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subject to
Section 16.
Form 4 or
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See Instruction
1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

Park Todd Y.
2. Issuer Name and Ticker or Trading

Symbol
ATHENAHEALTH INC [ATHN]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

(Last) (First) (Middle)

C/O ATHENAHEALTH, INC., 311
ARSENAL STREET

3. Date of Earliest Transaction
(Month/Day/Year)
09/11/2008

(Street)

WATERTOWN, MA 02472

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock 09/11/2008 S 100 (1) D $ 33.5 902,250 D

Common
Stock 09/11/2008 S 100 (1) D $

33.56 902,150 D

Common
Stock 09/11/2008 S 100 (1) D $

33.66 902,050 D

Common
Stock 09/11/2008 S 100 (1) D $

33.41 901,950 D

Common
Stock 09/11/2008 S 100 (1) D $

33.83 901,850 D
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Common
Stock 09/11/2008 S 100 (1) D $

33.78 901,750 D

Common
Stock 09/11/2008 S 200 (1) D $

33.76 901,550 D

Common
Stock 09/11/2008 S 100 (1) D $

33.82 901,450 D

Common
Stock 09/11/2008 S 100 (1) D $

33.84 901,350 D

Common
Stock 09/11/2008 S 5 (1) D $

33.75 901,345 D

Common
Stock 09/11/2008 S 45 (1) D $

33.76 901,300 D

Common
Stock 09/11/2008 S 100 (1) D $

33.38 901,200 D

Common
Stock 09/11/2008 S 100 (1) D $

33.66 901,100 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other
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Park Todd Y.
C/O ATHENAHEALTH, INC.
311 ARSENAL STREET
WATERTOWN, MA 02472

  X

Signatures
 /s/ Daniel H. Orenstein
Attorney-in-Fact   09/12/2008

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) The sales reported on this Form 4 were made pursuant to a written trading plan adopted by the Reporting Person on January 7, 2008 in
accordance with SEC Rule 10b5-1.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. dent of Nuveen Investments Advisers Inc.; Vice President of funds in Nuveen fund
complex. James D. Grassi Vice President and Deputy Director of Compliance of Nuveen Investments, LLC, Nuveen
Asset Management, Nuveen Investments Advisers Inc. and Rittenhouse Asset Management, Inc.; Vice President and
Chief Compliance Officer of funds in Nuveen fund complex. Mary E. Keefe Managing Director of Nuveen
Investments, Inc.; Managing Director and Chief Compliance Officer of Nuveen Asset Management, Nuveen
Investments, LLC, Nuveen Investments Advisers Inc., Nuveen Investments Institutional Services Group LLC and
Rittenhouse Asset Management, Inc. Larry W. Martin Vice President, Assistant Secretary and Assistant General
Counsel of Nuveen Investments, LLC, Nuveen Investments, Inc. and Rittenhouse Asset Management, Inc.; Vice
President and Assistant Secretary of Nuveen Asset Management and Nuveen Investments Advisers Inc.; Assistant
Secretary of NWQ Investment Management Company, LLC; Vice President and Assistant Secretary of funds in
Nuveen fund complex. E-1 --------------------------------------------------------------------------------- NAME PRINCIPAL
OCCUPATION --------------------------------------------------------------------------------- Timothy R. Schwertfeger
Chairman and Director of Nuveen Investments, Inc., Nuveen Asset Management and Nuveen Investments, LLC;
Director of Institutional Capital Corporation; Chairman and Director of Rittenhouse Asset Management, Inc.;
Chairman of Nuveen Investments Advisers, Inc.; Chairman of the Board and Board Member of funds in Nuveen fund
complex. Margaret E. Wilson Senior Vice President, Finance of Nuveen Investments, Inc., Nuveen Asset
Management, Nuveen Investments, LLC, Rittenhouse Asset Management, Inc., Nuveen Investments Advisors Inc.,
and Nuveen Investments Holdings, Inc. Gifford R. Zimmerman Managing Director, Assistant Secretary and Associate
General Counsel of Nuveen Investments, LLC and Nuveen Asset Management; Managing Director and Assistant
Secretary of Nuveen Investments, Inc.; Assistant Secretary of NWQ Investment Management Company, LLC; Vice
President and Assistant Secretary of Nuveen Investments Advisers Inc.; Managing Director, Associate General
Counsel and Assistant Secretary of Rittenhouse Asset Management, Inc.; Chief Administrative Officer of funds in
Nuveen fund complex. --------------------------------------------------------------------------------- E-2 [NUVEEN
INVESTMENTS LOGO] Nuveen Investments 333 West Wacker Drive Chicago, IL 60606-1286 (800) 257-8787
www.nuveen.com NFZ0705 [NUVEEN INVESTMENTS LOGO] Nuveen Investments 333 West Wacker Drive
Chicago, IL 60606 www.nuveen.com 3 EASY WAYS TO VOTE YOUR PROXY 1. Automated Touch Tone Voting:
Call toll-free 1-800-690-6903 and follow the recorded instructions. 2. On the Internet at www.proxyweb.com, and
follow the simple instructions. 3. Sign, Date and Return this proxy card using the enclosed postage-paid envelope, to
Proxy Tabulator, PO Box 9122, Hingham, MA 02043. **** CONTROL NUMBER: 999 999 999 999 98 ****
[FUND NAME PRINTS HERE] THIS PROXY IS SOLICITED BY THE BOARD OF THE FUND FOR A
SPECIAL MEETING OF SHAREHOLDERS, JULY 26, 2005 A Special Meeting of shareholders will be held in the
Assembly Room of The Northern Trust Company, 50 South LaSalle Street, Chicago, Illinois, on Tuesday, July 26,
2005, at 10:30 a.m., Chicago time. At this meeting, you will be asked to vote on the proposal described in the proxy
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statement attached. The undersigned hereby appoints Timothy R. Schwertfeger, Jessica R. Droeger and Gifford R.
Zimmerman, and each of them, with full power of substitution, proxies for the undersigned, to represent and vote the
shares of the undersigned at the Special Meeting of shareholders to be held on July 26, 2005, or any adjournment or
adjournments thereof. WHETHER OR NOT YOU PLAN TO JOIN US AT THE MEETING, PLEASE COMPLETE,
DATE AND SIGN YOUR PROXY CARD AND RETURN IT IN THE ENCLOSED ENVELOPE SO THAT YOUR
VOTE WILL BE COUNTED. AS AN ALTERNATIVE, PLEASE CONSIDER VOTING BY TELEPHONE (800)
690-6903 OR OVER THE INTERNET (www.proxyweb.com). Date: ----------------------------------- SIGN HERE
EXACTLY AS NAME(S) APPEAR(S) ON LEFT. (Please sign in Box) ----------------------------------------
---------------------------------------- NOTE: PLEASE SIGN YOUR NAME EXACTLY AS IT APPEARS ON THIS
PROXY. IF SHARES ARE HELD JOINTLY, EACH HOLDER MUST SIGN THE PROXY, IF YOU ARE
SIGNING ON BEHALF OF AN ESTATE, TRUST OR CORPORATION, PLEASE STATE YOUR TITLE OR
CAPACITY. PLEASE FILL IN BOX(ES) AS SHOWN USING BLACK OR BLUE INK OR NUMBER 2 PENCIL.
[X] PLEASE DO NOT USE FINE POINT PENS. In their discretion, the proxies are authorized to vote upon such
other business as may properly come before the Special Meeting. PROPERLY EXECUTED PROXIES WILL BE
VOTED AS SPECIFIED. IF NO SPECIFICATION IS MADE, SUCH SHARES WILL BE VOTED "FOR" THE
PROPOSAL SET FORTH IN THIS PROXY. 1. Approval of the new investment FOR AGAINST ABSTAIN
management agreement. [ ] [ ] [ ] PLEASE SIGN ON REVERSE SIDE
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