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2625 Augustine Drive, Second Floor
Santa Clara, CA 95054
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May 17, 2021
Dear Stockholder:
You are cordially invited to attend the 2021 Annual Meeting of Stockholders (the “Annual Meeting”) of eHealth, Inc., a Delaware corporation (the
“Company”) that will be held on June 30, 2021 at 8:30 a.m. Pacific Daylight Time, and any postponement, adjournment or continuation therefor. Due to the
ongoing COVID-19 pandemic, we are holding the Annual Meeting in a virtual format via live webcast at www.cesonlineservices.com/ehth21_vm.
The proxy statement and the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2020 were first sent or given to our
stockholders on May 17, 2021. You should also have received a proxy card or voting instruction form and postage-paid return envelope, through which
your vote is being solicited on behalf of our board of directors.
We are confident that our slate of director candidates has the professional achievement, skills, experiences and reputations that qualify each of the
Company’s candidates to serve as stockholder representatives overseeing the management of the Company. We believe the Company's nominees are in the
best position to oversee the execution of our long-term strategic plan to realize stockholder value. The board of directors unanimously recommends that
you vote “FOR” the proposals in the proxy statement, including the election of James E. Murray, Cesar M. Soriano and Dale B. Wolf to the board of
directors (Proposal 1), the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year
ending December 31, 2021 (Proposal 2), and the approval, on an advisory basis, of the compensation of our Named Executive Officers (Proposal 3).
After reading the Notice of Annual Meeting of Stockholders and the proxy statement, please mark your votes on the accompanying proxy card or
voting instruction form, sign and date it and promptly return it in the accompanying postage-paid envelope. You may also vote by submitting a proxy by
Internet or telephone as instructed on the proxy card or voting instruction form. Please vote by whichever method is most convenient for you to ensure that
your shares are represented at the Annual Meeting.
It is important that your shares be represented and voted at the Annual Meeting. Whether or not you plan to attend the Annual Meeting,
please vote as soon as possible. You may vote over the Internet, as well as by telephone, or by mailing a proxy card or voting instruction form. Returning
the proxy or voting instruction form or voting by Internet or telephone does not deprive you of your right to attend the Annual Meeting virtually and to vote
your shares at the Annual Meeting. Voting now will not limit your right to change your vote or to attend the Annual Meeting.
Thank you for your ongoing support of eHealth, Inc.

Sincerely yours,

Scott N. Flanders
Chief Executive Officer and Director

EHEALTH, INC.
_____________________
Notice of Annual Meeting of Stockholders
to be held on June 30, 2021
_____________________

To the Stockholders of eHealth, Inc.:
The 2021 Annual Meeting of Stockholders (the “Annual Meeting”) of eHealth, Inc., a Delaware corporation (the “Company”), will be held solely via
live webcast at www.cesonlineservices.com/ehth21_vm, on June 30, 2021 at 8:30 a.m. Pacific Daylight Time for the following purposes:
1.

To elect the three (3) Class III director nominees named in the accompanying proxy statement to serve for terms of three years and until their
respective successors are duly elected and qualified, subject to earlier resignation or removal;

2.

To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year ending December 31,
2021;

3.

To vote to approve, on an advisory basis, the compensation of our Named Executive Officers; and

4.

To transact such other business as may properly come before the Annual Meeting or at any postponement or adjournment of the Annual Meeting.

The foregoing items of business are more fully described in the proxy statement accompanying this Notice. Only stockholders of the Company as of
the close of business on May 10, 2021 (the “Record Date”) and their proxies are entitled to notice of, to attend and/or to vote at the Annual Meeting and
any postponements, adjournments or continuations thereof.
All stockholders as of the Record Date are cordially invited to attend the Annual Meeting. Whether or not you expect to attend the Annual Meeting, we
encourage you to submit your proxy as soon as possible using one of three convenient methods: (i) accessing the Internet site described in the proxy card,
(ii) calling the toll-free number on the proxy card, or (iii) signing, dating and returning the proxy card. You are urged to complete and submit the enclosed
proxy card, even if you sold your shares after the Record Date.
If your shares are held in a brokerage account or by a bank, or other nominee (i.e., your shares are held beneficially in “street name”), you will receive
a voting instruction form from the holder of record. You must provide voting instructions by completing the voting instruction form and returning it to your
broker, bank, or other nominee for your shares to be voted. We recommend that you instruct your broker, bank, or other nominee to vote your shares on the
enclosed proxy card.
If you wish to attend the Annual Meeting, you must register in advance. Requests for registration to attend the Annual Meeting must be received no
later than 8:30 a.m., Pacific Daylight Time, on June 29, 2021. The process to register to attend the Annual Meeting depends on how your shares are held.
Generally, you may hold shares in your name as a “stockholder of record” or in an account with a broker, bank, or other nominee (i.e., beneficially in
“street name”). You are able to attend and vote at the Annual Meeting regardless of how your shares are held.
•

Stockholders of Record
◦
Registration and Attendance at the Annual Meeting — If you were a stockholder of record as of the Record Date and your shares were
registered directly in your name with our transfer agent, Computershare Trust Company, N.A., then you may register to attend the Annual Meeting
by visiting www.cesonlineservices.com/ehth21_vm. Please have the enclosed proxy card containing your control number available and follow the
instructions to complete your registration request. After registering,

stockholders will receive a confirmation email with a link and instructions for entering the Annual Meeting. Requests for registration to attend the
Annual Meeting must be received no later than 8:30 a.m., Pacific Daylight Time, on June 29, 2021.
◦
Voting at the Annual Meeting — If you were a stockholder of record as of the Record Date, then you may vote your shares at the Annual
Meeting (if you have registered to attend the Annual Meeting), by following the instructions given at the Annual Meeting.
•

Beneficial Owners
◦
Registration and Attendance at the Annual Meeting — If you were not a record holder, but were a beneficial owner and your shares were
held by a broker, bank, or other nominee in “street name” as of the Record Date, then you may register to attend the Annual Meeting by visiting
www.cesonlineservices.com/ehth21_vm. Please have your voting instruction form or other communication containing your control number
available and follow the instructions to complete your registration request. You will need to upload a copy of your voting instruction form or other
communication containing your control number in .pdf, .gif, .jpg or .png file format. After registering, stockholders will receive a confirmation
email with a link and instructions for accessing the Annual Meeting. Requests for registration to attend the Annual Meeting must be received no
later than 8: 30 a.m., Pacific Daylight Time, on June 29, 2021.
◦
Voting at the Annual Meeting — If you were a beneficial owner as of the Record Date, you may vote your shares at the Annual Meeting
only if you registered to attend the Annual Meeting and you first obtain a legal proxy from the broker, bank, or other nominee that holds your
shares as of the Record Date. Your legal proxy must be saved in .pdf, .gif, .jpg or .png file format in order to upload a copy with your electronic
ballot during the Annual Meeting. If you have followed these steps, then you can vote at the Annual Meeting by following the instructions given at
the Annual Meeting. The Company is not involved in the provision of legal proxies to beneficial stockholders. If you either do not request a legal
proxy prior to the Annual Meeting or your broker, bank or other nominee fails to provide you with a legal proxy, then you will not be able to vote
at the Annual Meeting.

The board of directors strongly and unanimously recommends that you vote “FOR” the election of James E. Murray, Cesar M. Soriano and Dale B.
Wolf as Class III directors (Proposal 1), the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for
our fiscal year ending December 31, 2021 (Proposal 2), and the approval, on an advisory basis, of the compensation of our Named Executive Officers
(Proposal 3).
IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AT THE ANNUAL MEETING, REGARDLESS OF WHETHER OR NOT
YOU PLAN TO ATTEND THE ANNUAL MEETING. ACCORDINGLY, AFTER READING THE ACCOMPANYING PROXY STATEMENT,
PLEASE FOLLOW THE INSTRUCTIONS ON THE ENCLOSED PROXY CARD OR VOTING INSTRUCTION FORM AND PROMPTLY
SUBMIT YOUR PROXY BY FOLLOWING THE INSTRUCTIONS PROVIDED. PLEASE NOTE THAT EVEN IF YOU PLAN TO ATTEND
THE ANNUAL MEETING, WE RECOMMEND THAT YOU VOTE USING THE ENCLOSED PROXY CARD OR VOTING INSTRUCTION
FORM PRIOR TO THE ANNUAL MEETING TO ENSURE THAT YOUR SHARES WILL BE REPRESENTED.

Regardless of the number of shares of the Company that you own, your vote will be important. Thank you for your continued support, interest and
investment in the Company.

By Order of the Board of Directors,

Scott Giesler
Secretary
Santa Clara, California
May 17, 2021

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2021 ANNUAL MEETING TO BE HELD
ON JUNE 30, 2021.
The proxy statement, the accompanying proxy card, and the Annual Report on Form 10-K for the year ended December 31, 2020 are available free of
charge at ww.proxyvoting.com/EHTH. Information on this website, other than this proxy statement, is not a part of this proxy statement.
Please sign, date and promptly return the enclosed proxy card or voting instruction form in the envelope provided, or grant a proxy and give voting
instructions by Internet or telephone, so that you may be represented at the Annual Meeting. Instructions are on your proxy card or on the voting instruction
form provided by your bank, broker, or other nominee.
********************
The accompanying proxy statement provides a detailed description of the business to be conducted at the Annual Meeting. We urge you to read the
accompanying proxy statement, including the appendices, carefully and in their entirety.

eHealth, Inc.
2625 Augustine Drive, Second Floor
Santa Clara, CA 95054
(650) 584-2700
______________________
PROXY STATEMENT
______________________
The board of directors of eHealth, Inc., a Delaware corporation (“we,” “us,” “our,” the “Company” or “eHealth”), is soliciting proxies to be used at our
Annual Meeting of Stockholders to be held solely via live webcast at www.cesonlineservices.com/ehth21_vm on June 30, 2021 at 8:30 a.m. Pacific
Daylight Time and for any postponement, adjournment or continuation thereof (the “Annual Meeting”).
This proxy statement and the accompanying proxy card, along with the Company’s Annual Report on Form 10-K for the fiscal year ended December
31, 2020, will be first sent or given to stockholders on or about May 17, 2021.
QUESTIONS AND ANSWERS ABOUT
THE PROXY MATERIALS AND THE ANNUAL MEETING
Why did I receive these proxy materials?
We are providing this proxy statement in connection with the solicitation by our board of directors of proxies to be voted at the Annual Meeting. This
proxy statement contains important information for you to consider when deciding how to vote on the matters brought before the Annual Meeting. You are
invited to attend the Annual Meeting to vote on the proposals described in this proxy statement. However, you do not need to attend the Annual Meeting to
vote your shares. Instead, you may vote your shares using one of the other voting methods described below. Whether or not you expect to attend the Annual
Meeting, please vote your shares as soon as possible in order to ensure your representation at the Annual Meeting.
Your vote is very important. Please sign, date and return the enclosed proxy card in the postage-paid envelope provided, or use the telephone or
Internet voting instructions on the enclosed proxy card, even if you plan to attend the Annual Meeting. If you hold your shares in an account at a bank,
broker, dealer or other nominee, follow the instructions provided by your nominee to vote your shares. Voting your shares by proxy ensures that if you are
unable to attend the Annual Meeting, your shares will be voted at the Annual Meeting. Voting now will not limit your right to change your vote or to attend
the Annual Meeting.

What proposals will be voted on at the Annual Meeting?
Three proposals are scheduled to be voted on at the Annual Meeting:
1.

The election of the three (3) Class III director nominees named in this proxy statement to serve for terms of three years and until their respective
successors are duly elected and qualified, subject to earlier resignation or removal (Proposal 1);

2.

The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2021 (Proposal 2); and

3.

A vote to approve, on an advisory basis, the compensation of our Named Executive Officers (Proposal 3).
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What are the recommendations of the board of directors?
Our board of directors unanimously recommends that you vote:
1.

“FOR” the election of the three Class III director nominees named in this proxy statement (Proposal 1);

2.

“FOR” the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2021 (Proposal 2); and

3.

“FOR” the approval, on an advisory basis, of the compensation of our Named Executive Officers (Proposal 3).

Will there be any other items of business on the agenda?
We do not expect any other items of business beyond those described in this proxy statement because the deadline for stockholder proposals and
nominations has already passed. Nonetheless, in case there is an unforeseen need, the accompanying proxy card gives discretionary authority to the persons
named on the proxy with respect to any other matters that might be properly brought before the Annual Meeting. The proxy holders intend to vote that
proxy in accordance with their judgment. If for any reason any of the nominees named in this proxy statement is not available as a candidate for director,
and our board of directors has not reduced the authorized number of directors on our board of directors, then the persons named as proxy holders will vote
your proxy for such other candidate or candidates as may be nominated by the board of directors.
What constitutes a quorum?
As of the close of business on May 10, 2021 (the “Record Date”), there were 26,135,993 shares of our common stock and 2,250,000 shares of Series A
preferred stock outstanding. Each holder of our common stock is entitled to one vote for each share of common stock held as of the Record Date, and each
holder of our Series A preferred stock is entitled to that number of votes calculated in accordance with the Certificate of Designations of Series A Preferred
Stock (“Certificate of Designations”) previously filed as an exhibit to our Current Report on Form 8-K filed with the Securities and Exchange Commission
on May 3, 2021. As of the close of business on the Record Date, the holder of all of our outstanding Series A preferred stock is entitled to 3,228,861 votes
at the Annual Meeting. The presence at the Annual Meeting, in person or by proxy, of the holders of a majority of the voting power of all of the shares of
our capital stock outstanding on the Record Date will constitute a quorum. The holders of our capital stock were entitled to an aggregate of 29,364,854
votes as of the close of business on the Record date. Abstentions are counted for the purpose of determining the presence of a quorum. Whether or not
broker non-votes are counted for the purpose of determining the presence of a quorum depends on whether all items listed in the notice for the Annual
Meeting are considered “non-routine” matters for your broker or other nominee. For more information, see the “What are broker non-votes and what effect
do they have on the proposals?” section of this proxy statement.
Who is entitled to vote?
Stockholders holding shares of our common stock or Series A preferred stock at the close of business on the Record Date may vote as a single class at
the Annual Meeting. You may vote all shares owned by you as of the Record Date, including (i) shares held directly in your name as the stockholder of
record and (ii) shares held for you as the beneficial owner in street name through a broker, bank or other nominee. Each holder of our common stock is
entitled to one vote for each share of common stock held as of the Record Date. The holder of all of our outstanding Series A preferred stock is entitled to
3,228,861 votes as of the Record Date. For additional information regarding the voting rights of the Series A preferred stock please see the Certificate of
Designations.
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What is the difference between holding shares as a stockholder of record and as a beneficial owner?
Stockholder of Record. If your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you are
considered, with respect to those shares, the “stockholder of record.”
Beneficial Owner. If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the “beneficial owner” of
shares held in “street name.” Your broker, bank or nominee is considered with respect to those shares the stockholder of record. As the beneficial owner,
you have the right to direct your broker, bank or nominee how to vote your shares.
How do I attend the Annual Meeting?
If you wish to attend the Annual Meeting, you must register in advance. The process to register to attend the Annual Meeting depends on how your
shares are held.
If you were a stockholder of record as of the Record Date and your shares were registered directly in your name with our transfer agent,
Computershare Trust Company, N.A., then you may register to attend the Annual Meeting by visiting www.cesonlineservices.com/ehth21_vm. Please have
the enclosed proxy card containing your control number available and follow the instructions to complete your registration request. After registering,
stockholders will receive a confirmation email with a link and instructions for entering the Annual Meeting. Requests for registration to attend the Annual
Meeting must be received no later than 8:30 a.m., Pacific Daylight Time, on June 29, 2021.
If you were not a record holder, but were a beneficial owner and your shares were held by a broker, bank, or other nominee in “street name” as of the
Record Date, then you may register to attend the Annual Meeting by visiting www.cesonlineservices.com/ehth21_vm. Please have your voting instruction
form or other communication containing your control number available and follow the instructions to complete your registration request. You will need to
upload a copy of your voting instruction form or other communication containing your control number in .pdf, .gif, .jpg or .png file format. After
registering, stockholders will receive a confirmation email with a link and instructions for accessing the Annual Meeting. Requests for registration to attend
the Annual Meeting must be received no later than 8:30 a.m., Pacific Daylight Time, on June 29, 2021.
Your vote is very important. Please submit your proxy card even if you plan to attend the Annual Meeting.
How do I vote my shares?

•
•
•
•

Stockholders may vote on matters that are properly presented at the Annual Meeting in four ways:
By completing the accompanying proxy card and returning it to the Company at the address noted;
By submitting your vote telephonically;
By submitting your vote electronically via the Internet; or
By attending and voting your shares at the Annual Meeting.

The Company is offering registered stockholders the opportunity to vote their shares by telephone or electronically through the Internet, in addition to
following the traditional method of completing a paper proxy card and returning it by mail. Stockholders may vote by telephone or via the Internet by
following the procedures described on the proxy card. To vote via telephone or the Internet, please have the proxy card in hand and call the number or go to
the website listed on the proxy card and follow the instructions. The telephone and Internet voting procedures are designed to authenticate stockholders’
identities, to allow stockholders to give their voting instructions, and to confirm that stockholders’ instructions have been recorded properly.

3

If your shares are held in a stock brokerage account or by a bank or other nominee, follow the instructions provided for voting your shares prior to the
Annual Meeting.
The instructions by which you may vote your shares at the Annual Meeting differ based on whether you hold shares in your name as the stockholder of
record or beneficially in street name. Shares held in your name as the stockholder of record may be voted at the Annual Meeting if you have registered to
attend the Annual Meeting, by following the instructions given at the Annual Meeting. Shares held beneficially in street name may be voted at the Annual
Meeting only if you registered to attend the Annual Meeting and you first obtain a legal proxy from the broker, bank or other nominee that holds your
shares as of the Record Date. Your legal proxy must be saved in .pdf, .gif, .jpg or .png file format in order to upload a copy with your electronic ballot
during the Annual Meeting. If you have followed these steps, then you can vote at the Annual Meeting by following the instructions given at the Annual
Meeting. The Company is not involved in the provision of legal proxies from brokers to beneficial stockholders. If you either do not request a legal proxy
prior to the Annual Meeting or your broker fails to provide you a legal proxy, then you will not be able to vote at the Annual Meeting.
Even if you plan to attend the virtual Annual Meeting, we recommend that you also submit your proxy or voting instructions by Internet, telephone, or
mail so that your vote will be counted if you later decide not to attend the Annual Meeting. Stockholders who vote by Internet or telephone need not return
a proxy card or the voting instruction form sent by brokers, banks, or other nominees.
Can I change my vote or revoke my proxy?
If you are a stockholder of record, you may revoke your proxy at any time prior to the vote at the Annual Meeting. If you submitted your proxy by
mail, you must file with our Secretary a written notice of revocation or deliver, prior to the vote at the Annual Meeting, a valid, later-dated proxy. If you
submitted your proxy by telephone or the Internet, you may revoke your proxy with a later telephone or Internet proxy, as the case may be. Attendance at
the Annual Meeting will not have the effect of revoking a proxy unless you give written notice of revocation to the Secretary before the proxy is exercised
or you vote by ballot at the Annual Meeting. If you are a beneficial owner, you may vote by submitting new voting instructions to your broker, bank or
nominee, or, by attending the meeting and voting.
How are votes counted?
In the election of the Class III directors (Proposal 1), you may vote “FOR” the Company's nominees or your vote may be “WITHHELD” with respect
to one or more of the Company's nominees. With respect to the ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm for our fiscal year ending December 31, 2021 (Proposal 2) and the vote to approve, on an advisory basis, the compensation of our Named
Executive Officers (Proposal 3), you may vote “FOR,” vote “AGAINST” or “ABSTAIN.” If you “ABSTAIN,” the abstention has no effect on the voting
results, although abstentions are considered votes cast for the purpose of determining the presence of a quorum. If you provide specific instructions, your
shares will be voted as you instruct.
What vote is required to approve each item?
The election of the Class III directors (Proposal 1) requires a plurality, meaning that the three nominees receiving the highest number of “FOR” votes
will be elected. The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2021 (Proposal 2) and the vote to approve, on an advisory basis, the compensation of our Named Executive Officers (Proposal 3) each
require the affirmative “FOR” vote of a majority of the votes cast affirmatively or negatively at the Annual Meeting in person or by proxy.
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What are broker non-votes and what effect do they have on the proposals?
If you hold your shares beneficially in street name and do not provide your broker, bank or nominee with voting instructions, your shares may
constitute “broker non-votes.” Generally, broker non-votes occur when a broker (1) has not received voting instructions from the beneficial owner with
respect to a particular proposal and (2) lacks discretionary voting power to vote those shares with respect to that particular proposal.
A broker is entitled to vote shares held for a beneficial owner on “routine” matters, such as the ratification of Ernst & Young LLP as our independent
registered public accounting firm for our fiscal year ending December 31, 2021 (Proposal 2), without instructions from the beneficial owner of those
shares. On the other hand, absent instructions from the beneficial owner of such shares, a broker is not entitled to vote shares held for a beneficial owner on
“non-routine” matters, such as the election of our Class III directors (Proposal 1) and the vote to approve, on an advisory basis, the compensation of our
Named Executive Officers (Proposal 3).
Broker non-votes are counted for purposes of determining whether a quorum exists for the transaction of business at the Annual Meeting, but will not
be counted for purposes of determining the number of shares voted with respect to an individual proposal, and therefore will have no effect on the outcome
of the vote on an individual proposal.
What does it mean if I receive more than one notice from the Company or proxy card?
You may receive more than one set of proxy materials, including multiple proxy cards, if you hold shares that are registered in more than one account
—please vote the proxy card for every account you own. The latest dated proxy you submit will be counted.
Is cumulative voting permitted for the election of directors?
No. Neither our charter nor our bylaws permit cumulative voting at any election of directors.
Why are you holding a virtual meeting instead of a physical meeting?
We determined to hold a virtual meeting this year as a result of the circumstances relating to the current COVID-19 pandemic and related restrictions
and guidance on public gatherings. We anticipate that our 2022 Annual Meeting of Stockholders will be held in person at a physical location.
I share an address with another stockholder, and we received only one printed copy of the proxy materials. How may I obtain an additional copy
of the proxy materials?
We have adopted a procedure called “householding,” which the Securities and Exchange Commission has approved. Under this procedure, we deliver
a single copy of the proxy materials and the 2020 Annual Report to multiple stockholders who share the same address unless we received contrary
instructions from one or more of the stockholders. This procedure reduces our printing costs, mailing costs and fees. Stockholders who participate in
householding will continue to be able to access and receive separate proxy cards. Upon written or oral request, we will deliver promptly a separate copy of
the proxy materials and the 2020 Annual Report to any stockholder at a shared address to which we delivered a single copy of any of these documents. To
receive a separate copy, or, if a stockholder is receiving multiple copies, to request that we only send a single copy of these proxy materials or the 2020
Annual Report, stockholders may contact us at the following address and telephone number:
Investor Relations
eHealth, Inc.
2625 Augustine Drive, Second Floor
Santa Clara, CA 95054
(650) 210-3111
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Stockholders who hold shares in street name (as described above) may contact their brokerage firm, bank, broker-dealer or other similar organization
to request information about householding.
Who pays the cost of proxy solicitation?
The costs and expenses of soliciting the proxy accompanying this proxy statement from stockholders will be borne by us. Our employees, officers,
directors and director nominees may solicit proxies in person, by telephone or by electronic communication. None of these individuals will receive any
additional or special compensation for doing this, but they may be reimbursed for reasonable out-of-pocket expenses. We have retained Morrow Sodali
LLC, which may solicit proxies on the board of directors’ behalf, at a cost of $40,000. In addition, we may reimburse brokerage houses and other
custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy and solicitation material to the beneficial owners of
our shares.
Who will tabulate the votes?
Our officers are authorized to designate an inspector of elections for the meeting. All votes will be tabulated as required by Delaware law, the state of
our incorporation, by an appropriate inspector of election appointed for the Annual Meeting.
What is the date of our fiscal year end?
This proxy statement provides information about the matters to be voted on at the Annual Meeting and additional information about us and our
executive officers and directors. Some of the information is provided as of the end of our 2020 fiscal year and some information is provided as of a more
current date. Our fiscal year ends on December 31.
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PROPOSAL 1
ELECTION OF DIRECTORS
General
Our board of directors currently consists of nine directors. Our certificate of incorporation provides for a classified board of directors consisting of
three classes of directors, each serving staggered three-year terms. As a result, a portion of our board of directors is elected each year.
Our Class III directors, whose term will expire at the Annual Meeting, are Jack L. Oliver, III, Cesar M. Soriano and Dale B. Wolf. Our board of
directors has nominated James E. Murray, Cesar M. Soriano and Dale B. Wolf for election as Class III directors at the Annual Meeting. Each of our director
nominees has consented to (i) serve as a nominee, (ii) be named as a nominee in this proxy statement, and (iii) serve as a director if elected. If elected,
Messrs. Murray, Soriano and Wolf will serve as directors until the Annual Meeting of Stockholders in 2024 and until their respective successors are elected
and qualified, subject to earlier resignation or removal. Mr. Oliver’s term will expire at the Annual Meeting and he will be retiring and not be standing for
election. The board of directors thanks Mr. Oliver for his distinguished service as a director.
The names and certain information about each of the nominees for election as a director and for each of the continuing and non-continuing members of
the board of directors are set forth below. There are no family relationships among any of our directors. director nominees or executive officers.
Mr. Hass was appointed to our board of directors as a Class I director in March 2021 consistent with that certain Cooperation Agreement, by and
between the Company and Hudson Executive Capital LP, on behalf of itself and its affiliates and its affiliated funds (together with Hudson Executive
Capital LP, collectively, “Hudson”), dated as of March 10, 2021 and included as an exhibit to the Company’s Current Report on Form 8-K filed with the
SEC on March 11, 2021 (the “Hudson Cooperation Agreement”). Mr. Soriano was appointed to our board of directors as a Class III director in May 2021
consistent with the Hudson Cooperation Agreement.
Mr. Murray is being nominated to our board of directors as a Class III director consistent with that certain Agreement, by and between the Company
and certain entities affiliated with Starboard Value LP (collectively, “Starboard”), dated as of May 12, 2021 and included as an exhibit to the Company’s
Current Report on Form 8-K filed with the SEC on May 13, 2021 (the “Starboard Cooperation Agreement”). In connection with Mr. Murray agreeing to be
nominated for election as a director, Mr. Murray and Starboard entered into a letter agreement pursuant to which Starboard agreed to indemnify Mr. Murray
against claims arising in connection with the solicitation of proxies from our stockholders in connection with the Annual Meeting. In addition, Mr. Murray
and Starboard entered into a compensation letter agreement, pursuant to which Starboard agreed to pay Mr. Murray: (i) $25,000 in cash for Starboard’s
submission of Mr. Murray as a nominee to our board of directors; and (ii) $25,000 in cash upon the filing of the definitive proxy statement that lists Mr.
Murray as a director nominee. Mr. Murray agreed with Starboard to use the after-tax proceeds from such compensation to acquire our securities.
Nominees for Class III Directors
The following paragraphs provide information as of the date of this proxy statement about each of our nominees for director. The information
presented includes information each nominee has given us about the nominee’s age, positions held, principal occupation and business experience for at
least the past five years, and directorships of publicly-held companies for the past five years. We also describe the specific qualifications of each of our
nominees that contribute to the board’s effectiveness as a whole. We believe that each of our nominees possesses integrity, honesty, sound judgment, high
ethical standards and a commitment of service to us.
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The names of the nominees for Class III directors and certain biographical information about them as of the date of this proxy statement are set forth
below:
Name

Age

Position and Office Held with the Company

James E. Murray(1)
Cesar M. Soriano(2)
Dale B. Wolf(3)

67
54
67

—
Director
Director

Director Since

—
2021
2019

_______________
(1)
(2)
(3)

Contingent and effective upon his election to our board of directors, Mr. Murray will be appointed as a member of the audit committee and the strategy committee of our board of directors.
Mr. Soriano serves as a member of the compensation committee of our board of directors.
Mr. Wolf serves as chairperson of the compensation committee and as a member of the nominating and corporate governance committee and the equity incentive committee of our board of
directors.

James E. Murray. Director Nominee. James Murray has served as president and chief operating officer of Magellan Health, Inc., a specialty healthcare
management organization, since December 2019. Mr. Murray previously served as president of PrimeWest Health, a Dallas-based medical service
organization, from February 2019 to December 2019 and as chief executive officer of LifeCare Health Partners, a Dallas-based hospital system, from April
2017 to February 2019. LifeCare Health Partners filed for protection under Chapter 11 of the Bankruptcy Code in 2019. Prior to that, Mr. Murray had an
extensive career at Humana, an American health insurance company, where he worked from 1989 until his retirement in March 2017. While at Humana,
Mr. Murray held several executive roles, including executive vice president and chief operating officer from December 2011 until March 2017. Mr. Murray
holds a B.A. in accounting from the University of Dayton and is a certified public accountant. Mr. Murray brings to our board of directors significant
leadership experience as a senior executive in the healthcare industry, a proven ability to drive results in the commercial and Medicare markets and a strong
commitment to operational excellence.
Cesar M. Soriano. Director. Cesar Soriano has served as a director since May 2021. Mr. Soriano has served as chief executive officer of Confie
Corporation, a leading national personal lines insurance distributor, since August 2017. Mr. Soriano joined Confie Corporation in September 2016 as its
chief strategy officer and subsequently served as its chief operating officer from November 2016 to July 2017 where he defined and led Confie’s
stabilization, integration, innovation and growth plan. Mr. Soriano also served as president and chief executive officer of Interstate National Corporation, a
provider of finance and insurance products and services, from 2011 to 2016. Mr. Soriano’s background also includes roles as chief executive officer and
president of RSM McGladrey Financial Process Outsourcing Solutions, leader of business transformation at TravelClick, Inc., senior vice president, global
operations at Bowne Corporation, vice president, reengineering and strategy at Dun and Bradstreet, and leadership roles at Xerox Corporation. Mr. Soriano
started his career having served worldwide including Southwest Asia as a military intelligence officer in the United States Army. Mr. Soriano holds a B.S.
in electrical engineering and a M.S. in management information systems from the Florida Institute of Technology. Mr. Soriano identifies as Filipino and
Spanish and offers his diversity of experience and background. Mr. Soriano brings to our board of directors over 20 years of experience driving key,
tangible outcomes in leadership roles within financial, insurance and business services industries, including transformational leadership for companies that
rely on online, telephonic and in-person sales operations.
Dale B. Wolf. Director. Dale Wolf has served as a director since August 2019. Mr. Wolf served as president and chief executive officer of One Call
Care Management, a provider of specialized solutions to the workers’ compensation industry, from January 2016 to February 2019 and as executive
chairman from September 2015 to January 2016. Mr. Wolf also served as the president and chief executive officer of DBW Healthcare, Inc., a health care
consulting company, from January 2014 to June 2018. Mr. Wolf served as the executive chairman of Correctional Healthcare Companies, Inc., a national
provider of correctional healthcare solutions, from December 2012 to July 2014. From 2005 to 2009, Mr. Wolf served as chief executive officer of
Coventry Health Care, Inc. (acquired by Aetna, which was acquired by CVS), a diversified national health care
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company and issuer of health insurance plans, including Medicare Advantage plans, and served as the executive vice president, chief financial officer and
treasurer of Coventry Health Care, Inc. from 1996 to 2005. Mr. Wolf holds a B.A. degree in mathematics from Eastern Nazarene College, completed the
MIT Sloan School senior executive program and is a Fellow of the Society of Actuaries. Mr. Wolf serves as the chairman of the board of directors of
Molina Healthcare, Inc. and as a member of the board of directors of AdaptHealth Corp. Mr. Wolf brings to our board of directors extensive knowledge of
the managed care and health insurance industry and expertise in executive management, business and financial strategies.
Required Vote and Board of Directors Recommendation
The three candidates receiving the highest number of affirmative votes cast in person or by proxy at the Annual Meeting will be elected as directors to
serve until their respective successors have been duly elected and qualified, subject to earlier resignation or removal.
The board of directors recommends a vote “FOR” election as directors each of the nominees set forth above.

9

DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Directors Not Standing for Election
The following paragraphs provide information as of the date of this proxy statement about our directors. Directors’ service terms expire at the Annual
Meeting in the years set forth below. The information presented includes information each director has given us about his or her age, positions held,
principal occupation and business experience for at least the past five years, and directorships of publicly-held companies for the past five years. We also
describe the specific qualifications of each of our directors that contribute to the board’s effectiveness as a whole. We believe that all of our directors
possess integrity, honesty, sound judgment, high ethical standards and a commitment of service to us.
Name

Age

Position and Office Held with the Company

Year Term Expires

Andrea C. Brimmer(1)
Beth A. Brooke(2)
Scott N. Flanders(3)
Michael D. Goldberg(4)
A. John Hass, III(5)
Randall S. Livingston(6)
Jack L. Oliver, III(7)

55
61
64
63
55
67
52

Director
Director
Chief Executive Officer and Director
Director
Director
Director
Director

2023
2023
2022
2022
2022
2023
2021

_______________
(1)
(2)
(3)
(4)

(5)
(6)
(7)

Ms. Brimmer serves as a member of the compensation committee, the nominating and corporate governance committee and the strategy committee of our board of directors. Following the
Annual Meeting, Ms. Brimmer will serve as chairperson of the nominating and corporate governance committee.
Ms. Brooke serves as chairperson of the government and regulatory affairs committee and as a member of the audit committee and the strategy committee of our board of directors.
Mr. Flanders serves as a member of the equity incentive committee of our board of directors.
Mr. Goldberg serves as chairperson of the strategy committee and as a member of the audit committee of our board of directors. Contingent and effective upon Mr. Murray being elected to
our board of directors and appointed to the audit committee of our board of directors, Mr. Goldberg will cease to be a member of the audit committee. Following the Annual Meeting, Mr.
Goldberg will serve as a member of the nominating and corporate governance committee of our board of directors.
Mr. Hass serves as a member of the strategy committee of our board of directors.
Mr. Livingston serves as chairperson of the audit committee and as a member of the government and regulatory affairs committee of our board of directors.
Mr. Oliver serves as our lead independent director, as chairperson of the nominating and corporate governance committee and as a member of the compensation committee and the
government and regulatory affairs committee of our board of directors. Mr. Oliver, who is a non-continuing director and will not be standing for election at the Annual Meeting, will
continue to serve in such roles until the Annual Meeting

Continuing Directors
Andrea C. Brimmer. Director. Andrea Brimmer has served as a director since December 2018. Ms. Brimmer has served as enterprise chief marketing
and public relations officer of Ally Financial Inc., a leading digital financial services company, since May 2015. Ms. Brimmer served as chief marketing
officer of Ally Auto from 2010 to January 2015 and as marketing executive from 2007 to 2010. From 1988 to 2007, Ms. Brimmer held various marketing,
business development and public relations positions at an advertising agency, Campbell-Ewald Advertising, including as executive vice president and
account director. Ms. Brimmer holds a B.A. in advertising from Michigan State University. Ms. Brimmer brings to our board of directors her expertise in
marketing, public relations and business development acquired in the course of serving as the chief marketing officer of a leading digital financial services
company and as an executive at an advertising agency.
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Beth A. Brooke. Director. Beth Brooke has served as a director since August 2019. In addition, Ms. Brooke serves as a member of the board of
directors of the New York Times Company and on the private company boards of Beta Bionics, Inc. and Tricolor Holdings. She served as the global vice
chair of public policy for EY (formerly Ernst & Young), a global professional services network, from 2007 to June 2019, and as EY Americas' vice chair of
public policy, sustainability and stakeholder engagement from 2001 to 2007. She was the global sponsor for EY's diversity and inclusion efforts. Ms.
Brooke also held various roles in strategy, corporate development and tax practice management at EY from 1981 to 2001. During the Clinton
administration, Ms. Brooke served in the U.S. Department of the Treasury and was responsible for tax policy matters related to insurance and managed
care, including working on healthcare and superfund legislative reform efforts. She holds a B.S. degree in industrial management/computer science with
highest distinction from Purdue University, where she played intercollegiate basketball, and is a certified public accountant. Ms. Brooke brings to our board
of directors extensive knowledge of accounting and policy matters including healthcare policy from over thirty years of service at EY and as a prominent,
trusted voice on public policy matters for the accounting and auditing profession and has extensive strategy, corporate development and executive
management expertise. She is a prominent LGBT+ corporate leader and also brings extensive experience around diversity and inclusion and social justice.
Scott N. Flanders. Chief Executive Officer and Director. Scott Flanders has served as our chief executive officer since May 2016 and as a member of
our board of directors since February 2008. Prior to becoming our chief executive officer, Mr. Flanders served as the chief executive officer of Playboy
Enterprises, Inc., a media and lifestyle company, from July 2009 to May 2016, and as a member of its board of directors from July 2009 to December 2019.
Previously, Mr. Flanders served as the president and chief executive officer of Freedom Communications, Inc., a privately-owned media company, from
January 2006 to June 2009, and as a member of its board of directors from 2001 to 2009. From 1999 to July 2005, Mr. Flanders served as the chairman and
chief executive officer of Columbia House Company, a direct marketer of music and video products, which was acquired by Bertelsmann AG in July 2005.
Mr. Flanders holds a B.A. degree in economics from the University of Colorado and a J.D. from Indiana University. He is also a certified public accountant.
Mr. Flanders serves as a member of the board of directors of 890 5th Avenue Partners, Inc. Mr. Flanders brings to our board of directors substantial
management and operational expertise as a result of his experience as our chief executive officer, his leadership of several large media companies and his
background in law and accounting, all of which are relevant to our overall business.
Michael D. Goldberg. Director. Michael Goldberg has served as a director since June 1999. Mr. Goldberg has served as a member of the board of
directors of CareDx, Inc., a precision medicine solutions company, since 2011, including as the chairman of the board of directors of CareDx from 2011 to
December 2020 and as the lead independent director since December 2020. Mr. Goldberg has also served as the executive chairman of DNAnexus, Inc., a
cloud-based genomic data company, and as an advisor at other private life science companies since May 2011. From January 2005 to May 2011,
Mr. Goldberg was a partner at Mohr Davidow Ventures, a venture capital firm. From October 2000 to December 2004, Mr. Goldberg served as a managing
director of Jasper Capital, a management and financial consultancy business. In 1995, Mr. Goldberg founded OnCare, Inc., an oncology practice
management company, and served as its chief executive officer until March 1999 and as its chairman until August 2001. Mr. Goldberg previously served as
founder, president and chief executive officer of Axion, Inc., a cancer-focused healthcare service company, from 1987 to 1995. Mr. Goldberg holds a B.A.
in philosophy from Brandeis University and an M.B.A from the Stanford Graduate School of Business. Mr. Goldberg brings to our board of directors his
broad background as a seasoned entrepreneur, senior executive and venture capital investor focusing on healthcare-related industries, all of which has
provided him with deep understanding of the healthcare field and significant experience overseeing corporate strategy, assessing operating strategy and
evaluating business management teams.
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A. John Hass, III. Director. John Hass has served as a director since March 2021. Mr. Hass served as chairman of the board and chief executive officer
of Rosetta Stone Inc., a leading provider of technology-based learning solutions, from April 2016 to October 2020. Previously, Mr. Hass served as president
of Rosetta Stone Inc. from April 2016 to January 2019 and as interim president and chief executive officer from April 2015 to April 2016. From September
2012 until November 2014, he was a senior advisor to Osmium Partners, LLC, an alternative asset management firm. Mr. Hass was a partner at PEAK6
Investments, L.P., a financial services company, from October 2008 through September 2012 and was the senior financial officer of PEAK6 Investments,
L.P. from February 2009 through June 2010. Mr. Hass was the chief executive officer of OptionsHouse, a brokerage company and subsidiary of PEAK6
Investments, L.P., from October 2006 until September 2008. From 1988 to October 2006, he was employed at Goldman, Sachs & Co., a subsidiary of the
financial services company, The Goldman Sachs Group, Inc., most recently as a managing director in the investment banking division. In addition, Mr.
Hass serves on the board of directors of The University of Chicago Laboratory Schools, serves as member of the Photography Committee of the Art
Institute of Chicago and serves as a trustee of The Museum of Contemporary Photography. Mr. Hass received his B.S. in Finance from the University of
Illinois at Urbana-Champaign. Mr. Hass brings to our board of directors significant experience in executing value-generative transformation and advancing
profitable innovation, as well as deep finance and operational expertise, including with respect to direct-to-consumer, subscription-based business models.
Randall S. Livingston. Director. Randall Livingston has served as a director since December 2008. Mr. Livingston has served as vice president for
business affairs and chief financial officer of Stanford University since 2001 and as university liaison for Stanford Medicine and a board member of
Stanford Health Care and Lucile Packard Children’s Hospital Stanford since October 2017. From 1999 to 2001, Mr. Livingston served as executive vice
president and chief financial officer of OpenTV Corp., a provider of interactive television software and services. Mr. Livingston received a B.S. in
mechanical engineering from Stanford University and an M.B.A. from the Stanford Graduate School of Business. Mr. Livingston serves as a member of the
board of directors of Pacific Biosciences, Inc. and previously served as a member of the board of directors of Genomic Health, Inc. from 2004 to 2016.
Mr. Livingston brings to our board of directors substantial financial expertise that includes extensive knowledge of the financial and operational issues
facing large companies acquired in the course of serving as the chief financial officer of a major university, as a finance executive for several Silicon Valley
companies and working with a major international management consulting firm.
Non-Continuing Director
Jack L. Oliver, III. Director. Jack Oliver has served on our board of directors since 2005 and as lead independent director since June 2019. Since
January 2017, Mr. Oliver has served as a managing partner of Finback Investment Partners, a merchant banking firm engaged in equity investments,
growth equity partnerships and other strategic advisory services. Since 2005, he has served as the leader of public policy and government affairs at law firm
Bryan Cave Leighton Paisner. Mr. Oliver is also a member of the firm’s healthcare team. From March 2009 to December 2016, Mr. Oliver served as a
senior advisor at Barclays PLC, providing strategic counsel to top clients across investment banking and capital markets. As chairperson of the nominating
and corporate governance committee of our board of directors, Mr. Oliver has overseen the board’s continued emphasis on board refreshment and diversity.
Mr. Oliver is also a member of the compensation committee of our board of directors. As a member of the government and regulatory affairs committee of
our board of directors, Mr. Oliver brings deep public policy and government relations experience, including his role as former deputy chairman of the
Republican National Committee. Mr. Oliver also served on several high-profile political campaigns, including President George Walker Bush’s presidential
campaign, for which he was national finance director, and congressional campaigns for Senator Jack Danforth, Senator Kit Bond, Senator John Ashcroft,
and Congressman Jim Talent. Mr. Oliver holds a B.A. degree in political science and communications from Vanderbilt University and a J.D. from the
University of Missouri School of Law. We believe Mr. Oliver is
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qualified to serve as a member of our board of directors based on his healthcare experience at Bryan Cave and his expertise in transactions, law, business,
policy, and government.
Hudson Cooperation Agreement
Pursuant to the Hudson Cooperation Agreement, we agreed to, among other things, appoint Mr. Hass to the board of directors to serve as a Class I
director with a term expiring at our 2022 Annual Meeting of Stockholders and to the strategy committee of our board of directors. Subject to the terms and
conditions of the Hudson Cooperation Agreement, we agreed to cooperate in good faith with Hudson to agree on a second director (the “Second Director”)
within 45 days of the date of the Hudson Cooperation Agreement, to serve as a Class III director with a term expiring at the Annual Meeting and to appoint
the Second Director to at least one committee of the board of directors. We also agreed to nominate the Second Director for re-election at the Annual
Meeting with a term expiring at our 2024 Annual Meeting of Stockholders. As a result of the cooperation between us and Hudson pursuant to the Hudson
Cooperation Agreement, we identified Mr. Soriano as the Second Director and appointed Mr. Soriano to our board of directors to serve as a Class III
director. We also appointed Mr. Soriano to the compensation committee of our board of directors.
Starboard Cooperation Agreement
Pursuant to the Starboard Cooperation Agreement, we agreed to, among other things, nominate Mr. Murray for election to our board of directors as a
Class III director at the Annual Meeting with a term expiring at our 2024 Annual Meeting of Stockholders and appoint Mr. Murray to the audit committee
and strategy committee of our board of directors. In connection with the Starboard Cooperation Agreement, we agreed to appoint Ms. Brimmer as the
chairperson of the nominating and corporate governance committee of our board of directors, effective upon the conclusion of our Annual Meeting, and to
appoint an independent chairperson at our board of directors’ first regularly scheduled meeting following the Annual Meeting. With respect to the Annual
Meeting, Starboard has agreed to, among other things, vote, subject to certain conditions, all shares of our common stock beneficially owned by Starboard
in favor of our director nominees and in accordance with our board of directors’ recommendations on all other proposals.
Board Independence
The board of directors has determined that each of its current directors and director nominees, except Scott N. Flanders, is independent within the
meaning of the Nasdaq Stock Market director independence standards, as currently in effect.
Board of Directors Meetings
The board of directors held seven meetings during 2020. Each of our directors serving on the board of directors during 2020 attended at least 75% of
the meetings held by the board of directors and by the committees on which such director served during 2020. The independent members of our board of
directors meet in executive session without management present on a regular basis.
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Committees of the Board of Directors
Our board of directors has an audit committee, a compensation committee, a nominating and corporate governance committee, a government and
regulatory affairs committee, a strategy committee and an equity incentive committee, each of which has the composition and responsibilities described
below. Each committee acts pursuant to written charters approved by the board of directors. The charters for the audit committee, compensation committee
and nominating and corporate governance committee are available in the “Investor Relations” section of our corporate website at www.ehealth.com.
Audit Committee. The current members of our audit committee are Ms. Brooke and Messrs. Goldberg and Livingston. Mr. Livingston is the
chairperson of the audit committee. Contingent and effective upon the election of Mr. Murray to our board of directors, Mr. Murray has been appointed by
our board of directors as, and Mr. Goldberg will cease to be, a member of our audit committee. Our board of directors has determined that each member of
our audit committee, including the potential appointment of Mr. Murray, meets the requirements for independence of the Nasdaq Stock Market and the
Securities and Exchange Commission for audit committee membership. Our board of directors has also determined that each audit committee member,
including the potential appointment of Mr. Murray, meets the financial sophistication requirements of the Nasdaq Stock Market and that each of Messrs.
Goldberg, Livingston and Murray and Ms. Brooke is an “audit committee financial expert” as defined in Securities and Exchange Commission rules. The
audit committee held eleven meetings during 2020.
Among other duties, our audit committee:
•

appoints a firm to serve as independent accountant to audit our financial statements;

•

discusses the scope and results of the audit with the independent accountant and reviews with management and the independent accountant our
interim and year-end operating results;

•

reviews the adequacy of our internal accounting controls and audit procedures;

•

approves (or, as permitted, pre-approves) all audit and non-audit services to be performed by the independent accountant; and

•

prepares the report that the Securities and Exchange Commission requires in our annual proxy statement.

The audit committee has the sole and direct responsibility for appointing, retaining and approving the compensation of our independent accountant and
for overseeing that firm’s work. All audit services and all non-audit services, other than de minimis non-audit services, to be provided to us by our
independent accountant are approved in advance by our audit committee.
Compensation Committee. The current members of our compensation committee are Ms. Brimmer and Messrs. Oliver, Soriano and Wolf. Mr. Wolf is
the chairperson of the compensation committee. Our board of directors has determined that each member of our compensation committee meets the
applicable requirements for independence of the Nasdaq Stock Market and the Securities and Exchange Commission. The purpose of our compensation
committee is to assist our board of directors in determining the compensation of our executive officers and directors. The compensation committee held
seven meetings during 2020.
Among other duties, our compensation committee:
•

establishes the corporate goals and objectives that pertain to the variable compensation of our chief executive officer;

•

evaluates our chief executive officer’s performance;
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•

determines our chief executive officer’s compensation, based on the committee’s evaluation of his or her performance and other relevant criteria;

•

determines, in consultation with our chief executive officer, the compensation of our executive officers other than the chief executive officer;

•

makes recommendations to our board of directors regarding the compensation of members of our board of directors;

•

makes recommendations to our board of directors regarding adopting or amending equity incentive plans (including changes in the number of
shares reserved for issuance thereunder);

•

reviews and makes recommendations to our board of directors with respect to incentive compensation and equity plans;

•

administers our equity incentive plans and may delegate to another committee of our board of directors the concurrent authority to make awards
under our equity incentive plans to individuals other than executive officers;

•

reviews and discusses with management the compensation discussion and analysis to be included in our proxy statement or annual report and
issues any compensation-related report required by the Securities and Exchange Commission to be included in our proxy statement or annual
report; and

•

assesses risks relating to compensation plans and arrangements.

The compensation committee may, to the extent permitted under applicable law, the rules of the Nasdaq Stock Market, the Securities and Exchange
Commission and the Internal Revenue Code, and our certificate of incorporation and bylaws, form and delegate authority to subcommittees when
appropriate.
Nominating and Corporate Governance Committee. The current members of our nominating and corporate governance committee are Ms. Brimmer
and Messrs. Oliver and Wolf. Mr. Oliver is the chairperson of the nominating and corporate governance committee. Mr. Oliver, who will not be standing for
election at the Annual Meeting, will remain the chairperson and a member of the nominating and corporate governance committee until the Annual
Meeting. Our board of directors selected Ms. Brimmer to succeed Mr. Oliver as the chairperson of the nominating and corporate governance committee
following the Annual Meeting. Mr. Goldberg has been appointed by our board of directors as a member of the nominating and corporate governance
committee effective upon the conclusion of the Annual Meeting. Our board of directors has determined that each member of our nominating and corporate
governance committee, including the appointment of Mr. Goldberg, meets the applicable requirements for independence of the Nasdaq Stock Market. The
nominating and corporate governance committee held four meetings during 2020.
Among other duties, our nominating and corporate governance committee:
•

identifies, evaluates and recommends nominees to our board of directors and committees of our board of directors;

•

conducts searches for appropriate members of the board of directors;

•

oversees the evaluation of the performance of our board of directors and of individual directors, including conducting annual written and/or oral
evaluations with external counsel and offering director continuing education opportunities; and

•

reviews developments in corporate governance practices and makes recommendations to the board of directors concerning corporate governance
matters.
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Government and Regulatory Affairs Committee. The current members of our government and regulatory affairs committee are Ms. Brooke and Messrs.
Livingston and Oliver. Ms. Brooke is the chairperson of the government and regulatory affairs committee. Mr. Oliver will remain a member of the
government and regulatory affairs committee until the Annual Meeting. The government and regulatory affairs committee held four meetings during 2020.
Among other duties, our government and regulatory affairs committee:
•

reviews our goals and objectives relating to the governmental affairs, regulatory, public policy and political developments impacting our business;

•

provides insight and awareness to the board of directors on emerging issues relating to political and regulatory development at the federal and state
levels, and the practical impact to us of such developments; and

•

assists in the preparation of our response to any unusual situation or crisis relating to a regulatory or political development.

Strategy Committee. The current members of our strategy committee are Mses. Brimmer and Brooke and Messrs. Goldberg and Hass. Mr. Goldberg is
the chairperson of the strategy committee. Contingent and effective upon the election of Mr. Murray to our board of directors, Mr. Murray has been
appointed as a member of the strategy committee by our board of directors. The strategy committee held four meetings during 2020.
Among other duties, our strategy committee:
•

reviews our long-range financial and strategic planning goals and objectives on at least an annual basis;

•

reviews the allocations of corporate resources recommended by management;

•

oversees our strategy relating to environmental, social and governance matters;

•

recommends acquisitions, divestitures investments, joint ventures and strategic transactions to the board of directors and to management; and

•

evaluates the execution, performance, financial results and integration of any completed strategic transactions.

Equity Incentive Committee. The members of our equity incentive committee are Messrs. Flanders and Wolf. The equity incentive committee has the
authority to grant equity-based awards within certain guidelines approved by the board of directors to employees and consultants who are not our executive
officers or directors. Equity awards may be granted by the equity incentive committee in accordance with the terms and conditions of the committee’s
charter and the Equity Award Policy (see description below) adopted by our board of directors. The equity incentive committee did not meet in 2020.
Non-Employee Director Compensation
Cash Compensation
For their service in 2020, our non-employee directors received cash compensation in accordance with the amounts set forth in the table below. More
detail relating to the payments is set forth in the footnotes to the table under “2020 Director Compensation” below. Our non-employee directors receive no
compensation on a per-meeting basis, but are entitled to reimbursement of business, travel and related expenses incurred in connection with their
attendance at board of directors and committee meetings.
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Board of Directors Cash Compensation

Fees

Board Member Annual Retainer
Lead Independent Director Additional Annual Retainer
Committee Chair Annual Retainers
Audit Committee
Compensation Committee
Nominating and Corporate Governance Committee
Government and Regulatory Affairs Committee
Strategy Committee
Non-Chair Committee Member Annual Retainers
Audit Committee
Compensation Committee
Nominating and Corporate Governance Committee
Government and Regulatory Affairs Committee
Strategy Committee

$

50,000
35,000
25,000
15,000
10,000
10,000
15,000
10,000
7,500
5,000
5,000
7,500

Equity Compensation
Pursuant to our 2014 Equity Incentive Plan, as amended, our board of directors approved a program of automatic equity award grants for nonemployee directors on the terms specified below:
•

Initial Equity Grants. Each non-employee director who first becomes a member of our board of directors receives a one-time grant of time-based
restricted stock units with a value of $200,000, based on the 20-day volume-weighted average trading price of eHealth common stock prior to the
date of grant. These initial equity award grants occur when the director takes office. A director who previously was employed by us is not eligible
for this grant. The restricted stock units vest annually over four years from the date of grant, subject to the director’s continued service with us.

•

Annual Equity Grants. Each non-employee director continuing service on our board of directors also receives, on the date of each annual
stockholders’ meeting, an annual grant of restricted stock units with a value of $200,000, based on the 20-day volume-weighted average trading
price prior to the date of grant. The restricted stock units vest as to 100% of the shares subject to the grant on the day prior to our annual
stockholder meeting, approximately one year following the grant date, subject to the director’s continued service with us. A new director will not
receive the initial grant and an annual grant in the same calendar year. A non-employee director who was previously employed by us is eligible
for these annual grants.

•

Equity awards granted to non-employee directors under the 2014 Equity Incentive Plan will become fully vested upon a change in control of
eHealth.

Our compensation committee works with its compensation consultant to review director compensation at peer companies, and our board of directors
takes this information into account in setting the levels of director compensation. The compensation for our board of directors did not change in 2020.
Stock Ownership Guidelines
Our board of directors has approved stock ownership guidelines for our non-employee directors. In September 2020 and April 2021, our compensation
committee amended our stock ownership guidelines to simplify the stock ownership requirement so that it applies to new and existing directors equally and
to permit the compensation committee to waive the stock ownership requirement pursuant to any agreement with any of our investors or stockholders
approved by our board of directors. Pursuant to the amended
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stock ownership guidelines, each non-employee director is expected to accumulate and hold a number of shares of our common stock with a value equal to
five times their annual retainer for service on the board of directors (not including retainers for serving as members or as chairs of committees of the board
of directors, or for serving in the role of the chairperson or the lead independent director) and to maintain this minimum amount of stock ownership during
the director’s tenure on the board of directors. Based on our current board member annual retainer, non-employee directors are expected to hold a number
of shares of our common stock with a value equal to $250,000. Non-employee directors are expected to achieve the applicable level of ownership by June
30 following their fourth anniversary of joining the board of directors. As of the date of this proxy statement, each non-employee director who has served
on our board of directors for more than four years has met the requisite stock ownership requirements.
The following equity holdings qualify towards satisfaction of the stock ownership guidelines: (i) shares directly owned by the non-employee director
or his or her immediate family members; (ii) shares held in trust, limited partnerships or similar entities for the benefit of the non-employee director or his
or her immediate family members; (iii) shares subject to restricted stock units or other full-value awards have vested, but for which the non-employee
director has elected to defer settlement of the award to a date beyond the date of vesting; (iv) shares subject to restricted stock units or other full-value
awards that are unvested and for which the only requirement to earn the award is continued service to the company for which the non-employee director
has elected to defer the settlement of the award to a date beyond the date of vesting and (v) shares subject to stock options and stock appreciation rights that
are vested and in the money.
Non-employee directors are not required to purchase shares on the open market in order to comply with the guidelines. In the event the applicable
guideline is not achieved with respect to any non-employee director by the applicable deadline, the non-employee director will be required to retain an
amount equal to 75% of the net shares received as a result of the exercise of the company’s stock options or stock appreciation rights or the vesting of
restricted stock units or other full-value awards until the applicable guideline has been achieved. Net shares are those shares that remain after shares are
sold or netted to pay the exercise price (if any) of equity awards and applicable taxes. Under certain limited circumstances, the guidelines may be waived
by our compensation committee at its discretion.
2020 Director Compensation
The following table summarizes compensation that our directors earned during 2020 for service on our board of directors and any applicable
committee(s) thereof:
Name

Stock Awards(1)

Fees Earned in Cash
(2)

Andrea C. Brimmer
Beth A. Brooke(3)
Scott N. Flanders(4)
Michael D. Goldberg(5)
Randall S. Livingston(6)
Jack L. Oliver, III(7)
Dale B. Wolf(8)

$

70,000
77,500
—
75,000
80,000
107,500
70,000

$

179,573
179,573
—
179,573
179,573
179,573
179,573

Total

$

249,573
257,073
—
254,573
259,573
287,073
249,573

_______________
(1)

Amounts shown do not reflect compensation actually received. Amounts shown reflect the grant date fair value of the restricted stock units granted in 2020, computed in accordance with
Financial Accounting Standards Board Accounting Standards Codification Topic 718, Compensation—Stock Compensation (FASB ASC Topic 718). Our accounting policies regarding
equity compensation and the assumptions used to compute the fair value of our equity awards are set forth in Notes 1 and 6 to our consolidated financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2020.
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(2)
(3)
(4)
(5)
(6)
(7)

(8)

The amounts reflected in this table are less than $200,000 due to using a 20-day volume-weighted average trading price prior to the date of grant to convert the dollar value into a number of
restricted stock units that are subject to the award.
Ms. Brimmer earned a $50,000 annual retainer as a non-employee member of the board of directors, $7,500 for her position as a member of the compensation committee, $5,000 for her
position as a member of the nominating and corporate governance committee and $7,500 for her position as a member of the strategy committee.
Ms. Brooke earned a $50,000 annual retainer as a non-employee member of the board of directors, $10,000 for her position as a member of the audit committee, $10,000 for her position as
chairperson of government and regulatory affairs committee and $7,500 for her position as a member of the strategy committee.
Mr. Flanders does not receive any compensation for his services as a member of our board of directors. Mr. Flanders’ compensation for his services as our chief executive officer is disclosed
in Executive Compensation, Say-On-Pay, Independence of Advisors—2020 Summary Compensation Table.
Mr. Goldberg earned a $50,000 annual retainer as a non-employee member of the board of directors, $10,000 for his position as a member of the audit committee and $15,000 for his
position as chairperson of the strategy committee.
Mr. Livingston earned a $50,000 annual retainer as a non-employee member of the board of directors, $5,000 for his position as a member of the government and regulatory affairs
committee and $25,000 for his position as chairperson of audit committee.
Mr. Oliver earned a $50,000 annual retainer as a non-employee member of the board of directors, $35,000 for his position as lead independent director of the board of directors, $7,500 for
his position as a member of the compensation committee, $5,000 for his position as member of the government and regulatory affairs committee and $10,000 for his position as chairperson
of the nominating and corporate governance committee.
Mr. Wolf earned a $50,000 annual retainer as a non-employee member of the board of directors, $15,000 for his position as chairperson of the compensation committee and $5,000 for his
position as a member of the nominating and corporate governance committee.

Messrs. Hass and Soriano joined our board of directors in 2021 and as such are not included in the tables contained in this “2020 Director
Compensation” section.
All of our non-employee directors have received restricted stock units under our 2014 Equity Incentive Plan in connection with their service as
members of our board of directors. The table below summarizes the outstanding unvested restricted stock units held by our non-employee directors as of
December 31, 2020. Certain of our directors have elected to defer settlement of vested restricted stock units pursuant to the terms of a deferral election. The
vested restricted stock units are not included in the table below but are reflected in the table and related footnotes under “Security Ownership of Certain
Beneficial Owners and Management.”
Number of Securities
Underlying Equity Awards

Director

Andrea C. Brimmer
Beth A. Brooke
Michael D. Goldberg
Randall S. Livingston
Jack L. Oliver, III
Dale B. Wolf

Grant
Date

12/21/2018
6/9/2020
8/28/2019
6/9/2020
6/9/2020
6/9/2020
6/9/2020
8/2/2019
6/9/2020

Type of Award

Restricted Stock Units(1)
Restricted Stock Units(2)
Restricted Stock Units(1)
Restricted Stock Units(2)
Restricted Stock Units(2)
Restricted Stock Units(2)
Restricted Stock Units(2)
Restricted Stock Units(1)
Restricted Stock Units(2)

Number of Shares Subject to
Restricted Stock Units Originally
Granted

Shares Subject to
Outstanding and
Unvested
Restricted Stock
Units as of
December 31, 2020

4,067
1,631
1,460
1,631
1,631
1,631
1,631
1,533
1,631

2,034
1,631
1,095
1,631
1,631
1,631
1,631
1,150
1,631

_______________
(1)
(2)

Restricted stock units vest as to 25% of the shares subject to the grant on each anniversary of the grant date.
Restricted stock units vest as to 100% of the shares subject to the grant on the day prior to our annual stockholder meeting approximately one year following the grant date.
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Executive Officers
The following table sets forth our current executive officers and their ages and the positions they held as of the date of this proxy statement.
Name

Scott N. Flanders
Timothy C. Hannan
Phillip A. Morelock
Derek N. Yung

Age

64
43
44
48

Title

Chief Executive Officer and Director
Chief Revenue Officer
Chief Digital Officer
Senior Vice President, Chief Financial Officer

Information pertaining to Mr. Flanders, who is both a director and an executive officer of the company, may be found in the section above entitled
“Directors Not Standing for Election.”
Timothy C. Hannan. Chief Revenue Officer. Timothy Hannan has served as our chief revenue officer since December 2019 and was our chief marketing
officer from June 2017 to December 2019. Prior to joining us, Mr. Hannan served as chief marketing officer of Ibotta, Inc., a mobile shopping application,
from February 2016 to June 2017 and as chief marketing officer of Trip.com, an online travel website, from February 2015 to February 2016. From March
2010 to November 2014, Mr. Hannan held various senior management positions at Orbitz Worldwide, most recently as its vice president of eMarketing.
Mr. Hannan also spent five years at Expedia, Inc. from 2006 to 2010, including serving as the director of accounts for Europe, the Middle East and Africa.
Mr. Hannan holds a B.A. in quantitative economics and finance from Providence College and an MBA from London Business School.
Phillip A. Morelock. Chief Digital Officer. Phillip Morelock has served as our chief digital officer since December 2019. Mr. Morelock previously
served as our chief product officer from July 2018 to December 2019. Prior to joining us, Mr. Morelock served as the vice president of product for TYT
Network, an online news network, from September 2017 to July 2018. He also served as chief digital officer and chief product officer for Playboy
Enterprises, Inc., a lifestyle brand and media company, from January 2014 to January 2017. Mr. Morelock was the chief product officer of SpiritClips,
LLC, a video subscription company, which was later renamed Hallmark Labs after being acquired by Hallmark from June 2013 to January 2014. Mr.
Morelock was the vice president of technology at The Walt Disney Company from September 2010 to November 2012. Previously, at IAC, a media and
Internet company, Mr. Morelock served as senior director of engineering and business intelligence for the Citysearch business from July 2005 to June 2007
and as director of operations from March 2003 to July 2005 for the Evite business unit. Mr. Morelock holds a B.A in political science from the University
of Southern California.
Derek N. Yung. Senior Vice President, Chief Financial Officer. Derek Yung has served as our senior vice president, chief financial officer since June
2018. Prior to joining us, Mr. Yung 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.
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Corporate Governance Matters
Code of Business Conduct
Our board of directors has adopted a code of business conduct, which is applicable to our directors, officers and employees, including our principal
executive officer, principal financial officer, principal accounting officer and persons performing similar functions. The Code of Business Conduct is
available in the “Investor Relations” section of our corporate website at www.ehealth.com.
Corporate Governance Guidelines
Our board of directors has adopted guidelines on significant corporate governance issues (“corporate governance guidelines”) that address the role and
composition of, and policies applicable to, the board of directors. The nominating and corporate governance committee annually reviews our corporate
governance guidelines and reports any recommendations regarding amendment thereof to our board of directors. Our corporate governance guidelines were
last amended in April 2021 and are available in the “Investor Relations” section of our corporate website at www.ehealth.com.
Equity Award Policy
Our board of directors adopted an equity award policy in November 2006, which was amended and restated in June 2020. The policy provides that:
•

•

Our compensation committee may grant equity awards to our directors, officers, employees or consultants;
Our equity incentive committee may grant equity awards to our employees or consultants, subject to the limitations that (i) the recipient has not
already received an equity award from us, (ii) the recipient is not an officer or member of our board of directors, and (iii) the equity incentive
committee may not grant options to purchase shares of our common stock or stock appreciation rights for more than a number of shares
(determined by dividing $1,500,000 by the closing price of our common stock on the trading date prior to the approval date of our equity incentive
committee) per grantee, and may not grant restricted stock or restricted stock units for more than a number of shares (determined by dividing
$900,000 by the closing price of our common stock on the trading date prior to the approval date of our equity incentive committee) per grantee,
unless the compensation committee approves a revised limit;

•

Our compensation committee will approve grants of equity awards (i) to new hires or to recently promoted employees at the first compensation
committee meeting on or after the employee’s first day of employment or the day of the employee’s promotion and (ii) to existing directors,
officers, employees or consultants (other than recently promoted employees) at the first regularly scheduled compensation committee meeting in a
calendar quarter;

•

For accounting, tax and securities law purposes, all awards are effective on the “date of grant,” which is the 10th business day after the date when
the applicable committee approved the awards; and

•

The exercise price of all options and stock appreciation rights is required to be equal to or greater than the closing price of our common stock on
the date of grant.

Insider Trading Compliance Program
Our board of directors adopted an insider trading compliance program in August 2006, which was last amended and restated in March 2019. The
program prohibits trading of our securities based on material, nonpublic information regarding our company and applies to members of our and our
subsidiaries’ boards
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of directors, employees and consultants, including our executive officers, and, in each case, members of their immediate families, other family members
who live in their same household and any other family member whose securities transactions they direct (collectively, the “Insiders”). The Insiders are
generally prohibited from, among other things, trading on material, nonpublic information, holding our securities in a margin account or pledging our
securities as collateral for a loan, “tipping,” trading during our trading blackout periods, conducting short sales of our securities, trading in derivative
securities (e.g., “puts,” “calls,” or other similar hedging instruments) relating to our securities, placing open orders with brokers in violation of the program,
and disclosing nonpublic information relating to our company and our subsidiaries, including in any internet bulletin board or forum.
Consideration of Director Nominees
Stockholder Recommendations and Nominations. The policy of our board of directors is to consider recommendations for director candidates from
stockholders holding not less than one percent (1%) of the outstanding shares of our common stock continuously for at least twelve months prior to the date
of submission of the recommendation. Our board of directors has established the following procedures by which these stockholders may submit
recommendations regarding director candidates:
•

To recommend a candidate for election to the board of directors, a stockholder meeting the criteria set forth above must notify the nominating and
corporate governance committee by writing to our general counsel at the following address:
General Counsel (Director Recommendation)
eHealth, Inc.
2625 Augustine Drive, Second Floor
Santa Clara, CA 95054

•

The stockholder’s notice is required to set forth the following information:
•

the candidate’s name and home and business contact information;

•

detailed biographical data and relevant qualifications of the candidate;

•

a statement from the recommending stockholder in support of the candidate, particularly within the context of the criteria for board
membership set forth below;

•

information regarding any relationship between the candidate and us;

•

the candidate’s written consent to be named in our proxy statement and proxy if selected, and to serve on our board of directors if elected;

•

evidence of the required ownership of common stock by the recommending stockholder; and

•

other information that the stockholder believes is relevant in considering the candidate.

A stockholder that instead desires to nominate a person directly for election to the board of directors at an annual meeting of stockholders must meet
applicable requirements, including the deadlines and other requirements set forth in our bylaws.
Director Qualifications. Our board of directors believes that it is necessary for each of our directors to possess many qualities, skills and attributes. The
nominating and corporate governance committee is responsible for reviewing with the board of directors from time to time the appropriate qualities, skills
and attributes required of members of our board of directors in the context of the current make-up of our board of directors. According to our corporate
governance guidelines, the nominating and corporate governance committee will consider the following in connection with its evaluation of director
candidates:
•

the current size, composition and organization of the board of directors and the needs of the board of directors and its committees;
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•

such factors as character, integrity, judgment, diversity of experience, race and gender, independence, area of expertise, corporate experience,
length of service, potential conflicts of interest and other commitments; and

•

such other factors as the nominating and corporate governance committee may consider appropriate.

The minimum qualifications and skills that each director should possess include (i) strong professional and personal ethics and values, (ii) broad
experience at the policy-making level in business, government, education, technology or public interest and (iii) the ability to assist with and make
significant contributions to our success. Our board of directors and nominating and corporate governance committee review and assess the continued
relevance of and emphasis on these factors as part of the board's annual self-assessment process and in connection with candidate searches to determine if
they are effective in helping to satisfy our goal of creating and sustaining a board of directors that can appropriately support and oversee the Company’s
activities. Our board of directors and nominating and corporate governance committee believe that it is important that our directors represent diverse
viewpoints and consider diversity of experience, skills, background, race and gender in their evaluation of director candidates. During the past three years,
our board of directors have added two women directors, including one who is a member of the LGBT+ community, and one director who self-identifies as
Asian and Hispanic.
The nominating and corporate governance committee evaluates the foregoing factors, among others, and does not assign any particular weight or
priority to any of these factors.
Identification and Evaluation of Nominees for Director. The nominating and corporate governance committee is responsible for identifying, evaluating
and recommending candidates for election to our board of directors and candidates for filling vacancies on our board of directors that may occur between
annual meetings of our stockholders. The nominating and corporate governance committee may consider bona fide candidates from all relevant sources,
including current board members, professional search firms and other persons. The nominating and corporate governance committee will also consider
bona fide director candidates recommended by stockholders pursuant to the requirements set forth above. The nominating and corporate governance
committee is responsible for evaluating director candidates in light of the board of directors membership criteria described above, based on all relevant
information and materials available to the nominating and corporate governance committee. This includes information and materials provided by
stockholders recommending director candidates, professional search firms and other parties.
Stockholder Communication with Directors
The board of directors believes that stockholders should have an opportunity to communicate with the board of directors. Any communication from a
stockholder to the board of directors generally or to a particular director should be in writing and should be delivered to our general counsel at our principal
executive offices. Each such communication should set forth (i) the name and address of the stockholder, as they appear on our books, and if the stock is
held by a nominee, the name and address of the beneficial owner of the stock, and (ii) the class and number of shares of our stock that are owned of record
by the record holder and beneficially by such beneficial owner. Our general counsel will monitor these communications. The general counsel will, in
consultation with appropriate directors as necessary, generally screen out communications from stockholders that are (i) solicitations for products and
services, (ii) matters of a personal nature not relevant for stockholders or (iii) matters of a type that render them improper or irrelevant to the functioning of
the board of directors and us. Summaries of appropriate communications will be provided to the board of directors at each regularly scheduled meeting of
the board of directors. The board of directors generally meets on a quarterly basis. Where the nature of a communication warrants, the general counsel may
determine, in his or her judgment, to obtain the more
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immediate attention of the appropriate committee of the board of directors or an individual director and may consult our independent advisors or
management regarding the communication. The general counsel may decide in the exercise of his or her judgment whether a response to any stockholder
communication is necessary.
The procedures described above do not apply to communications to non-employee directors from our officers or directors who are stockholders or to
stockholder proposals submitted pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Attendance at Annual Meeting of Stockholders
The board of directors encourages directors to attend our annual meetings of stockholders. All of our then-current directors attended the annual
meeting of stockholders held June 9, 2020.
Compensation Committee Interlocks and Insider Participation
The directors who were members of our compensation committee during part or all of 2020 were Andrea C. Brimmer, Jack L. Oliver, III and Dale B.
Wolf. None of the current or past members of our compensation committee has at any time been an officer or employee of ours while serving on the
committee. None of our executive officers serves, or in the past fiscal 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 of directors or compensation committee.
Board Leadership Structure
Our corporate governance guidelines provide that the board of directors should be free to choose a chairperson of the board and/or a lead independent
director in any way it deems best for the company at a given point in time. Our board of directors recognizes that no single leadership model is right for all
companies at all times and periodically reviews its leadership structure as a result. Jack L. Oliver, an independent director, was appointed as our lead
independent director in June 2019. Mr. Oliver will continue to serve as our lead independent director until the Annual Meeting. The lead independent
director has the following responsibilities:
•

develop the agendas for all meetings of the board of directors with the chief executive officer; and

•

call special meetings of the independent directors, develop agendas for such meetings and chair all meetings of independent directors.

Accordingly, the lead independent director has the ability to shape the work of our board of directors. Our board of directors believes that our current
leadership structure promotes the independence of our board of directors in its oversight of our business affairs and facilitates information flow between
management and our board of directors.
No later than the first regularly scheduled meeting of our board of directors following the Annual Meeting, the board will elect a chairperson. This
individual will be an independent director who has served no more than four years on the board.
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Risk Oversight
The board of directors takes an active role, as a whole and at the committee level, in overseeing management of the company’s risks. Our management
keeps the board of directors apprised of significant risks facing the company and the approach being taken to understand, manage and mitigate such risks.
Specifically, strategic risks are overseen by the full board of directors and the strategy committee of the board of directors; regulatory risks are overseen by
the government & regulatory affairs committee of the board of directors; financial and cybersecurity risks are overseen by the audit committee of the board
of directors; risks relating to compensation plans and arrangements are overseen by the compensation committee of the board of directors; and risks
associated with director independence and potential conflicts of interest are overseen by the nominating and corporate governance committee of the board
of directors. Additional review or reporting on enterprise risks is conducted as needed or as requested by the full board of directors or the appropriate
committee. The board of directors and its committees have been providing oversight of our response to the COVID-19 pandemic. Our board of directors
has met regularly and considered our management of the COVID-19 pandemic, including monitoring key areas of risk and impact with regard to our
operations, such as health and safety priorities, cybersecurity and personnel management, among other items. In addition, our lead independent director
promotes communication and consideration of matters presenting significant risks to us through his role in contributing to meetings of our board of
directors and acting as a conduit between our independent directors and our chief executive officer on sensitive issues.
Environmental, Social and Governance ("ESG")
We are proud of our strong foundation in driving greater sustainability and inclusion throughout our more than 20-year history. In 1997, eHealth was
founded to connect Americans with affordable, quality health insurance. By leveraging technology and through the use of our online platforms, we have
transformed what has historically been a complex, paper intensive health insurance application process into a transparent, simplified and environmentallyfriendly digital experience. Today, we continue to be a leading health insurance marketplace with a technology and service platform that provides consumer
engagement, education and health insurance enrollment solutions. We are proud of our highly-skilled, dedicated and diverse workforce who is committed
to finding quality, affordable health insurance and Medicare plans for consumers. As of December 31, 2020, 46% of our global workforce was female and
31% of our U.S. workforce self-identified as ethnically diverse.
During 2020, we met key ESG milestones. We conducted materiality assessments, which serve to prioritize ESG topics through engagement with
internal and external stakeholders. This process helps to manage ESG risks and identify the topics that are most relevant to the success of our ESG
program. In August 2020, we launched a Diversity & Inclusion Committee, which includes 15 U.S. employees from varying levels and functions and has
our chief people officer as the executive sponsor. The committee is working to develop a formal diversity and inclusion strategy and will make
recommendations to key decision makers in the organization. In addition, we are establishing employee resource groups to create awareness and engage
and educate employees on various diverse interests and topics.
Our board of directors has strong business experience, relevant leadership skills and diversity among its membership. After the Annual Meeting, if our
director nominees are elected as recommended by our board of directors, we expect eight of nine directors will be independent and three of nine directors
will be gender or ethnically diverse. The board of directors and its committees are focused on the company's ESG initiatives and strategies and receives
regular updates from management.
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Our ESG strategy will continue to evolve through the following key principles:
•

establish a formalized ESG framework and strategy;

•

identify meaningful, reportable metrics and goals to monitor, measure and report on our ESG performance and progress;

•

build on our strong foundation as a leading online health insurance platform and our role in providing Americans with access to affordable
healthcare and reducing environmental impacts;

•

foster and empower an inclusive culture that upholds our core values and provides equal opportunities for all; and

•

continue to uphold transparency, ethics and integrity in our governance practices.

As we further develop our new ESG strategy, we intend to continue to advance these efforts, and others, and plan to report on our progress in our
inaugural Corporate Social Responsibility Report in 2021.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain information, as of May 10, 2021, as to shares of common stock and Series A preferred stock beneficially owned
by: (i) each person who is known by us to own beneficially more than 5% of our common stock or Series A preferred stock, (ii) each of our directors and
nominees, (iii) each of our executive officers named under “Executive Compensation, Say-on-Pay, Independence of Advisors—2020 Summary
Compensation Table” (the “Named Executive Officers”) and (iv) all of our directors and executive officers as a group. The information provided in the
table is based on our records, information filed with the Securities and Exchange Commission and information furnished by the respective individuals or
entities, as the case may be.
Applicable percentage ownership is based on 26,135,993 shares of common stock outstanding as of May 10, 2021 and 2,250,000 shares of Series A
preferred stock outstanding as of May 10, 2021. In computing the number of shares of common stock beneficially owned by a person and the percentage
ownership of that person, we deemed outstanding (i) shares of common stock subject to options held by that person that were exercisable on or within 60
days after May 10, 2021 and (ii) shares of common stock issuable upon the vesting of restricted stock units within 60 days after May 10, 2021. We did not
deem these shares outstanding, however, for the purpose of computing the percentage ownership of any other person.
The percentage of voting power shown in the table below is based on 26,135,993 shares of common stock outstanding as of May 10, 2021 and
2,250,000 shares of Series A preferred stock that are entitled to vote as a single class with the common stock as of May 10, 2021. For additional
information regarding the voting rights of the Series A preferred stock, including the calculation of the number of votes that each holder of Series A
preferred stock is entitled to, please see the Certificate of Designations previously filed as an exhibit to our Current Report on Form 8-K filed with the
Securities and Exchange Commission on May 3, 2021.
We have determined beneficial ownership in accordance with the rules of the Securities and Exchange Commission. Except as indicated in the
footnotes below, we believe, based on the information furnished to us, that the persons and entities named in the table below have sole voting and
investment power with respect to all shares of common stock that they beneficially own, subject to applicable community property laws.
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Name and Address of Beneficial Owner(1)

5% Stockholders
Echelon Health SPV, LP (2)
1450 Brickell Avenue, 31st Floor
Miami, FL 33131
BlackRock, Inc. (3)
55 East 52nd Street
New York, NY 10055
The Vanguard Group (4)
100 Vanguard Blvd.
Malvern, PA 19355
FMR LLC (5)
245 Summer Street
Boston, MA 02210
Ruffer, LLP (6)
80 Victoria Street
London, SW1E 5JL, United Kingdom
Starboard Value LP (7)
777 Third Avenue,18th Floor
New York, NY 10017
Hudson Executive Capital LP (8)
c/o Cadwalader, Wickersham & Taft
LLP
200 Liberty Street New York, NY 10281

Number of
Shares
Beneficially
Owned

Common Stock
Percentage of
Shares
Beneficially
Owned

—

—

Preferred Stock
Number of
Percentage of
Shares
Shares
Beneficially
Beneficially
Owned
Owned

2,250,000

Percentage of Total
Voting Power

100.0 %

11.0 %

3,987,273

15.3 %

—

—

13.6 %

2,236,999

8.6 %

—

—

7.6 %

2,163,259

8.3 %

—

—

7.4 %

1,922,486

7.4 %

—

—

6.5 %

1,798,117

6.9 %

—

—

6.1 %

1,501,002

5.8 %

—

—

5.1 %
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Name and Address of Beneficial Owner(1)

Named Executive Officers, Directors and
Director Nominees
Scott N. Flanders(9)
Derek N. Yung(10)
Timothy C. Hannan(11)
Phillip A. Morelock(12)
Gregg R. Ratkovic(13)
Andrea C. Brimmer(14)
Beth A. Brooke(15)
Michael D. Goldberg(16)
A. John Hass
Randall S. Livingston(17)
James E. Murray
Jack L. Oliver(18)
Cesar M. Soriano
Dale B. Wolf(19)
All named executive officers, executive
officers, directors and director nominees, as a
group (14 persons)(20)

Common Stock
Number of
Shares
Percentage of
Beneficially
Shares Beneficially
Owned
Owned*

983,631
109,673
37,750
15,675
5,582
5,886
2,996
82,489
—
43,557
—
35,698
—
7,014

4%
*
*
*
*
*
*
*
—
*
—
*
—
*

1,329,951

5%

Preferred Stock
Number of Shares
Beneficially Owned

Percentage of Shares
Beneficially Owned

—
—
—
—
—
—
—
—
—
—
—
—
—
—

—
—
—
—
—
—
—
—
—
—
—
—
—
—

Percentage of Total
Voting Power

*
*
*
*
*
*
*
*
—
*
—
*
—
*
1%

_______________
* Represents beneficial ownership of less than one percent of our outstanding common stock.
(1)
(2)

(3)

Unless otherwise indicated, the address for each beneficial owner is c/o eHealth, Inc., 2625 Augustine Drive, Second Floor, Santa Clara, CA 95054.
2,250,000 shares of Series A preferred stock are held directly by Echelon Health SPV, LP (“Echelon LP”). The shares of Series A preferred stock are not convertible into shares of common
stock as of May 7, 2021. The Series A preferred stock will be convertible into shares of common stock at the option of the holder at any time after May 31, 2021, and the conversion rate
that will be in effect as of May 31, 2021 is not determinable at this time. After May 31, 2021, the Series A preferred stock will be convertible into shares of common stock at a conversion
rate that will initially be equal to (i) the Accrued Value (as defined below) plus accrued and unpaid payable in kind dividends that have not yet been added to the Accrued Value, divided by,
(ii) 125% of the arithmetic average of the volume-weighted average price per share of the common stock for each trading day during the 120 consecutive day period following January 29,
2021 (provided that, such price will not be less than $50 per share and not more than $90 per share) (the price calculated pursuant to (ii), the “Conversion Price”). “Accrued Value” means
the sum of $100 per share plus, on June 30 and December 31 of each year and on a cumulative basis, all accrued payable in kind dividends on such share that have not previously been
added to the Accrued Value. The Conversion Price is subject to further adjustment in the future pursuant to the terms of the Certificate of Designations. There are certain conditional share
caps on the number of shares issuable upon conversion of the Series A preferred stock that are set forth in the Certificate of Designations. Echelon Health SPV GP, LLC, a Delaware limited
liability company (“Echelon GP”), is the general partner of Echelon LP. H.I.G and Echelon, LP, a Delaware limited partnership (“Holdco”), is the sole member of Echelon LP. H.I.G. Middle
Market LBO Fund III, L.P., a Delaware limited partnership (“Middle Market LBO III”), is the controlling interest holder of Holdco and Echelon GP. H.I.G. Middle Market Advisors III,
LLC, a Delaware limited liability company (“Middle Market Advisors III”), is the general partner of Middle Market LBO III and the manager of Echelon GP. H.I.G.-GPII, Inc., a Delaware
corporation (“GPII” and together with Echelon LP, Echelon GP, Holdco, Middle Market LBO III and Middle Market Advisors III, the “HIG Funds”), is the general partner of Holdco and
the manager of Middle Market Advisors III. Sami W. Mnaymneh and Anthony A. Tamer are the sole shareholders of GPII. As a result of the foregoing relationships, each of the HIG Funds
and Messrs. Mnaymneh and Tamer may be deemed to beneficially own the Series A preferred stock held by Echelon LP. Messrs. Mnaymneh and Tamer disclaim beneficial ownership of the
securities held by the HIG Funds except to the extent of their pecuniary interest therein. The address of each of the HIG Funds and Messrs. Mnaymneh and Tamer is 1450 Brickell Avenue,
31st Floor, Miami, FL 33131.
According to a Schedule 13G filed on January 25, 2021 with the Securities and Exchange Commission, 3,987,273 shares of common stock are deemed to be beneficially owned by
BlackRock, Inc. (“BlackRock”) and certain of its subsidiaries. BlackRock reported sole voting power as to 3,940,030 of the shares and sole dispositive power as to all of the shares. The
Schedule 13G further reports that (a)
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(4)

(5)

(6)
(7)
(8)

(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)

BlackRock Fund Advisors, a subsidiary of BlackRock, is the beneficial owner of 5% or greater of our outstanding common stock; and (b) iShares Core S&P Small-Cap ETF has the power
to direct the receipt of dividends from, or the proceeds from the sale of 5% or more of the outstanding shares of our common stock.
According to a Schedule 13G/A filed on February 10, 2021 with the Securities and Exchange Commission, 2,236,999 shares of common stock are deemed to be beneficially owned by the
Vanguard Group (“Vanguard”) and certain of its subsidiaries. Vanguard reported shared voting power as to 58,063 shares, sole dispositive power as to 2,160,125 shares and shared
dispositive power as to 76,784 shares.
According to a Schedule 13G/A filed on February 8, 2021 with the Securities and Exchange Commission, 2,163,259 shares of common stock are deemed to be beneficially owned by FMR
LLC (“FMR”) and certain of its subsidiaries and affiliates. FMR reported sole voting power as to 416,192 shares and sole dispositive power as to all of the shares. The Schedule 13G/A
further reports that Fidelity Management & Research Company LLC, a subsidiary of FMR, beneficially owns 5% or greater of the outstanding shares of our common stock.
According to a Schedule 13G filed on February 11, 2021 with the Securities and Exchange Commission, 1,922,486 shares of common stock are deemed to be beneficially owned by Ruffer
LLP (“Ruffer”) and held by discretionary accounts and funds managed by Ruffer. Ruffer reported sole voting and dispositive power as to all of the shares.
According to a Schedule 13D filed on March 22, 2021 with the Securities and Exchange Commission, 1,798,117 shares of common stock are deemed to be beneficially owned by Starboard
Value LP (“Starboard Value”) and certain of its subsidiaries and affiliates. Starboard Value reported sole voting and dispositive power as to all of the shares.
According to a Schedule 13D/A filed on March 11, 2021 with the Securities and Exchange Commission, 1,501,002 shares of common stock are deemed to be beneficially owned by the
Hudson Executive Capital LP (“Hudson”) and certain of its subsidiaries and affiliates. Hudson reported shared voting and dispositive power with HEC Management GP LLC and Douglas
L. Braunstein as to all of the shares.
Includes 300,000 shares of common stock issuable upon exercise of stock options, 466,010 shares of vested restricted stock units that have been deferred pursuant to the terms of a deferral
election, 3,000 shares held in accounts for Mr. Flanders’ grandchildren under the Uniform Transfers to Minor Act.
Includes 75,260 shares of common stock issuable upon exercise of stock options, 6,250 shares of common stock issuable upon vesting of restricted stock units and 13,139 shares held of
record by the Derek Yung and Jill Yung 2014 Trust.
Includes 7,500 shares of common stock issuable upon exercise of stock options and 2,500 shares of common stock issuable upon vesting of restricted stock units.
Includes 7,291 shares of common stock issuable upon exercise of stock options.
Includes 3,250 shares of common stock issuable upon exercise of stock options and 2,500 shares of common stock issuable upon vesting of restricted stock units.
Includes 1,631 shares of common stock issuable upon vesting of restricted stock units.
Includes 1,631 shares of common stock issuable upon vesting of restricted stock units.
Includes 44,419 shares of common stock held of record by Michael D. Goldberg Family Trust dated June 3, 2011. Also includes 1,631 shares issuable upon vesting of restricted stock units
and 34,217 shares of vested restricted stock units that have been deferred pursuant to the terms of a deferral election.
Includes 1,631 shares issuable upon vesting of restricted stock units and 22,158 shares of vested restricted stock units that have been deferred pursuant to the terms of a deferral election.
Includes 1,631 shares issuable upon vesting of restricted stock units.
Includes 1,631 shares issuable upon vesting of restricted stock units.
Includes an aggregate of 393,301 shares of common stock issuable upon exercise of stock options, 18,911 shares of common stock issuable upon vesting of restricted stock units, and
522,385 shares of vested restricted stock units that have been deferred pursuant to the terms of a deferral election.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
We describe below transactions and series of similar transactions, since the beginning of our last fiscal year, and any currently proposed transaction, to
which we were or will be a participant, in which:
•

The amounts involved exceeded or will exceed $120,000; and

•

A director, executive officer, holder of more than 5% of our common stock or Series A preferred stock or any member of any such person’s
immediate family had or will have a direct or indirect material interest.

We also describe below certain other transactions with our directors, executive officers and stockholders.
Investment Agreement
On February 17, 2021, we entered into an Investment Agreement (the “Investment Agreement”) with Echelon Health SPV, LP, an investment vehicle
of H.I.G. Capital. On April 30, 2021, upon the terms and subject to the conditions set forth in the Investment Agreement, we issued and sold 2,250,000
shares of our newly designated Series A preferred stock, at an aggregate purchase price of $225,000,000, at a price of $100 per share (the “Private
Placement”). We received $216.2 million in proceeds from the Private Placement, after deducting sales commissions and certain transaction fees.
The Investment Agreement and the Certificate of Designations include a number of covenants and other rights, including, but not limited to, dividends,
redemption put and call rights, liquidation rights, board nomination rights, and voting rights. The Investment Agreement is included as an exhibit to our
Current Report on Form 8-K filed with the Securities and Exchange Commission on February 18, 2021 and the Certificate of Designations is included as an
exhibit to the Current Report on Form 8-K filed with the Securities and Exchange Commission on May 3, 2021.
Hudson Cooperation Agreement
We entered into the Hudson Cooperation Agreement described in “Directors, Executive Officers and Corporate Governance—Hudson Cooperation
Agreement” above and in our Current Report on Form 8-K filed with the Securities and Exchange Commission on March 11, 2021.
Starboard Cooperation Agreement
We entered into the Starboard Cooperation Agreement with Starboard described in “Directors, Executive Officers and Corporate Governance—
Starboard Cooperation Agreement” above and in our Current Report on Form 8-K filed with the Securities and Exchange Commission on May 13, 2021.
Board Compensation
We pay non-employee directors for service on our board of directors. Our non-employee directors also have received restricted stock units covering
shares of our common stock. For more information regarding these arrangements, see “Directors, Executive Officers and Corporate Governance—NonEmployee Director Compensation” above.
We have entered into offer letters or employment related agreements with each of our executive officers. For more information regarding these
arrangements, see “Executive Compensation, Say-on-Pay, Independence of Advisors—Employment Agreements, Severance Agreements and Change of
Control Arrangements” below.
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Indemnification Agreements and Limitation of Liability
Our bylaws provide that we will indemnify our directors and officers to the fullest extent permitted by Delaware law, as it now exists or may in the
future be amended, against all expenses and liabilities reasonably incurred or suffered in connection with their service to us or on our behalf. Our bylaws
provide that we shall advance the expenses incurred by a director or officer in advance of the final disposition of an action or proceeding, and permit us to
secure insurance on behalf of any officer, director, employee or other agent for any liability arising out of his or her action in that capacity, regardless of
whether Delaware law would otherwise permit indemnification. In addition, our certificate of incorporation provides that our directors will not be
personally liable for monetary damages to us for breaches of their fiduciary duty as directors, unless they violated their duty of loyalty to us or our
stockholders, acted in bad faith, knowingly or intentionally violated the law, authorized illegal dividends or redemptions or derived an improper personal
benefit from their actions as directors.
We have entered into indemnification agreements with each of our directors and executive officers. These agreements, among other things, require us
to indemnify each director and executive officer to the fullest extent permitted by Delaware law, including indemnification of expenses such as attorneys’
fees, judgments, fines and settlement amounts incurred by the director or executive officer in any action or proceeding, including any action or proceeding
by or in right of us, arising out of the person’s services as a director or executive officer.
Equity Award Grants
We have granted restricted stock units and options to purchase shares of our common stock to our directors and executive officers. See “Directors,
Executive Officers and Corporate Governance—Non-Employee Director Compensation,” “Executive Compensation, Say-on-Pay, Independence of Advisors
—Compensation Discussion and Analysis—Compensation Elements,” “Executive Compensation, Say-on-Pay, Independence of Advisors—2020
Outstanding Equity Awards at Fiscal Year-End,” and “Executive Compensation, Say-on-Pay, Independence of Advisors—2020 Option Exercises and Stock
Vested at Fiscal Year-End.”
Policies and Procedures with Respect to Related-Party Transactions
The charter of our audit committee requires that members of the audit committee, all of whom are independent directors, review and oversee all
related-party transactions in accordance with applicable rules and regulations. In addition, the audit committee is responsible for reviewing, approving and
monitoring our code of business conduct. Our code of business conduct prohibits conflicts of interest as a matter of policy, except with the informed written
consent of our board of directors or a committee of our board of directors in the case of a director or executive officer. There were no related-party
transactions during 2020 that did not require review, approval or ratification pursuant to our policies and procedures, or for which such policies and
procedures were not followed. Except for the compensation of directors and executive officers and the transactions described earlier and as set forth above,
none of our directors, executive officers or holders of more than 5% of our common stock or Series A preferred stock was involved in any related-party
transactions.
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EXECUTIVE COMPENSATION, SAY-ON-PAY, INDEPENDENCE OF ADVISORS
Compensation Discussion and Analysis
This Compensation Discussion and Analysis describes our executive compensation program and philosophy and the material elements of
compensation awarded to, earned by, and/or paid to our chief executive officer, chief financial officer and our other named executive officers (collectively,
our “Named Executive Officers”) for the year ended December 31, 2020. This Compensation Discussion and Analysis is intended to be read in conjunction
with the tables immediately following this section, which provide further historical compensation information.
Our Company
We are a leading health insurance marketplace with a technology and service platform that provides consumer engagement, education and health
insurance enrollment solutions. Our mission is to connect every person with the highest quality, most affordable health insurance and Medicare plans for
their life circumstance. Our platform integrates proprietary and third-party developed educational content regarding health insurance plans with decision
support tools to aid consumers in what has traditionally been a confusing and opaque purchasing process and to help them obtain the health insurance
product that meets their individual health and economic needs.
Our omni-channel consumer engagement platform enables consumers to use our services online, through interactive chat, or by telephone with a
licensed insurance agent. We have created a marketplace that offers consumers a broad choice of insurance products that includes thousands of Medicare
Advantage, Medicare Supplement, Medicare Part D prescription drug, individual and family, small business and other ancillary health insurance products
from over 200 health insurance carriers across all fifty states and the District of Columbia. We strive to be the most trusted partner to the consumer in their
life’s journey through the health insurance market.
Our focus on marketing of Medicare-related health insurance products has enabled our business to benefit from (1) strong demographic trends, with
10,000 people on average turning 65 every day over the next ten years, (2) the increasing proportion of the Medicare eligible population that is choosing
commercial insurance solutions rather than obtaining healthcare through the original Medicare program, and (3) the growing consumer demand for online
tools to compare and enroll in Medicare related health insurance plans.
Our Named Executive Officers
Our Named Executive Officers for 2020 were as follows:
Scott N. Flanders
Derek N. Yung
Timothy C. Hannan
Phillip A. Morelock
Gregg R. Ratkovic

Chief Executive Officer
Senior Vice President, Chief Financial Officer
Chief Revenue Officer
Chief Digital Officer
President, Carrier and Business Development*

_______________
* Mr. Ratkovic transitioned in his role and responsibilities within the Company to focus more broadly on our Medicare business effective December 2020, reporting directly to Mr. Hannan
instead of Mr. Flanders. Mr. Ratkovic ceased to be an executive officer for purpose of Rule 3b-7 of the Exchange Act effective December 2020 in connection with those changes. However,
since Mr. Ratkovic was one of the top five most highly compensated executive officers during 2020, he is considered a Named Executive Officer for the year ended December 31, 2020.
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Our Business Environment and Certain Achievements
In 2020 we pursued Medicare enrollment and revenue growth while placing a stronger emphasis on post-enrollment engagement with our members
and reduction of churn in our Medicare book of business. Approved Medicare members grew 16% in 2020 compared to 2019 while approved Medicare
Advantage members grew 39% year-over-year, both of which represented a significant increase in excess of the overall market growth rates. In the second
half of 2020, we made a strategic decision to increase our focus on member retention and the post-transaction experience of our customers. We launched a
number of important initiatives that spanned multiple areas of our business, including marketing strategy enhancements, new technologies, consumer
demand fulfillment, and the structure and compensation of our sales agent force. We expect that our strategic emphasis on retention and member
engagement will have a positive long-term impact on the lifetime values of our Medicare members and improve our profitability.
While we made important progress in 2020, our 2020 revenue and profitability fell short of our expectations. This was driven primarily by the
underperformance of our outsourced call center agents during the Medicare annual enrollment period in the fourth quarter of 2020, which resulted in lower
enrollment volumes and higher acquisition costs per approved Medicare member relative to our expectations. External agent underperformance was
partially attributable to the unique challenges of hiring, training and supervising of third-party vendor agents in a remote environment during the pandemic,
as well as broader limitations of the outsourced model in terms of access to high quality agents. We moved with urgency to address this issue at the end of
2020 by shifting our customer care and enrollment strategy to a predominantly internal agent model. Our full-time, in-house agents performed strongly and
exceeded our expectations in terms of their productivity during the Medicare annual enrollment period. Call center-related initiatives that we put in place at
the end of 2020 have produced significant initial results in the first quarter of 2021 as reflected in increased productivity rates and enrollment growth.
In addition to the performance of our outsourced call center agents, we believe that our 2020 performance was also impacted by other external factors,
such as the global pandemic and an extended election cycle, both of which influenced consumer demand and competitive behavior, especially during the
fourth quarter Medicare annual enrollment period.
Since our 2020 financial results were below our 2020 performance targets and to reinforce our pay for performance philosophy, executive bonuses
were paid in March 2021 at 25% of their 2020 target bonus amounts in accordance with previously established revenue and adjusted EBITDA performance
goals set by our compensation committee for 2020 variable at-risk cash-based incentive compensation. The payouts were the result of revenue performance
against the goals and not adjusted EBITDA performance. The 25% of target payout compares to executive bonuses that were paid in March 2020 at
approximately 150% of their target bonus amounts for 2019 following significant over performance relative to our revenue and adjusted EBITDA targets in
2019. In addition, while the chief executive officer's targeted pay level for 2020 was elevated year-over-year due to the grant of a special, one-time
performance-based equity award in March of 2020 with very aggressive stock price targets, none of the previously granted performance-based equity
awards met their stock price, revenue and/or adjusted EBITDA performance criteria for the 2020 performance period.
Our 2020 financial results and operating highlights include:

•

Total revenue was $582.8 million, a 26% increase compared to 2019*.

•

GAAP net income was $45.5 million and adjusted EBITDA** was $83.7 million***.

•

Medicare segment revenue grew 28% compared to a year ago*, driven primarily by strong growth in approved Medicare members and Medicare
plan advertising revenue.

•

Revenue in our Individual, Family and Small Business segment grew 11% compared to 2019.
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•

37% of applications for major medical Medicare products, including Medicare Advantage and Medicare Supplement plans, were submitted online
compared to 27% in 2019. Online applications include unassisted and partially agent-assisted applications.

•

Significant enhancement to consumer-facing and call center technology.

_______________
* 2019 total revenue, Medicare segment revenue and adjusted EBITDA exclude the positive impact of $42.3 million in revenue resulting from the change in estimate in expected cash
commission collections relating to Medicare Advantage plans enrolled in prior to the fourth quarter of 2019.
** Adjusted EBITDA was calculated by excluding the impacts of interest income and expense, income tax expense (benefit), depreciation and amortization, stock-based compensation expense,
change in fair value earnout liability, restructuring and reorganization charges, purchase price adjustments, amortization of intangible assets, other income, net, and other non-recurring
charges to GAAP net income. A reconciliation between adjusted EBITDA and GAAP net income is included in Appendix A to this proxy statement.
*** Effective with the first quarter of 2021, we modified our calculation of adjusted EBITDA to exclude the amortization of capitalized software development costs. The amortization of
capitalized software development costs was $7.8 million for 2020. The modified calculation is intended to more closely align with how our peer companies calculate this non-GAAP
financial measure. Revised adjusted EBITDA after excluding the amortization of capitalized software development costs was $91.4 million in 2020. A reconciliation between adjusted
EBITDA and GAAP net income, both as originally reported and as adjusted to exclude the amortization of capitalized software development costs, is included in Appendix A to this proxy
statement.

Executive Compensation Overview
Consistent with our philosophy of aligning executive pay with our short- and long-term performance, and to align the interests of our management and
stockholders, our compensation programs are designed to provide the majority of executive compensation in the form of variable, at-risk pay which is
earned based on our performance.
During 2020, the compensation of our chief executive officer and other Named Executive Officers primarily consisted of base salary, an annual cash
incentive award, and a mix of performance-based and service-based long-term equity incentive awards.
For 2020, our chief executive officer was eligible to earn up to approximately 94% of his total target direct compensation in the form of variable
annual cash incentives and performance-based or service-based long-term equity incentives. Similarly, our other Named Executive Officers were eligible to
earn up to approximately 87% (on average) of their total target direct compensation in the form of variable incentives. The following charts illustrate the
target pay mix of our chief executive officer and the average target pay mix of our other Named Executive Officers for the past year:
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As used in the above charts, total target direct compensation includes annualized base salary, variable annual cash incentives and long-term equity
incentives. Base salary is calculated based on the base salary approved by the compensation committee in March 2020 and not actual salary earned. The
variable incentives are calculated assuming all cash bonuses were awarded, and performance-based equity incentives were earned, at 100% of their target
levels. The long term equity incentives are calculated using the grant date fair value of the equity awards computed in accordance with FASB ASC Topic
718. Accordingly, the amounts do not reflect the actual amounts awarded to our chief executive officer and other Named Executive Officers.
Pay for Performance
We believe that pay should be directly linked to performance with an emphasis on creating value for our stockholders. We take a long-term view of our
business by creating incentives that will drive sustainable growth and long-term increase in our stock price. Our total stockholder return has grown
significantly over the course of a five-year period. We have also seen significant, superior relative growth in total stockholder return, as our cumulative
three-year and five-year total stockholder return have decisively outpaced those of the Nasdaq Composite index and the Research Data Group, or RDG,
Internet Composite index that includes many of our peers. This was reflected in compensation decisions we made in March of 2020 (when our stock price
was near all-time highs followed financial and operating over performance in fiscal 2019). At the same time, in March of 2021, the compensation
committee took decisive actions when our short-term one-year stockholder return and financial results did not perform as expected. The reduction in our
one-year stockholder return was driven by operational challenges encountered in the second half of 2020, including a reduction in Medicare member
retention and lower than expected Medicare enrollment volume during the fourth quarter annual enrollment period. The compensation committee
significantly reduced the total target direct compensation of our chief executive officer and other Named Executive Officers in 2021, demonstrating the
compensation committee's philosophy of tying pay to performance.
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Corporate Governance Best Practices
Our compensation committee, assisted by its independent compensation consultant, Radford, which is part of the Reward Solutions practice at Aon plc
(“Radford”), stays informed of developing executive compensation best practices. In this regard, our best practices include:
•

From 2018 through 2020, tying 94% of the equity awards granted to our chief executive officer to achieving long-term stock price and/or financial
performance goals, including goals that are tied to revenue and adjusted EBITDA margin targets consistent with our long-range business and
strategic plan;

•

In 2020, tying 79% of the equity awards granted to our chief executive officer and 50% of the equity awards granted to our other Named
Executive Officers to achieving certain meaningful levels of stock price appreciation;

•

In 2021, tying 50% of the equity awards granted to our Named Executive Officers to achieving long-term cumulative adjusted EBITDA
performance goals measured over a two-year period as well as certain levels of stock price performance;

•

Linking pay to performance by, for example, formulaically tying bonus payouts under the executive bonus program to our financial performance;

•

In 2021, reducing the total target direct compensation of our chief executive officer by 49% as compared his total target direct compensation in
2020;

•

Maintaining stock ownership guidelines for executive officers and non-employee directors;

•

Prohibiting all employees and directors, including our Named Executive Officers, from hedging their company common stock pursuant to our
insider trading policy;

•

Prohibiting all employees and directors, including our Named Executive Officers, from pledging company common stock as collateral for loans,
pursuant to our insider trading policy;

•

Not providing golden parachute excise tax gross-ups;

•

Generally restricting our executive officers to be eligible to receive only the same benefits and perquisites as our other U.S.-based salaried
employees;

•

Conducting an annual Say-on-Pay advisory vote as a means to receive feedback from stockholders on our executive compensation program; and
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•

Engaging Radford to perform a risk analysis with respect to our compensation programs and policies, including for non-executive officers.

General Compensation Philosophy and Program Structure
Components of Executive Compensation
We strive to balance our need to compete for executive talent with the need to maintain a reasonable and responsible cost structure for our program,
and to align our executive officers’ interests with our stockholders’ interests. In general, the objectives of our executive compensation program are to:
Base
Salary

Objective

•

Attract, motivate and retain talented and dedicated executive officers
Directly link compensation to measurable corporate and individual performance
Focus executive officers on achieving near- and long-term corporate objectives and strategy
Reward executives for creating stockholder value

Compensation Components
Annual
Incentives
Equity Awards

•
•
•
•

•
•
•
•

Role of the Compensation Committee
The compensation committee of our board of directors, composed entirely of non-employee independent members of our board of directors, oversees,
among other things, the design and administration of our executive compensation program and our equity incentive plans (including reviewing and
approving equity award grants). The compensation committee reviews and approves all compensation decisions relating to our executive officers on an
annual basis. The compensation committee reviews the components of executive officer compensation for consistency with our compensation philosophy
and takes into account changes in compensation practices among our peer group companies. The compensation committee also reviews overall
compensation risk.
Role of Executive Officers
Our chief executive officer, chief financial officer and members of our human resources, finance and legal departments assist and support the
compensation committee. Management does not determine executive officer compensation. However, management reviews our compensation philosophy
with the compensation committee and develops compensation proposals for the compensation committee to consider. Management may provide various
materials to the compensation committee, such as analyses of existing and proposed compensation programs and executive officer and other employee
equity ownership information. Our chief executive officer and our chief people officer participated in meetings of our compensation committee, and our
chief executive officer makes recommendations with respect to compensation proposals for executive officers other than himself. Final compensation
decisions for the chief executive officer were made by the compensation committee in executive session.
Role of the Compensation Consulting Firm
The compensation committee has engaged Radford to provide compensation advisory services. Radford reports directly to the compensation
committee for purposes of advising it on executive officer compensation and meets with certain members of management in conducting its reviews of
various aspects of executive officer compensation. In early 2020, Radford conducted analyses of our executive officers’ base salaries, annual
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cash bonus awards and long-term equity incentive awards against the compensation of executive officers in similar positions with companies considered to
be our “peer companies.” Radford also reports on overall compensation risk, reviews equity plan usage and makes recommendations to the compensation
committee on executive new hire packages. Radford attended compensation committee meetings, including executive sessions, to present its analyses and
to discuss its findings with the compensation committee. The compensation committee reviewed Radford’s analyses in the context of making its decisions
with respect to executive officers' compensation for 2020.
Compensation Committee Advisor Independence
We, as a company, participate in Radford’s Global Technology Survey and Global Sales Survey in order to obtain market compensation information
for executives and staff globally. Radford also assists us in valuing equity awards to ensure that such awards are properly expensed. The compensation
committee has considered the independence of Radford pursuant to Nasdaq Stock Market and Securities and Exchange Commission rules and has found no
conflict of interest in Radford’s continuing to provide advice to the compensation committee.
The compensation committee is also regularly advised by the company’s outside legal counsel, Cooley LLP. The compensation committee has
considered the independence of Cooley LLP pursuant to Nasdaq Stock Market and Securities and Exchange Commission rules and has found no conflict of
interest in Cooley’s continuing to provide advice to the compensation committee. The compensation committee intends to reassess the independence of its
advisers at least annually.
Consideration of 2020 Advisory Say-On-Pay Vote Results
On June 9, 2020, we held a stockholder advisory vote on the compensation of our Named Executive Officers, commonly referred to as a “Say-On-Pay”
vote. Our stockholders overwhelmingly supported the proposal, with approximately 98.6% of votes cast in favor of the resolution. Noting the results of our
annual Say-On-Pay vote from 2019, the compensation committee retained our general approach to our executive compensation program when it
determined the 2020 compensation program in March of 2020, with a continued emphasis on rewarding our executive officers through compensation if
they deliver long-term value for our stockholders. The compensation committee considers input from our stockholders as well as the outcome of our annual
Say-on-Pay vote, when making executive compensation program decisions.
Competitive Positioning
For the 2020 executive compensation review Radford provided an analysis of our executive officer compensation against the compensation of
executive officers in similar positions with a set of peer group companies (which changed from 2019 to 2020, as described below) and also with
compensation data drawn from healthcare technology or software/Internet companies with revenues from $150 million to $700 million included in the
Radford Global Technology Survey. The survey data were used in addition to the peer group company data as they were believed to be reflective of
companies that compete in our labor market and of companies with similar revenue levels.
2020 Peer Group
The peer group developed by Radford, approved by our compensation committee and used in Radford’s analysis for 2020 compensation, was based on
peer companies primarily in the healthcare technology or software/Internet business with revenues ranging from $150 million to $700 million and market
capitalization ranging from $500 million to $4 billion.
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Using the above criteria, the following companies were identified to comprise our 2020 peer group:
Peer Group Companies

Benefitfocus, Inc.
Carbonite, Inc.
Care.com, Inc.
Castlight Health, Inc.
Chegg, Inc.
Eventbrite, Inc.*
Evolent Health, Inc.*
HealthEquity, Inc.*
HMS Holdings Corp.*
Inovalon Holdings, Inc.*
* New in 2020

Instructure, Inc.
LivePerson, Inc.
Omnicell, Inc.*
Paylocity Holding Corporation*
Quotient Technology, Inc.
Tabula Rasa HealthCare, Inc.*
Teladoc Health, Inc.*
TrueCar, Inc.
Vocera Communications, Inc.*
Yext, Inc.*

Blucora, Inc., BrightCove, Inc. DHI Group, Inc., Health Insurance Innovations, Inc., Limelight Networks, Liquidity Services, Inc., MINDBODY, Inc.,
Petmed Express, Inc., QuinStreet, Inc., ServiceSource International, Inc. and XO Group Inc., companies included in the 2019 peer group, were removed
from the 2020 peer group because they were acquired or merged with other companies or no longer meet the industry, revenue or market capitalization
criteria for the peer group as a whole.
Use of Market Data
For its 2020 compensation decisions, the compensation committee maintained a practical approach to attracting and retaining key executive talent in
line with market data. The compensation committee’s goal is generally to set all elements of compensation within a competitive range, using a balanced
approach that does not use rigid percentiles to target pay levels for each compensation element, but instead makes its compensation decisions based on a
variety of relevant factors, including those listed below. While the compensation committee continues to review and reference market data, the data
generally are used to inform the compensation committee of market practices to ensure that our executive compensation program remains within a
competitive range of our peers. In addition to the market data, several other factors are taken into account in setting the amount of each Named Executive
Officer’s target total direct compensation opportunity. These factors include:
•

Recruitment, retention and historical factors. The compensation committee reviews existing Named Executive Officer compensation and retention
levels relative to estimated replacement cost with respect to the scope, responsibilities and skills required of the particular position.

•

Lack of directly comparable data for some of our key roles. Compensation data for some of our key positions are not explicitly reported by
companies in our compensation peer group or survey data. This results in limited sample sizes and/or inconclusive data that can be misleading if
targeting a specific percentile for market positioning.

•

Market positioning may be distorted by the source of the data. Certain elements of compensation reported from one source can be consistently
higher or lower than the data collected from another, given differences in methods and samples used by each source to collect market data. Given
this variability and volatility within the market data, the compensation committee has determined that targeting pay levels at specific percentiles of
this data could result in outcomes that do not align with the internal value and strategic importance of various roles at the company.
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Compensation Elements
Base Salaries
The compensation committee’s objective is to provide the Named Executive Officers with competitive base salaries. We provide this compensation
component in order to attract and retain an appropriate caliber of talent and experience for our workforce, and to reward them for their day-to-day
contributions. Our compensation committee reviewed base salaries for our Named Executive Officers in the first quarter of 2020 using peer group and
survey data supplied by Radford as a means to verify that we were providing base salaries that would help us accomplish our goals. The compensation
committee also considered position-specific market data in setting the base salaries of all Named Executive Officers.
In March 2020, following a review of market information, the compensation committee determined to increase our chief executive officer's base salary
for the first time since 2016. During the four-year period since Mr. Flanders' became our chief executive officer in May 2016, our cumulative stockholder
return had significantly outperformed those of the Nasdaq Composite index and the RDG Internet Composite index, including many of our peers. The
compensation committee considered our superior financial and stock price performance, and Mr. Flanders' contributions to our company, when setting the
base salary for Mr. Flanders in March of 2020. During the three-year period between January 1, 2017 and December 31, 2019, our Medicare revenue and
segment profit grew at a compound annual growth rate of 77% and 165%, respectively. In addition, several important technology releases were undertaken
to further solidify our position as a leading e-commerce destination for health insurance. The percentage of our major medical Medicare applications
submitted online grew from 10% in 2017 to 27% in 2019. Since the compensation committee had not increased Mr. Flanders' base salary in four years, the
compensation committee approved a larger year-over-year increase to Mr. Flanders' base salary in 2020. In March 2020, the compensation committee also
increased the base salary of our other Named Executive Officers to recognize these executives' strong performance, increases in the scope of their
responsibilities and significant contributions to our financial and stock price performance in 2019. Additional consideration was given to peer
compensation for similar positions.
Name

Scott N. Flanders
Derek N. Yung
Timothy C. Hannan
Phillip A. Morelock
Gregg R. Ratkovic

2019 Base Salary

$

600,000
375,000
325,000
294,000
284,625

2020 Base Salary

$

700,000
412,500
375,000
325,000
293,733

Percentage Change

17%
10%
15%
11%
3%

Annual Cash Bonus Awards
We provide the opportunity for our executive officers to earn an annual cash bonus award. We provide this opportunity in order to attract and retain
employees with a high caliber of talent and experience for our key positions and to link payments to the achievement of our annual financial and/or
operational objectives.
Our compensation committee approved the executive bonus arrangement for the fiscal year ended December 31, 2020 (the “2020 Bonus Program”).
The 2020 Bonus Program was established under the executive bonus plan for all Named Executive Officers. The 2020 Bonus Program provided executives
the opportunity to earn cash bonus awards based on achieving performance goals relating to company performance established by the compensation
committee.
In the case of all Named Executive Officers, company performance under the 2020 Bonus Program was measured by the achievement of specific
financial goals related to revenue and adjusted EBITDA. Adjusted EBITDA was calculated by excluding the impacts of interest income and expense,
income tax expense (benefit), depreciation and amortization, stock-based compensation expense, change in fair value earnout liability,
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restructuring and reorganization charges, purchase price adjustments, amortization of intangible assets, other income, net, and other non-recurring charges
to GAAP net income.
In the event that we met the target revenue performance goal, the Named Executive Officers were eligible to receive 50% of their respective target
payout. In the event that we met the target adjusted EBITDA goal, the Named Executive Officers were eligible to receive 50% of their respective target
payout. The Named Executive Officers would not receive any payout with respect to a goal that is achieved at less than 97% with respect to the target
revenue goal and 94% with respect to the target adjusted EBITDA goal. The maximum payout the Named Executive Officers could receive under the 2020
Bonus Program was 150% of the participant’s target payout for achievement that exceeds 103% of the target revenue goal and 106% of the target adjusted
EBITDA goal. The specific performance goals for the year ended December 31, 2020 approved by the compensation committee were as follows:
Metric

GAAP Annual Revenue
Adjusted EBITDA

Threshold

$
$

Target

580,000,000
120,000,000

$
$

Maximum

600,000,000
127,500,000

$
$

620,000,000
135,000,000

The compensation committee established rigorous performance goals for the 2020 Bonus Program. Our 2019 financial results reflect a $42.3 million in
positive revenue impact from the change in estimate for expected cash commission collections for Medicare Advantage plans since we began selling such
products through the third quarter of 2019. As a result, the compensation committee decided to set the performance goals for the 2020 Bonus Program
relative to our 2019 financial results as adjusted to exclude the impact of the $42.3 million. The target revenue goal of $600 million represented growth of
more than 29% over our 2019 revenue of $463.9 million, after excluding the impact of $42.3 million in revenue in the fourth quarter of 2019 related to the
change in estimate. The target adjusted EBITDA goal of $127.5 million represented a 40% increase from our 2019 adjusted EBITDA of $90.9 million,
after excluding the impact of the $42.3 million in revenue in the fourth quarter of 2019 related to the change in estimate. To achieve any payout with
respect to a goal, our 2020 revenue would have to grow more than 25% and our adjusted EBITDA would have to grow more than 32% compared to our
2019 results.
The compensation committee believed the achievement of these target goals would both create stockholder value and require significant effort on the
part of each Named Executive Officer, and it therefore approved cash bonus award opportunities based on achievement of these goals. The compensation
committee approved target and maximum cash bonus award opportunities under the 2020 Bonus Program for our Named Executive Officers as follows:
Fiscal 2020 Cash Bonus Award Opportunity
Target
Name

Scott N. Flanders
Derek N. Yung
Timothy C. Hannan
Phillip A. Morelock
Gregg R. Ratkovic

Percent of Base
Salary

125%
75%
75%
60%
60%

Maximum
Amount

$

875,000
309,375
281,250
195,000
176,240

Percent of Base Salary

187.5%
112.5%
112.5%
90%
90%

Amount

$

1,312,500
464,063
421,875
292,500
264,360

The compensation committee decided to maintain the same (on a percentage-of-base salary basis) 2020 cash bonus opportunities for Mr. Flanders as he
had in the previous year. With respect to Messrs. Yung and Hannan, the compensation committee increased the target payout as a percentage of base salary
from 60% to 75% and the maximum payout from 90% to 112.5%. Consistent with the compensation committee's philosophy of linking pay directly to
performance, the compensation committee determined that a significant portion of our
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Named Executive Officers total direct compensation should be variable, at-risk cash compensation. The compensation committee believed that the
incentives provided a meaningful reward if the goals were achieved and were necessary to retain our Named Executive Officers and to maintain
competitiveness with similarly performing companies.
In March 2021, our compensation committee considered and determined the 2020 fiscal year performance of the company and each of the Named
Executive Officers against the previously established performance goals. The 2020 revenue and adjusted EBITDA goals and the company’s 2020
achievement were as follows:

Metric

GAAP Annual Revenue
Adjusted EBITDA

Target Goal

$
$

600,000,000
127,500,000

Achieved Payout
Percentage
Relative to
Target

2020 Company
Achievement

$
$

582,774,000
83,682,000

50 %
—%

After applying the 50:50 percentage weightings between revenue and adjusted EBITDA performance goals in accordance with the payout formula, the
compensation committee determined that the Named Executive Officers had achieved a weighted overall payout percentage relative to target of 25%. The
compensation committee then concluded that bonus payments would be made under the 2020 Bonus Program to each of the participants in the 2020 Bonus
Program in accordance with the payout formula. In light of the underperformance of our financial performance relative to target in 2020, each of our
Named Executive Officers received a significantly lower payout under our executive bonus program than in 2019. This aligns with the compensation
committee's philosophy of linking actual pay with financial performance. The compensation committee approved the following payouts under the 2020
Bonus Program:
According to Payout
Formula

Name

Scott N. Flanders
Derek N. Yung
Timothy C. Hannan
Phillip A. Morelock
Gregg R. Ratkovic

$

218,750
77,344
70,313
48,750
44,060

Actual Payout

$

218,750
77,344
70,313
48,750
44,060

Equity Incentive Awards
Equity incentive awards are an important part of our overall compensation program as they reward and incentivize performance, assist in employee
retention and help to align employee interests with the interests of our stockholders. The compensation committee reviews the equity holdings of our
Named Executive Officers regularly, and grants equity awards to our Named Executive Officers informed in part by the market data provided by Radford,
as discussed above. The terms of our 2020 equity awards are set forth below, and additional relevant provisions with respect to particular Named Executive
Officers may be found in the “Employment Agreements, Severance Agreements and Change of Control Arrangements” section of this proxy statement.
In reviewing our equity award practices, we are committed to effectively rewarding, incentivizing and retaining our key employees with a competitive
equity compensation program while maintaining acceptable levels of stockholder dilution. For this reason, we carefully manage both our gross burn rate
and our net burn rate. Gross burn rate reflects equity awards granted during the fiscal year divided by the weighted average number of shares outstanding.
Net burn rate reflects equity awards granted during the fiscal year less equity awards cancelled and returned to the plan (net equity grants), divided by the
weighted average number of shares outstanding. Although we are classified with insurance companies in proxy advisory firm burn rate comparisons across
industry groups, our placement in that category simply is not realistic given that we are an ecommerce
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and technology company headquartered in Silicon Valley and compete for employees with companies in the Internet, software and services industries. As a
result, our equity incentive award grants are generally greater than those companies in the insurance company category and are more aligned with Internet,
software and services companies.
2020 Executive Equity Compensation
In 2020, our compensation committee approved equity incentive awards for our Named Executive Officers in the form of performance-based restricted
stock units and/or time-based restricted stock units. The sizes of the awards were set to deliver competitive value while also maintaining an appropriate
burn rate for the year. The compensation committee determined the number of shares subject to the awards granted to our Named Executive Officers after
assessing market data provided by Radford.
Of the awards granted in 2020, 79% of the equity awards granted to our chief executive officer and 50% of the equity awards granted to the other
Named Executive Officers were performance-based restricted stock units tied to achieving performance goals. The remaining equity awards were granted
in the form of time-based restricted units that vest based on continuous service over a four-year period. The compensation committee believes that granting
equity awards in the form of time-based restricted stock units would provide an incentive to our Named Executive Officers to continue employment with
us.
In March 2020, the compensation committee granted two types of performance-based restricted stock units to our chief executive officer, all of which
are tied to the achievement of certain levels of stock price performance. The first type of performance-based restricted stock units was granted to our chief
executive officer and all other Named Executive Officers and is tied to achieving certain levels of stock price performance over the four-year period
following the grant date. The Named Executive Officers will become eligible to vest in the performance-based restricted stock units if in any 30 calendarday period our average closing stock price traded at or above the following price thresholds:
Stock Price from Price Threshold

Percentage of Award
Eligible to Vest

Percentage Increase from
Base Price to
Achieve Price Threshold

$146.70
$158.44
$176.04

33.3%
33.3%
33.3%

25%
35%
50%

These performance-based restricted stock unit awards were approved when our 30 calendar-day average closing stock price as of February 28, 2020
(the "Base Price") was $117.36 per share, so our stock price would have had to increase significantly (with a range of increase of 25% to 50%) from the
Base Price in order for the Named Executive Officer to be eligible to vest in the shares subject to the performance-based restricted stock unit award. The
compensation committee believes that tying the performance-based restricted stock unit awards to achievement of our stock price targets motivates our
executives to take actions and pursue opportunities that will enhance the long-term value of our stock and benefit our stockholders. In addition, upon
achievement of one or more of the price thresholds, the percentage that became eligible to vest would not vest until the one-year anniversary of achieving
the applicable price threshold, subject to the executive’s continuing to provide services to us through the vesting date. This additional service requirement
acts as an additional retention incentive and also protects against an executive immediately selling the shares that become eligible for service-based vesting
to take advantage of a short-term increase in the stock price and provides an additional incentive to achieve a sustainable stock price increase. Upon a
change in control (as defined in our 2014 Equity Incentive Plan), only those performance-based restricted stock units that would become eligible to vest
based on the change in control price (treating that price as if it were the 30-day average stock price) will remain eligible to vest, and the rest of the shares
subject to the award would be forfeited.
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In addition, the compensation committee granted a second type of performance-based restricted stock units to our chief executive officer that is tied to
achieving very aggressive levels of stock price performance from the date of grant through December 31, 2022 (the “Incremental Stock Price PSUs”). The
Incremental Stock Price PSUs were approved when our 30 calendar-day average closing stock price as of March 6, 2020 (the “March 2020 Base Price”)
was $122.71 per share, so our stock price would have had to increase significantly (with a range of increase of 47% to 79%) from the March 2020 Base
Price in order for the chief executive officer to be eligible to vest in the shares subject to the performance-based restricted stock unit award. If we do not
meet the stock price performance thresholds by December 31, 2022, the Incremental Stock Price PSUs will be cancelled. The goal of these Incremental
Stock Price PSUs is to align the interests of our chief executive officer with those of our stockholders and to incentivize him to increase the value of the
business in a manner that would drive a sustainable increase in our stock price. The Incremental Stock Price PSUs will become eligible to vest if in any 90
calendar-day period our average closing stock price traded at or above the following price thresholds:

Stock Price from Price Threshold

Percentage of Award
Eligible to Vest

Percentage Increase from
March 2020 Base Price to
Achieve Price Threshold

$180.00
$200.00
$220.00

50.0%
25.0%
25.0%

47%
63%
79%

Upon achievement of one or more of the price thresholds, the percentage that became eligible to vest would not vest until January 1, 2023, subject to
Mr. Flanders' continuing to provide services to us through the vesting date. The compensation committee established this additional service requirement for
its effect on the retention of our chief executive officer. The compensation committee reviewed the unvested equity awards held by Mr. Flanders as of
March 2020 and noted only 6,250 time-based restricted units and 45,000 performance-based restricted stock units were eligible to vest in 2021 or later. The
compensation committee believed the grant of the Incremental Stock Price PSUs would have a positive impact on the retention of Mr. Flanders and would
incent Mr. Flanders to take actions that would result in long-term stockholder return. The compensation committee intended the grant to be a special,
incremental award to adjust for Mr. Flanders' unvested equity award position as of March 2020. Upon a change in control (as defined in our 2014 Equity
Incentive Plan), only those Incremental Stock Price PSUs that would become eligible to vest based on the 90 calendar-day average stock price prior to the
date we publicly announce that we have entered into a binding definitive agreement to effect a transaction that would be a change in control will remain
eligible to vest, and the rest of the shares subject to the award would be forfeited.
The number of shares of our common stock granted to our Named Executive Officers under restricted stock unit awards approved by the compensation
committee during 2020 is summarized as follows:
Name

Restricted Stock Units

Stock Price PerformanceBased Restricted Stock Units

24,500
12,500
12,500
12,500
5,000

24,500
12,500
12,500
12,500
5,000

Scott N. Flanders
Derek N. Yung
Timothy C. Hannan
Philip A. Morelock
Gregg R. Ratkovic

Incremental Stock Price
Performance-Based Restricted
Stock Units

65,000

2020 Achievement of Performance-Based Equity Awards
None of the previously granted performance-based equity awards in 2019 or 2020 met their stock price, revenue and/or adjusted EBITDA margin
performance criteria in 2020. This further demonstrates the rigor and
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difficulty of the goals set by the compensation committee with respect to our performance-based equity awards. Consistent with the compensation
committee's philosophy of rewarding pay for performance, these performance awards will not become eligible for time-based vesting until the rigorous
long-term financial performance goals are achieved. The compensation committee believes these long-term performance awards will continue to align the
interest of our executive officers with those of our stockholders and motivate them to improve our adjusted EBITDA performance while pursuing revenue
growth.
Looking Ahead to 2021 Compensation
In March 2021, the compensation committee set target compensation for our executive officers for 2021. The compensation committee reviewed our
2020 financial performance, stock price performance, peer data and considered inputs from our stockholders. Based in part on inputs from our
stockholders, the compensation committee granted certain equity awards in the form of performance-based restricted stock units that are tied to
achievement of long-term financial and operating performance goals. Further, in light of our underperformance in 2020, the compensation committee
reduced the total target direct compensation of our chief executive officer by 49% as compared to his total target direct compensation in 2020. The total
target direct compensation of our other Named Executive Officers was also reduced by 18%. Below is a summary of our chief executive officer total target
direct compensation in 2021:
•

No changes to base salary;

•

No changes to target annual cash opportunities as a percentage of base salary;

•

The grant date fair value was $4.8 million for the long-term equity awards granted in 2021 compared to $10.9 million for the long-term equity
awards granted in 2020;

•

50% of the equity awards granted in 2021 were performance-based restricted stock units tied to the achievement of long-term cumulative adjusted
EBITDA performance goals measured over a two-year period as well as certain levels of stock price performance.
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Change in Control and Termination Arrangements
We have entered into employment and severance agreements, providing for certain severance benefits upon certain terminations in connection with a
change of control and outside of a change of control, with our Named Executive Officers. At the direction of the compensation committee, Radford
conducted a study of change of control severance market practices. Informed by this data, the compensation committee designed agreements considering
market norms. The severance arrangements with our Named Executive Officers are more fully described under the section entitled “Employment
Agreements, Severance Agreements and Change of Control Arrangements.”
Other Compensation; Perquisites
We provide the opportunity for our executive officers and other employees to receive general health and welfare benefits. We also maintain a
retirement and deferred savings plan available to all U.S. employees, which is intended to qualify under Sections 401(a) and 401(k) of the Internal Revenue
Code. This plan allows each participant to contribute up to 100% of their pre-tax compensation, up to a statutory limit, which was $19,500 (or $26,000 for
employees over 50 years of age) in calendar year 2020. Under the plan, each participant is fully vested in his or her own contributions. We match 100% of
each participant’s contribution each pay period, up to a maximum of 3% of the employee’s base salary during that period. Our matching contributions vest
one-third for each of the first three years of service from the date of hire. The plan also permits us to make discretionary profit-sharing contributions, but
we have not made such contributions to date.
We generally restrict our executive officers so that they are eligible to receive only the same benefits and perquisites as our other U.S.-based salaried
employees. However, we provided $9,293 in travel payments to Mr. Hannan and $58,366 in relocation payments (including tax gross ups) to Mr. Ratkovic
in 2020 to allow him to relocate to our Gold River, California office in accordance with the terms of our relocation program. These payments are set forth
in the Summary Compensation Table under the column, “All Other Compensation.”
Our executive officers are eligible to participate in our 2020 Employee Stock Purchase Plan on the same terms as all other U.S. employees who meet
the eligibility criteria.
Stock Ownership Guidelines
Our compensation committee has approved stock ownership guidelines for our executive officers to further align their interests with the interests of our
stockholders. In September 2020, our compensation committee amended our stock ownership guidelines to increase the stock ownership requirements for
our chief executive officer and other executive officers to encourage increased ownership of our stock and to further align our executive officers' interests
with those of our stockholders.
Pursuant to the amended stock ownership guidelines, our chief executive officer is expected to accumulate and hold a number of shares of our common
stock with a value equal to six times his annual base salary as chief executive officer and to maintain this minimum amount of stock ownership throughout
his employment. Our chief executive officer is expected to achieve the applicable level of ownership within five years of his becoming chief executive
officer. Prior to the adoption of the amended stock ownership guidelines, our chief executive officer was expected to accumulate and hold a number of
shares of our common stock equal to the lesser of (i) that number of shares with a value equal to three times his initial annual base salary or (ii) the number
of shares determined by multiplying his initial annual base salary as chief executive officer by three and dividing the resulting product by the closing sales
price of our common stock on the date upon which the individual became chief executive officer,
Under the amended stock ownership guidelines, our executive officers (other than the chief executive officer) are expected to accumulate and hold a
number of shares of our common stock with a value equal to three times their annual base salary and to maintain this minimum amount of stock ownership
throughout their
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employment. The executive officers (other than the chief executive officer) are expected to achieve the applicable level of ownership within five years of
the date of adoption of the amended stock ownership guidelines, or for future executive officers, within five years of their becoming an executive officer.
Prior to the adoption of the amended stock ownership guidelines, our Named Executive Officers were expected to accumulate and hold a number of shares
of our common stock equal to the lesser of (i) that number of shares with a value equal to their initial annual base salary or (ii) the number of shares
determined by dividing their initial annual base salary by the closing sales price of our common stock on the date upon which they first became an
executive officer and to maintain this minimum amount of stock ownership throughout their employment.
The following equity holdings qualify towards satisfaction of the amended stock ownership guidelines: (i) shares directly owned by the executive
officer or his or her immediate family members; (ii) shares held in trust, limited partnerships or similar entities for the benefit of the executive officer or his
or her immediate family members; (iii) shares subject to restricted stock units or other full-value awards that have vested, but for which an executive officer
has elected to defer settlement of the award to a date beyond the date of vesting; (iv) shares subject to restricted stock units or other full-value awards that
are unvested and for which the only requirement to earn the award is continued service to the company and for which an executive has elected to defer the
settlement of the award to a date beyond the date of vesting and (v) shares subject to stock options and stock appreciation rights that are vested and in the
money.
In the event the applicable guideline is not achieved with respect to any executive officer by the applicable deadline, the executive officer will be
required to retain an amount equal to 75% of the net shares received as a result of the exercise of stock options or stock appreciation rights or the vesting of
restricted stock units or other full-value awards until the applicable guideline has been achieved. “Net shares” are those shares that remain after shares are
sold or netted to pay the exercise price (if any) of equity awards and applicable taxes. Under certain limited circumstances, the guidelines may be
temporarily suspended by our compensation committee at its discretion.
As of the date of this proxy statement, all executive officers are in compliance with the amended ownership guidelines.
Insider Trading Compliance Program
Our employees, including our Named Executive Officers, are prohibited from trading our securities in violation of our insider trading compliance
program, including activities such as trading on material, nonpublic information, pledging of our securities as collateral for a loan and trading in derivative
securities (e.g., “puts,” “calls,” or other similar hedging instruments) relating to our securities. For more information about our insider trading compliance
program, see “Directors, Executive Officers and Corporate Governance—Corporate Governance Matters—Insider Trading Compliance Program.”
Risk Assessment
Our compensation committee retained Radford, its independent compensation consultant, to evaluate the risk inherent in our executive and nonexecutive compensation programs. Accordingly, Radford evaluated our executive and non-executive compensation programs and provided a report to the
compensation committee. The report concluded that, among other things:
•

Overall pay mix, among base salary, variable cash and long-term incentives, was aligned with the practices of our peers;

•

Incentive plans are well-aligned with compensation design principles that generally follow best practices;
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•

Management incentives are capped and require a threshold level of performance that help protect against overpayment in a challenging business
environment;

•

Severance benefits are closely managed and are not excessive; and

•

Share retention guidelines established for executive officers and non-employee directors generally follow best practices.
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Compensation Committee Report
The information contained in this report shall not be deemed “soliciting material” or incorporated by reference by any general statement
incorporating by reference this proxy statement into any filing under the Securities Act of 1933, as amended (the “Securities Act”), or under the Exchange
Act, except to the extent we specifically incorporate this report by reference, and shall not otherwise be deemed filed under the Securities Act or the
Exchange Act.
The compensation committee of the board of directors of the Company has reviewed and discussed with management the “Compensation Discussion
and Analysis” section of this proxy statement for the Annual Meeting. Based on this review and discussion, the compensation committee recommended
that the Compensation Discussion and Analysis section be included in the Company’s Annual Report on Form 10-K and proxy statement for the Annual
Meeting.
This report is submitted by the compensation committee.
Compensation Committee
Dale B. Wolf (Chairperson)
Andrea C. Brimmer
Jack L. Oliver, III
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2020 Summary Compensation Table
The information below sets forth the “total compensation” earned by our Named Executive Officers for the years ended December 31, 2020, 2019 and
2018. The total compensation presented does not reflect the actual compensation received by our Named Executive Officers. For example, the amounts in
the “Stock Awards” column include the grant date fair values of time-based restricted stock units and/or performance-based restricted stock units, granted
in that applicable year and the amounts in the “Option Awards” column include the grant date fair values of time-based stock options and/or performancebased stock options granted in that applicable year. These amounts were calculated, with respect to the performance-based restricted stock units and
performance-based stock options, by assuming all performance criteria were met at 100% achievement. For more information, see the footnotes to the 2020
Summary Compensation Table.
Name and Principal Position

Scott N. Flanders
Chief Executive Officer

Derek N. Yung
Senior Vice President, Chief
Financial Officer
Timothy C. Hannan
Chief Revenue Officer
Phillip A. Morelock
Chief Digital Officer
Gregg R. Ratkovic
SVP, Carrier and Business
Development

Year

Salary(1)

Stock
Awards(2)(3)

10,878,273

Non-Equity
Incentive Plan
Compensation(4)

Option
Awards(2)(3)
(5)

2020 $

703,846 $

2019

600,000

8,064,027

2018
2020
2019

600,000
419,712
369,231

2,064,856
2,807,038
4,004,177

2018

188,462

1,158,875

2020
2019
2018
2020

377,885
319,231
300,000
330,346

2,807,038
3,852,976
420,262
2,807,038

(8)

2020

302,929

1,034,097

$

—

$

218,750 $

All Other
Compensation

8,550

Total
(6)

$

11,809,419

—

1,125,000

9,092

—
—
—

828,000
77,344
337,500

5,500
5,928
—

1,089,113

243,500

269

70,313
300,000
352,000
48,750

17,843
35,094
37,916
8,550

(9)

(10)

—
—
—
—

(6)

3,273,079
4,507,301
1,110,178
3,194,684

(11)

—

44,060

66,916

(12)

1,448,002

(7)

9,798,119
(6)

3,498,356
3,310,022
4,710,908
2,680,219

_______________
(1)
(2)

(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)

Salary includes base salary including payment in respect of accrued paid-time-off and holidays.
Amounts were based on the grant date fair value computed in accordance with FASB ASC Topic 718. Our accounting policies regarding equity compensation and the assumptions used to
calculate the value of our equity awards are set forth in Notes 1 and 6 to our consolidated financial statements included in our Annual Report on Form 10-K for the year ended December
31, 2020.
For more information regarding our Named Executive Officers’ long-term equity incentives granted in 2020, see “Executive Compensation, Say-on-Pay, Independence of Advisors—
Compensation Discussion and Analysis—Compensation Elements.”
Amounts are performance-based cash bonus awards earned and approved by the compensation committee for their respective fiscal years.
Amount represents the grant date fair value of 89,500 performance-based restricted stock units and 24,500 restricted stock units granted in 2020.
Amount represents 401(k) matching contributions.
Amount represents the grant date fair value of 12,500 performance-based restricted stock units and 12,500 restricted stock units granted in 2020.
Amount represents the grant date fair value of 12,500 performance-based restricted stock units and 12,500 restricted stock units granted in 2020.
Amount represents travel reimbursements of $9,293 as approved by the compensation committee and 401(k) matching contributions of $8,550.
Amount represents the grant date fair value of 12,500 performance-based restricted stock units and 12,500 restricted stock units granted in 2020.
Amount represents the grant date fair value of 5,000 performance-based restricted stock units and 5,000 restricted stock units granted in 2020.
Amount represents relocation reimbursements of $58,366 as approved by the compensation committee and 401(k) matching contributions of $8,550.
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CEO Pay Ratio
We are required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 402(u) of Regulation S-K to disclose
the ratio of our median employee’s annual total compensation to the annual total compensation of our principal executive officer. During 2020, the
principal executive officer of eHealth was our chief executive officer, Scott N. Flanders. For 2020, the combined annual total compensation for
Mr. Flanders was $11,809,419, and for our median employee was $75,887, resulting in a pay ratio of approximately 156:1.
Our median employee was originally determined as of December 31, 2019. There has been no change in our employee population or employee
compensation arrangements that we believe would significantly impact the pay ratio disclosure in 2020. However, since the median employee was no
longer an active employee as of December 31, 2020, we selected another employee whose compensation was substantially similar to the original median
employee in 2019 based on the compensation measures used to identify the original median employee. In 2019 we identified the median employee by
aggregating for each applicable employee (a) the annual base salary for salaried employees (or, for hourly employees, the hourly pay rate multiplied by the
estimated 2019 work schedule) and (b) the target bonus for 2019, and ranking this compensation measure for our employees from lowest to highest. This
calculation was performed for individuals employed by us on December 31, 2019, excluding our chief executive officer Scott N. Flanders, whether
employed on a full-time, part-time or seasonal basis. Components of compensation paid in foreign currencies were converted to U.S. dollars based on 2019
average exchange rates.
The pay ratio reported above is a reasonable estimate calculated in a manner consistent with Securities and Exchange Commission rules based on our
internal records and the methodology described above. Because the Securities and Exchange Commission rules for identifying the median compensated
employee and calculating the pay ratio based on that employee’s annual total compensation allow companies to adopt a variety of methodologies, to apply
certain exclusions, and to make reasonable estimates and assumptions that reflect their employee populations and compensation practices, the pay ratio
reported by other companies may not be comparable to the pay ratio reported above, as other companies have different employee populations and
compensation practices and may utilize different methodologies, exclusions, estimates and assumptions in calculating their own pay ratios.
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2020 Grants of Plan-Based Awards
The following table provides information regarding the amount of cash bonus awards eligible to be earned in 2020 by each of the Named Executive
Officers and equity awards granted in 2020 to each of the Named Executive Officers.

Name

Grant Date

Approval
Date

Estimated Future Payouts
Under Non-Equity Incentive
Plan Awards(1)
Threshold
($)

Scott N. Flanders

Derek N. Yung

Timothy C. Hannan

Phillip A. Morelock

Gregg R. Ratkovic

4/21/2020
4/21/2020
4/21/2020
3/10/2020
4/21/2020
4/21/2020
3/4/2020

3/26/2020
3/26/2020
3/26/2020
3/10/2020
3/4/2020
3/4/2020
3/4/2020

4/21/2020

3/4/2020

4/21/2020
3/4/2020

3/4/2020
3/4/2020

4/21/2020

3/4/2020

4/21/2020
3/4/2020

3/4/2020
3/4/2020

7/21/2020

6/8/2020

7/21/2020
3/30/2020

6/8/2020
3/30/2020

Target
($)

Estimated Future Payouts
Under Equity Incentive
Plan Awards(2)

Maximum
($)

Threshold
(#)

8,167
32,500
$

875,000 $

309,375 $

Target
(#)

24,500
65,000

Maximum
(#)

24,500
65,000
24,500

$
$
$

2,573,558
5,376,475
2,928,240

12,500

12,500

$
$

1,313,038
1,494,000

$

1,313,038

$

1,494,000

12,500

12,500

12,500
12,500

$

421,875
4,167

$

195,000 $

$

12,500

12,500

$

1,313,038

12,500

$

1,494,000

5,000

$

475,547

$

558,550

292,500
1,667

$176,240

Grant
Date
Fair
Value
of Stock
and
Option
Awards
($)(4)

Exercise
or Base
Price of
Option
Awards
($ per
Share)

464,063
4,167

$281,250

All Other
Stock
Awards:
Number of
Securities
Underlying
Options
(#)

1,312,500
4,167

$

All Other
Stock
Awards:
Number of
Shares
of Stock
or Units
(#)(3)

5,000

5,000

264,360

_______________
(1)

(2)
(3)
(4)

Represents target and maximum cash bonus payouts under the 2020 executive bonus program as described in “Executive Compensation, Say-on-Pay, Independence of Advisors—
Compensation Discussion and Analysis—Compensation Elements—Annual Cash Bonus Awards.” The actual bonus amounts paid to each Named Executive Officer are disclosed in the 2020
Summary Compensation Table set forth above.
Represents performance-based restricted stock units granted in 2020.
Represents time-based restricted stock units granted in 2020.
Amounts shown reflect the grant date fair value of restricted stock and option awards (both time-based and performance-based) granted in 2020, computed in accordance with FASB ASC
Topic 718. Our accounting policies regarding equity compensation and the assumptions used to compute the fair value of our equity awards are set forth in Notes 1 and 6 to our consolidated
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2020.
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2020 Outstanding Equity Awards at Fiscal Year-End
Our stock options generally vest over a four-year term at the rate of 25% one year following the vesting commencement date and 1/48th of the shares
per month thereafter. These options generally expire seven years after they are granted or earlier if the recipient’s employment or service terminates earlier.
Our restricted stock units subject only to time-based vesting generally vest annually over four years in equal installments. Restricted stock units and stock
options subject to performance-based vesting must meet additional preconditions to vesting and, once the total number of shares earned and eligible for
vesting has been determined in accordance with the predetermined performance metrics, such eligible shares vest over one to three years from the vesting
commencement date.
Except for the grant of a fully-vested restricted stock unit award in March 2017 to Mr. Flanders, which award was granted in lieu of a cash payment of
Mr. Flanders’ 2016 bonus, all of the outstanding equity awards granted to date to our Named Executive Officers are subject to a minimum vesting period of
one to three years if such award is based on the satisfaction of performance criteria or objectives and a minimum vesting period of four years if such award
is based on the holder’s continued employment as an employee with the company. All of the stock options and restricted stock units granted to our Named
Executive Officers are subject to a vesting schedule with a one-year initial vesting period.
The following table summarizes the number of equity securities underlying outstanding option awards and unvested restricted stock units for each
Named Executive Officer as of December 31, 2020. Certain of our Named Executive Officers have elected to defer settlement of vested restricted stock
units pursuant to the terms of a deferral election. Vested restricted stock units are not included in the table below. Vested restricted stock units are reflected
in the table and related footnotes under “Security Ownership of Certain Beneficial Owners and Management,” “2020 Option Exercises and Stock Vested at
Fiscal Year-End” and “2020 Non-Qualified Deferred Compensation Table.” See “Executive Compensation, Say-on-Pay, Independence of Advisors—
Compensation Discussion and Analysis—Compensation Elements—Equity Incentive Awards” for a description of equity awards granted in 2020.
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Option Awards

Number of
Securities
Underlying
Unexercised
Options

Grant
Date

Name

Vested
(#)
Scott N. Flanders

Derek N. Yung

Timothy C. Hannan

Phillip A. Morelock

Gregg R. Ratkovic

Equity
Incentive
Plan
Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options (#)

Option
Exercise
Price
($)

Stock Awards

Option
Expiration
Date

Number of
Shares or
Units of
Stock That
Have Not
Vested (#)

Market
Value of
Shares or
Units of
Stock That
Have Not
Vested
($)(1)

Equity
Incentive
Plan
Awards:
Number of
Unearned
Shares,
Units or
Other Rights
That Have
Not
Vested (#)

Equity
Incentive
Plan
Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights
That Have
Not
Vested
($)(1)

Unexercisable
(#)

6/3/2016

(2)

150,000

$

13.58

6/3/2023

6/3/2016
4/18/2017

(2)
(4)

150,000

$

13.58

6/3/2023

4/16/2019

(3)

21,875 $

1,544,594

10/15/2019

(3)

11,875 $

838,494

4/21/2020
4/21/2020

(5)
(6)

4/21/2020

(7)

7/17/2018
7/17/2018

(8)
(9)

7/17/2018

(10)

4/16/2019

(3)

4/16/2019
10/15/2019

(11)
(3)

4/21/2020

(5)

4/21/2020
7/18/2017

(7)
(12)

7/18/2017

6,250 $

24,500 $

42,500
26,562

$
$

15,938

23.99
23.99

441,313

1,729,945
8,167 $

576,672

32,500 $

2,294,825

21,874 $

1,544,523

11,875 $

838,494

4,167 $

294,232

21,874 $

1,544,523

7/17/2025
7/17/2025
12,500 $

882,625

3,750 $

264,788

12,500 $

882,625

(13)

2,500 $

176,525

4/17/2018

(14)

7,500 $

529,575

4/16/2019
4/16/2019

(3)
(11)

6,375 $

450,139

10/15/2019

(3)

11,875 $

838,494

4/21/2020
4/21/2020

(5)
(7)

4,167 $

294,232

10/16/2018

(15)

10/16/2018

4,167 $

294,232

1,667 $

117,707

5,624

1,876

$

18.60

7/18/2024

12,500 $

882,625

(16)

5,000 $

353,050

12/18/2018
12/17/2019

(17)
(18)

2,000 $
3,750 $

141,220
264,788

4/21/2020

(5)

4/21/2020
10/17/2017

(7)
(19)

12,500 $

882,625

10/17/2017

(20)

750 $

52,958

12/18/2018

(17)

1,250 $

88,263

4/16/2019
12/17/2019

(21)
(18)

1,725 $
1,125 $

121,802
79,436

7/21/2020

(5)

7/21/2020

(22)

5,000 $

353,050

6,041

1,750

3,959

$

1,751

$

23.78

23.79

10/16/2025

10/17/2024

_______________
(1)
(2)
(3)

(4)

The market value of restricted stock unit awards that have not vested is calculated by multiplying the number of units that have not vested by the closing price of our common stock on
December 31, 2020, which was $70.61.
The option vests as to 25% of the shares one year after May 31, 2016 and 1/48th of the shares upon completion of each month of continuous service thereafter.
The number of shares shown is based upon achieving threshold revenue and adjusted EBITDA margin performance goals over 4 fiscal quarters. Upon achievement of the performance
thresholds, the percentage that becomes eligible to vest would vest June 30, 2022, subject to the executive continuing to provide services to us through the vesting date. As of December
31, 2020, none of the performance goals has been met.
25% of the shares subject to the restricted stock units vest on each anniversary of the vesting start date of March 31, 2017, subject to the executive officer’s continued service with us.
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(5)

The number of shares shown is based upon achieving threshold stock price performance goals as of December 31, 2020. Upon achievement of one or more of the stock price thresholds,
the percentage that becomes eligible to vest would vest on the one-year anniversary of achieving the applicable stock price threshold, subject to the executive officer's continuing to
provide services to us through the vesting date. As of December 31, 2020, none of the performance goals has been met.
The number of shares shown is based upon achieving threshold stock price performance goals as of December 31, 2020. Upon achievement of one or more of the stock price thresholds,
the percentage that becomes eligible to vest would vest on January 1, 2023, subject to the executive officer's continuing to provide services to us through the vesting date. As of December
31, 2020, none of the performance goals has been met.
25% of the shares subject to the restricted stock units vest on each anniversary of the vesting start date of March 30, 2020, subject to the executive officer’s continued service with us.
The option vests 25% of the shares one year after August 15, 2018 and 1/48th of the shares upon completion of each month of continuous service thereafter.
The option vests as to 25% of the shares one year after June 4, 2018 and 1/48th of the shares upon completion of each month of continuous service thereafter.
25% of the shares subject to the restricted stock units vest on each anniversary of the vesting start date of June 4, 2018, subject to the executive officer’s continued service with us.
25% of the shares subject to the restricted stock units vest on each anniversary of the vesting start date of March 30, 2019, subject to the executive officer’s continued service with us.
The option vests 25% of the shares one year after June 26, 2017 and 1/48th of the shares upon completion of each month of continuous service thereafter.
25% of the shares subject to the restricted stock units vest on each anniversary of the vesting start date of June 26, 2017, subject to the executive officer’s continued service with us.
25% of the shares subject to the restricted stock units vest on each anniversary of the vesting start date of March 30, 2018, subject to the executive officer’s continued service with us.
The option vests 25% of the shares one year after July 16, 2018 and 1/48th of the shares upon completion of each month of continuous service thereafter.
25% of the shares subject to the restricted stock units vest on each anniversary of the vesting start date of July 16, 2018, subject to the executive officer’s continued service with us.
25% of the shares subject to the restricted stock units vest on each anniversary of the vesting start date of October 7,2018, subject to the executive officer’s continued service with us.
25% of the shares subject to the restricted stock units vest on each anniversary of the vesting start date of September 8, 2019, subject to the executive officer’s continued service with us.
The option vests 25% of the shares one year after July 10, 2017 and 1/48th of the shares upon completion of each month of continuous service thereafter.
25% of the shares subject to the restricted stock units vest on each anniversary of the vesting start date of July 10, 2017, subject to the executive officer’s continued service with us.
25% of the shares subject to the restricted stock units vest on each anniversary of the vesting start date of April 16, 2019, subject to the executive officer’s continued service with us.
25% of the shares subject to the restricted stock units vest on each anniversary of the vesting start date of July 21, 2020, subject to the executive officer’s continued service with us.

(6)

(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)

2020 Option Exercises and Stock Vested at Fiscal Year-End
The following table presents certain information concerning the exercise of stock options by each of our Named Executive Officers during the year
ended December 31, 2020.
Option Awards
Name

Scott N. Flanders
Derek N. Yung
Timothy C. Hannan
Phillip A. Morelock
Gregg Ratkovic

Number of Shares
Acquired on Exercise

—
—
7,500
—
1,750

Stock Awards
Value Realized
on Exercise(1)

$

—
—
649,311
—
150,421

Number of Shares
Acquired on Vesting

121,250
22,500
16,875
4,750
2,325

Value Realized
on Vesting(2)
(3)'

$

12,304,255
2,261,488
1,833,536
432,065
221,925

_______________
(1)
(2)
(3)

The value realized equals the difference between the option exercise price and the fair market value of the company's common stock on the date of exercise, multiplied by the number of
shares for which the option was exercised.
The value realized equals the fair market value of the company’s common stock on the date of vesting, multiplied by the number of shares of stock that have vested.
23,886 shares that vested in 2020 were deferred pursuant to the terms of a deferral election.
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2020 Non-Qualified Deferred Compensation Table
We adopted a restricted stock unit deferral program that allows our Named Executive Officers to elect to defer settlement of vested restricted stock
units. The following non-qualified deferred compensation table summarizes activities during 2020 and account balances relating to these deferred restricted
stock units for our Named Executive Officers.
Executive Contributions
in 2020(1)

Name

Scott N. Flanders

$

3,115,212

Company Contributions
in 2020

—

Aggregate Earnings/Loss
in 2020(2)

$

(12,690,420)

Aggregate
Withdrawal/
Distributions
in 2020

Aggregate
Balance at
12/31/2020(3)

—

$

32,904,066

_______________
(1)
(2)
(3)

The reported dollar values are calculated by multiplying the number of deferred restricted stock units that vested in 2020 by the closing price of our common stock on the date the respective
restricted stock units vested.
Consisted solely of stock price decline of the Named Executive Officer’s deferred restricted stock units during 2020.
Amount represents the cumulative value of the Named Executive Officer’s deferral activities, including earnings and withdrawals thereon as of December 31, 2020. The reported dollar
values are calculated by multiplying the number of deferred restricted stock units held by the Named Executive Officer as of December 31, 2020 by the closing price of our common stock
on December 31, 2020.

Pension Benefits
None of our Named Executive Officers participate in or have account balances in qualified or non-qualified defined benefit plans sponsored by us.
Non-Qualified Deferred Compensation
None of our Named Executive Officers participates in or has account balances in non-qualified defined contribution plans or other deferred
compensation plans maintained by us. However, we have adopted a restricted stock unit deferral program that allows our Named Executive Officers to elect
to defer settlement of vested restricted stock units.
Employment Agreements, Severance Agreements and Change of Control Arrangements
Agreements with Mr. Flanders
We entered into an employment agreement with Mr. Flanders, our chief executive officer and director, in May 2016 (the “Flanders Employment
Agreement”). Under the terms of the Flanders Employment Agreement, if Mr. Flanders’ employment is terminated by us “without cause” or if he
voluntarily resigns for “good reason” (as such terms are defined in the Flanders Employment Agreement), and provided that any such termination occurs
during the period beginning with the date that we enter into a binding definitive agreement that would result in a change of control (as such term is defined
in the Flanders Employment Agreement) and ending on the date 12 months following the change of control (the “Change of Control Period”), Mr. Flanders
will be entitled to the following severance payments and benefits: (i) a cash payment (less applicable withholding taxes) in an amount equal to twenty-four
months of Mr. Flanders’ then-current annual base salary; (ii) a cash payment (less applicable withholding taxes) in an amount equal to his target cash
incentive award for such year, prorated to the date of termination; (iii) company-paid group health, dental and vision benefits for Mr. Flanders and his
covered dependents for up to eighteen months and (iv) 100% vesting of any unvested equity awards granted to Mr. Flanders, provided that the
performance-based option and performance-based restricted stock unit awards granted to Mr. Flanders will accelerate vesting only to the extent that
performance has been achieved as of the date of termination of employment.
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If Mr. Flanders’ employment is terminated by us without cause or if he voluntarily resigns for good reason and provided that any such termination
occurs other than during the Change of Control Period, Mr. Flanders will be entitled to the following severance payments and benefits: (i) a cash payment
(less applicable withholding taxes) in an amount equal to twenty-four months’ of his then-current annual base salary; (ii) a cash payment (less applicable
withholding taxes) in an amount equal to his target cash incentive award for such year, prorated to the date of termination; and (iii) company-paid group
health, dental and vision benefits for Mr. Flanders and his covered dependents for up to eighteen months.
Assuming Mr. Flanders terminated his employment with us for good reason or we terminated Mr. Flanders’ employment without cause within the
Change in Control Period on December 31, 2020, we would have been required to pay Mr. Flanders severance of an aggregate value of approximately
$4,474,712, consisting of $2,275,000 in cash severance payments, an estimated amount of $28,454 for health insurance premiums and a value of
$2,171,258 from the acceleration of unvested equity awards. The value from the acceleration of unvested equity awards is calculated by multiplying the
number of unvested shares subject to outstanding restricted stock units awards by the closing market price on December 31, 2020, which was $70.61 (the
“December 2020 Share Value”). Assuming Mr. Flanders terminated his employment with us for good reason or we terminated Mr. Flanders’ employment
without cause outside of the Change in Control Period on December 31, 2020, we would have been required to pay Mr. Flanders severance with an
aggregate value of approximately $2,303,454, consisting of $2,275,000 in cash severance payments and an estimated amount of $28,454 for health
insurance premiums.
Agreements with Mr. Yung
We entered into an employment agreement with Mr. Yung, our senior vice president, chief financial officer, in June 2018 (the “Yung Employment
Agreement”). Under the terms of the Yung Employment Agreement, if Mr. Yung’s employment is terminated by us “without cause” or if he voluntarily
resigns for “good reason” (as such terms are defined in the Yung Employment Agreement), Mr. Yung will be entitled to the following severance payments
and benefits: (i) a cash payment (less applicable withholding taxes) in an amount equal to twelve months of Mr. Yung’s then current annual base salary;
(ii) company-paid group health, dental and vision benefits for Mr. Yung and his covered dependents for up to twelve months; and (iii) vesting acceleration
of the time-based restricted stock units and stock options granted to Mr. Yung in 2018 to the extent the award otherwise would have vested had he remained
employed for an additional twelve months.
Assuming Mr. Yung terminated his employment with us for good reason or we terminated Mr. Yung’s employment without cause on December 31,
2020, we would have been required to pay Mr. Yung severance with an aggregate value of approximately $1,375,378, consisting of $412,500 in cash
severance payments, an estimated amount of $26,228 for health insurance premiums, a value of $936,650 from the acceleration of twelve months of his
time-based restricted stock units and time-based stock options granted in 2018, calculated by multiplying the number of the accelerated unvested shares
subject to the time-based restricted stock units by the December 2020 Share Value and adding the value of accelerated unvested in-the-money time-based
options as of December 31, 2020.
In addition to the Yung Employment Agreement, we granted performance-based restricted stock units to Mr. Yung which provide for full acceleration
of the portion of the award (if any) for which the applicable performance goals had been met if Mr. Yung is terminated without cause (as such term is
defined in the performance-based restricted stock unit) during the one-year period following a Change in Control (as defined in the 2014 Equity Incentive
Plan). Assuming we terminated Mr. Yung's employment without cause during the one-year period following a Change in Control on December 31, 2020
and in addition to the amounts paid pursuant to the Yung Employment Agreement described above, the value from the acceleration of Mr. Yung’s
performance-based restricted stock units would have been $0 since there are no earned-but-unvested shares subject performance-based restricted stock units
as of December 31, 2020.
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Agreements with Mr. Hannan
We also granted performance-based stock options and performance-based restricted stock units to Mr. Hannan which provide for full acceleration of
the portion of the award (if any) for which the applicable performance goals had been met if Mr. Hannan is terminated without cause (as such term is
defined in the performance-based stock options and restricted stock units) during the one-year period following a Change in Control (as defined in the 2014
Equity Incentive Plan). Assuming we terminated Mr. Hannan's employment without cause during the one-year period following a Change in Control on
December 31, 2020, the value from the acceleration of Mr. Hannan’s performance-based restricted stock units would have been $0 since there were no
earned-but-unvested shares subject performance-based stock options and restricted stock units as of December 31, 2020.
On February 10, 2021, we entered into a severance agreement with Mr. Hannan (the “Hannan Agreement”). Pursuant to the Hannan Agreement, if Mr.
Hannan is terminated by the Company “without cause” or if he voluntarily resigns for “good reason” (as such terms are defined in the Hannan Agreement),
Mr. Hannan will be entitled to receive the following severance payment and benefits: (i) a cash payment (less applicable withholding taxes) in an amount
equal to twelve months of his then-current annual base salary; and (ii) company-paid group health, dental and vision benefits for Mr. Hannan and his
covered dependents for up to twelve months. In addition, if Mr. Hannan is terminated by the Company “without cause” or if he voluntarily resigns for
“good reason” during the 12-month period following a change of control (as such term is defined in the Hannan Agreement), then Mr. Hannan will also be
entitled to receive the following severance payment and benefits: (i) a cash payment (less applicable withholding taxes) in an amount equal to 100% of his
then-current target annual cash bonus; and (ii) 100% vesting of any outstanding and unvested time-based equity awards granted to Mr. Hannan.
Agreements with Mr. Morelock
We also granted performance-based restricted stock units to Mr. Morelock which provide for full acceleration of the portion of the award (if any) for
which the applicable performance goals had been met if Mr. Morelock is terminated without cause (as such term is defined in the performance-based stock
restricted stock units) during the one-year period following a Change in Control (as defined in the 2014 Equity Incentive Plan). Assuming we terminated
Mr. Morelock's employment without cause during the one-year period following a Change in Control on December 31, 2020, the value from the
acceleration of Mr. Morelock’s performance-based restricted stock units would have been $0 since there were no earned-but-unvested shares subject
performance-based restricted stock units as of December 31, 2020.
On February 8, 2021, we entered into a severance agreement with Mr. Morelock (the “Morelock Agreement”). Pursuant to the Morelock Agreement, if
Mr. Morelock is terminated by the Company “without cause” or if he voluntarily resigns for “good reason” (as such terms are defined in the Morelock
Agreement), Mr. Morelock will be entitled to receive the following severance payment and benefits: (i) a cash payment (less applicable withholding taxes)
in an amount equal to twelve months of his then-current annual base salary; and (ii) company-paid group health, dental and vision benefits for Mr.
Morelock and his covered dependents for up to twelve months. In addition, if Mr. Morelock is terminated by the Company “without cause” or if he
voluntarily resigns for “good reason” during the 12-month period following a change of control (as such term is defined in the Morelock Agreement), then
Mr. Morelock will also be entitled to receive the following severance payment and benefits: (i) a cash payment (less applicable withholding taxes) in an
amount equal to 100% of his then-current target annual cash bonus; and (ii) 100% vesting of any outstanding and unvested time-based equity awards
granted to Mr. Morelock.
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Agreements with Mr. Ratkovic
We also granted performance-based restricted stock units to Mr. Ratkovic which provide for full acceleration of the portion of the award (if any) for
which the applicable performance goals had been met if Mr. Ratkovic is terminated without cause (as such term is defined in the performance-based stock
restricted stock units) during the one-year period following a Change in Control (as defined in the 2014 Equity Incentive Plan). Assuming we terminated
Mr. Ratkovic's employment without cause during the one-year period following a Change in Control on December 31, 2020, the value from the
acceleration of Mr. Ratkovic’s performance-based restricted stock units would have been $0 since there were no earned-but-unvested shares subject
performance-based restricted stock units as of December 31, 2020.
On March 15, 2021, we entered into a severance agreement with Mr. Ratkovic (the “Ratkovic Agreement”). Pursuant to the Ratkovic Agreement, if
Mr. Ratkovic is terminated by the Company “without cause” (as such terms are defined in the Ratkovic Agreement), Mr. Ratkovic will be entitled to
receive the following severance payment and benefits: (i) continued payment (less applicable withholding taxes) of Mr. Ratkovic's then current base salary
for a period of six months following the termination of employment; and (ii) company-paid group health, dental and vision benefits for Mr. Ratkovic and
his covered dependents for up to six months. In addition, if Mr. Ratkovic is terminated by the Company “without cause” during the 12-month period
following a change of control (as such term is defined in the Ratkovic Agreement), then Mr. Ratkovic will also be entitled to receive the following
severance payment and benefits: (i) a cash payment (less applicable withholding taxes) in an amount equal to 50% of his then-current target annual cash
bonus; and (ii) 100% vesting of any outstanding and unvested time-based equity awards granted to Mr. Ratkovic.
Agreements with our Named Executive Officers - General
Any severance payments to which one of our Named Executive Officers is entitled will be paid by us on such date as necessary to avoid the imposition
of additional taxes under Internal Revenue Code Section 409A. We are not obligated to pay our Named Executive Officers a gross-up for taxation on their
severance benefits. We have not entered into employment agreements with any of the Named Executive Officers that specify a fixed term of employment.
The employment of each Named Executive Officer with us is “at will.”
Equity Incentive Plans
Under our 2014 Equity Incentive Plan, the board of directors or its compensation committee, as administrators of the 2014 Equity Incentive Plan, has
the authority to provide for accelerated vesting of the shares of common stock subject to outstanding options and restricted stock units held by our Named
Executive Officers and any other person in connection with a Change of Control (as defined in the 2014 Equity Incentive Plans). In addition, outstanding
equity awards granted to our non-employee directors become fully vested upon a Change of Control.
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Equity Compensation Plan Information
The following table sets forth information regarding outstanding options and shares reserved for future issuance under our equity compensation plans
as of December 31, 2020:

Plan Category

Equity compensation plans approved by security
holders (1)
Equity compensation plans not approved by
security holders
Total

Number of securities to be issued
upon exercise of outstanding options
and rights
(a)

Weighted-average exercise price of
outstanding options
(b)

Number of securities remaining available
for future issuance under equity
compensation plans (excluding securities
reflected in column (a))
(c)

2,897,093

$

18.88

2,009,449

—
2,897,093

$

—
18.88

—
2,009,449

(2)

_______________
(1)
(2)

Consists of the 2014 Equity Incentive Plan and 2020 Employee Stock Purchase Plan.
A total of 7,000,000 shares of our common stock are authorized and reserved for issuance under the 2014 Equity Incentive Plan, as amended, and a total of 500,000 shares of common stock
are authorized and reserved for issuance under the 2020 Employee Stock Purchase Plan.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
This report shall not be deemed incorporated by reference by any general statement incorporating by reference this proxy statement into any filing
under the Securities Act, or under the Exchange Act, except to the extent we specifically incorporate this report by reference, and shall not otherwise be
deemed filed under the Securities Act or the Exchange Act.
The audit committee of the board of directors is comprised of three directors, each of whom qualifies as “independent” under the rules of the Securities
and Exchange Commission and the current listing requirements of the Nasdaq Stock Market. The current members of the audit committee are Randall S.
Livingston (chairperson), Beth A. Brooke and Michael D. Goldberg. The audit committee acts pursuant to a written charter that was adopted by the board
of directors in April 2006, as amended.
In performing its functions, the audit committee acts in an oversight capacity and relies on the work and assurances of (i) the company’s management,
which has the primary responsibility for financial statements and reports and the company’s internal controls, and (ii) the company’s independent registered
public accounting firm, which, in its report, expresses an opinion on the conformity of the company’s annual financial statements with accounting
principles generally accepted in the United States. It is not the duty of the audit committee to plan or conduct audits, to determine that the company’s
financial statements are complete and accurate and are in accordance with generally accepted accounting principles, or to assess the company’s internal
controls over financial reporting.
Within this framework, the audit committee has reviewed and discussed with management the company’s audited financial statements as of and for the
fiscal year ended December 31, 2020 and the company’s internal control over financial reporting. The audit committee also has discussed with the
independent registered public accounting firm the matters required to be discussed by the applicable requirements of the Public Company Accounting
Oversight Board Auditing Standard and the Securities and Exchange Commission. In addition, the audit committee has received the written disclosures and
letter from the independent registered public accounting firm required by applicable requirements of the Public Company Accounting Oversight Board
regarding the independent accountant’s communications with the audit committee concerning independence, has discussed with the independent registered
public accounting firm, Ernst & Young LLP, the independence of that firm and has considered whether the provision of non-audit services was compatible
with maintaining the independence of that firm.
Based upon these reviews and discussions, the audit committee recommended to the board of directors that the audited financial statements be included
in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2020.

Audit Committee
Randall S. Livingston (Chairperson)
Beth A. Brooke
Michael D. Goldberg
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PROPOSAL 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The audit committee has appointed the firm of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2021. Representatives of Ernst & Young LLP are expected to be present at the Annual Meeting. They will have an opportunity to make a
statement if they desire to do so and will be available to respond to appropriate questions.
Principal Accountant Fees and Services
The following table sets forth the aggregate fees billed by Ernst & Young LLP for audit and other services rendered in 2019 and 2020 (in thousands):
Fiscal Year Ended
2019

Audit fees(1)
Tax fees(2)
All other fees(3)

$

$

2020

3,129
132
4
3,265

$

$

3,031
143
2
3,176

_______________
(1)

(2)
(3)

Audit fees: These fees consist of professional services rendered for the audit of our annual consolidated financial statements and internal control over financial reporting, review of our
quarterly consolidated financial statements, accounting advice and consultations, as well as accounting advice and services that are normally provided by Ernst & Young LLP in connection
with regulatory filings or engagements.
Tax fees: These fees consist of professional services rendered for tax compliance.
All other fees: These fees consist of services not captured in the audit, audit-related or tax categories, including fees relating to accounting research software.

The audit committee considered whether the provision of services other than audit services is compatible with maintaining Ernst & Young LLP’s
independence.
Pre-Approval Policies and Procedures
The audit committee’s policy is to pre-approve all audit and permissible non-audit services provided by our independent registered public accounting
firm. All audit and permissible non-audit services were pre-approved by the audit committee in accordance with the pre-approval policy described above.
Required Vote and Board of Directors Recommendation
Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm requires the affirmative vote of a majority
of the votes cast at the Annual Meeting in person or by proxy. This ratification is not required by our bylaws or otherwise. However, the board of directors
is submitting the selection of Ernst & Young LLP to the stockholders for ratification as a matter of corporate practice. If the stockholders fail to ratify the
selection, the audit committee may reconsider whether or not to retain that firm. Even if the selection is ratified, the audit committee in its discretion may
direct the appointment of a different independent registered public accounting firm at any time during the year if the audit committee determines that such a
change would be in the best interests of us and our stockholders.
The board of directors recommends a vote “FOR” ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm.
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PROPOSAL 3
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION
As required by Section 14A of the Exchange Act, we are providing our stockholders with the opportunity to cast a vote to approve, on an advisory
basis, the compensation of our Named Executive Officers as described below and elsewhere in this proxy statement.
The goal for our executive compensation program is to attract, motivate and retain talented and dedicated executive officers. We seek to accomplish
this goal in a way that directly links compensation to measurable corporate and individual performance and focuses executive officers on achieving nearand long-term corporate objectives and strategy. We believe that our executive compensation program satisfies this goal and rewards our executives for
creating stockholder value.
The Compensation Discussion and Analysis, beginning on page 33 of this proxy statement, describes our executive compensation program and the
decisions made by our compensation committee relating to 2020 in more detail. We urge our stockholders to read the Summary Compensation Table and
other related compensation tables and narrative, beginning on page 51 of this proxy statement, which provides detailed information on the compensation of
our Named Executive Officers.
We request stockholder approval of the compensation of our Named Executive Officers as disclosed pursuant to the Securities and Exchange
Commission’s compensation disclosure rules (which disclosure includes the Compensation Discussion and Analysis, the compensation tables and the
narrative disclosures that accompany the compensation tables). We currently plan to hold a vote, on an advisory basis, annually and expect that the next
such stockholder advisory vote will occur at the 2022 Annual Meeting of Stockholders.
As an advisory vote, this proposal is not binding upon us. However, our compensation committee, which is responsible for designing and
administering our executive compensation program, values the opinions expressed by stockholders in their vote on this proposal and will consider the
outcome of the vote when making future compensation decisions for our Named Executive Officers.
Required Vote and Board of Directors Recommendation
Approval of Proposal 3 requires the affirmative vote of a majority of the votes cast at the Annual Meeting in person or by proxy.
The board of directors recommends a vote “FOR” the approval of the compensation of our Named Executive Officers as disclosed in this proxy
statement in accordance with Securities and Exchange Commission rules.
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THIRD PARTY COMPENSATION OF DIRECTORS
None of our directors is a party to any agreement or arrangement that would require disclosure pursuant to Rule 5250(b)(3) of the Nasdaq Stock
Market.
STOCKHOLDER PROPOSALS FOR THE 2022 ANNUAL MEETING
The deadline for submitting a stockholder proposal for inclusion in our proxy statement and form of proxy for our 2022 Annual Meeting of
Stockholders pursuant to Rule 14a-8 of the Exchange Act is January 17, 2022.
Our bylaws contain additional advance notice requirements, including requirements with respect to advance notice of stockholder proposals. Under our
bylaws, a stockholder proposal will be ineligible for presentation at the meeting unless the stockholder gives timely notice of the proposal in writing to our
secretary at our executive offices and otherwise complies with the provisions of our bylaws. To be timely, our bylaws provide that such stockholder’s notice
must be received by our secretary at our principal executive offices no less than 90 days, nor more than 120 days, prior to the one-year anniversary date of
the immediately preceding year’s annual meeting; provided, however, that in the event that no annual meeting was held in the previous year or the annual
meeting is called for a date that is not within 30 days before or after such anniversary date, notice by the stockholder to be timely must be so received not
later than the close of business on the later of (i) the 90th day before the annual meeting or (ii) the 10th day following the day on which public
announcement of the date of the meeting was made. To be timely for our 2022 Annual Meeting of Stockholders, notice by the stockholder must be received
by our secretary at our principal executive offices no earlier than March 2, 2022 and no later than April 1, 2022 (provided, however, that in the event that
the annual meeting is called for a date that is not within 30 days before or after the one-year anniversary date of the Annual Meeting, then notice by the
stockholder to be timely must be so received not later than the close of business on the later of (i) the 90th day before the annual meeting or (ii) the 10th
day following the day on which public announcement of the date of the meeting was made).
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ANNUAL REPORT
We will furnish without charge, upon written request of any person who was a stockholder or beneficial owner of capital stock at the close of
business on May 10, 2021, a copy of our Annual Report on Form 10-K, including the financial statements and the financial statement schedules.
The written request should be sent to: Investor Relations, eHealth, Inc., 2625 Augustine Drive, Second Floor, Santa Clara, CA 95054.
Whether you intend to be present at the Annual Meeting or not, we urge you to vote promptly by using the Internet or telephone, or, if you requested to
receive printed proxy materials, by signing and mailing the proxy or voting instruction form.

By Order of the Board of Directors,

Scott N. Flanders
Chief Executive Officer and Director

Santa Clara, California
May 17, 2021
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Appendix A
EHEALTH, INC.
RECONCILIATION OF GAAP TO NON-GAAP FINANCIAL MEASURES
(In thousands, unaudited)

As Reported

GAAP net income
Stock-based compensation expense
Depreciation and amortization (1)
Amortization of intangible assets
Other income, net
Provision for income taxes

$

Adjusted EBITDA (2)

$

Year Ended December 31, 2020
Adj.
As Adjusted

45,450
25,172
3,694 $
1,493
(666)
8,539
83,682 $

$
7,756

7,756

$

45,450
25,172
11,450
1,493
(666)
8,539
91,438

____________
(1)

Depreciation and amortization have been adjusted to include amortization of capitalized software development costs.

(2)

Effective with the first quarter of 2021, we modified our calculation of adjusted EBITDA to exclude the amortization of capitalized software development costs. The modified calculation is intended to more closely
align with how our peer companies calculate this non-GAAP financial measure

RECONCILIATION OF GAAP TO NON-GAAP FINANCIAL MEASURES
ADJUSTED EBITDA EXCLUDING CHANGES IN ESTIMATE IN 2019
(In thousands, unaudited)
Year Ended December 31, 2019

GAAP net income
Change in estimate
Stock-based compensation expense
Change in fair value of earnout liability
Depreciation and amortization
Amortization of intangible assets
Other income, net
Provision for income taxes
Adjusted EBITDA excluding change in estimate (1)

$

$

66,887
(42,308)
22,570
24,079
2,983
2,187
(2,090)
16,612
90,920

____________
(1)

Adjusted EBITDA excluding the positive impact of $42.3 million in revenue resulting from the change in estimate in expected cash commission collections relating to Medicare Advantage
plans enrolled in prior to the fourth quarter of 2019.

Adjusted EBITDA is calculated by excluding the impacts of interest income and expense, income tax expense (benefit), depreciation and amortization,
stock-based compensation expense, change in fair value earnout liability, restructuring and reorganization charges, purchase price adjustments,
amortization of intangible assets, other income, net, and other non-recurring charges to GAAP net income.
We believe that the presentation of these non-GAAP financial measures provides important supplemental information to management and investors
regarding financial and business trends relating to our financial condition and results of operations. Management believes that the use of these non-GAAP
financial measures
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provides consistency and comparability with our past financial reports. Management also believes that the items described above provide an additional
measure of our operating results and facilitates comparisons of our core operating performance against prior periods and business model objectives. This
information is provided to investors in order to facilitate additional analyses of past, present and future operating performance and as a supplemental means
to evaluate our ongoing operations. We believe that these non-GAAP financial measures are useful to investors in their assessment of our operating
performance.
Adjusted EBITDA is not calculated in accordance with GAAP, and should be considered supplemental to, and not as a substitute for, or superior to,
financial measures calculated in accordance with GAAP. Non-GAAP financial measures used have limitations in that they do not reflect all of the revenue
and costs associated with the operations of our business and do not reflect income tax as determined in accordance with GAAP. As a result, you should not
consider these measures in isolation or as a substitute for analysis of our results as reported under GAAP.
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