I nformation.
Certain unaudited pro forma financial informatiasrfiled hereto as Exhibit 99.2.

(d) Exhibits.
Exhibit
Number Description
99.1 Press Release dated June 30, 2

99.2 Pro forma financial informatior
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Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
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Date: July 2, 2010
NIGHTHAWK RADIOLOGY HOLDINGS, INC.

By: /s/ PauL E. CARTEE

Paul E. Cartee
Senior Vice President and General Counsel
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Exhibit 99.1
Investor Inquiries:

Andrea Clegg

(866) 400-4295

(208) 292-2818
aclegg@nighthawkrad.net

FOR IMMEDIATE RELEASE

N IGHT H AWK A NNOUNCES C OMPLETION OF
SETTLEMENT T RANSACTIONWITH ST. PAUL R ADIOLOGY , P.A.

SCOTTSDALE, Ariz., June 30, 2016- NightHawk Radiology Holdings, Inc. (Nasdaq: NHWHi)e leading provider of radiology solutions
to radiology groups across the United States, tessypunced that, effective June 30, 2010, it hagpteted its settlement transaction with St.
Paul Radiology, P.A. As a result of the settlenteartsaction, NightHawk sold to a third party itsresship interests in Midwest Physicians
Services, LLC and Emergency Radiology Services, Uh€ parties settled all disputes between thentemmdinated all of the agreements
entered into in connection with the July 2007 teantion between the parties. Consistent with Nightkla previous disclosures in its
Quarterly Report on Form 10-Q for the quarterlyigpeiended March 31, 2010 filed with the Securiies Exchange Commission on May 7,
2010, NightHawk will receive aggregate consideratid $26 million in connection with the settlemérnsaction, $12 million of which
NightHawk received at closing and $14 million ofiafnwill be paid to NightHawk over the next fourays. In addition, NightHawk expec

to realize tax savings of approximately $10 millretated to the settlement, for a total expectddevaf the settlement of approximately $36
million over four years.

In order to complete the settlement transactioghtiawk received consent from its lenders undecrigglit agreement. In connection with
that consent, on June 80 , NightHawk paid to thedees a principal repayment of $26 million. Alss,part of the consent, NightHawk has
agreed to make an additional principal repaymesl6f million on or before June 30, 2011, for altet@ected principal repayment of $36
million.

Additional details regarding the settlement tratisac a description of the material agreementsredt@to in connection with the transaction,
NightHawk's principal payment to its lenders and other fitiahinformation related to the transaction willfiled on a Current Report on
Form 8-K on or before Wednesday, July 7, 2010.

Forward Looking Statements

This press release contains statements that avarftilooking statements as defined within the Rev&ecurities Litigation Reform Act of
1995. These include statements regarding the coytgpanticipated receipt of an additional $14 miflisom St. Paul Radiology over the next
four years, the company’s anticipated receipt »f@nefits of approximately $10 million, and thergzany’s expected additional principal
repayment on or prior to June 30, 2011. These fa@oking statements are subject to risks and maicgies that could cause actual results
to differ materially from the statements made, udahg the risks associated with the risk of p@yment from St. Paul Radiology and the r
associated with realizing the expected tax beneditser factors that could cause operating andhirs results to differ are described in the
company's periodic reports filed with the Secusitd Exchange Commission (“SEC”). Other risks imayetailed from time to time in
reports to be filed with the SEC. NightHawk does unudertake any obligation to publicly update dsafard- looking statements based on
events or circumstances after the date hereof.

About NightHawk

NightHawk Radiology (Nasdaq:NHWK) is leading thartsformation of the practice of radiology by pramghigt-quality, cost-effective
solutions in the U.S. NightHawk provides the masnplete suite of solutions, designed to increaei@fcies and improve the quality of
patient care and the lives of radiologists. Nightida team of U.S. board-certified, state-licensad] hospital-privileged physicians are
located in the United States, Australia, and Swidrel. They provide services 24 hours a day, 7 daysek, to approximately 1,600 sites,
representing approximately 26 percent of all U&gitals. For more information, visit http://wwwghithawkrad.net.

“NHWKF”



Exhibit 99.2
NIGHTHAWK PRO FORMA COMBINED
FINANCIAL INFORMATION

The following unaudited pro forma condensed comthiir@ancial information gives effect to the Purohasnd Termination Agreements
referenced in Item 1.01 of this 8-K filing.

The following unaudited pro forma condensed combbin@lance sheet as of March 31, 2010 gives eféeittet Purchase and Terminal
agreements as if the transactions were consummat&thrch 31, 2010. The consolidated balance shéatiation included in the unaudited
pro forma condensed combined balance sheet asr@hi\84, 2010 was derived from NightHawk’s unauditéarch 31, 2010 historical
condensed consolidated balance sheet includedgintNawk’s Quarterly Report on Form 10-Q for the giaended March 31, 2010.

The following unaudited pro forma condensed comiistatement of operations for the fiscal year eridlecember 31, 2009 gives eff
to the purchase and termination agreements as tféimsactions were consummated at the beginnitiiediscal year presented. The
information included in the unaudited pro formadensed combined statement of operations for tealfisar ended December 31, 2009
includes the historical audited consolidated stateof operations of NightHawk for the year endet@nber 31, 2009, which was derived
from NightHawk’s Annual Report on Form 10-K for tfiecal year ended December 31, 2009.

The following unaudited pro forma condensed comiistatement of operations for the three monthseiirch 31, 2010 gives effect
to the purchase and termination agreements as tféimsactions were consummated at the beginnittgedfscal year presented. The
information included in the unaudited pro forma @ensed combined statement of operations for tlee titmonths ended March 31, 2010
includes the consolidated statement of operatibiightHawk for the three months ended March 31,@@hich was derived from
NightHawk's unaudited March 31, 2010 condensed combinedratit of operations included in NightHawk’s Qudyt&eport on Form 10-
Q for the quarter ended March 31, 2010.

The historical financial information has been atidgo give effect to pro forma events that aredatly attributable to the transactions,
are factually supportable and, in the case of thefgrma statements of operations, have a recumipgct. The following unaudited pro
forma combined financial information has been pregdy NightHawk management for illustrative pug®snly. The unaudited pro forma
combined financial statements are not intendeé@poasent or be indicative of the financial positimmesults of operations in future period:
the results that actually would have been realimstiNightHawk not included the business servicesaipns of Midwest Physicians
Services, LLC (“MPS”) and the operations of EmeigeRadiology Services, LLC (“ERS") during the sgid periods.

The assumptions and estimates used and pro forjust@énts derived from such assumptions are basedrmently available
information, and NightHawk’s management believeshsassumptions and estimates are reasonable iredeircumstances. The unaudited
pro forma combined financial information, includitiee notes thereto, is qualified in its entiretyrbference to, and should be read in
conjunction with, the historical financial statenteemcluded in NightHawk’s Form 10-K filed with tf®EC on February 25, 2010 and Form
1C-Q filed with the SEC on May 07, 201



NIGHTHAWK RADIOLOGY HOLDINGS, INC.
UNAUDITED PRO FORMA COMBINED BALANCE SHEET
AS OF MARCH 31, 2010

(Amounts in thousands)

Historical Pro Forma Pro Forma
NightHawk MPS ERS Adjustments Combined
ASSETS
Current asset:
Cash and cash equivalel $ 3392¢ $ — $— $ (14,000(1)(2) $ 19,92¢
Trade accounts receivable, | 20,80¢ (1,67%) (670 — 18,46:
Note receivable (current portio — — — 4,8253) 4,82¢
Prepaid expenses and other current a: 9,157 (413) — 12,897(4)(8) 21,64:
Total current asse 63,89¢ (2,08¢) (670 3,722 64,85¢
Property and equipment, r 13,08( (2,329 (43 — 10,70¢
Intangible assets, n 43,52¢ (22,299 — 21,23(
Note receivable (nc-current portion — — — 7,935(3) 7,93:
Other assets, n 26,75: — — (12,757)(5)(8) 13,99¢
Total $ 147,25t  $(26,716 $(713) $ (1,109 $118,72!
LIABILITIES
Current liabilities:
Accounts payable and accrued expet $ 9646 $ (2220 $— $ — $ 9,42/
Accrued payroll and related benet 3,487 — — — 3,487
Long-term debt, due within one ye 802 — — (269)(2) 533
Total current liabilities 13,93t (222 — (269) 13,44«
Long-term debt 77,20: — — (25,73)(2) 51,47
Insurance reserv 4,01¢ — — 4,01¢
Other liabilities 1,68 — — — 1,68
Total liabilities 96,83¢ (222) — (26,000 70,61°
STOCKHOLDERS' EQUITY
Common stock—150,000,000 shares authorized; $.601 p
value; 23,590,251 shares issued and outstar 24 — — — 24
Additional paic-in capital 221,62: — — — 221,62:
Retained earnings /(defic (170,85¢) — — (1,959)(6) (172,80%)
Accumulated other comprehensive income/(def (374 — — (359)(7) (737)
Total stockholder equity 50,41" — — (2,309 48,10¢

Total $14725¢ $ (2229 $—  $ (28,309 $ 118,72




NIGHTHAWK RADIOLOGY HOLDINGS, INC.

UNAUDITED PRO FORMA COMBINED STATEMENT OF OPERATION S

FOR THE FISCAL YEAR ENDED DECEMBER 31, 2009

Service revenu
Operating costs and expens
Professional service
Sales, general and administrat
Depreciation and amortizatic
Goodwill impairment
Intangible asset impairme
Total operating costs and expen
Operating income (lost
Other income (expense
Interest expens
Interest incom
Other, ne
Total other income (expens
Income (loss) before income tax
Income tax expense (benel
Net Income / (Loss

Net loss per common sha
Basic
Diluted

Shares used to compute net loss per sl
Basic
Diluted

(Amounts in thousands, except share data)

Historical Pro Forma

NightHawk MPS ERS Adjustments

$ 162,53t  $(16,779) $(4.669 $ —
72,36¢ (23) (3,307 —
60,84: (9,399 (1,139 —
11,00¢ (3,547) 9)
68,71¢ (6,937 — —
212,94( (19,89¢) (4,450) —
(50,404 3,122 (214) -
(8,46¢6) - - 2,8749)(10)

164 — — 175(11)(12)
(16) — — —

(8,318 — — 3,04¢
(58,727 3,122 (214 3,04¢
(10,57¢) 1,18¢ (81) 1,15¢13)

$ (48,149 $ 193¢ $ (139 $ 1,89

$ (1.89)

$ (1.89)

25,443,49

25,443,49

Pro Forma
Combined

$  141,09¢

69,03¢
50,31¢

7,45¢
61,78¢

188,59:
(47,496

(5,597)

33¢

(16)

(5,269)
(52,76%)
(8,319

$  (44,45)

$ (179
$ (179

25,443,49
25,443,49



NIGHTHAWK RADIOLOGY HOLDINGS, INC.

UNAUDITED PRO FORMA COMBINED STATEMENT OF OPERATION S

FOR THE THREE MONTHS ENDED MARCH 31, 2010

Service revenu
Operating costs and expens
Professional service
Sales, general and administrat
Depreciation and amortizatic
Intangible asset impairme
Total operating costs and expen
Operating income (lost
Other income (expense
Interest expens
Interest incom
Other, ne’
Total other income (expens
Income (loss) before income tax
Income tax expense (benel
Net Income / (Loss

Net loss per common sha
Basic
Diluted

Shares used to compute net loss per sl
Basic
Diluted

(Amounts in thousands, except share data)

Historical Pro Forma
NightHawk MPS ERS Adjustments
$ 3654 $(B3,759 $131) $ —
17,46¢ (25) (930) —
15,76: (2,29¢) (336) —
2,80¢ (922) 2
27,32¢ (27,326 —
63,36( (30,57)) (1,26¢) —
(26,817 26,81 (49) —
(3,324 — — 17(9)
52 — — (#(11)(12)
10 — — —
(3,262) — — 17E
(30,079 26,81 (49) 17t
(10,879 10,18¢ (19) 67(13)
$ (19,199 $1662¢ $ (31) $  10¢
$ (0.81)
$ (0.81)
23,576,53
23,576,53

Pro Forma
Combined

$ 31,47

16,50¢
13,127
1,88¢

31,52
_____ 49

(3,145)
48
10

(3,08)
(3,136)

(64%)

$ (249

$ (0.1
$  (0.19)

23,576,53
23,576,53



NIGHTHAWK RADIOLOGY HOLDINGS, INC.
ADJUSTMENTS TO UNAUDITED
PRO FORMA COMBINED FINANCIAL STATEMENTS

Pro Forma Adjustments

No ok owDdhpRe

10.
11.
12.
13.

The pro forma adjustments included in the unauditedforma condensed combined financial statemematsis follows:
Net use of cash of $14 million reflecting $12 noilliproceeds per the agreements and $26 millionptetitipal paymen
Debt principal payment of $26 million required lentlers to consent to transactis

To record note receivable from St. Paul Radioldyy. at net present vall

To record current deferred tax asset resulting faginstments to net lo:

To record reduction of deferred loan fees resulingn $26 million debt principal payme

To record impact of adjustments made to statemferperations

To record removal of cumulative mark-to-markgjuatment credit in accumulated other compreherisieme related to ineffective
hedge contracts as a result of the $26 million gebtipal paymen

To record reclassification of deferred tax assafnor-current to curren

To record interest expense savings due to dehtipahpaymen

To record mark to market adjustments related toatiBnuance of hedge accounting due to $26 milliebt principal paymer
To record the interest income forgone due to $1#aminet use of cas

To record interest income from note receivable \8ithPaul Radiology, P..

Adjustment to reflect the income tax effects of pine forma adjustments at the applicable tax



