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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-K/A
Amendment No. 1 to

þ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2006

or
o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from          to          

Commission file number: 0-24975

Emdeon Corporation
(Exact name of registrant as specified in its charter)

Delaware 94-3236644
(State of incorporation) (I.R.S. employer identification no.)

669 River Drive, Center 2 07407-1361
Elmwood Park, New Jersey (Zip code)

(Address of principal executive office)

(201) 703-3400
(Registrant�s telephone number including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange on Which Registered

Common Stock, par value $0.0001 per share The Nasdaq Stock Market LLC
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Securities registered pursuant to Section 12(g) of the Act:
Not Applicable

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.  Yes þ     No o

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Exchange Act.  Yes o     No þ

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.  Yes þ     No o

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant�s knowledge, in definitive proxy or information statements
incorporated by reference into Part III of this Form 10-K or any amendment to this Form 10-K.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
filer. See definition of �accelerated filer and large accelerated filer� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer þ     Accelerated filer o     Non-accelerated filer o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act.)  Yes o     No þ

As of June 30, 2006, the aggregate market value of the registrant�s common stock held by non-affiliates was
approximately $3,286,700,000 (based on the closing price of Emdeon Common Stock of $12.41 per share on that
date, as reported on the Nasdaq National Market System and, for purposes of this computation only, the assumption
that all of the registrant�s directors and executive officers are affiliates).

As of February 26, 2007, there were 169,494,250 shares of Emdeon Common Stock outstanding (including unvested
shares of restricted Emdeon Common Stock issued under our equity compensation plans).

DOCUMENTS INCORPORATED BY REFERENCE

None.

Edgar Filing: EMDEON CORP - Form 10-K/A

Table of Contents 3



TABLE OF CONTENTS
PART III

Item 10. Directors, Executive Officers and Corporate Governance
Item 11. Executive Compensation
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters
Item 13. Certain Relationships and Related Transactions, and Director Independence
Item 14. Principal Accountant Fees and Services
SIGNATURES

EX-31.1 SECTION 302 CERTIFICATION OF CEO
EX-31.2 SECTION 302 CERTIFICATION OF CFO

Edgar Filing: EMDEON CORP - Form 10-K/A

Table of Contents 4



Table of Contents

PART III

Item 10. Directors, Executive Officers and Corporate Governance

Directors and Executive Officers

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

Directors

Name Age Positions

Mark J. Adler, M.D.(3)(4) 50 Director; Chairman of the Compensation Committee
Paul A. Brooke(1)(2)(5)(6) 61 Director
Kevin M. Cameron(1) 40 Director; Chief Executive Officer
Neil F. Dimick(4)(5) 57 Director; Chairman of the Nominating Committee; Chairman

of the Governance & Compliance Committee
James V. Manning(1)(2)(4) 60 Director; Chairman of the Audit Committee
Herman Sarkowsky(3)(5)(6) 81 Director
Joseph E. Smith(1)(2)(3)(6) 68 Director
Martin J. Wygod(1) 67 Chairman of the Board

(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 Health Corp., our publicly traded subsidiary, which we refer to in this Annual
Report as WHC. Emdeon, through its ownership of WHC Class B Common Stock owns approximately 84% of the
total outstanding common stock of WHC and approximately 96% of the combined voting power of WHC�s
outstanding common stock.

Executive Officers
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Name Age Positions

Kevin M. Cameron 40 Chief Executive Officer
Mark D. Funston 47 Executive Vice President and Chief Financial Officer
Wayne T. Gattinella 55 CEO and President of our WebMD segment
Arthur Lehrer 57 CEO and President of our ViPS segment
Charles A. Mele 50 Executive Vice President, General Counsel and Secretary
William G. Midgette 51 CEO of our Porex segment
Martin J. Wygod 67 Chairman of the Board

Mark J. Adler, M.D., has been a director of our company since September 2000. Since September 2005, he has also
served as a member of the Board of Directors of our WebMD Health Corp. subsidiary. 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
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Medical Group. He also serves on the Scientific Advisory Board of Red Abbey Venture Partners, a private investment
firm.

Paul A. Brooke has been a director of our company since November 2000. Mr. Brooke has been Chairman and Chief
Executive Officer of Ithaka Acquisition Corporation, a publicly-traded development stage company, since 2005 and
has been the Managing Member of PMSV Holdings LLC, a private investment firm, since 1993. Mr. Brooke has also
been a Senior Advisor 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 and as Chief Executive Officer of our company since October 2004. From
November 2005 until November 2006, Mr. Cameron also served as Acting CEO of Emdeon Business Services, which
was then one of our segments. Mr. Cameron has held senior executive positions at our company and its predecessors
since April 2000. 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 our company 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 our company in September 2000, Mr. Cameron served as Executive Vice President,
Business Development of a predecessor to Emdeon. 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 our company since December 2002. Since September 2005, he has also served as
a member of the Board of Directors of our WebMD Health Corp. subsidiary. 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 our company since November
2006. Prior to joining Emdeon, 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 our WebMD segment since August 2001 and as its Chief Executive
Officer since April 2005. Since May 2005, he has held the same positions at our WebMD Health Corp. subsidiary and
has also served as a member of its Board of Directors. Prior to joining our company, Mr. Gattinella was Executive
Vice President and Chief Marketing Officer for PeoplePC, an Internet service provider, from April 2000 to August
2001. From February 1998 to March 2000, Mr. Gattinella was President of North America for MemberWorks, Inc., a
marketing services company.
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Arthur Lehrer has served as Chief Executive Officer and President of our ViPS segment since June 2006. Prior to that,
Mr. Lehrer served as General Manager of ViPS� Government Solutions Group for more than five years and in other
management positions at ViPS since 1983.
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James V. Manning has been a director of our company 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 our WebMD Health Corp. subsidiary.

Charles A. Mele has been Executive Vice President, General Counsel and Secretary of our company since January
2001 and has served in senior executive positions for our company and predecessor companies since 1995.

William G. Midgette has been Chief Executive Officer of our 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.

Herman Sarkowsky has been a director of our company 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 our company 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. He also serves as a director of Esprit Pharma, Inc., a privately-held specialty
pharmaceutical firm.

Martin J. Wygod has served as Chairman of the Board of Directors of our company since March 2001 and as a
director since September 2000. Since May 2005, he has also served as Chairman of the Board of our WebMD Health
Corp. subsidiary. From October 2000 until May 2003, Mr. Wygod also served as our Chief Executive Officer. From
September 2000 until October 2000, Mr. Wygod served as Co-Chief Executive Officer of our company. 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 our directors or executive officers. No arrangement or understanding
exists between any director or executive officer of Emdeon and any other person pursuant to which any of them were
selected as a director or executive officer.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our executive officers and directors, and
persons who beneficially own more than ten percent of a registered class of our 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 us with copies of all Section 16(a) forms they file.
Based solely upon a review of the forms furnished to us during or with respect to our most recent fiscal year, all of our
directors and officers subject to the reporting requirements and each beneficial owner of more than ten percent of our
Common Stock satisfied all applicable filing requirements under Section 16(a), except that Messrs. Gattinella and
Midgette each reported in February 2007 on a Form 5 that shares of Emdeon Common Stock held in a 401(k) Plan for
their account (150 shares for Mr. Gattinella and 2,401 shares for Mr. Midgette) were tendered by the plan trustee, on
their behalf, to Emdeon in its tender offer in December 2006 for $12.00 per share, which should have been reported on
Form 4 within two business days of completion of the tender offer.
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Corporate Governance

Board of Directors.  Our Board of Directors has eight members. Two of the members are also employees of Emdeon:
Mr. Cameron, our Chief Executive Officer; and Mr. Wygod, Chairman of the Board. Six of the members are
non-employee directors: Dr. Adler and Messrs. Brooke, Dimick, Manning, Sarkowsky and Smith. Our 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
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�Director Independence� in Item 13 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 Emdeon employees present.
For information regarding the compensation of our non-employee directors, see �Non-Employee Director
Compensation� below.

Our Board of Directors 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 Emdeon
stockholders vote to elect nominees for the directorships in that class for a new three-year term. The terms of
Dr. Adler and Messrs. Sarkowsky and Cameron will expire at our Annual Meeting of Stockholders in 2007; the terms
of Messrs. Dimick and Smith will expire at our Annual Meeting in 2008; and the terms of Messrs. Brooke, Manning
and Wygod will expire at our Annual Meeting in 2009.

Our Board of Directors met 15 times during 2006. During 2006, each of our directors attended 75% or more of the
meetings held by our Board and the Board committees on which he served. In addition to meetings, our Board and its
committees reviewed and acted upon matters by unanimous written consent. Emdeon�s Board of Directors encourages
its members to attend our Annual Meetings of Stockholders. All but one of our directors attended our 2006 Annual
Meeting.

Our 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.

Communications with Our Directors.  Our Board of Directors encourages our security holders to communicate in
writing to our directors. Security holders may send written communications to our Board of Directors or to specified
individual directors by sending such communications care of the Corporate Secretary�s Office, Emdeon Corporation,
669 River Drive, Center 2, Elmwood Park, New Jersey 07407-1361. Such communications will be reviewed by our
Legal Department and, depending on the content, will be:

� forwarded to the addressees or distributed at the next scheduled Board meeting; or

� 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 Emdeon, forwarded to the appropriate officers of Emdeon, 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 our Board in the
corporate governance of our company. 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 NASDAQ listing standards. These Committees work with their counterparts at WHC 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 our Audit Committee, Compensation Committee Governance & Compliance
Committee and Nominating Committee are the same persons who hold those positions on those committees of the
WHC Board.
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Executive Committee.  The Executive Committee, which met three times during 2006, is currently comprised of
Messrs. Brooke, Cameron, Manning, Smith and Wygod. 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 13 times during 2006, 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
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applicable NASDAQ Global Select Market listing standards. In addition, the Board of Directors of Emdeon 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 is responsible for, among other
things:

� retaining and overseeing the registered public accounting firm that serves as our independent auditor and
evaluating their performance and independence;

� reviewing our annual audit plan with Emdeon�s management and registered public accounting firm;

� pre-approving any permitted non-audit services provided by our registered public accounting firm;

� approving the fees to be paid to our registered public accounting firm;

� reviewing the adequacy and effectiveness of our internal controls with Emdeon�s management, internal auditors
and registered public accounting firm;

� reviewing and discussing the annual audited financial statements and the interim unaudited financial statements
with Emdeon�s management and registered public accounting firm;

� approving our internal audit plan and reviewing reports of our internal auditors;

� determining whether to approve related party transactions (other than transactions with WHC, approval of
which has been delegated to the Related Parties Committee, as described below); and

� overseeing the administration of Emdeon�s Code of Business Conduct.

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 27, 2006, was included as Annex A to the Proxy Statement for our 2006 Annual Meeting. A
copy of the joint Emdeon and WebMD Code of Business Conduct, as amended, was filed as Exhibit 14.1 to the
Current Report on Form 8-K that we filed on February 9, 2006 and was incorporated by reference as Exhibit 14.1 to
this Annual Report. The Code of Business Conduct applies to all directors and employees of Emdeon and its
subsidiaries. Any waiver of applicable requirements in the Code of Business Conduct that is granted to any of our
directors, to our principal executive officer, to any of our senior financial officers (including our principal financial
officer, principal accounting officer or controller) or to any other person who is an executive officer of Emdeon
requires the approval of the Audit Committee and waivers will be disclosed on our corporate Web site,
www.emdeon.com in the �About Emdeon� section, or in a Current Report on Form 8-K.

Compensation Committee.  The Compensation Committee, which met 12 times during 2006, 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 our executive compensation program and our incentive and equity compensation plans;
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� determination of compensation levels for and grants of incentive and equity-based awards to our 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 our 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 27, 2006, was included as Annex B to the Proxy
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Statement for our 2006 Annual Meeting. For additional information regarding our Compensation Committee and its
oversight of executive compensation, see �Executive Compensation � Compensation Discussion and Analysis� in Item 11
below.

Nominating Committee.  The Nominating Committee, which met once during 2006, 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 27, 2006, was included as Annex C to the Proxy Statement for our 2006
Annual Meeting. The Nominating Committee has not adopted specific objective requirements for service on the
Emdeon 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 Emdeon;

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

� in the case of non-employee directors, whether the potential nominee has sufficient time to devote to service on
the Emdeon Board and the nature of any conflicts of interest or potential conflicts of interest arising from the
nominee�s existing relationships;

� 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;

� 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, care of Secretary, Emdeon
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 Emdeon if nominated and
to be identified in Emdeon�s proxy materials and the consent of the recommending stockholder to be named in
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Emdeon�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 2006. 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 Emdeon;
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� assisting the Board in coordinating the activities of the Board�s other standing committees, including with
respect to Emdeon�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 make 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 Emdeon�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 27, 2006, was included as
Annex D to the Proxy Statement for our 2006 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, our 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
our WebMD Health Corp. subsidiary (which we refer to as WHC). The Related Parties Committee met once during
2006. The responsibilities delegated by the Board to the Related Parties Committee include:

� oversight of transactions between Emdeon and WHC; and

� oversight of other matters in which the interests of Emdeon and WHC conflict or may potentially conflict.

Other Committees.  From time to time, our 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 14 to the Consolidated Financial
Statements included in this Annual Report;

� Messrs. Dimick, Manning and Wygod were members during 2005 and part of 2006 of a special committee of
the Board that provided oversight with respect to information technology matters relating to Emdeon Business
Services; and

� Messrs. Wygod, Manning and Smith are members of a special committee of the Board authorized to make
determinations relating to our stock repurchase program.

Non-Employee Director Compensation

Introduction.  This section of our Annual Report describes the compensation paid by Emdeon during 2006 to the
members of our Board of Directors who are not also Emdeon or WHC employees. We refer to these individuals as
Non-Employee Directors. The Compensation Committee of the Emdeon Board is authorized to determine the
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compensation of the Non-Employee Directors.

As described below, only two types of compensation were paid by Emdeon to Non-Employee Directors in 2006 for
their Board and Board Committee service: (1) cash and (2) a grant of non-qualified options to purchase Emdeon
Common Stock. None of the Non-Employee Directors received any other compensation from Emdeon during 2006
and none of them provided any services to Emdeon during 2006, except their
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service as a director. Emdeon does not offer any deferred compensation plans or retirement plans to its Non-Employee
Directors.

2006 Director Compensation Table.  This table provides information regarding the value of the compensation of the
Non-Employee Directors for 2006, 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 ($) ($)(1)(2) ($)

Mark J. Adler, M.D.(3) 95,000 67,939 162,939
Paul A. Brooke 107,500 67,939 175,439
Neil F. Dimick(3) 62,500 70,459 132,959
James V. Manning(3) 117,500 67,939 185,439
Herman Sarkowsky 97,500 67,939 165,439
Joseph E. Smith 107,500 67,939 175,439

(1) The amounts reported in Column (c) above reflect the aggregate dollar amounts recognized by Emdeon in 2006
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 4 (Stock-Based Compensation) to the Consolidated Financial
Statements included in this Annual Report 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 our
accounting expense for these stock option awards, not amounts realized by our Non-Employee Directors. The
actual amounts, if any, ultimately realized by our Non-Employee Directors from Emdeon equity compensation
will depend on the price of our Common Stock at the time they exercise vested stock options.

(2) Under Emdeon�s Amended and Restated 2000 Long-Term Incentive Plan (which we refer to as the 2000 Plan),
Non-Employee Directors of Emdeon automatically receive an award of 20,000 options to purchase Emdeon
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, 2006 each had an exercise price of $8.46 per share and each had a
total grant date fair value equal to $64,046, based on the methodology and assumptions referred to in Footnote 1
above. The following lists the total number shares of Emdeon Common Stock subject to outstanding
unexercised option awards held by each of our Non-Employee Directors as of December 31, 2006 and the
weighted average exercise price of those options:

Number of Shares
Subject

Weighted
Average

Name
to Outstanding

Options Exercise Price

Mark J. Adler, M.D. 216,000 $ 9.96
Paul A. Brooke 190,000 $ 7.56
Neil F. Dimick 37,916 $ 8.46
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James V. Manning 228,000 $ 8.58
Herman Sarkowsky 415,000 $ 10.36
Joseph E. Smith 146,000 $ 11.49

See �� Option Grants� below for additional information.

(3) These three Non-Employee Directors of Emdeon are also non-employee directors of WHC, for which they
received compensation from WHC. For information regarding the compensation they received from WHC, see
below under �Compensation for Service on WHC Board.�

Cash Compensation

Overview.  For each of the Non-Employee Directors, the amount set forth in Column (a) of the 2006 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
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� 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 our Annual Meeting of Stockholders.

Board Service.  Each Non-Employee Director receives an annual retainer of $30,000 for service on the Emdeon
Board.

Service on Standing Committees.  We pay annual fees for service on some of the standing committees of our 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
(Mr. Dimick) $ 10,000

The amounts of the fees payable to Non-Employee Directors for service on our 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 Emdeon Common Stock or
some other form of compensation.

Service on Other Committees.  Our 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.
Non-Employee Directors served on two such committees in 2006 and received the compensation described below:

� Messrs. Brooke, Manning, Sarkowsky and Smith and Dr. Adler were each paid $47,500 for their service in
2006 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 14 to the Consolidated Financial Statements included in this Annual Report. Members of this
special committee will continue to receive compensation for their service on the committee. The current
quarterly payment is $7,500 per member.

� Messrs. Dimick and Manning were each paid $5,000 for their service in the first quarter of 2006 on a special
committee of the Board that provided oversight with respect to information technology matters relating to
Emdeon Business Services.

Option Grants

Annual Stock Option Grants.  On January 1 of each year, each Non-Employee Director receives options to purchase
20,000 shares of Emdeon Common Stock pursuant to automatic annual grants of stock options under our 2000 Plan.
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The annual stock option awards are granted with a per-share exercise price equal to the fair market value of a share of
Emdeon Common Stock on the grant date. For these purposes, and in accordance with the terms of the 2000 Plan and
Emdeon�s equity award grant practices, the fair market value is equal to the closing price of a share of Emdeon
Common Stock on the Nasdaq Global Select 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 of
our Non-Employee Directors
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received automatic annual grants of options to purchase 20,000 shares of Emdeon Common Stock on January 1, 2007
(with an exercise price of $12.39 per share) and January 1, 2006 (with an exercise price of $8.46 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.

Under the 2000 Plan, outstanding unvested options held by 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 Emdeon. 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 Emdeon 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 Emdeon 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 Emdeon�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 Emdeon�s assets.

Discretionary Grants.  Our Non-Employee Directors may receive discretionary grants of stock options under the 2000
Plan. No discretionary grants were made in 2006.

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

Only two types of compensation were paid by WHC to its non-employee directors in 2006 for their Board and Board
Committee service: (1) annual fees paid in the form of shares of WHC Class A Common Stock and (2) a grant of
options to purchase WHC Class A Common Stock. None of WHC�s non-employee directors received any other
compensation from WHC during 2006 and none of them provided any services to WHC during 2006, except their
service as a director. WHC 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 WHC to the individuals listed for 2006,
as calculated in accordance with applicable SEC regulations.

(b) (c) (d)
(a) Stock Awards Option Awards Total

Name ($)(1) ($)(2)(3) ($)

Mark J. Adler, M.D. 66,737 103,057 169,794
Neil F. Dimick 91,737 103,057 194,794
James V. Manning 84,237 103,057 187,294

(1) Shares of WHC Class A Common Stock were issued by WHC on September 28, 2006 (the first anniversary of
WHC�s initial public offering) in payment for annual fees for service on the WHC 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 Emdeon 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
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determined by dividing the aggregate dollar amount of the fees by $34.45, the closing price of WHC Class A
Common Stock on the NASDAQ Global Select Market on September 28, 2006. Dr. Adler received 1,378 shares
of WHC Class A Common Stock; Mr. Dimick received 2,104 shares; and Mr. Manning received 1,886 shares.
In addition, this column includes $19,237 for each individual, which reflects th="TEXT-ALIGN: left;
MARGIN-TOP: 5pt; FONT-FAMILY: Arial; MARGIN-BOTTOM: 6pt; FONT-SIZE: 9.5pt">The Reference
Stocks are registered under the Securities Exchange Act of 1934 (the “Exchange Act”).  Companies with securities
registered under that Act are required to file periodically certain financial and other information specified by the
SEC.  Information provided to or filed with the SEC can be inspected and copied at the public reference
facilities maintained by the SEC or through the SEC’s website at www.sec.gov.  In addition, information
regarding the Reference Stocks may be obtained from other sources including, but not limited to, press releases,
newspaper articles and other publicly disseminated documents.

The following information regarding the issuers of the Reference Stocks is derived from publicly available
information.
We have not independently verified the accuracy or completeness of reports filed by the issuers of the Reference
Stocks with the SEC, information published by it on its website or in any other format, information about it obtained
from any other source or the information provided below.
We obtained the information regarding the historical performance of the Reference Stocks set forth below from
Bloomberg Financial Markets.
We have not independently verified the accuracy or completeness of the information obtained from Bloomberg
Financial Markets.  The historical performance of the Reference Stocks should not be taken as an indication of their
future performance, and no assurance can be given as to the market prices of any Reference Stock at any time during
the term of the Notes.  We cannot give you assurance that the performance of any Reference Stock will not result in
the loss of all or part of your investment.
Apple Inc. (“AAPL”)
Apple Inc. designs, manufactures, and markets personal computers and related personal computing and mobile
communication devices along with a variety of related software, services, peripherals, and networking solutions. The
company sells its products worldwide through its online stores, its retail stores, its direct sales force, third-party
wholesalers, and resellers.
The company’s common stock is listed on the Nasdaq Global Select Market under the ticker symbol “AAPL.”
Bank of America Corporation (“BAC”)
Bank of America Corporation accepts deposits and offers banking, investing, asset management, and other financial
and risk-management products and services. The company has a mortgage lending subsidiary, and an investment
banking and securities brokerage subsidiary.
The company’s common stock is listed on the New York Stock Exchange under the ticker symbol “BAC.”
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HISTORICAL INFORMATION
The graphs below set forth the information relating to the historical performance of the Reference Stocks. In addition,
below the graphs are tables setting forth the intra-day high, intra-day low and period-end closing prices of the
Reference Stocks. The information provided in these tables is for the period from January 1, 2013 through April 16,
2018.
We obtained the information regarding the historical performance of the Reference Stocks in the graphs and tables
below from Bloomberg Financial Markets.
We have not independently verified the accuracy or completeness of the information obtained from Bloomberg
Financial Markets. The historical performance of any Reference Stock should not be taken as an indication of its
future performance, and no assurance can be given as to the prices of the Reference Stocks at any time. We cannot
give you assurance that the performance of the Reference Stocks will not result in the loss of all or part of your
investment.
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Historical Information for Apple Inc. (“AAPL”)
Below is a table setting forth the intra-day high, intra-day low and period-end closing prices of this Reference Stock.
The information provided in the table is for the period from January 1, 2013 through April 16, 2018.
Period-Start
Date

Period-End
Date

High Intra-Day Price of this
Reference Stock ($)

Low Intra-Day Price of this
Reference Stock ($)

Period-End Closing Price of
this Reference Stock ($)

1/1/2013 3/31/2013 79.29 59.86 63.23
4/1/2013 6/30/2013 66.53 55.01 56.58
7/1/2013 9/30/2013 73.39 57.32 68.11
10/1/2013 12/31/2013 82.16 68.33 80.16
1/1/2014 3/31/2014 80.02 70.51 76.68
4/1/2014 6/30/2014 95.05 73.05 92.93
7/1/2014 9/30/2014 103.74 92.57 100.75
10/1/2014 12/31/2014 119.75 95.18 110.38
1/1/2015 3/31/2015 133.60 104.64 124.43
4/1/2015 6/30/2015 134.54 123.10 125.43
7/1/2015 9/30/2015 132.97 92.00 110.30
10/1/2015 12/31/2015 123.81 104.82 105.26
1/1/2016 3/31/2016 110.42 92.40 108.99
4/1/2016 6/30/2016 112.39 89.47 95.60
7/1/2016 9/30/2016 116.17 94.37 113.05
10/1/2016 12/31/2016 118.69 104.09 115.82
1/1/2017 3/31/2017 144.50 114.76 143.66
4/1/2017 6/30/2017 156.64 140.06 144.02
7/1/2017 9/30/2017 164.94 142.41 154.12
10/1/2017 12/31/2017 177.20 152.46 169.23
1/1/2018 3/31/2018 183.49 150.25 167.78
4/1/2018 4/16/2018 175.84 164.49 175.82
PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.
The graph below illustrates the performance of this Reference Stock from January 1, 2013 to April 16, 2018, assuming
an Initial Stock Price of $175.82, which was the closing price of this Reference Stock on April 16, 2018. The red line
represents a hypothetical Coupon Barrier and Trigger Price of $114.28, which is equal to 65.00% of the closing price
on April 16, 2018, rounded to two decimal places. The actual Coupon Barrier and Trigger Price will be based on the
closing price of this Reference Stock on the Trade Date.
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Historical Information for Bank of America Corporation (“BAC”)
Below is a table setting forth the intra-day high, intra-day low and period-end closing prices of this Reference Stock.
The information provided in the table is for the period from January 1, 2013 through April 16, 2018.
Period-Start
Date

Period-End
Date

High Intra-Day Price of this
Reference Stock ($)

Low Intra-Day Price of this
Reference Stock ($)

Period-End Closing Price of
this Reference Stock ($)

1/1/2013 3/31/2013 12.94 10.98 12.18
4/1/2013 6/30/2013 13.99 11.23 12.86
7/1/2013 9/30/2013 15.03 12.73 13.80
10/1/2013 12/31/2013 15.98 13.68 15.57
1/1/2014 3/31/2014 18.00 15.70 17.20
4/1/2014 6/30/2014 17.40 14.37 15.37
7/1/2014 9/30/2014 17.20 14.84 17.05
10/1/2014 12/31/2014 18.20 15.43 17.89
1/1/2015 3/31/2015 18.03 14.97 15.39
4/1/2015 6/30/2015 17.72 15.25 17.02
7/1/2015 9/30/2015 18.48 14.60 15.58
10/1/2015 12/31/2015 18.09 14.64 16.83
1/1/2016 3/31/2016 16.59 10.99 13.52
4/1/2016 6/30/2016 15.30 12.06 13.27
7/1/2016 9/30/2016 16.24 12.45 15.65
10/1/2016 12/31/2016 23.39 15.50 22.10
1/1/2017 3/31/2017 25.79 22.01 23.59
4/1/2017 6/30/2017 24.67 22.07 24.26
7/1/2017 9/30/2017 25.64 22.75 25.34
10/1/2017 12/31/2017 30.02 25.13 29.52
1/1/2018 3/31/2018 33.05 29.02 29.99
4/1/2018 4/16/2018 31.13 28.76 29.93
PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.
The graph below illustrates the performance of this Reference Stock from January 1, 2013 to April 16, 2018, assuming
an Initial Stock Price of $29.93, which was the closing price of this Reference Stock on April 16, 2018. The red line
represents a hypothetical Coupon Barrier and Trigger Price of $19.45, which is equal to 65.00% of the closing price
on April 16, 2018, rounded to two decimal places. The actual Coupon Barrier and Trigger Price will be based on the
closing price of this Reference Stock on the Trade Date.
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SUPPLEMENTAL DISCUSSION OF
U.S. FEDERAL INCOME TAX CONSEQUENCES
The following disclosure supplements, and to the extent inconsistent supersedes, the discussion in the product
prospectus supplement dated January 8, 2016 under “Supplemental Discussion of U.S. Federal Income Tax
Consequences.” The discussions below and in the accompanying product prospectus supplement do not address the tax
consequences applicable to holders subject to Section 451(b) of the Code.
Under Section 871(m) of the Code, a “dividend equivalent” payment is treated as a dividend from sources within the
United States. Such payments generally would be subject to a 30% U.S. withholding tax if paid to a non-U.S. holder. 
Under U.S. Treasury Department regulations, payments (including deemed payments) with respect to equity-linked
instruments (“ELIs”) that are “specified ELIs” may be treated as dividend equivalents if such specified ELIs reference an
interest in an “underlying security,” which is generally any interest in an entity taxable as a corporation for U.S. federal
income tax purposes if a payment with respect to such interest could give rise to a U.S. source dividend. However, the
IRS has issued guidance that states that the U.S. Treasury Department and the IRS intend to amend the effective dates
of the U.S. Treasury Department regulations to provide that withholding on dividend equivalent payments will not
apply to specified ELIs that are not delta-one instruments and that are issued before January 1, 2019. Based on our
determination that the Notes are not delta-one instruments, non-U.S. holders should not be subject to withholding on
dividend equivalent payments, if any, under the Notes. However, it is possible that the Notes could be treated as
deemed reissued for U.S. federal income tax purposes upon the occurrence of certain events affecting the Reference
Stocks or the Notes, and following such occurrence the Notes could be treated as subject to withholding on dividend
equivalent payments. Non-U.S. holders that enter, or have entered, into other transactions in respect of the Reference
Stocks or the Notes should consult their tax advisors as to the application of the dividend equivalent withholding tax
in the context of the Notes and their other transactions. If any payments are treated as dividend equivalents subject to
withholding, we (or the applicable withholding agent) would be entitled to withhold taxes without being required to
pay any additional amounts with respect to amounts so withheld.
SUPPLEMENTAL PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)
We expect that delivery of the Notes will be made against payment for the Notes on or about April 30, 2018, which is
the second (2nd) business day following the Trade Date (this settlement cycle being referred to as “T+2”). See “Plan of
Distribution” in the prospectus dated January 8, 2016. For additional information as to the relationship between us and
RBCCM, please see the section “Plan of Distribution—Conflicts of Interest” in the prospectus dated January 8, 2016.
In the initial offering of the Notes, they will be offered to investors at a purchase price equal to par, except with
respect to certain accounts as indicated on the cover page of this document.
The value of the Notes shown on your account statement may be based on RBCCM’s estimate of the value of the
Notes if RBCCM or another of our affiliates were to make a market in the Notes (which it is not obligated to do). 
That estimate will be based upon the price that RBCCM may pay for the Notes in light of then prevailing market
conditions, our creditworthiness and transaction costs.  For a period of approximately three months after the issue date
of the Notes, the value of the Notes that may be shown on your account statement may be higher than RBCCM’s
estimated value of the Notes at that time.  This is because the estimated value of the Notes will not include the
underwriting discount and our hedging costs and profits; however, the value of the Notes shown on your account
statement during that period may initially be a higher amount, reflecting the addition of RBCCM’s underwriting
discount and our estimated costs and profits from hedging the Notes.  This excess is expected to decrease over time
until the end of this period. After this period, if RBCCM repurchases your Notes, it expects to do so at prices that
reflect their estimated value.
We may use this terms supplement in the initial sale of the Notes.  In addition, RBCCM or another of our affiliates
may use this terms supplement in a market-making transaction in the Notes after their initial sale. Unless we or our
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agent informs the purchaser otherwise in the confirmation of sale, this terms supplement is being used in a
market-making transaction.
No Prospectus (as defined in Directive 2003/71/EC (as amended, the “Prospectus Directive”)) will be prepared in
connection with the Notes. Accordingly, the Notes may not be offered to the public in any member state of the
European Economic Area (the “EEA”), and any purchaser of the Notes who subsequently sells any of the Notes in any
EEA member state must do so only in accordance with the requirements of the Prospectus Directive, as implemented
in that member state.
The Notes are not intended to be offered, sold or otherwise made available to, and should not be offered, sold or
otherwise made available to, any retail investor in the EEA. For these purposes, the expression “offer" includes the
communication in any form and by any means of sufficient information on the terms of the offer and the Notes to be
offered so as to enable an investor to decide to
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purchase or subscribe the Notes, and a “retail investor” means a person who is one (or more) of: (a) a retail client, as
defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (b) a customer, within the
meaning of Insurance Distribution Directive 2016/97/EU, as amended, where that customer would not qualify as a
professional client as defined in point (10) of Article 4(1) of MiFID II; or (c) not a qualified investor as defined in the
Prospectus Directive. Consequently, no key information document required by Regulation (EU) No 1286/2014 (as
amended, the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail
investors in the EEA has been prepared, and therefore, offering or selling the Notes or otherwise making them
available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.
STRUCTURING THE NOTES
The Notes are our debt securities, the return on which is linked to the performance of the Reference Stocks.  As is the
case for all of our debt securities, including our structured notes, the economic terms of the Notes reflect our actual or
perceived creditworthiness at the time of pricing.  In addition, because structured notes result in increased operational,
funding and liability management costs to us, we typically borrow the funds under these Notes at a rate that is more
favorable to us than the rate that we might pay for a conventional fixed or floating rate debt security of comparable
maturity.  Using this relatively lower implied borrowing rate rather than the secondary market rate, is a factor that is
likely to reduce the initial estimated value of the Notes at the time their terms are set. Unlike the estimated value
included in this terms supplement or in the final pricing supplement, any value of the Notes determined for purposes
of a secondary market transaction may be based on a different funding rate, which may result in a lower value for the
Notes than if our initial internal funding rate were used.
In order to satisfy our payment obligations under the Notes, we may choose to enter into certain hedging arrangements
(which may include call options, put options or other derivatives) on the issue date with RBCCM or one of our other
subsidiaries. The terms of these hedging arrangements take into account a number of factors, including our
creditworthiness, interest rate movements, the volatility of the Reference Stocks, and the tenor of the Notes. The
economic terms of the Notes and their initial estimated value depend in part on the terms of these hedging
arrangements.
The lower implied borrowing rate is a factor that reduces the economic terms of the Notes to you.  The initial offering
price of the Notes also reflects the underwriting commission and our estimated hedging costs.  These factors result in
the initial estimated value for the Notes on the Trade Date being less than their public offering price.  See “Selected
Risk Considerations—The Initial Estimated Value of the Notes Will Be Less than the Price to the Public” above.
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