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Item 5.02

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

On May 31, 2018, the Board of Directors of eHealth, Inc. (the “Company”) appointed Derek Yung as senior vice president, chief financial officer of
the Company, effective June 4, 2018. Mr. Yung, 45, previously served as chief financial officer of Hotwire, Inc., a travel services company owned by Expedia,
Inc., from January 2016 to May 2018. From August 2015 to January 2016, he served as chief financial officer of Ticketfly, Inc., a live events ticketing
company. Previously, Mr. Yung served as chief financial officer of Tria Beauty, Inc., a consumer skincare company, from January 2014 to March 2015 and as
chief financial officer of Nextag, Inc., a comparison shopping and e-commerce services company, from January 2011 to January 2014. Mr. Yung holds a B.S.
degree in computer science from Stanford University and an M.B.A from the Kellogg School of Management at Northwestern University.
In connection with the appointment of Mr. Yung as senior vice president, chief financial officer, the Board approved an employment agreement with
Mr. Yung (the “Employment Agreement”), which provides for an initial annual base salary of $350,000 and a target annual incentive award opportunity
equal to 60% of his annual base salary, or $210,000, subject to such performance goals and other terms as determined by the Compensation Committee of the
Board (the “Compensation Committee”); provided, however, that the first $60,000 of Mr. Yung’s target annual incentive for 2018 shall be guaranteed.
The Employment Agreement provides for the grant, subject to Compensation Committee approval, of a non-statutory stock option to purchase
42,500 shares of the common stock of the Company (the “Time-Based Option”) and a performance‑based non-statutory stock option to purchase 42,500
shares of the common stock of the Company (the “Performance-Based Option”). Each of the Time-Based Option and the Performance-Based Option will have
a per share exercise price equal to the closing price of the Company’s common stock on the date of grant. The Time-Based Option will be subject to vesting
over four years, subject to potential acceleration upon certain terminations of employment. Portions of the Performance-Based Option are eligible to be
earned based on the Company’s achievement of various levels of thirty calendar day average stock price targets (or transaction price targets, in the case of a
change in control), with vesting generally occurring one year following the date the option is earned, so long as Mr. Yung has remained in continuous service
with the Company (subject to potential acceleration of vesting upon certain terminations of employment). Each of the Time-Based Option and PerformanceBased Option will be granted under the Company’s 2014 Equity Incentive Plan (the “Equity Plan”) and otherwise be subject to the terms and conditions of
an option agreement under the Equity Plan.
The Employment Agreement also provides for the grant, subject to Compensation Committee approval, of two restricted stock unit awards. The first
restricted stock unit award will cover 25,000 shares of the Company’s common stock and will be subject to vesting over four years, subject to potential
acceleration upon certain terminations of employment (the “Time-Based RSU”). The second restricted stock unit award will cover 25,000 shares of common
stock and will be subject to earning and vesting in accordance with the provisions described above regarding the Performance-Based Option (the
“Performance-Based RSU”). Each of the Time-Based RSU and Performance-Based RSU will be granted under the Equity Plan and otherwise be subject to the
terms and conditions of an award agreement under the Equity Plan.
If Mr. Yung’s employment is terminated by the Company without cause or if he voluntarily resigns for good reason, he will be entitled to the
following severance payments and benefits: (i) a cash payment in an amount equal to up to twelve months of his then current annual base salary;
(ii) Company‑paid COBRA premiums for up to 12 months, (iii) vesting acceleration of the Time-Based Option and Time‑Based RSU to the extent the award
otherwise would have vested had he remained employed for an additional 12 months, and (iv) vesting acceleration of the Performance-Based Option and
Performance‑Based RSU with respect to the portion of the award (if any) for which the applicable performance goals had been met as of the date of
employment termination. Mr. Yung’s receipt of the foregoing severance payments and benefits is conditioned on his execution of a release of claims in favor
of the Company and its affiliates.
There are no family relationships between Mr. Yung and any director or executive officer of the Company that require disclosure under Item 401(d)
of Regulation S-K. Other than the Employment Agreement, there are no transactions between Mr. Yung or any member of his immediate family, on the one
hand, and the Company or any of its subsidiaries, on the other hand, that require disclosure under Item 404(a) of Regulation S-K. Furthermore, there are no
arrangements or understandings between Mr. Yung and any other persons pursuant to which Mr. Yung was selected as the senior vice president, chief
financial officer of the Company.
The foregoing descriptions of the Employment Agreement are summaries only and do not purport to be complete. A copy of the Employment
Agreement, will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2018.

In connection with the appointment of Mr. Yung as the Company’s senior vice president, chief financial officer, the Board of Directors of the
Company determined Mr. Yung to be the Company’s principal financial officer and principal accounting officer. David Francis, the Company’s chief
operating officer, will longer serve as the Company’s chief and principal financial officer and Jay Jennings, the Company’s senior vice president, finance, will
no longer serve as the Company’s chief and principal accounting officer.
On June 4, 2018, the Company issued a press release announcing the appointment of Mr. Yung. A copy of the press release is attached hereto as
Exhibit 99.1 and is incorporated herein by reference.
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Exhibit 99.1

eHealth Appoints Derek N. Yung as Chief Financial Officer
MOUNTAIN VIEW, CA — June 4, 2018 — eHealth, Inc. (NASDAQ: EHTH), a leading omni-channel health insurance marketplace, announced today that
Derek N. Yung has joined the company as Chief Financial Officer, effective today. Mr. Yung will oversee the company’s financial and accounting functions
and report directly to CEO Scott Flanders.
Mr. Yung comes to eHealth from Hotwire, a travel services company owned by Expedia, Inc., where he served as CFO and led the company’s finance, strategy
and analytics functions, and served on Expedia, Inc.’s global executive finance team.
Prior to his time at Hotwire, Mr. Yung served as CFO for Ticketfly, a live events ticketing company, leading its finance and information technology functions
before and after the company was acquired by Pandora in 2015. He has also served in CFO roles for Tria Beauty and Nextag. Mr. Yung holds an MBA from
the Kellogg School of Management at Northwestern University and a BS in Computer Science from Stanford University.
With Mr. Yung’s appointment, David Francis will continue in the role of Chief Operating Officer of eHealth and focus his efforts full-time on the operating
and revenue functions of the business. Mr. Francis has served as Chief Financial Officer of eHealth since July 2016 and as COO since January of 2018.
“I am very pleased to welcome Derek to the eHealth team,” said eHealth CEO Scott Flanders. “He has built a strong record of successful leadership
throughout his career, and we look forward to benefiting from his well-honed expertise. We continue to strengthen our executive team with leaders who are
experienced in creating value in high growth companies. Derek fits squarely in this mold, and we are very happy to have him aboard.”
“eHealth has been a transformative presence in the health insurance industry since its founding, and I am proud to be a part of this chapter of the company’s
growth,” said Mr. Yung. “eHealth’s mission of engaging, educating and enrolling health insurance customers in the best policy at every stage of their lives is
a unique value proposition and is a mission I endorse wholeheartedly and I look forward to being part of the eHealth team.”
About eHealth
eHealth, Inc. (NASDAQ: EHTH) is a leading private online and omnichannel health insurance marketplace where individuals, families and small businesses
can compare thousands of health insurance products from brand-name insurers, and purchase and enroll in coverage online and over the phone. eHealth
(through its subsidiaries) is licensed to sell health insurance in all 50 states and the District of Columbia. eHealth also offers educational resources,
exceptional telephonic support, and powerful online and pharmacy-based tools to help Medicare beneficiaries navigate Medicare health insurance options,
choose the right plan and enroll in select plans online or over the phone through Medicare.com (www.Medicare.com), eHealthMedicare.com
(www.eHealthMedicare.com), goMedigap (www.goMedigap.com) and PlanPrescriber.com (www.PlanPrescriber.com).
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