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Section 5 - Corporate Governance and Management

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

Executive Bonus Plan

On March 7, 2017, the Compensation Committee of eHealth, Inc. (the “Company”) approved the Executive Bonus Plan. The payouts under the
Executive Bonus Plan for the fiscal year ending December 31, 2017 will be determined by the Compensation Committee based 100% on company
performance.

In the case of David Francis, Company performance will be measured by the achievement of specific financial goals related to revenue (60%) and
adjusted EBITDA (40%). In the case of Robert Hurley, in addition to the goals relating to revenue and adjusted EBITDA (collectively, 25%), Company
performance will also be measured by the achievement of specific goals relating to the Company’s Medicare business (collectively, 75%). In the case of Tom
Tsao, in addition to the goals relating to revenue and adjusted EBITDA (collectively, 25%), Company performance will also be measured by the achievement
of specific goals relating to the Company’s individual, family and small business health insurance business (collectively, 75%). The percentages in this
paragraph reflect the proportion of the bonus that would be represented by each goal if all goals are met at target.

Adjusted EBITDA is calculated by adding stock-based compensation, depreciation and amortization expense, including intangible asset amortization
expense, other expense, net, provision (benefit) for income taxes and restructuring charges to GAAP net income (loss).

A participant will not receive any payout with respect to a goal that is achieved at less than a certain percentage of the target goal (between 75% and
95%, depending on the goal). The maximum payout a participant may receive is up to 150% of the participant’s target payout for over achievement of all of
his target goals.

Under the Executive Bonus Plan, cash incentive bonus targets and maximum cash bonus award opportunities for fiscal year 2017, for named executive
officers other than the Company’s chief executive officer, are as follows:

 Estimated Future Payouts
 Target  Maximum
David K. Francis $ 240,000  $ 360,000
Robert S. Hurley $ 195,000  $ 292,500
Tom G. Tsao $ 228,000  $ 336,528

Chief Executive Officer 2017 Bonus Opportunity

The Company’s Compensation Committee determined at its meeting on March 7, 2017 that our Chief Executive Officer, Scott Flanders, would be
granted, in lieu of a performance cash bonus opportunity for 2017, a performance-based stock option that will only vest upon Compensation Committee
certification of the achievement of the goals that would have applied to his cash bonus (namely, revenue (60%) and adjusted EBITDA (40%), as discussed
above).  The option will be granted as of March 31, 2017 with an exercise price equal to the per-share fair market of the Company’s common stock as of such
date, and the number of shares subject to such option will be equal to $900,000 divided by such per-share fair market value, rounded down to the nearest
whole share.  This value represents the maximum bonus (150% of target) that Mr. Flanders could have earned with respect to 2017 had he been granted a cash
bonus opportunity, and he will vest in the option only to the extent that he would have earned the cash bonus based on achievement of revenue and adjusted
EBITDA goals.  Any portion of the option that does not vest based on achievement of performance goals will be forfeited.
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