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NIGHTHAWK RADIOLOGY HOLDINGS, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On May 8, 2007
To our Stockholders:

We cordially invite you to attend NightHawk s 2007 Annual Meeting of Stockholders (the Annual Meeting ) to be held on Tuesday, May 8, 2007
at 9:00 a.m., local time, at The Coeur d Alene Resort, 115 South 2nd Street, Coeur d Alene, Idaho, 83814.

The accompanying Notice of Annual Meeting of Stockholders and Proxy Statement describe the items to be considered and acted upon by the
stockholders.

Stockholders who owned stock at the close of business on March 15, 2007 may attend and vote at the Annual Meeting. Whether or not you plan
to attend this meeting, you may vote electronically using the Internet or by telephone, in each case as instructed on the enclosed Proxy Card, or
by mailing the Proxy Card in the enclosed postage prepaid envelope. Any stockholder attending the Annual Meeting may vote in person, even
though he or she has already returned a Proxy Card. Your Vote is very important. We look forward to seeing you at the meeting.

Sincerely,

Paul E. Berger, M.D.

President, Chief Executive Officer and

Chairman of the Board of Directors
Coeur d Alene, Idaho

YOUR VOTE IS IMPORTANT!
Whether You Own One Share Or Many, Your Prompt Cooperation In Voting Your

Proxy Is Greatly Appreciated.
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NIGHTHAWK RADIOLOGY HOLDINGS, INC.

PROXY STATEMENT

INFORMATION CONCERNING SOLICITATION AND VOTING

The Board of Directors (the Board ) of NightHawk Radiology Holdings, Inc. is soliciting proxies for our 2007 Annual Meeting of Stockholders
(the Annual Meeting ). This proxy statement (the Proxy Statement ) contains important information for you to consider when deciding how to

vote on the matters brought before the Annual Meeting. Please read it carefully. All references in this Proxy Statement to we, us,
shall mean NightHawk Radiology Holdings, Inc.

NightHawk or the Company

our,

A proxy card (the Proxy Card ), the Notice of Annual Meeting of Stockholders (the Notice ) and a copy of the 2006 Annual Report to
Stockholders (the Annual Report ) are enclosed. Our Annual Report can also be accessed free of charge electronically on our website at
www.nighthawkrad.net or by writing to us at NightHawk Radiology Holdings, Inc., 250 Northwest Boulevard, #202, Coeur d Alene, Idaho

83814, Attention: Investor Relations.

This Proxy Statement and the enclosed Notice, Annual Report and Proxy Card are being distributed on or about April 12, 2007.

Date:
Time:
Place:

Purpose:

What is the record date
for the Annual Meeting?

How many shares of NightHawk s
common stock were outstanding on
the record date?

Who is entitled to vote
and how many votes do I have?

How do I vote?

Thursday, May 8, 2007
9:00 a.m., Pacific Daylight Time
The Coeur d Alene Resort, 115 South 2nd Street, Coeur d Alene, Idaho 83814

1. Elect two (2) Class I directors to the Board of Directors, each to serve a term of three (3) years;

2. Ratify the appointment of Deloitte & Touche LLP, as NightHawk s independent registered public
accounting firm for the current fiscal year ending December 31, 2007; and

3. Transact such other business as may properly come before the Annual Meeting or any
adjournment or postponement thereof.
Our Board has set March 15, 2007 as the record date for the Annual Meeting.

On March 15, 2007 approximately 29,981,990 shares of our common stock were outstanding.

All stockholders who owned shares of our common stock on March 15, 2007 are entitled to vote at the
Annual Meeting. Every stockholder is entitled to one (1) vote for each share of common stock held.

You may vote:

in person by attending the Annual Meeting,

by completing and returning your proxy by mail,
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electronically using the Internet, or

by telephone.
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To vote your proxy by mail, mark your vote on the enclosed Proxy Card, then follow the directions on
the Proxy Card. To vote your proxy using the Internet, see the instructions on the Proxy Card and have
the Proxy Card available when you access the Internet website http://proxyvoting.com/nhwk. The site
will prompt you to enter your control number (found on the Proxy Card), then follow the instructions to
record your vote. To vote your proxy using the telephone, see the instructions on the Proxy Card and
have the Proxy Card available during the call. If you send in your card but do not mark any selections,
your shares will be voted as recommended by our Board. Whether you plan to attend the Annual
Meeting or not, we encourage you to vote by proxy as soon as possible.

Can I change my vote? You can revoke your proxy before the time of voting at the Annual Meeting in several ways:

by mailing a revised proxy dated later than the prior proxy,

by voting again at the Internet website,

by voting again using the telephone,

by voting in person at the Annual Meeting, or

by notifying our corporate secretary in writing that you are revoking your proxy. Your revocation
must be received before the Annual Meeting to be effective.

What constitutes a quorum for the At least a majority of the shares of our common stock outstanding as of the record date must be present
at the Annual Meeting in person or by proxy in order to hold the Annual Meeting and conduct business.

Annual Meeting? This is called a quorum. Your shares are counted as present at the Annual Meeting if you are either (i)
present and vote in person at the Annual Meeting or (ii) have properly submitted a proxy via mail,
Internet or telephone. Abstentions, broker non-votes and votes withheld from director nominees are
considered as shares present at the Annual Meeting for the purposes of determining a quorum. A broker
non-vote occurs when a broker or other nominee who holds shares for the owner of the shares does not
vote on a particular proposal because the nominee does not have discretionary voting authority for that
proposal and has not received voting instructions from the owner of the shares.

What is the voting For Proposal I, the election of directors, the two (2) individuals receiving the highest number of FOR
votes will be elected. To pass, Proposal 11, the ratification of the appointment of the independent
requirement to approve registered public accounting firm, requires the affirmative FOR vote of at least a majority of the shares

of our common stock present or represented by proxy at the Annual Meeting and entitled to vote.
each of the proposals?

How are votes counted? For Proposal I, you may vote FOR all of the nominees or you may elect to have your vote ' WITHHELD
FOR ALL with respect to the nominees. Votes that are withheld will be excluded entirely and will have
no effect in the election of directors. Similarly, if you hold your shares in a brokerage account in your
broker s name (this is called street name ) and you do not vote or instruct the broker how to vote the
shares, or your broker does not have discretionary authority to vote in the election of directors, your
shares will have no effect in the election of directors.
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Who is soliciting my vote
and who pays for the

solicitation of proxies?

How does the Board
recommend voting on

the proposals?

When are the
stockholder proposals
for the 2008 Annual

Meeting of Stockholders due?

How may I obtain a separate set of
proxy materials or Annual Report
for 2006?

Where are NightHawk s principal
executive offices?

For Proposal II you may vote  FOR, AGAINST or ABSTAIN. If you abstain from voting on Proposal II,
it has the same effect as a vote against the proposal. If you hold your shares in a street name and you do

not vote or instruct the broker how to vote the shares, or your broker does not have discretionary

authority to vote on Proposal 11, your shares will not be counted in the tally of the number of shares cast

on Proposal II and therefore may have the effect of reducing the number of shares needed to approve the
proposal.

Finally, if you just sign and return your Proxy Card with no further instructions, your shares will be

counted as a vote  FOR each director nominee and FOR the ratification of the appointment of Deloitte &
Touche LLP as our independent registered public accounting firm for the current fiscal year ending
December 31, 2007.

This Proxy Statement is furnished in connection with the solicitation of your vote by our Board. We pay
the costs of soliciting proxies from stockholders. We may reimburse brokerage firms and other persons
representing beneficial owners of shares for their expenses in forwarding the voting materials to the
beneficial owners. Directors, officers and regular employees may solicit proxies on our behalf
personally, by telephone or by facsimile, without additional compensation.

Our Board recommends that you vote your shares FOR each of the nominees to the Board and FOR the
ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the current fiscal year ending December 31, 2007.

We anticipate holding our 2008 Annual Meeting of Stockholders on or about May 6, 2008. Stockholder
proposals for our 2008 Annual Meeting of Stockholders, whether intended for inclusion in the Proxy
Statement for such meeting or for presentation directly at such meeting, must be received at our

principal executive offices by the close of business on December 14, 2007. In addition, notice of any
stockholder proposals must be given in accordance with our bylaws and all other applicable

requirements, including the rules and regulations of the United States Securities and Exchange
Commission (the SEC ). If a stockholder fails to give notice of a stockholder proposal as required by our
bylaws or other applicable requirements, then the proposal will not be included in the Proxy Statement

for the 2008 Annual Meeting of Stockholders and the stockholder will not be permitted to present the
proposal to the stockholders for a vote at the 2008 Annual Meeting of Stockholders.

If you share an address with another stockholder, each stockholder may not receive a separate copy of
our Annual Report and proxy materials. Stockholders who do not receive a separate copy of our Annual
report and proxy materials and want to receive a separate copy or stockholders who share an address
and receive multiple copies of our Annual Report and proxy materials who wish to receive a single copy
can contact us at our website, www.nighthawkrad.net, under the heading Investor Relations
Shareholder Services Contact Us , calling 1-866-400-4295 or writing to: NightHawk Radiology
Holdings, Inc., 250 Northwest Blvd., #202, Coeur d Alene, Idaho 83814, Attention: Investor Relations

Our principal executive offices are located at 250 Northwest Boulevard, #202, Coeur d Alene, Idaho
83814. Our telephone number is (866) 400-4295.
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PROPOSAL 1
ELECTION OF DIRECTORS
General

As of the date of this proxy statement, our Board of Directors is composed of seven directors. Our Board is divided into three classes, with the
term of office of one class expiring each year. We currently have seven directors with two directors in each of Class I and Class II and three
directors Class III. The term of office of our Class I directors, Ernest G. Ludy and Charles R. Bland, will expire at the 2007 Annual Meeting.
The term of office of our Class II directors, Jon D. Berger and Peter Y. Chung, will expire at the 2008 Annual Meeting of Stockholders. The
term of office of our Class III directors, Paul E. Berger, M.D., David J. Brophy, Ph.D. and Timothy M. Mayleben, will expire at the 2009
Annual Meeting of Stockholders. At the 2007 Annual Meeting, stockholders will elect two Class I directors, each for a term of three years.

Nominees for Class I Directors

Mr. Bland was nominated as a non-management director and approved by the Nominating and Governance Committee and the Board to fill the
vacancy created when Mr. Christopher R. Huber resigned from the Board in April 2007. The following sets forth information concerning the
nominees for election as directors at the 2007 Annual Meeting, including information as to each nominee s age and business experience as of the
record date.

Name of Nominee Age Principal Occupation During Past Five Years

Ernest G. Ludy (1) 61 Ernest G. Ludy has served as a director since 2006. From 2001 to the present, Mr. Ludy has served on
the Board of Rubicon Genomics, a molecular diagnostics company. From 2003 to present, Mr. Ludy
has also served on the board of Arboretum Ventures, a venture fund focused on medical devices and
healthcare information technology. From 1981 to 1995, Mr. Ludy served as the founder and Chief
Executive Officer and Chairman of The Medstat Group, now Thomson Medstat, a pioneer in the
development of paid claims databases and data-mining software. Mr. Ludy also serves as a member of
the National Health Council s Advisory Commission on Patient-Centered Care, and on the advisory
boards of the Life Sciences Institute at the University of Michigan and the Sustainable Sciences
Institute in San Francisco.

Charles R. Bland (2) 58 Charles R. Bland has served as a director and as the Chairman of our Audit Committee since April
2007. Since July 2005, Mr. Bland has served as the Chief Financial Officer of Sirenza Microdevices,
Inc. From May 2003 until July 2005, Mr. Bland served as the Chief Operating Officer of Sirenza
Microdevices, Inc. Prior to joining Sirenza, Mr. Bland served as the President and Chief Executive
Officer of Vari-L Company, Inc. from May 2001 until May 2003. From June 2000 until he joined
Vari-L, he served as the President of Growzone, Inc., a software company focused on the horticultural
industry, and from June 1999 until June 2000, he was the President of AmericasDoctors.com, an
Internet health care content site. From 1998 to 1999, Mr. Bland was the Chief Operating Officer at
Quark Incorporated, provider of shrink wrap and client server software for the publishing industry.
For the previous 24 years, Mr. Bland worked in positions of increasing responsibility with Owens
Corning Fiberglass, a high performance glass composites and building materials company, with his
final assignment being President, Africa/Latin American Operations. Mr. Bland received his B.S.,
Accounting and Finance, degree from Ohio State University and his M.B.A. from the Sloan School,
Massachusetts Institute of Technology. The Board has determined that Mr. Bland is an audit
committee financial expert.

(1) Member of Audit Committee
(2) Chairman of Audit Committee
Your Board Recommends That Stockholders

Vote FOR Both Nominees Listed Above.
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BOARD OF DIRECTORS

The business of NightHawk is managed under the direction of a Board of Directors, which is divided into three classes, with each class as nearly
equal in number of directors as possible. The Board of Directors has responsibility for establishing broad corporate policies and for the overall
performance of NightHawk Radiology Holdings, Inc. It is not, however, involved in operating details on a day-to-day basis.

The Board of Directors has determined that it shall be composed of seven directors. Mr. Ludy and Mr. Bland are Class I directors whose terms
expire at the Annual Meeting. Mr. Jon Berger and Mr. Chung are Class II directors whose terms expire at the annual stockholders meeting in
2008. Dr. Paul Berger, Dr. Brophy and Mr. Mayleben are Class III directors whose terms expire at the annual stockholders meeting in 2009.
Commencing with the Annual Meeting, each newly elected director shall serve for a term ending at the third annual stockholders meeting
following the election of such director. Proxies may not be voted for a greater number of persons than the number of nominees named.

Continuing Directors Not Standing for Election This Year

The following individuals are Class II directors:

Name Age Position/Principal Occupation During Past Five Years

Jon D. Berger 40  Jon D. Berger is one of our founders and has served as a director and as our Vice President of
Sales, Marketing and Business Development since 2004. From 2001 to 2004, Mr. Berger served
as Vice President of NightHawk Radiology Services, LLC, our predecessor. Prior to joining us,
he served as Vice President for MD3 Corporation, a provider of radiological picture archiving
and communications services, from 2000 to 2001. Mr. Berger received a B.S. from the University
of California, Irvine. Mr. Berger is the son of Dr. Paul Berger.

Peter Y. Chung (1)(2) 39 Peter Y. Chung has served as a director since 2004. Mr. Chung is a managing partner and
member of various entities affiliated with Summit Partners, a private equity and venture capital
firm, which he joined in August 1994. Mr. Chung also serves as a director of SeaBright Insurance
Holdings, Inc., a provider of multi-jurisdictional workers compensation insurance and a number
of privately-held companies. Mr. Chung received an A.B. from Harvard University and an
M.B.A. from Stanford University.

(1) Member of Compensation Committee
(2) Chairman of Nominating and Governance Committee

11
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The following individuals are Class III directors:

Name Age Position/Principal Occupation During Past Five Years

Paul E. Berger, M.D. . 64  Paul E. Berger, M.D. is one of our founders and has served as a director and as our
President and Chief Executive Officer since 2004. From 2001 to 2004, Dr. Berger served
as President of NightHawk Radiology Services, LLC, our predecessor. Prior to joining
us, Dr. Berger served as President of MD3 Corporation, a provider of radiological
picture archiving and communications services, from 2000 to 2001. From 1996 to 2003,
he served as President of Berger & Associates, a medical expert witness consulting firm,
and as a physician with Radiology Associates of Northern Idaho. From 1989 through
1995, he served as President and Chief Executive Officer of MEMRAD Medical Group,
Inc., then the largest radiology group in the state of California. Dr. Berger received a
B.S. from Tufts University and an M.D. from the State University of New
York-Downstate. He received his radiology training at the University of Michigan and
completed a fellowship in pediatric neuroradiology at the Hospital for Sick Children,
Toronto, Canada. Dr. Berger is certified by the American Board of Radiology and is a
member of the American College of Radiology. Dr. Berger is the father of Jon D.
Berger, one of our directors and executive officers.

David J. Brophy, Ph.D. (1)(2)(3) 70  David J. Brophy, Ph.D. has served as a director since 2004. Dr. Brophy is the Director of
the Office for the Study of Private Equity and an Associate Professor of Finance at the
University of Michigan, Ross School of Business, where he has been employed since
1966. Dr. Brophy also serves as a director of Munder Funds, an investment management
firm. Dr. Brophy received a B.A. and a B.Comm. from St. Francis Xavier University, an
M.B.A. from the University of Detroit and a Ph.D. from the Ohio State University.

Timothy M. Mayleben 46  Timothy M. Mayleben has served as the Company s Executive Vice President and Chief
Operating Officer since January 8, 2007 and as a director since March 2005. From
March 2005 until his appointment as Chief Operating Officer, Mr. Mayleben also served
as the chairman of the Audit Committee of the Board of Directors and was determined to
be the Audit Committee financial expert. Since 2004, Mr. Mayleben has served as a
consultant with EIMa Advisors LLC, an entity formed by Mr. Mayleben, where he has
been advising life science and health care companies. Mr. Mayleben also serves as a
director of Aastrom Biosciences, Inc., a biotechnology company. Prior to joining us,

Mr. Mayleben served as Chief Financial Officer of Esperion Therapeutics, a
biopharmaceutical company, from 1998 to 2004 and as Chief Operating Officer of
Esperion from 2002 to 2004. Prior to joining Esperion, he was an executive with
Transom Technologies, Inc., a simulation software company. From 1990 to 1997,

Mr. Mayleben held various financial and operating management positions with Applied
Intelligent Systems, Inc., a machine vision company. Mr. Mayleben started his
professional career with an international public accounting firm in 1984. Mr. Mayleben
received a B.B.A. from the University of Michigan and an M.B.A. with distinction from
Northwestern University.

(1) Member of Audit Committee
(2) Chairman of Compensation Committee
(3) Member of Nominating and Governance Committee

12
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Dr. Paul Berger and Mr. Jon Berger are related as father and son. Except for this relationship, there are no family relationships among any of our
directors or executive officers.

Corporate Governance Guidelines

We have had formal corporate governance guidelines in place since May 2005. We have reviewed internally and with the Board the provisions
of the Sarbanes-Oxley Act of 2002, the rules of the SEC and the Nasdaq Global Market s corporate governance listing standards regarding
corporate governance policies and processes, and we believe that we are in compliance with the rules and listing standards. You can access our
committee charters for our Audit Committee, Compensation Committee and Nominating and Governance Committee free of charge on our
website at www.nighthawkrad.net or by writing to us at NightHawk Radiology Holdings, Inc., 250 Northwest Blvd., #202, Coeur d Alene, Idaho
83814, Attention: Investor Relations. We encourage, but do not require, our Board members to attend the annual meeting of stockholders. We
have adopted the following standards for director independence in compliance with the Nasdaq Global Market corporate governance listing
standards:

No director qualifies as independent if such person has a relationship which, in the opinion of the Board, would interfere with
exercise of independent judgment in carrying out the responsibilities of a director,

A director who is an officer or employee of us or our subsidiaries, or one whose immediate family member is an executive officer of
us or our subsidiaries is not independent until three years after the end of such employment relationship,

A director who accepts, or whose immediate family member accepts, more than $60,000 in compensation from us or any of our
subsidiaries during any period of twelve consecutive months within the three years preceding the determination of independence,
other than certain permitted payments such as compensation for Board or Board committee service, payments arising solely from
investments in our securities, compensation paid to a family member who is a non-executive employee of us or a subsidiary of ours,
or benefits under a tax-qualified retirement plan, is not independent until three years after he or she ceases to accept more than
$60,000 during any period of twelve consecutive months within the three years preceding the determination of independence,

A director who is, or who has a family member who is, a partner in, or a controlling stockholder or an executive officer of, any
organization to which we made, or from which we received, payments for property or services that exceed 5% of the recipient s
consolidated gross revenues for that year, or $200,000, whichever is more, is not independent until three years after falling below
such threshold,

A director who is employed, or one whose immediate family member is employed, as an executive officer of another company where
any of our or any of our subsidiaries present executives serve on that company s compensation committee is not independent until
three years after the end of such service or employment relationship, and

A director who is, or who has a family member who is, a current partner of our independent registered public accounting firm,
Deloitte & Touche LLP, or was a partner or employee of Deloitte & Touche LLP who worked on our audit is not independent until
three years after the end of such affiliation or employment relationship.
The Board has determined that Dr. Brophy and Messrs. Chung, Ludy and Bland, representing a majority of our board, are independent directors
as defined under the rules of the Nasdaq.

Board Meetings and Committees

Our Board held a total of six (6) meetings and acted by written consent three (3) times during the calendar year ended December 31, 2006.
During such period, the Board had a standing Audit Committee, Compensation Committee and Nominating and Governance Committee. The
Company s Audit Committee Charter, Compensation Committee Charter and Nominating and Governance Committee Charter, each as adopted
by the Board of Directors, are posted on our website at http://www.nighthawkrad.net under the caption Investor Relations.

13
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Audit Committee

Mr. Bland, Dr. Brophy and Mr. Ludy, each of whom is a non-employee, independent member of our Board, comprise our Audit Committee.

Mr. Bland is the chairman of our Audit Committee. Our Board has determined that each of Mr. Bland, Dr. Brophy and Mr. Ludy meets the
requirements for independence and financial literacy under the rules and regulations of the Nasdaq and SEC rules and regulations. Our Board
has also determined that Mr. Bland qualifies as an audit committee financial expert as defined in the SEC rules and satisfies the financial
sophistication requirements of the Nasdaq. Mr. Mayleben, who served as chairman of our audit committee during 2006, resigned from the Audit
Committee, including as chairman of the committee, effective January 2007, when he became our Executive Vice President and Chief Operating
Officer. The Audit Committee is responsible for, among other things:

selecting and hiring our independent auditors and approving the audit and non-audit services to be performed by our independent
auditors,

evaluating the qualifications, performance and independence of our independent auditors,

monitoring the integrity of our financial statements and our compliance with legal and regulatory requirements as they relate to
financial statements or accounting matters,

reviewing the adequacy and effectiveness of our internal control policies and procedures,

acting as our qualified legal compliance committee, and

preparing the audit committee report that the SEC requires in our annual proxy statement.
A more detailed description of the Audit Committee s functions can be found in our Audit Committee Charter. The Audit Committee met eight
(8) times during the fiscal year ended December 31, 2006.

Compensation Committee

Dr. Brophy and Mr. Chung, each of whom is a non-employee member of our Board, comprise our Compensation Committee. Dr. Brophy is the
chairman of our Compensation Committee. Our Board has determined that each member of our Compensation Committee meets the
requirements for independence under the rules of the Nasdaq. Mr. Mayleben, who served as a member our Compensation Committee during
2006, resigned from the Compensation Committee effective January 2007 when he became our Executive Vice President and Chief Operating
Officer. The Compensation Committee is responsible for, among other things:

reviewing and approving our chief executive officer and other executive officers annual base salaries, annual incentive bonuses,
including the specific goals and amount, equity compensation, employment agreements, severance arrangements and change in
control agreements/provisions, and any other benefits, compensation or arrangements,

evaluating and recommending to the Board incentive compensation plans,

making recommendations to the Board with respect to outside director compensation, and

administering our equity incentive plans.

15
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A more detailed description of the Compensation Committee s functions can be found in our Compensation Committee Charter. The
Compensation Committee met six (6) times during the fiscal year ended December 31, 2006. The Compensation Committee generally seeks
input from the other outside directors who are not members of the committee. Although all deliberations and decisions regarding executive
compensation are made without the presence of the executive management team, the Compensation Committee encourages a thoughtful and
thorough conversation with our Board regarding the amount and composition of executive compensation and welcomes input from each member
of the executive management team.

16
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The Compensation Committee has retained Pearl Meyer & Partners as its independent compensation consultant. The consultant provides the
committee with executive compensation data paid by a peer group of companies and other companies that may compete with us for executives,
and develops recommendations for structuring our compensation programs.

Nominating and Governance Committee

Mr. Chung and Dr. Brophy, each of whom is a non-employee member of our Board, comprise our Nominating and Governance Committee.

Mr. Chung is the chairman of our Nominating and Governance Committee. Our Board has determined that each member of our Nominating and
Governance Committee meets current SEC and Nasdaq requirements for independence. The Nominating and Governance Committee is
responsible for, among other things:

assisting our board of directors in identifying prospective director nominees and recommending to the board director nominees for
each annual meeting of stockholders,

developing and recommending to our board of directors governance principles applicable to us,

overseeing the evaluation of our board of directors, and

recommending to our board of directors members for each board committee.
A more detailed description of the Nominating and Governance Committee s functions can be found in our Nominating and Governance
Committee Charter.

Consideration of Director Nominees
Stockholder Recommendations and Nominees

The policy of our Nominating and Governance Committee is to consider properly submitted recommendations for candidates to the Board from
stockholders. In evaluating such recommendations, the Nominating and Governance Committee seeks to achieve a balance of experience,
knowledge, integrity, and capability on the Board and to address the membership criteria set forth under Director Qualifications below. Any
stockholder recommendations for consideration by the Nominating and Governance Committee should include the candidate s name,
biographical information, information regarding any relationships between the candidate and NightHawk within the last three years, a statement
of recommendation of the candidate from the stockholder, a description of the shares of NightHawk beneficially owned by the stockholder, a
description of all arrangements between the candidate and the recommending stockholder and any other person pursuant to which the candidate
is being recommended, a written indication of the candidate s willingness to serve on the board and a written indication to provide such other
information as the Nominating and Governance Committee may reasonably request. Stockholder recommendations to the board of directors
should be sent to Paul E. Cartee, Corporate Secretary, NightHawk Radiology Holdings, Inc., 250 Northwest Blvd., #202, Coeur d Alene, Idaho
83814.

In addition, our bylaws permit stockholders to nominate directors for consideration at an annual meeting. For a description of the process for
nominating directors in accordance with our bylaws, see Information Concerning Solicitation and Voting When are the stockholder proposals for
the 2008 Annual Meeting of Stockholders due?

Director Qualifications

Our Nominating and Governance Committee will evaluate and recommend candidates for membership on the Board consistent with criteria
established by the committee. The Nominating and Governance Committee has not formally established any specific, minimum qualifications
that must be met by each candidate for the Board or specific qualities or skills that are necessary for one or more of the members of the Board to
possess.
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However, the Nominating and Governance Committee when considering a potential non-incumbent candidate, will factor into its determination
a candidate s professional experience, educational background, including whether the person is a current or former CEO or CFO of a public
company or the head of a division of a large international organization, knowledge of our business, integrity, professional reputation,
independence, wisdom, and ability to represent the best interests of our stockholders.

Identification and Evaluation of Nominees for Directors

Our Nominating and Governance Committee uses a variety of methods for identifying and evaluating nominees for director and regularly
assesses the appropriate size and composition of the Board, the needs of the Board and the respective committees of the Board and the
qualifications of candidates in light of these needs. Candidates may come to the attention of the Nominating and Governance Committee through
stockholders, management, current members of the Board or search firms. The evaluation of these candidates may be based solely upon
information provided to the committee or may also include discussions with persons familiar with the candidate, an interview of the candidate or
other actions the committee deems appropriate, including the use of third parties to review candidates.

Stockholders Communications Process

Any of our stockholders who wish to communicate with the Board, a committee of the Board, the non-management directors as a group or any
individual member of the Board, may send correspondence to Paul E. Cartee, Corporate Secretary, NightHawk Radiology Holdings, Inc., 250
Northwest Blvd., #202, Coeur d Alene, Idaho 83814. The Corporate Secretary will compile and submit on a periodic basis all stockholder
correspondence to the entire Board or, if designated in the communication, to a committee of the Board, the non-management directors as a
group or an individual Board member. The independent directors of the Board review and approve the stockholders communications process
periodically to ensure effective communication with stockholders.

Compensation Committee Interlocks and Insider Participation

None of the members of our Compensation Committee is an officer or employee of our company. None of our executive officers currently
serves, or in the past year has served, as a member of the board of directors or compensation committee of any entity that has one or more
executive officers serving on our Board or Compensation Committee.

Director Compensation

In February 2007, the disinterested members of our Board adopted a compensation program for our outside directors. Pursuant to this program,
each non-employee director will receive the following equity and cash compensation for board services, as applicable:

Equity Compensation:

Initial Equity Grant. Upon joining the Board, each outside director will receive an initial option grant to purchase shares of the
Company s common stock with an option value equal to approximately $200,000 (with the number of shares and the exercise price to
be determined in accordance with the Company s option grant policies). This initial option grant will vest over three years, subject to
the outside director continuing his or her service on such dates.

Annual Equity Grant. At each annual meeting after the first full year of service on the Board, each outside director will receive an
additional option grant anticipated to be valued at approximately $125,000 (with the number of shares and the exercise price to be
determined in accordance with the Company s option grant policies). This annual option grant will vest over three years, subject to
the outside director continuing his or her service on such dates.
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Cash Compensation:

Quarterly Cash Compensation. Each outside director will receive $4,000 per quarter for service as a director.

Meeting Attendance. Each outside director will receive $1,000 for each board meeting attended in person ($500 for meetings
attended by telephone) and $1,000 for each committee meeting attended in person ($500 for meetings attended by telephone).

Compensation for Committee Chairs. In addition to the amounts described above, the chairman of the Audit Committee will receive

$5,000 per quarter; the chairman of the Compensation Committee will receive $1,000 per quarter; and the chairman of the

Nominating and Governance Committee will receive $1,000 per quarter.
Prior to the adoption in February 2007 of the outside director compensation plan, our non-employee directors received equity awards under
either our 2004 Stock Plan or our 2006 Equity Incentive Plan. In October 2004, we granted options to purchase 36,000 shares of common stock
at an exercise price of $1.56 per share to each of Mr. Chung and Dr. Brophy. In March 2005, we granted options to purchase 36,000 shares of
common stock at an exercise price of $3.63 per share to each of William Bradley, M.D., Ph.D. (a former member of our Board) and
Mr. Mayleben. Each of these options had the following 3-year vesting schedule: 1/3 of the shares subject to the option vest on the first
anniversary of the vesting commencement date, and 1/36 of the shares subject to the option vest each month thereafter. In July 2006, we granted
Mr. Ludy 10,061 restricted stock units, with each restricted stock unit representing the right to receive one share of our common stock. The
shares subject to the restricted stock units granted to Mr. Ludy will fully vest upon the one year anniversary of Mr. Ludy s initial date of service
on the Board, subject to Mr. Ludy s continued service on the Board. In the event of certain change of control transactions, including our merger
with or into another corporation or the sale of substantially all of our assets, the vesting of all shares subject to each of these equity grants will
accelerate fully.

Code of Ethics

On November 28, 2005, the Company adopted a Code of Business Conduct and Ethics for all directors, officers and employees. A copy of the
code of ethics is available on our website at http://www.nighthawkrad.net under the caption Investor Relations.

We intend to post on our website any amendment to, or waiver from, a provision of our codes of ethics within four business days following the
date of such amendment or waiver.
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EXECUTIVE OFFICERS AND KEY EMPLOYEES

The following table sets forth certain information regarding our executive officers and key employees:

Name Age Position/Principal Occupation During Past Five Years
Executive Officers:
Paul E. Berger, M.D. 64 Paul E. Berger, M.D. is one of our founders and has served as a director and as our

President and Chief Executive Officer since 2001. From 1989 through 1995, he served
as President and Chief Executive Officer of MEMRAD Medical Group, Inc., the largest
radiology group in the state of California at the time. Dr. Berger received a B.S. from
Tuf