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Summary of Risk Factors
The following is a summary of the principal risks we face, any of which could adversely affect our business, operating results, financial condition or
prospects:
•

If our ability to enroll individuals during enrollment periods is impeded or if investments we make in enrollment periods do not result in the returns we
expected when making those investments, our business, operating results and financial condition would be harmed.

•

We may be unsuccessful in competing effectively against current and future competitors, including government-run health insurance exchanges.

•

Our business may be harmed if we lose our relationship with health insurance carriers or our relationship with health insurance carriers is modified.

•

Our financial results will be adversely impacted if our membership does not grow or if member retention does not improve and plan terminations do not
decline.

•

If we are not able to maintain and enhance our brand, our business and operating results will be harmed.

•

The ongoing COVID-19 pandemic and public health crises, illness, epidemics or pandemics and the continued impact of remote work could adversely
impact our business, operating results and financial condition.

•

Changes in our management and key employees could affect our business and financial results.

•

Our business may be harmed if we are not successful in executing on our strategic plans, including our growth strategy, cost-saving and enrollment quality
initiatives.

•

Seasonality may cause fluctuations in our financial results, and if we are not successful in responding to changes in the seasonality of our business, our
business, operating results and financial condition could be harmed.

•

The success of our customer care center operations depends upon our ability to timely hire, train, retain and ensure the productivity of our licensed health
insurance agents.

•

We rely on multiple channels, including the Internet, telephone, mail, email, marketing partners and other channels, to market our services and to
communicate with qualified prospects and our existing customers. If we are unable to successfully provide a relevant and reliable experience in a costeffective manner to attract and convert such prospects into members for whom we receive commissions and retain our existing customers, our business,
operating results and financial condition would be harmed.

•

We rely significantly on marketing partners and our business and operating results would be harmed if we are unable to maintain effective relationships with
our existing marketing partners or if we do not establish successful relationships with new marketing partners.

•

Our future operating results are likely to fluctuate and could fall short of expectations, which could negatively affect the value of our common stock.

•

If commission reports we receive from carriers are inaccurate or not sent to us in a timely manner, our business and operating results could be harmed and
we may not recognize trends in our membership.

•

We do not receive information about membership cancellations from our health insurance carriers directly, which makes it difficult for us to determine the
impact of current conditions on our membership retention and to accurately estimate membership as of a specific date.

•

If our carrier advertising and sponsorship program are not successful, our business, operating results and financial condition could be harmed.

•

There are many risks associated with our operations in China.

•

Our success in selling Medicare-related health insurance will depend upon a number of factors some of which are outside of our control.

•

The marketing and sale of Medicare plans are subject to numerous, complex and frequently changing laws, regulations and guidelines, and non-compliance
with or changes in laws, regulations and guidelines could harm our business, operating results and financial condition.

•

Changes and developments in the health insurance industry or system could harm our business, operating results and financial condition.

•

From time to time we are subject to various legal proceedings which could adversely affect our business.

•

Our success in selling health insurance is dependent in part on the actions of federal and state governments. Changes in the laws and regulations governing
the offer, sale and purchase of health insurance could harm our business and operating results.

•

Our business is subject to security risks and, if we experience a successful cyberattack, a security breach or are otherwise unable to safeguard the
confidentiality and integrity of the data we hold, including sensitive personal information, our business will be harmed. Our business is also subject to
emerging privacy laws being passed at the state level that create unique compliance challenges.

•

Any legal liability, regulatory penalties, complaints or negative publicity related to the information on our website or that we otherwise provide could harm our
business and operating results.
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•

Our operating results will be impacted by factors that impact our estimate of the constrained LTV of commissions per approved member.

•

Our debt and preferred stock obligations contain restrictions that impact our business and expose us to risks that could materially adversely affect our
liquidity and financial condition.

•

Operating and growing our business is likely to require additional capital, and if capital is not available to us, our business, operating results and financial
condition may suffer.

•

Our ability to sell Medicare-related health insurance plans as a health insurance agent depends upon maintenance of functioning information technology
systems.

•

System failures or capacity constraints could harm our business and operating results.

•

We may not be able to adequately protect our intellectual property, which could harm our business and operating results.

•

Consumers and our employees depend upon third-party service providers to access our website, services and systems, and our business and operating
results could be harmed as a result of technical difficulties experienced by these service providers.

•

The price of our common stock has been and may continue to be volatile, and the value of your investment could decline.

•

Our Series A preferred stock has rights, preferences and privileges that are not held by, and are preferential to, the rights of our common stockholders,
which could adversely affect our liquidity and financial condition, result in the interests of holders of our Series A preferred stock differing from those of our
common stockholders and make an acquisition of us more difficult.

Our Risk Factors are not guarantees that no such conditions exist as of the date of this report and should not be interpreted as an affirmative statement that
such risks or conditions have not materialized, in whole or in part.
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PART I.

FINANCIAL INFORMATION

ITEM 1.

FINANCIAL STATEMENTS
EHEALTH, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, unaudited)
June 30, 2022

December 31, 2021

Assets
Current assets:
Cash and cash equivalents
Short-term marketable securities
Accounts receivable
Contract assets – commissions receivable – current
Prepaid expenses and other current assets
Total current assets
Contract assets – commissions receivable – non-current
Property and equipment, net
Operating lease right-of-use assets
Restricted cash
Other assets

$

Total assets
Liabilities, convertible preferred stock, and stockholders’ equity
Current liabilities:
Accounts payable
Accrued compensation and benefits
Accrued marketing expenses
Lease liabilities – current
Other current liabilities
Total current liabilities
Long-term debt
Deferred income taxes – non-current
Lease liabilities – non-current
Other non-current liabilities
Total liabilities
Commitments and contingencies
Convertible preferred stock
Stockholders’ equity:
Common stock
Additional paid-in capital
Treasury stock, at cost
Retained earnings
Accumulated other comprehensive income
Total stockholders’ equity
Total liabilities, convertible preferred stock, and stockholders’ equity

$

$

194,741
4,466
442
201,315
9,633
410,597
600,298
9,750
34,740
3,239
36,294
1,094,918

$

5,792
11,010
9,666
5,891
3,535
35,894
65,403
33,478
32,769
4,456
172,000

$

$

247,337

$

40
767,164
(199,998)
108,225
150
675,581
1,094,918 $

The accompanying notes are an integral part of these condensed consolidated financial statements.
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81,926
41,306
5,750
254,821
23,784
407,587
653,441
12,105
37,373
3,239
35,547
1,149,292

13,750
16,458
36,384
5,543
3,330
75,465
—
50,796
35,826
5,094
167,181
232,592
39
755,875
(199,998)
193,213
390
749,519
1,149,292

EHEALTH, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(in thousands, except per share amounts, unaudited)
Three Months Ended
June 30,
2022
2021
Revenue:
Commission
Other
Total revenue
Operating costs and expenses:
Cost of revenue
Marketing and advertising
Customer care and enrollment
Technology and content
General and administrative
Amortization of intangible assets
Restructuring and reorganization charges
Total operating costs and expenses
Loss from operations
Other income (expense), net
Loss before income taxes
Benefit from income taxes
Net loss
Paid-in-kind dividends for preferred stock
Change in preferred stock redemption value

$

Net loss attributable to common stockholders
Net loss per share attributable to common stockholders:
Basic and diluted
Weighted-average number of shares used in per share amounts:
Basic and diluted
Comprehensive loss:
Net loss
Unrealized holding loss for available for sales debt securities, net of tax
Foreign currency translation adjustments

47,835
2,574
50,409

$

$

141,685
13,974
155,659

216,875
13,896
230,771

$

246
44,581
38,362
20,464
18,118
119
—
121,890
(25,333)
172
(25,161)
(6,752)
(18,409)
(3,082)
(1,397)
(22,888) $

296
88,417
71,313
37,443
37,185
—
6,192
240,846
(85,187)
(2,188)
(87,375)
(17,131)
(70,244)
(9,488)
(5,257)
(84,989) $

1,242
95,455
72,524
43,627
41,172
295
2,431
256,746
(25,975)
322
(25,653)
(6,444)
(19,209)
(3,082)
(1,397)
(23,688)

$

(1.65) $

(0.86) $

(3.12) $

(0.89)

$

$

(37,502) $
(10)
(261)
(37,773) $

26,677
(18,409) $
(35)
59
(18,385) $

27,283
(70,244) $
(2)
(238)
(70,484) $

The accompanying notes are an integral part of these condensed consolidated financial statements.
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$

423
29,963
29,149
17,780
17,198
—
1,369
95,882
(45,473)
(1,167)
(46,640)
(9,138)
(37,502)
(4,771)
(2,756)
(45,029) $

27,276

Comprehensive loss

89,823
6,734
96,557

Six Months Ended
June 30,
2022
2021

26,639
(19,209)
(51)
42
(19,218)

EHEALTH, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in thousands, unaudited)
Three Months Ended June 30, 2022
Common Stock
Shares

Balance as of March 31, 2022
Issuance of common stock in connection with equity
incentive plans
Repurchase of shares to satisfy employee tax withholding
obligations
Paid-in-kind dividend and accretion related to convertible
preferred stock
Issuance of common stock for employee stock purchase
program
Stock-based compensation
Other comprehensive loss, net of tax
Net loss
Balance as of June 30, 2022

Additional
Paid-in
Capital

Amount

38,880

$

39

$

Treasury Stock
Shares

762,212

12,053

Amount

$ (199,998) $

Retained
Earnings

153,253

Accumulated
Other
Comprehensive
Income

Total
Stockholders’
Equity

$

$

421

715,927

530

1

—

—

—

—

—

1

—

—

(1,926)

234

—

—

—

(1,926)

—

—

—

—

—

(7,526)

—

(7,526)

83
—
—
—
39,493

—
—
—
—
40

873
6,005
—
—
767,164

—
—
—
—
12,287

$

$

—
—
—
—
$ (199,998) $

—
—
—
(37,502)
108,225 $

—
—
(271)
—
150 $

873
6,005
(271)
(37,502)
675,581

Three Months Ended June 30, 2021
Common Stock
Shares

Balance as of March 31, 2021
Issuance of common stock in connection with equity
incentive plans
Repurchase of shares to satisfy employee tax withholding
obligations
Paid-in-kind dividend and accretion related to convertible
preferred stock
Issuance of common stock for employee stock purchase
program
Stock-based compensation
Other comprehensive income, net of tax
Net loss
Balance as of June 30, 2021

37,993

Additional
Paid-in
Capital

Amount

$

38

$

Treasury Stock
Shares

728,213

11,912

Amount

$ (199,998) $

Retained
Earnings

315,355

Accumulated
Other
Comprehensive
Income

Total
Stockholders’
Equity

$

$

317

843,925

63

—

517

—

—

—

—

517

—

—

(870)

13

—

—

—

(870)

—

—

—

—

—

(4,479)

—

(4,479)

38
—
—
—
38,094

—
—
—
—
38

2,248
8,798
—
—
738,906

—
—
—
—
11,925

—
—
24
—
341

2,248
8,798
24
(18,409)
831,754

$

$

—
—
—
—
$ (199,998) $

—
—
—
(18,409)
292,467 $

The accompanying notes are an integral part of these condensed consolidated financial statements.
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$

EHEALTH, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in thousands, unaudited)
Six Months Ended June 30, 2022
Additional
Paid-in
Capital

Common Stock
Shares

Balance as of December 31, 2021
Issuance of common stock in connection with equity
incentive plans
Repurchase of shares to satisfy employee tax withholding
obligations
Paid-in-kind dividend and accretion related to convertible
preferred stock
Issuance of common stock for employee stock purchase
program
Stock-based compensation
Other comprehensive loss, net of tax
Net loss
Balance as of June 30, 2022

38,704

Amount

$

39

$

Treasury Stock
Shares

755,875

12,016

Amount

$ (199,998) $

Retained
Earnings

193,213

Accumulated
Other
Comprehensive
Income

Total
Stockholders’
Equity

$

$

390

749,519

706

1

1,054

—

—

—

—

1,055

—

—

(2,434)

271

—

—

—

(2,434)

—

—

—

—

—

(14,744)

—

(14,744)

83
—
—
—
39,493

—
—
—
—
40

873
11,796
—
—
767,164

—
—
—
—
12,287

$

$

—
—
—
—
$ (199,998) $

—
—
—
(70,244)
108,225 $

—
—
(240)
—
150 $

873
11,796
(240)
(70,244)
675,581

Six Months Ended June 30, 2021
Common Stock
Shares

Balance as of December 31, 2020
Issuance of common stock in connection with equity
incentive plans
Repurchase of shares to satisfy employee tax withholding
obligations
Paid-in-kind dividend and accretion related to convertible
preferred stock
Issuance of common stock for employee stock purchase
program
Stock-based compensation
Other comprehensive loss, net of tax
Net loss
Balance as of June 30, 2021

37,755

Additional
Paid-in
Capital

Amount

$

38

$

Treasury Stock
Shares

721,013

11,831

Amount

$ (199,998) $

Retained
Earnings

316,155

Accumulated
Other
Comprehensive
Income

Total
Stockholders’
Equity

$

$

350

837,558

301

—

802

—

—

—

—

802

—

—

(5,907)

94

—

—

—

(5,907)

—

—

—

—

—

(4,479)

—

(4,479)

38
—
—
—
38,094

—
—
—
—
38

2,248
20,750
—
—
738,906

—
—
—
—
11,925

$

$

—
—
—
—
$ (199,998) $

—
—
—
(19,209)
292,467 $

The accompanying notes are an integral part of these condensed consolidated financial statements.
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—
—
(9)
—
341 $

2,248
20,750
(9)
(19,209)
831,754

EHEALTH, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands, unaudited)
Six Months Ended
June 30,
2022
2021
Operating activities:
Net loss
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization
Amortization of internally developed software
Amortization of intangible assets
Stock-based compensation expense
Deferred income taxes
Other non-cash items
Changes in operating assets and liabilities:
Accounts receivable
Contract assets – commissions receivable
Prepaid expenses and other assets
Accounts payable
Accrued compensation and benefits
Accrued marketing expenses
Deferred revenue
Accrued expenses and other liabilities
Net cash provided by operating activities
Investing activities:
Capitalized internal-use software and website development costs
Purchases of property and equipment and other assets
Purchases of marketable securities
Proceeds from redemption and maturities of marketable securities
Net cash provided by (used in) investing activities
Financing activities:
Proceeds from issuance of preferred stock, net of issuance costs
Net proceeds from debt financing
Net proceeds from exercise of common stock options and employee stock purchases
Repurchase of shares to satisfy employee tax withholding obligations
Principal payments in connection with leases
Net cash provided by financing activities
Effect of exchange rate changes on cash, cash equivalents and restricted cash
Net increase in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of period

$

$

Cash, cash equivalents and restricted cash at end of period

(70,244) $
2,037
8,090
—
10,790
(17,316)
1,129

2,202
5,739
295
19,647
(7,392)
779

5,309
106,616
14,656
(7,911)
(4,614)
(26,715)
780
(1,261)
21,346

(1,736)
37,007
4,317
(21,416)
(3,709)
(7,647)
1,056
793
10,726

(8,376)
(227)
(8,402)
45,269
28,264

(7,342)
(2,705)
(67,811)
41,514
(36,344)

—
64,862
1,054
(2,434)
(64)
63,418
(213)
112,815
85,165
197,980 $

The accompanying notes are an integral part of these condensed consolidated financial statements.
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(19,209)

214,025
—
3,051
(5,907)
(76)
211,093
26
185,501
47,113
232,614
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EHEALTH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 1 – Summary of Business and Significant Accounting Policies
Description of Business – eHealth, Inc. (the “Company,” “eHealth,” “we” or “us”) is 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 circumstances. 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 health insurance purchasing process, and to help them obtain the health
insurance products that meet their individual health and economic needs. Our omnichannel 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
approximately 200 health insurance carriers across all fifty states and the District of Columbia.
Basis of Presentation – The accompanying condensed consolidated balance sheet as of June 30, 2022, the condensed
consolidated statements of comprehensive loss and stockholders’ equity for the three and six months ended June 30, 2022 and 2021, and
the condensed consolidated statements of cash flows for the six months ended June 30, 2022 and 2021 are unaudited. The condensed
consolidated balance sheet data as of December 31, 2021 was derived from the audited consolidated financial statements included in our
Annual Report on Form 10-K for the year ended December 31, 2021, which was filed with the Securities and Exchange Commission on
March 1, 2022. The accompanying financial statements and related notes should be read in conjunction with the audited consolidated
financial statements and related notes included in our Annual Report on Form 10-K.
The accompanying condensed consolidated financial statements have been prepared in accordance with U.S. generally accepted
accounting principles ("U.S. GAAP") for interim financial information and reflect all normal recurring adjustments that are necessary to
present fairly the results for the interim periods presented. The condensed consolidated financial statements include the accounts of eHealth,
Inc. and its direct and indirect wholly-owned subsidiaries. All intercompany accounts and transactions have been eliminated in consolidation.
Certain information and disclosures normally included in financial statements prepared in accordance with U.S. GAAP have been condensed
or omitted in accordance with those rules and regulations. Certain prior period amounts have been reclassified to conform with our current
period presentation.
The unaudited condensed consolidated financial statements have been prepared on the same basis as the audited consolidated
financial statements in our Annual Report on Form 10-K for the year ended December 31, 2021 and include all adjustments necessary for the
fair presentation of our financial position as of June 30, 2022 and December 31, 2021, and our results of operations for the periods
presented. The results for the three and six months ended June 30, 2022 are not necessarily indicative of the results to be expected for any
subsequent period or for the year ending December 31, 2022 and therefore should not be relied upon as an indicator of future results.
Subsequent to the issuance of our consolidated financial statements for the year ended December 31, 2020, we identified certain
errors, including a $3.0 million under-recognition of stock-based compensation expense and a $1.5 million over-recognition of licensing costs
for the year ended December 31, 2020. We adjusted for these items in the first quarter of 2021 and the adjustments reduced our net loss by
approximately $1.5 million, or $0.06 per basic and diluted share in our Condensed Consolidated Statement of Comprehensive Loss for the
three months ended March 31, 2021. These items also reduced our net loss by approximately $1.5 million, or $0.06 per basic and diluted
share, on our Condensed Consolidated Statement of Comprehensive Loss for the six months ended June 30, 2022. We evaluated the effects
of these out-of-period adjustments, both qualitatively and quantitatively, and concluded that the errors and the correction thereof were
immaterial both individually and in the aggregate to the current reporting period and the periods in which they originated, including quarterly
reporting.
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EHEALTH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
Significant Accounting Policies, Estimates and Judgments – The preparation of condensed consolidated financial statements
and related disclosures in conformity with U.S. GAAP requires management to make estimates, judgments and assumptions that affect the
amounts reported and disclosed in the condensed consolidated financial statements and accompanying notes. On an ongoing basis, we
evaluate our estimates, including those related to, but not limited to, the useful lives of intangible assets, fair value of investments,
recoverability of intangible assets, the commissions we expect to collect for each approved member cohort, valuation allowance for deferred
income taxes, provision (benefit) for income taxes and the assumptions used in determining stock-based compensation. We base our
estimates of the carrying value of certain assets and liabilities on historical experience and on various other assumptions that we believe to
be reasonable. Actual results may differ from these estimates. There have been no material changes to our significant accounting policies
discussed in our Annual Report on Form 10-K for the year ended December 31, 2021.
Seasonality – Open enrollment periods drive the seasonality of our business. A greater number of our Medicare-related health
insurance plans are sold in our fourth quarter during the Medicare annual enrollment period when Medicare-eligible individuals are permitted
to change their Medicare Advantage and Medicare Part D prescription drug coverage for the following year. As a result, our Medicare planrelated commission revenue is highest in our fourth quarter. Our Medicare plan-related commission revenue is also elevated in the first
quarter compared to the second and third quarters as a result of the reintroduction of the Medicare Advantage open enrollment period in the
first quarter of 2019. Any changes to or additional enrollment periods may change the seasonality of our business.
The majority of our individual and family health insurance plans are sold in the fourth quarter during the annual open enrollment
period as defined under the federal Patient Protection and Affordable Care Act and related amendments in the Health Care and Education
Reconciliation Act. In the states where the Federally Facilitated marketplace operates as the state health insurance exchange, individuals
and families generally are not able to purchase individual and family health insurance outside of the annual enrollment period, unless they
qualify for a special enrollment period as a result of certain qualifying events, such as losing employer-sponsored health insurance or moving
to another state. Extended open enrollment or special enrollment periods may change the seasonality of our individual and family health
insurance business. For example, the COVID-related special enrollment period which ended on August 15, 2021 caused increased
commission revenue from the sale of individual and family health insurance plans outside of the open enrollment period.
Recently Adopted Accounting Pronouncements
We did not adopt any new accounting pronouncements during the six months ended June 30, 2022.
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EHEALTH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
Note 2 – Revenue
Disaggregation of Revenue – The table below depicts the disaggregation of revenue by product and is consistent with how we
evaluate our financial performance (in thousands):
Three Months Ended
June 30,
2022
2021

Medicare
Medicare Advantage
Medicare Supplement
Medicare Part D
Total Medicare
Individual and Family (1)
Non-Qualified Health Plans
Qualified Health Plans
Total Individual and Family
Ancillary
Short-term
Dental
Vision
Other
Total Ancillary
Small Business
Commission Bonus and Other
Total Commission Revenue
Other Revenue
Sponsorship and Advertising Revenue
Other
Total Other Revenue

$

$

Total Revenue

36,477 $
2,637
(462)
38,652

Six Months Ended
June 30,
2022
2021

69,142 $
3,921
(6,027)
67,036

114,607
8,757
998
124,362

$

172,667
12,143
(4,291)
180,519

2,369
745
3,114

11,076
2,838
13,914

3,979
2,261
6,240

14,443
4,938
19,381

977
703
253
715
2,648
2,423
998
47,835

1,513
3,660
934
1,021
7,128
2,290
(545)
89,823

2,320
1,534
496
1,129
5,479
5,906
(302)
141,685

3,269
5,388
1,139
1,056
10,852
5,513
610
216,875

2,091
483
2,574
50,409

6,023
711
6,734
96,557

12,735
1,239
13,974
155,659

11,837
2,059
13,896
230,771

$

$

$

_____________
(1)

We define our Individual and Family plan offerings as major medical individual and family health insurance plans, which does not include Medicare-related, small business or ancillary plans.
Individual and family health insurance plans include both qualified and non-qualified plans. Qualified health plans are individual and family health insurance plans that meet the requirements
of the Affordable Care Act and are offered through the government-run health insurance exchange in the relevant jurisdiction. Non-qualified health plans are Individual and Family plans that
meet the requirements of the Affordable Care Act and are not offered through the exchange in the relevant jurisdiction. Individuals that purchase non-qualified health plans cannot receive a
subsidy in connection with the purchase of non-qualified plans.
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Commission revenue by segment is presented in the table below (in thousands):
Three Months Ended
June 30,
2022
2021

Medicare
Commission Revenue from Members Approved During the Period
Net Commission Revenue from Members Approved in Prior Periods(1)
Total Medicare Segment Commission Revenue
Individual, Family and Small Business
Commission Revenue from Members Approved During the Period
Commission Revenue from Renewals of Small Business Members During the
Period
Net Commission Revenue from Members Approved in Prior Periods(1)
Total IFP/SMB Segment Commission Revenue
Total Commission Revenue from Members Approved During the Period (1)
Commission Revenue from Renewals of Small Business Members During the
Period
Total Net Commission Revenue from Members Approved in Prior Periods (1)(2)
Total Commission Revenue

$
$

49,855 $
(10,788)
39,067 $

$

4,612

Six Months Ended
June 30,
2022
2021

78,598 $
(11,543)
67,055 $

$

5,208

$

2,044
2,112
8,768

$

54,467

$

134,138 $
(10,737)
123,401 $

$

10,654

$

1,723
15,837
22,768

$

83,806

2,044
(8,676)
47,835 $

1,723
4,294
89,823

193,276
(11,529)
181,747

$

11,603

$

5,081
2,549
18,284

$

4,410
19,115
35,128

$

144,792

$

204,879

$

5,081
(8,188)
141,685 $

4,410
7,586
216,875

_____________
(1)

These amounts reflect our revised estimates of cash collections for certain members approved prior to the relevant reporting period that are recognized as adjustments to revenue within the
relevant reporting period. The net adjustment revenue includes both increases in revenue for certain prior period cohorts as well as reductions in revenue for certain prior period cohorts.

(2)

The impacts of total net commission revenue from members approved in prior periods were $(0.32) and $0.16 per basic and diluted share, for the three months ended June 30, 2022 and
2021, respectively. The impacts of total net commission revenue from members approved in prior periods were $(0.30) and $0.28 per basic and diluted share, for the six months ended June
30, 2022 and 2021, respectively.
The total reductions to revenue from members approved in prior periods were $13.7 million and $18.5 million for the three months ended June 30, 2022 and 2021, respectively, and $13.7
million and $19.4 million for the six months ended June 30, 2022 and 2021. These reductions to revenue primarily related to the Medicare segment.

Note 3 – Supplemental Financial Statement Information
Cash, Cash Equivalents and Restricted Cash
We consider all investments with an original maturity of 90 days or less from the date of purchase to be cash equivalents. Cash and
cash equivalents are stated at fair value. We also invest in marketable securities that are measured and recorded at fair value. See Note 4 –
Fair Value Measurements for further discussion about our marketable securities.
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Our cash, cash equivalent and restricted cash balances are summarized as follows (in thousands):
June 30, 2022

Cash
Cash equivalents
Cash and cash equivalents
Restricted cash

$

$

Total cash, cash equivalents and restricted cash

58,761
135,980
194,741
3,239
197,980

December 31, 2021

$

$

33,253
48,673
81,926
3,239
85,165

As of June 30, 2022 and December 31, 2021, we had $3.2 million of restricted cash which was classified as a non-current asset on
our Condensed Consolidated Balance Sheets. This amount collateralizes letters of credit related to certain lease commitments.
Contract Assets and Accounts Receivable
We do not require collateral or other security for our contract assets and accounts receivable. We believe the potential for collection
issues with any of our customers was minimal as of June 30, 2022.
We estimate an allowance for credit losses using relevant available information from internal and external sources, related to past
events, current conditions, and reasonable and supportable forecasts. Specifically, for the purpose of measuring the probability of default
parameters, we utilize Capital IQ’s, Standard & Poor’s and Moody’s analytics. Our estimates of loss given default are determined by using
our historical collections data as well as historical information obtained through our research and review of other insurance related
companies. Our estimated exposure at default is determined by applying these internal and external data sources to our commission
receivable balances. As such, we apply an immediate reversion method and revert to historical loss information when computing our credit
loss exposure. Credit loss expenses are assessed quarterly and included in general and administrative expense on our Condensed
Consolidated Statement of Comprehensive Loss. There were no write-offs during the six month periods ended June 30, 2022 and 2021.
We considered the impact of recent events and global economic conditions when evaluating the appropriate adjustments to our
allowance for credit losses as of June 30, 2022. We also considered the current and expected future economic and market conditions
surrounding the COVID-19 pandemic.
The change in the allowance for credit losses for the six months ended June 30, 2022 is summarized as follows (in thousands):
Beginning balance
$
2,198
Change in allowance
34
$
2,232
Ending balance
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Our contract assets – commission receivable activities, net of credit loss allowances are summarized as follows (in thousands):
Six Months Ended June 30, 2022
Medicare
IFP/SMB
Segment
Segment
Total

Beginning balance
Commission revenue from members approved during the period
Commission revenue from renewals of small business members during the period
Net commission revenue from members approved in prior periods
Cash receipts
Net change in credit loss allowance

$

Ending balance

$

837,474 $
134,138
—
(10,737)
(224,989)
(31)
735,855 $

70,788 $
10,654
5,081
2,549
(23,311)
(3)
65,758 $

908,262
144,792
5,081
(8,188)
(248,300)
(34)
801,613

Six Months Ended June 30, 2021
Medicare
IFP/SMB
Segment
Segment
Total

Beginning balance
Commission revenue from members approved during the period
Commission revenue from renewals of small business members during the period
Net commission revenue from members approved in prior periods
Cash receipts
Net change in credit loss allowance

$

Ending balance

$

739,637 $
193,276
—
(11,529)
(230,446)
206
691,144 $

52,768 $
11,603
4,410
19,115
(23,437)
19
64,478 $

792,405
204,879
4,410
7,586
(253,883)
225
755,622

Credit Risk
Our financial instruments that are exposed to concentrations of credit risk principally consist of cash, cash equivalents, marketable
securities, contract assets – commissions receivable, and accounts receivable. We invest our cash and cash equivalents with major banks
and financial institutions and such investments are in excess of federally insured limits. We also have deposits with major banks in China that
are denominated in both U.S. dollars and Chinese Yuan Renminbi and are not insured by the U.S. federal government. The deposits in
China were $4.4 million as of June 30, 2022. See Note 4 – Fair Value Measurements for more information regarding our marketable
securities.

14

Table of Contents

EHEALTH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
We do not require collateral or other security for either our contract assets or accounts receivable. Carriers that represented 10% or
more of our total contract assets, commission receivable, and accounts receivable balances are summarized as of the dates presented
below:
June 30, 2022

Humana
UnitedHealthCare (1)
Aetna (1)
Centene (1)

December 31, 2021

26
24
17
9

%
%
%
%

25
23
17
10

%
%
%
%

_____________
(1)

Percentages include the carriers' subsidiaries.

Prepaid Expenses and Other Current Assets – Our prepaid expenses and other current assets are summarized as of the periods
presented as follows (in thousands):
June 30, 2022

Prepaid maintenance contracts
Prepaid expenses
Prepaid licenses
Prepaid insurance
Others

$

Prepaid expenses and other current assets

$

December 31, 2021

4,185
1,827
1,620
1,004
997
9,633

$

$

6,246
11,379
3,076
2,161
922
23,784

Note 4 – Fair Value Measurements
We define fair value as the price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or
most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. Valuation
techniques we use to measure fair value maximize the use of observable inputs and minimize the use of unobservable inputs. We classify
the inputs used to measure fair value into the following hierarchy:
Level 1
Level 2
Level 3

Unadjusted quoted prices in active markets for identical assets or liabilities.
Unadjusted quoted prices in active markets for similar assets or liabilities; unadjusted quoted prices for identical or similar assets
or liabilities in markets that are not active; inputs other than quoted prices that are observable for the asset or liability.
Unobservable inputs for the asset or liability.
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Our financial assets measured at fair value on a recurring basis are summarized below by their classification within the fair value
hierarchy as of the dates presented below (in thousands):
June 30, 2022
Carrying Value

Assets
Cash equivalents
Money market funds
Commercial paper
Short-term marketable securities
Commercial paper
Total assets measured at fair value

$

$

14,263
121,717
4,466
140,446

Level 1

$

$

Level 2

14,263
—
—
14,263

$

$

—
121,717
4,466
126,183

Level 3

$

Total

—
—
—
—

$

$

$

14,263
121,717
4,466
140,446

December 31, 2021
Carrying Value

Assets
Cash equivalents
Money market funds
Commercial paper
Short-term marketable securities
Commercial paper
Corporate bond
Total assets measured at fair value

$

$

9,217
39,456
38,801
2,505
89,979

Level 1

$

$

9,217
—
—
—
9,217

Level 2

$

$

—
39,456
38,801
2,505
80,762

Level 3

$

$

Total

—
—
—
—
—

$

$

9,217
39,456
38,801
2,505
89,979

As of June 30, 2022, our cash equivalents, consisting of money market funds and commercial paper with original maturity of 90 days
or less, were classified as Level 1 and 2, respectively. We endeavor to utilize the best available information in measuring fair value. We used
observable prices in active markets to determine the classification of our money market funds as Level 1. Our Level 2 assets consisted of
available for sale marketable securities, which included commercial paper, agency bonds, and a corporate bond with maturities of less than
one year. We classify our marketable debt securities within Level 2 in the fair value hierarchy, because we use quoted market prices to the
extent available or alternative pricing sources and models utilizing market observable inputs to determine fair value. Our portfolio primarily
consisted of financial instruments with a credit rating of AA or equivalent by S&P Rating and Moody's Investor Services. There were no
transfers between the hierarchy levels during either the six months ended June 30, 2022 or the year ended December 31, 2021.
The following table summarizes our cash equivalents and available-for-sale debt securities by contractual maturity (in thousands):
As of June 30, 2022
Amortized Cost
Fair Value

Due in 1 year

$

16

140,458

$

140,446
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Unrealized gains and losses on available-for-sale debt securities that are not credit related are included in accumulated other
comprehensive income and summarized as follows as of June 30, 2022 (in thousands):
Amortized Cost

Cash equivalents
Money market funds
Commercial paper
Short-term marketable securities
Commercial paper
Total

$

$

14,263
121,729
4,466
140,458

Unrealized Gains

$

$

Unrealized Losses

—
2
—
2

$

$

Fair Value

— $
(14)

14,263
121,717

—
(14) $

4,466
140,446

As of June 30, 2022, we had 30 securities in net loss positions and their unrealized losses were immaterial individually and in
aggregate. We did not record any credit losses regarding our available-for-sale debt securities during the six months ended June 30, 2022.
We do not intend to sell these securities and it is more likely than not that we will not be required to sell these securities before the recovery
of their amortized cost basis.

Note 5 – Equity
2021 Inducement Plan – On September 22, 2021, the Company adopted an inducement plan (as amended, the “2021 Inducement
Plan”), pursuant to which the Company reserved 410,000 shares of its common stock (subject to customary adjustments in the event of a
change in capital structure of the Company) to be used exclusively for grants of awards to individuals who were not previously employees or
directors of the Company, other than following a bona fide period of non-employment, as an inducement material to the individual's entry into
employment with the Company within the meaning of Rule 5635(c)(4) of the Nasdaq Listing Rules (“Nasdaq Rules”). In March 2022, the
Company amended and restated the 2021 Inducement Plan to reserve an additional 500,000 shares of its common stock. The 2021
Inducement Plan and its amendment were approved by the Company's board of directors (the “Board”) without stockholder approval
pursuant to Rule 5635(c)(4) of the Nasdaq Rules, and the terms and conditions of the 2021 Inducement Plan and awards to be granted
thereunder are substantially similar to the Company's stockholder-approved Amended and Restated 2014 Equity Incentive Plan (as
amended, the "2014 Equity Incentive Plan"). As of June 30, 2022, 543,960 shares were issued under the 2021 Inducement Plan.
Stock Repurchase Programs – We had no stock repurchase activity during the three and six months ended June 30, 2022. In
addition to 10.7 million shares repurchased under our previous repurchase programs, we have in treasury 1.6 million shares as of June 30,
2022 that were previously surrendered by employees to satisfy tax withholding due in connection with the vesting of certain restricted stock
units. As of June 30, 2022 and December 31, 2021, we had a total of 12.3 million shares and 12.0 million shares, respectively, held in
treasury.
For accounting purposes, common stock repurchased under our stock repurchase programs is recorded based upon the settlement
date of the applicable trade. Such repurchased shares are held in treasury and are presented using the cost method.

17

Table of Contents

EHEALTH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
Stock-Based Compensation Expense – Our stock-based compensation expense is summarized as follows by award types (in
thousands):
Three Months Ended
June 30,
2022

Restricted stock units*
Common stock options
Employee stock
purchase plan
Total stock-based
compensation expense

$

Six Months Ended
June 30,
2021

5,232
294

$

(21)
$

2022

7,646
140

$

459

5,505

$

8,245

2021

9,938
551

$

18,365
320

301
$

10,790

962
$

19,647

_________
*

Amounts include market-based and performance-based restricted stock units.

The following table summarizes stock-based compensation expense by operating function for the periods presented below (in
thousands):
Three Months Ended
June 30,
2022
2021

Marketing and advertising
Customer care and enrollment
Technology and content
General and administrative
Total stock-based compensation expense
Amount capitalized for internal-use software
Total stock-based compensation

$

$
$

428
512
1,821
2,744
5,505
538
6,043

$

$
$

Six Months Ended
June 30,
2022
2021

2,140
692
2,360
3,053
8,245
553
8,798

$

$
$

741
966
3,671
5,412
10,790
1,044
11,834

$

$
$

4,625
1,161
5,103
8,758
19,647
1,103
20,750

Note 6 — Convertible Preferred Stock
On April 30, 2021 (the “Closing Date”), we issued and sold to Echelon Health SPV, LP (“H.I.G.”), an investment vehicle of H.I.G.
Capital, in a private placement, 2,250,000 shares of our newly designated Series A convertible preferred stock (the “Series A preferred
stock”), par value $0.001 per share, at an aggregate purchase price of $225.0 million. We received $214.0 million in net proceeds from the
private placement with H.I.G., net of sales commissions and certain transaction fees totaling $11.0 million. The Series A preferred stock
ranks senior to all other equity securities of the Company with respect to dividend rights and rights on the distribution of assets on any
voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company.
Dividends – Dividends initially accrue on the Series A preferred stock daily at 8% per annum on the stated value of $100 per share
(“Stated Value”) and compound semiannually, payable in kind (“PIK”) until the second anniversary of the Closing Date on June 30 and
December 31 of each year (each, a “Dividend Payment Date”), beginning on June 30, 2021, and thereafter 6% PIK and 2% payable in cash
in arrears on June 30 and December 31 of each year, beginning on June 30, 2023. PIK dividends are cumulative and are added to the
Accrued Value (as defined below). “Accrued Value” means, as of any date, with respect to any share of Series A preferred stock, the sum of
the Stated Value per share plus, on each Dividend Payment Date, on a cumulative basis, all accrued PIK dividends on such share that have
not previously compounded and been added to the Accrued Value. The Series A preferred stock participates, on an as-converted basis in all
dividends paid to the holders of our common stock.
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Conversion Rights – The Series A preferred stock is convertible at any time into common stock at a conversion rate equal to (i) the
Accrued Value plus accrued PIK dividends that have not yet been added to the Accrued Value, (ii) divided by the conversion price as of the
applicable conversion date (the “Conversion Price”). As of the date of this report, the Conversion Price is equal to $79.5861 per share. This
Conversion Price is subject to further adjustment and the number of shares of common stock issuable upon conversion of the Series A
preferred stock is subject to certain limitations, each as set forth in the Certificate of Designations of Series A preferred stock, as filed with the
Secretary of State of the State of Delaware on April 30, 2021 (the “Certificate of Designations”).
Redemption Put Right – At any time on or after the sixth anniversary of the Closing Date, holders of the Series A preferred stock
will have the right to cause the Company to redeem all or any portion of the Series A preferred stock in cash at an amount equal to the
greater of (i) 135% of the Accrued Value per share as of the redemption date, plus accrued PIK dividends that have not yet been added to
the Accrued Value and (ii) the amount per share that would be payable on an as-converted basis on such Series A preferred stock at the
then-current Accrued Value, plus accrued PIK dividends that have not yet been added to the Accrued Value, and in either case of (i) or (ii)
plus any unpaid cash dividends that would have otherwise been settled in cash in connection with such conversion (the greater of (i) and (ii),
the “Redemption Price”).
Redemption Call Right – At any time on or after the sixth anniversary of the Closing Date, the Company will have the right (but not
the obligation) to redeem out of legally available funds and for cash consideration all (but not less than all) of the Series A preferred stock
upon at least 30 days prior written notice at an amount equal to the Redemption Price.
Board Nomination Rights – H.I.G. is entitled to nominate one individual for election to the Board so long as it continues to own at
least 30% of the common stock issuable or issued upon conversion of the Series A preferred stock originally issued to it in the private
placement. H.I.G. also has the right to nominate an additional individual to the Board if the Company fails to maintain certain levels of
commissions receivable and liquidity.
Voting Rights – The Series A preferred stock will vote together with the common stock as a single class on all matters submitted to
a vote of the holders of the common stock (subject to certain voting limitations set forth in, and the terms and conditions of, the Certificate of
Designations). Each holder of Series A preferred stock shall be entitled to the number of votes, rounded down to the nearest whole number,
equal to the product of (i) the aggregate Accrued Value of the issued and outstanding shares of Series A preferred stock divided by the
Minimum Price (as defined below), multiplied by (ii) a fraction, the numerator of which is the number of shares of Series A preferred stock
held by such holder and the denominator of which is the aggregate number of issued and outstanding shares of Series A preferred stock.
“Minimum Price” means the lower of: (i) the Nasdaq Official Closing Price per share of common stock on the Closing Date; or (ii) the average
Nasdaq Official Closing Price per share of common stock for the five trading days immediately prior to the Closing Date. Holders of Series A
preferred stock will have one vote per share on any matter on which the holders of the Series A preferred stock are entitled to vote separately
as a class (subject to certain voting limitations set forth in, and the terms and conditions of, the Certificate of Designations).
Mandatory Conversion of the Series A Preferred Stock – At any time on or after the third anniversary of the Closing Date, if the
volume-weighted average price per share of our common stock is greater than 167.5% of the then-current Conversion Price for 20
consecutive trading days in a 30-day trading day period, the Company will have the right to convert all, but not less than all, of the Series A
preferred stock into common stock at a conversion rate with respect to each share of Series A preferred stock of (i) the Accrued Value plus
accrued PIK dividends that have not yet been added to the Accrued Value, (ii) divided by the then applicable Conversion Price.
Covenants and Liquidity Requirements – As long as H.I.G. continues to own at least 30% of the Series A preferred stock originally
issued to it in the private placement, the consent of H.I.G. will be required for the Company to incur certain indebtedness and to take certain
other corporate actions as set forth in the Company's investment agreement with H.I.G. entered into on February 17, 2021 (the “Investment
Agreement”). In addition, the Company is required to maintain an asset coverage ratio (as defined in the Investment Agreement) of at least
2x, which increases to 2.5x 30 months after the date of the Investment Agreement. Additionally, the Investment Agreement requires the
Company to maintain a minimum liquidity amount (as defined in the Investment Agreement) for certain periods that ranges from $65.0 million
to $125.0 million. If the Company fails to maintain the minimum asset
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coverage ratio or minimum liquidity amount as of a certain date or for a certain time period required by the Investment Agreement and H.I.G
continues to own at least 30% of the Series A preferred stock originally issued to it in the private placement, H.I.G will have the right to
nominate an additional director to the Board, and the consent of H.I.G. will be required to approve the Company's annual budget, hire or
terminate certain key executives, and incur certain indebtedness as outlined in the Investment Agreement. H.I.G. will no longer have these
additional board nomination and consent rights if the Company is able to satisfy the minimum liquidity amount requirements in the Investment
Agreement for any subsequent 12 consecutive months. As of June 30, 2022, we were in compliance with the asset coverage ratio and
minimum liquidity amounts as required in the Investment Agreement.
Our Series A preferred stock is considered temporary equity in our condensed consolidated financial statements. We have
determined there are no material embedded features that require recognition as a derivative asset or liability. We recognized the Series A
preferred stock at its stated amount less issuance costs of $11.0 million, or $214.0 million.
As of June 30, 2022, the estimated Series A preferred stock redemption value equals 135% of the Accrued Value per share as of the
redemption date, plus any accrued and unpaid dividends, which is significantly in excess of the fair value of the common stock into which the
Series A preferred stock is convertible as of June 30, 2022. We have elected to apply the accretion method to adjust the carrying value of the
Series A preferred stock to its redemption value at the earliest date of redemption, April 30, 2027. Amounts recognized to accrete the Series
A preferred stock to its estimated redemption value are treated as a deemed dividend and are recorded as a reduction to retained earnings.
The estimated redemption value will vary in subsequent periods due to the redemption put right described above and we have elected to
recognize such changes prospectively. No shares of Series A preferred stock have been converted and the Series A preferred stock was
convertible into approximately 3.1 million shares of common stock as of June 30, 2022.
The following table summarizes the proceeds and changes to our Series A preferred stock (in thousands):
Gross proceeds
Less: issuance costs

$

Net proceeds

$

Balance as of Closing Date
Accrued paid-in-kind dividends
Change in preferred stock redemption value
Balance as of December 31, 2021
Accrued paid-in-kind dividends
Change in preferred stock redemption value

$

Balance as of June 30, 2022

$

$

20

225,000
(10,975)
214,025
214,025
12,206
6,361
232,592
9,488
5,257
247,337
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Note 7 – Net Loss Per Share Attributable to Common Stockholders
Our Series A preferred stock is considered a participating security which requires the use of two-class method for the computation of
basic and diluted per share amounts. Under the two-class method, earnings available to common stockholders for the period are allocated
between common stockholders and participating securities according to dividends accumulated and participation rights in undistributed
earnings. Net loss attributable to common stockholders is not allocated to the convertible preferred stock as the holder of the Series A
preferred stock does not have a contractual obligation to share in losses. Basic net loss attributable to common stockholders per share is
computed by dividing net loss available to common stockholders by the weighted-average number of shares of common stock outstanding
for the period. Diluted net loss attributable to common stockholders per share is computed by dividing the net loss available to common
stockholders for the period by the weighted average number of common and common equivalent shares outstanding during the period.
Diluted net loss attributable to common stockholders per share reflects all potential dilutive common stock equivalent shares, including
conversion of preferred stock, stock options, restricted stock units and shares to be issued under our employee stock purchase program.
The following table sets forth the computation of basic and diluted net loss attributable to common stockholders per share (in
thousands, except per share amounts):
Three Months Ended
June 30,
2022
2021

Numerator:
Net loss attributable to common stockholders
Denominator:
Shares used in per share calculation – basic
Dilutive effect of common stock
Shares used in diluted share calculation
Net loss attributable to common stockholders per share – basic and diluted

Six Months Ended
June 30,
2022
2021

$

(45,029) $

(22,888) $

(84,989) $

(23,688)

$

27,276
—
27,276
(1.65) $

26,677
—
26,677
(0.86) $

27,283
—
27,283
(3.12) $

26,639
—
26,639
(0.89)

For each of the three and six months ended June 30, 2022 and 2021, we had securities outstanding that could potentially dilute per
share amounts, but the shares from the assumed conversion or exercise of these securities were excluded in the computation of diluted net
loss per share as their effect would have been anti-dilutive. The number of outstanding anti-dilutive shares that were excluded from the
computation of diluted net loss per share consisted of the following (in thousands):
Three Months Ended
June 30,
2022
2021

Convertible preferred stock
Restricted stock units*
Common stock options
Employee stock purchase program

3,071
1,939
253
118
5,381

Total
_________
*

Amounts include market-based and performance-based restricted stock units.
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2,827
885
351
1
4,064

Six Months Ended
June 30,
2022
2021

3,041
1,334
258
—
4,633

2,827
978
358
2
4,165
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Note 8 – Commitments and Contingencies
Service and Licensing Obligations
We have entered into service and licensing agreements with third party vendors to provide various services, including network
access, equipment maintenance, and software licensing. As the benefits of these agreements are experienced uniformly over the applicable
contractual periods, we record the related service and licensing expenses on a straight-line basis, although actual cash payment obligations
under certain of these agreements fluctuate over the terms of the agreements.
Our future minimum payments under non-cancellable contractual service and licensing obligations as of June 30, 2022 (in
thousands):
For the Years Ending December 31,

Remainder of 2022
2023
2024
2025
2026
Thereafter

$

$

Total

6,851
8,639
2,470
229
—
—
18,189

Operating Leases
Refer to Note 10 – Leases for commitments related to our operating leases.
Contingencies
From time to time, we receive inquiries from governmental bodies and also may be subject to various legal proceedings and claims
arising in the ordinary course of business. We assess contingencies to determine the degree of probability and range of possible loss for
potential accrual in our condensed consolidated financial statements. An estimated loss contingency is accrued in the condensed
consolidated financial statements if it is probable that a liability has been incurred and the amount of the loss can be reasonably estimated.
There was no material litigation-related accrual during the three and six months ended June 30, 2022. Legal proceedings or other
contingencies could result in material costs, even if we ultimately prevail.
Legal Proceedings
Securities Class Action – On April 8, 2020 and April 30, 2020, two purported class action lawsuits were filed against the Company,
its then-chief executive officer, Scott N. Flanders, its then-chief financial officer, Derek N. Yung, and its then-chief operating officer, David K.
Francis in the United States District Court for the Northern District of California. The cases are captioned Patel v. eHealth, Inc., et al., Case
No. 5:20-cv-02395 (N.D. Cal.) and Bertrand v. eHealth, Inc. et al., Case No. 4:20-cv-02967 (N.D. Cal.). The complaints allege, among other
things, that the Company and Messrs. Flanders, Yung and Francis made materially false and misleading statements and/or failed to disclose
material information regarding the Company's accounting and modeling assumptions, rate of member churn and the Company's profitability
during the alleged class period of March 19, 2018 to April 7, 2020. The complaints allege that we and Messrs. Flanders, Yung and Francis
violated Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 (as amended, the "Exchange Act") and Rule 10b-5 promulgated
thereunder. The complaints seek compensatory and (in the Patel lawsuit) punitive damages, attorneys’ fees and costs, and such other relief
as the court deems proper. On June 24, 2020, the Court consolidated the above-referenced matters under the caption In re eHealth
Securities Litig., Master File No. 4:20-cv-02395-JST (N.D. Cal.). The Court also appointed a lead plaintiff and lead counsel for the
consolidated matter. An Amended Complaint was filed on August
22
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25, 2020, which Defendants moved to dismiss on October 23, 2020. Defendants’ motion, which Plaintiff opposed, was granted in part and
denied in part on August 12, 2021. The Court dismissed Plaintiff's claims to the extent premised upon alleged misrepresentations or
omissions relating to churn, but denied Defendants' motion with respect to alleged misstatements regarding purported operating costs. On
October 1, 2021, the Company filed an Answer denying in part and admitting in part the remaining allegations, and denying any wrongdoing.
On November 11, 2021, Plaintiff’s counsel filed a suggestion of death with respect to the lead plaintiff Billy White. The parties stipulated to a
schedule for the lead plaintiff process to be re-opened, which was so-ordered by the Court on January 10, 2022. Plaintiff’s counsel published
notice regarding the appointment of a new lead plaintiff on January 17, 2022. On March 18, 2022, several motions were filed by class
members seeking appointment as lead plaintiff. The lead plaintiff motions are pending with the court.
Derivative Actions – On July 7, 2020 and October 13, 2020, two derivative lawsuits were filed against the Company's then-chief
executive officer, Mr. Flanders, its then-chief financial officer, Mr. Yung, its then-chief operating officer, Mr. Francis, and the then-current
members of the Board (collectively, the “Individual Defendants”), in the United States District Court for the Northern District of California and
the Superior Court of California, County of Santa Clara. The cases are captioned Chernet v. Flanders et al., Case No. 3:20-cv-04477-SK
(N.D. Cal.), and Lincolnshire Police Pension Fund v. Flanders et al., Case No. 20CV371555 (Cal. Super. Ct.), and also name the Company
as a nominal defendant. A third derivative lawsuit was filed against the same defendants on October 5, 2021 in the United States District
Court for the Northern District of California, captioned Badwal v. Flanders et al., Case No. 4:21-cv-07795 (N.D. Cal.). The complaints allege,
among other things, that the Individual Defendants made or caused the Company to make materially false and misleading statements and/or
failed to disclose material information regarding our accounting and modeling assumptions, rate of member churn, profitability and internal
controls for the period of March 2018 through the present. The Chernet and Lincolnshire complaints purport to assert claims for breach of
fiduciary duty, unjust enrichment and waste of corporate assets. The Chernet lawsuit also alleges that the Individual Defendants violated
Sections 14(a), 10(b), and 20(a) of the Exchange Act and asserts claims for abuse of control and gross mismanagement. The Badwal
complaint purports to assert a claim for breach of fiduciary duty, an insider trading claim and violations of Section 14(a), 10(b) and 21D of the
Exchange Act. The Chernet and Lincolnshire complaints seek damages, restitution, attorneys’ fees and costs, and certain measures with
respect to the Company's corporate governance and internal procedures, and (in the Lincolnshire lawsuit) equitable and/or injunctive relief.
The Badwal complaint seeks damages, declaratory relief, corporate governance measures, equitable and injunctive relief, restitution and
disgorgement, and attorneys' fees and costs. On August 10, 2020, the parties filed a Stipulation and Proposed Order in the Chernet matter to
stay the action until and through the resolution of the Defendants' anticipated motion to dismiss the consolidated securities class action, and
filed a similar stipulation in the Lincolnshire matter on December 11, 2020. The Chernet stipulation was granted by the Court on August 12,
2020 and the Lincolnshire stipulation on December 11, 2020. In December 2021, the parties entered into a stipulation to further stay the
Badwal and Chernet actions pending the appointment of a lead plaintiff in the consolidated action, which was so ordered by the Court on
December 14, 2021.
Note 9 – Segment and Geographic Information
Operating Segments
We report segment information based on how our chief executive officer, who is our chief operating decision maker ("CODM"),
regularly reviews our operating results, allocates resources and makes decisions regarding our business operations. The performance
measures of our segments include total revenue and profit. Our business structure is comprised of two operating segments: Medicare and
Individual, Family and Small Business. Please refer to Note 1 – Summary of Business and Significant Accounting Policies of the Notes to
Consolidated Financial Statements in Part II, Item 8 of the Annual Report on Form 10-K for the year ended December 31, 2021 for our
accounting policies relating to operating segments.

23

Table of Contents

EHEALTH, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
The results of our operating segments are summarized for the periods presented below (in thousands):
Three Months Ended
June 30,
2022
2021

Revenue:
Medicare
Individual, Family and Small Business
Total revenue
Segment profit (loss)
Medicare
Individual, Family and Small Business
Segment profit (loss)
Corporate
Stock-based compensation expense
Depreciation and amortization
Amortization of intangible assets
Restructuring and reorganization charges
Other income (expense), net
Loss before income taxes

$

41,062
9,347
50,409

$
$

$

73,231
23,326
96,557

$

(25,271) $
4,343
(20,928)
(12,322)
(5,505)
(5,349)
—
(1,369)
(1,167)
(46,640) $

$

Six Months Ended
June 30,
2022
2021

$
$

136,129
19,530
155,659

(17,804) $
17,925
121
(13,093)
(8,245)
(3,997)
(119)
—
172
(25,161) $

$
$

194,252
36,519
230,771

(40,088) $
9,597
(30,491)
(27,587)
(10,790)
(10,127)
—
(6,192)
(2,188)
(87,375) $

6,741
25,977
32,718
(28,379)
(19,647)
(7,941)
(295)
(2,431)
322
(25,653)

There were no inter-segment revenue transactions for the periods presented. With the exception of contract assets – commissions
receivable, which is presented by segment in Note 3 – Supplemental Financial Statement Information, our CODM does not separately
evaluate assets by segment, and therefore, assets by segment are not presented.
Geographic Information
Our long-lived assets primarily consist of property and equipment and internally-developed software. Our long-lived assets are
attributed to the geographic location in which they are located. Long-lived assets by geographical area are summarized as follows (in
thousands):
June 30, 2022

United States
China

$
$

Total

24

43,651
470
44,121

December 31, 2021

$
$

45,134
595
45,729
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Significant Customers
Substantially all revenue for the three and six months ended June 30, 2022 and 2021 was generated from customers located in the
United States. Carriers representing 10% or more of our total revenue are summarized as follows:
Three Months Ended
June 30,
2022
2021

UnitedHealthCare (1)
Humana
Centene (1)
Aetna (1)

23
14
13
11

%
%
%
%

Six Months Ended
June 30,
2022
2021

21
18
12
22

%
%
%
%

21
19
14
11

%
%
%
%

21
18
12
22

%
%
%
%

__________
(1)

Percentages include the carriers' subsidiaries.

Note 10 – Leases
Our leases have remaining lease terms of 1 to 8 years. Certain of these leases have free or escalating rent payment provisions. We
recognize lease expense on a straight-line basis over the terms of the leases, although actual cash payment obligations under certain of
these agreements fluctuate over the terms of the agreements. Most leases include options to renew, and the exercise of these options is at
our discretion.
Total operating lease expenses were $1.9 million for the three months ended June 30, 2022 and 2021 and $3.8 million for the six
months ended June 30, 2022 and 2021. The sublease income was immaterial for both periods.
Supplemental information related to leases are as follows (dollars in thousands):
June 30, 2022

Weighted-average remaining lease term of operating leases
Weighted-average discount rate used to recognize operating lease right-of-use-assets

December 31, 2021

5.9 years
5.4 %

6.3 years
5.4 %

Six Months Ended
June 30,
2022

Operating lease expense
Cash outflows related to operating leases

$

25

2021

3,824
3,909

$

3,825
3,802
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As of June 30, 2022, maturities of operating lease liabilities are as follows (in thousands):
Year ending December 31,
Remainder of 2022
2023
2024
2025
2026
Thereafter
Total lease payments (1)
Less imputed interest

$

$
$

Total

3,788
8,029
7,828
8,005
6,734
12,827
47,211
(8,551)
38,660

____________
(1) Noncancellable sublease income for the remainder of 2022 and year ending December 31, 2023 of $0.3 million and $0.4 million, respectively, is not included in the table
above.

Note 11 — Restructuring and Reorganization
Our restructuring and reorganization costs and liabilities consist primarily of severance, transition and other related costs. The
following table summarizes the cash-based restructuring and reorganization related liabilities (in thousands):
Six Months Ended June 30,
2022

Beginning balance
Restructuring and reorganization charges
Payments

$

Ending balance

$

146
6,192
(5,346)
992

In the first half of 2022, we recorded pre-tax restructuring charges of $6.2 million related to the elimination of 339 full-time positions
that was completed in April 2022. The reduction represented approximately 14% of our workforce, primarily within our customer care and
enrollment group, and to a lesser extent, in our marketing and advertising, technology and content, and general and administrative groups.
The expense was primarily related to employee termination benefits. Substantially all of the restructuring charges will be settled in cash. No
equity awards were modified. As of June 30, 2022, the restructuring accrual of $1.0 million is recorded in other current liabilities on our
Condensed Consolidated Balance Sheet.
In September 2021, we announced the transition of our chief executive officer. Mr. Scott Flanders resigned as a member of our
Board and chief executive officer, effective October 31, 2021. We recognized $2.4 million in severance costs related to his separation for the
year ended December 31, 2021. Stock-based compensation expense for the year ended December 31, 2021 was impacted by a $4.1 million
credit related to forfeited equity awards due to Mr. Flanders' separation, which was included in general and administrative expenses on our
Condensed Consolidated Statement of Comprehensive Loss.
In February 2021, we eliminated approximately 89 full-time positions, primarily in the United States, representing approximately 5%
of our workforce, primarily within our customer care and enrollment group, and to a lesser extent, in our marketing and advertising,
technology and content, and general and administrative groups. Total pre-tax restructuring charges were $2.4 million for the year ended
December 31, 2021, which primarily related to employee termination benefits. Substantially all of the restructuring charges resulted in cash
expenditures. The restructuring activities were completed by March 31, 2021.
26
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Note 12 – Debt
We entered into a term loan credit agreement (the "Term Loan Credit Agreement") with Blue Torch Finance LLC, as administrative
agent and collateral agent, and other lenders party thereto on February 28, 2022. The Term Loan Credit Agreement provides for a
$70.0 million secured term loan credit facility. We terminated our credit agreement with Royal Bank of Canada ("RBC"), pursuant to which we
had an up to $75 million revolving credit facility, in connection with entering into the Term Loan Credit Agreement. As of December 31, 2021,
there was $0.4 million of unamortized issuance costs related to the RBC credit agreement recorded in other assets in our Condensed
Consolidated Balance Sheet. As a result of the termination of our credit agreement with RBC, we wrote-off our remaining related debt
issuance cost of $0.4 million in the first quarter of 2022. We had no outstanding borrowings under our agreement with RBC at the time of
termination.
The proceeds of the loans under the Term Loan Credit Agreement may be used for working capital and general corporate purposes,
to refinance our credit agreement with RBC and to pay fees and expenses in connection with the entry into the Term Loan Credit Agreement.
The term loan bears interest, upon our option, at either a rate based on the London Interbank Offered Rate ("LIBOR") for the applicable
interest period or a base rate, in each case plus a margin. The base rate is the highest of the prime rate, the federal funds rates plus 0.50%
and one month adjusted LIBOR plus 1.0%. The margin is 7.50% for LIBOR loans and 6.50% for base rate loans and the Term Loan Credit
Agreement includes customary "fallback" provisions with respect to potential transition from the LIBOR. Furthermore, as part of the
agreement, we will incur a $0.3 million fee per annum, payable annually. The outstanding obligations under the Term Loan Credit Agreement
are payable in full on the maturity date. The Term Loan Credit Agreement matures in February 2025. We have the right to prepay the loans
under the Term Loan Credit Agreement in whole or in part at any time, subject, in the case of certain mandatory prepayments or any
voluntary prepayment of the loans under the Term Loan Credit Agreement after February 28, 2023, to an exit fee. Our obligations under the
Term Loan Credit Agreement are guaranteed by certain of our material domestic subsidiaries and substantially all of our assets and the
assets of such guarantors, in each case, subject to customary exclusion. We are obligated to pay administration fees with the Term Loan
Credit Agreement.
Financial covenants in the Term Loan Credit Agreement require that we maintain Liquidity (as defined in the Term Loan Credit
Agreement) at or above $25.0 million as of the last calendar day of any month. The Term Loan Credit Agreement also requires that the
outstanding amount as of any day be less than 50% of our total contract assets - commissions receivables (i.e., both current and non-current
commissions receivables). As of June 30, 2022, we were in compliance with our loan covenants.
In the first quarter of 2022, we obtained a $70.0 million secured term loan under our Term Loan Credit Agreement. We incurred
closing costs totaling $5.1 million, which were recorded as a direct deduction from the face of the loan on our Condensed Consolidated
Balance Sheet. There was $4.6 million of unamortized issuance costs as of June 30, 2022. The carrying value of the loan was $65.4 million
as of June 30, 2022.

Note 13 – Income Taxes
The following table summarizes our benefit from income taxes and our effective tax rates for the periods presented below (in
thousands, except effective tax rate):
Three Months Ended
June 30,
2022
2021

Loss before income taxes
Benefit from income taxes
Effective tax rate

$

(46,640)
$
(9,138)
19.6 %
27

(25,161)
$
(6,752)
26.8 %

Six Months Ended
June 30,
2022
2021

(87,375)
$
(17,131)
19.6 %

(25,653)
(6,444)
25.1 %
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For the three and six months ended June 30, 2022, we recognized a benefit from income taxes of $9.1 million and $17.1 million,
respectively, representing an effective tax rate of 19.6%, which was lower than the statutory federal tax rate primarily due to stock-based
compensation adjustments and non-deductible lobbying expenses, partially offset by research and development credits. For the three and six
months ended June 30, 2021, we recognized a benefit from income taxes of $6.8 million and $6.4 million, respectively, representing an
effective tax rate of 26.8% and 25.1%, respectively, which was higher than the statutory federal tax rate primarily due to stock-based
compensation adjustments, non-deductible lobbying expenses and state taxes, partially offset by research and development credits.
Assessing the realizability of our deferred tax assets is dependent upon several factors, including the likelihood and amount, if any, of
future taxable income in relevant jurisdictions during the periods in which those temporary differences become deductible. We forecast
taxable income by considering all available positive and negative evidence, including our history of operating income and losses and our
financial plans and estimates that we use to manage the business. These assumptions require significant judgment about future taxable
income. As a result, the amount of deferred tax assets considered realizable is subject to adjustment in future periods if estimates of future
taxable income change. We continue to recognize our deferred tax assets as of June 30, 2022, as we believe it is more likely than not that
the net deferred tax assets will be realized, with the exception of certain net operating losses and credits that are expected to expire
unutilized which have a valuation allowance.

Note 14 – Subsequent Event
On August 8, 2022, we obtained master landlord consent to enter into a sublease of our 45,657 square feet of office space in Santa
Clara, California. The sublease will expire on March 31, 2029, the date on which the underlying lease agreement will terminate, and we will
receive approximately $13.5 million of base rent payments over the sublease term.
28
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ITEM 2.

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

In addition to historical information, this Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended (the "Securities Act") and Section 21E of the Securities Exchange Act of 1934, as
amended (the "Exchange Act"). The words “expect,” “anticipate,” “believe,” “estimate,” “target,” “goal,” “project,” “hope,” “intend,” “plan,”
“seek,” “continue,” “may,” “could,” “should,” “might,” “forecast,” and variations of such words and similar expressions are intended to identify
such forward-looking statements. These statements include, among other things, statements regarding our expectations relating to approved
members, new paying members and estimated membership; our estimates regarding the constrained lifetime value of commissions; our
expectations relating to revenue, operating costs, cash flows and profitability; our expectations regarding our strategy and investments,
including investments in our ecommerce and call center capabilities, technology, agent training and quality assurance efforts; our
expectations regarding our Medicare business, including market opportunity, consumer demand and our competitive advantage; our
expectations regarding our individual and family business, including anticipated trends and our ability to enroll individuals and families into
qualified health plans; our expectation regarding our strategic plans, including our growth strategy, cost savings and enrollment quality
initiatives; the impact of future and existing laws and regulations on our business; the expected impact of the COVID-19 pandemic and
continued remote operations on our business; the expected impact of inflation and general economic conditions on our business; our
expectations regarding commission rates, payment rates, conversion rates, plan termination rates and duration, membership retention rates
and membership acquisition costs; our expectations regarding health insurance agents licensing and productivity; our expectations regarding
beneficiary complaints, customer experience and enrollment quality; our expectations relating to the seasonality of our business; expected
competition from government-run health insurance exchanges and other sources; our expectations relating to marketing and advertising
expense and expected contributions from our marketing and strategic partnership channels; the timing of our receipt of commission and other
payments; our critical accounting policies and related estimates; liquidity and capital needs; political, legislative, regulatory and legal
challenges; the merits or potential impact of any lawsuits filed against us; as well as other statements regarding our future operations,
financial condition, prospects and business strategies.
We have based these forward-looking statements on our current expectations about future events. These statements are not
guarantees of future performance and involve risks, uncertainties and assumptions that are difficult to predict. Our actual results may differ
materially from those suggested by these forward-looking statements for various reasons, including our ability to retain existing members and
enroll new members during the annual health care open enrollment period, the Medicare annual enrollment period and other special
enrollment periods; changes in laws, regulations and guidelines, including in connection with health care reform or with respect to the
marketing and sale of Medicare plans; competition, including competition from government-run health insurance exchanges and other
sources; the seasonality of our business and the fluctuation of our operating results; our ability to accurately estimate membership, lifetime
value of commissions and commissions receivable; changes in product offerings among carriers on our ecommerce platform and the
resulting impact on our commission revenue; our ability to execute on our growth strategy in the Medicare market; the continued impact of
the COVID-19 pandemic and remote work on our operations, business, financial condition and growth prospects, as well as on the general
economy; changes in our management and key employees; exposure to security risks and our ability to safeguard the security and privacy of
confidential data; our relationships with health insurance carriers; the success of our carrier advertising and sponsorship program; customer
concentration and consolidation of the health insurance industry; our success in marketing and selling health insurance plans and our unit
cost of acquisition; our ability to hire, train, retain and ensure the productivity of licensed health insurance agents and other employees; our
ability to execute on our transformational plan and other strategic initiatives; the need for health insurance carrier and regulatory approvals in
connection with the marketing of Medicare-related insurance products; changes in the market for private health insurance; consumer
satisfaction of our service and actions we take to improve the quality of enrollments; changes in member conversion rates; changes in
commission rates; our ability to sell qualified health insurance plans to subsidy-eligible individuals and to enroll subsidy-eligible individuals
through government-run health insurance exchanges; our ability to maintain and enhance our brand identity; our ability to derive desired
benefits from investments in our business, including membership growth and retention initiatives; reliance on marketing partners; the impact
of our direct-to-consumer email, social media, telephone and television marketing efforts; timing of receipt and accuracy of commission
reports; payment practices of health insurance carriers; dependence on our operations in China; the restrictions in our debt obligations; the
restrictions in our investment agreement with H.I.G.; our ability to raise additional capital; compliance with insurance and other laws
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and regulations; the outcome of litigation in which we are involved; the performance, reliability and availability of our information technology
systems, ecommerce platform and underlying network infrastructure; and those identified under the heading “Risk Factors” in Part II, Item 1A.
of this report and those discussed in our other Securities and Exchange Commission filings. Given these risks and uncertainties, you are
cautioned not to place undue reliance on such forward-looking statements. The forward-looking statements included in this report are made
only as of the date hereof. Except as required by applicable law, we do not undertake, and specifically decline, any obligation to update any
of these statements or to publicly announce the results of any revisions to any forward-looking statements, whether as a result of new
information, future events, changes in assumptions or otherwise. The following discussion should be read in conjunction with our Annual
Report on Form 10-K as filed with the Securities and Exchange Commission in March 2022, and the audited consolidated financial
statements and related notes contained therein.
Overview
We are a leading private 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 circumstances. Our platform leverages technology to solve a critical problem in a large and
growing market by aiding consumers in what has traditionally been a complex, confusing, and opaque health insurance purchasing process.
Our omnichannel consumer engagement platform enables consumers to use our services online, by telephone with a licensed insurance
agent, or through a hybrid online assisted interaction. We have created a consumer-centric 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 approximately 200 health insurance carriers across
all fifty states and the District of Columbia. Our plan recommendation tool curates this broad plan selection by analyzing customer healthrelated information against plan data for insurance coverage fit. This tool is supported by a unified data platform and is available to our
ecommerce customers and our licensed agents.
Updates on Business Initiatives
During 2021, we made a number of changes to our telesales and online capabilities with a focus on driving performance and
improving enrollment quality in preparation for the annual enrollment period ("AEP") in the fourth quarter. We continue to build on these
initiatives in 2022. The investments in our telesales operations, technology and enrollment quality assurance have resulted in lower
conversion rates and longer average talk times for telephonic enrollments and have negatively impacted our financial results through the
second quarter of 2022. However, we are seeing position traction in the enrollment quality metrics including Complaint Tracking Module
scores and retention characteristics for the new enrollments that we added during the 2022 AEP , relative to comparable enrollment cohorts
from the 2021 and 2020 AEPs. This suggests that the enrollments are of higher quality, resulting in higher customer satisfaction, increased
plan longevity and potentially higher lifetime values.
Enrollment quality has been our focus since the launch of our retention program in 2020, which helps ensure that we present
Medicare beneficiaries with choices that best align with their eligibility status, lifestyle, health conditions and economic means with the goal of
minimal disruption in existing provider relationships. We have been seeking additional ways to improve our customer experience, enhance
accuracy of plan recommendations and reduce disenrollment. In addition to our quality assurance efforts initiated in 2021, we continue to
introduce further initiatives in our customer care centers. This includes increased agent specialization by product and geography,
improvement of agent training to further enhance their sales skills, and continued improvements in our omnichannel enrollment platform. We
recently launched an online chat tool powered by licensed agents and piloted a program of a co-browsing feature that allows agents and
customers to share screens for more effective navigation of the enrollment experience. These initiatives enhance our technology
differentiation and create a stronger connection between agent driven and digital organizations. Furthermore, our agent mix will be more
mature in 2022 compared to a year ago. We expect these initiatives will build on positive momentum in our conversion rates as we prepare
for the 2023 AEP.
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Transformational Plan — We are implementing a multi-year transformational plan to right-size our cost structure and drive future
profitability. This plan incorporates different operational and cost savings initiatives, including a reduction in vendor-related spend outside of
mission critical areas, plans to reduce our real-estate footprint as we become a virtual-first workplace, and a targeted workforce reduction
implemented during the second quarter of 2022. In April 2022, we eliminated over 300 full-time positions, representing approximately 14% of
our workforce, primarily within our customer care and enrollment group, and to a lesser extent, in our marketing and advertising, technology
and content, and general and administrative groups.
We are also making changes to variable cost management. These initiatives are intended to improve our operations through reengineering, reorganizing, and better deployment of marketing expenses. For example, we have de-emphasized underperforming demand
generation channels in favor of channels that bring higher quality leads. Through this transformational plan, we expect to achieve ongoing
significant cost savings while preserving our competitive edge and focusing on initiatives with highest in-period returns on investment. In
2022, we expect to achieve over $60 million in annualized cost savings compared to 2021. The variable cost reduction is expected to lead to
a temporary decline in our Medicare enrollments and revenue in 2022 before a return to growth in 2023 on a significantly improved
operational and cost foundation.
Changes in Senior Management
In January 2022, we announced the termination of employment of chief revenue officer, Timothy C. Hannan, effective January 31,
2022, and the appointment of Robert S. Hurley as interim chief revenue officer effective February 1, 2022. Mr. Hurley previously served as an
executive officer of the Company for over 20 years until his retirement in March 2020.
In February 2022, we announced the appointment of Roman Rariy as our chief operating officer and chief transformation officer,
effective March 1, 2022.
In May 2022, we announced the appointment of John Dolan as our chief accounting officer and principal accounting officer of the
Company, effective May 31, 2022.
COVID-19 Impact Updates
We experienced a number of changes in our business related to the impacts from the COVID-19 pandemic from 2020 onwards.
During the first quarter of 2020, we closed our offices in the United States and China and shifted our employees to a work-from-home model
in response to the virus outbreak. Our office in China has reopened since the second quarter of 2020 given the improvements in the situation
in the region where our office is located. We currently operate with a combination of remote and in-office work in the United States and have
implemented new business protocols for employees who have resumed work in our office. Most of our employees work remotely at this time,
and further measures are in progress towards becoming a virtual-first workplace.
The extent of the impact of the COVID-19 pandemic on our operational and financial performance will depend on future
developments, including the duration, spread and severity of the pandemic, the availability, effectiveness and uptake of vaccines for COVID19, the emergence of new variants of COVID-19 and whether existing vaccines are effective with respect to such variants, the actions to
contain the disease or mitigate its impact, and the duration, timing and severity of the impact on consumer behavior, including any recession
resulting from the pandemic, all of which are unpredictable. See Risk Factors in Part II, Item 1A of this Quarterly Report on Form 10-Q for a
discussion of risks related to the COVID-19 pandemic.
Summary of Selected Metrics
We rely upon certain metrics to estimate and recognize commission revenue, evaluate our business performance and facilitate
strategic planning. Our commission revenue is influenced by a number of factors including but not limited to:
•

the number of individuals on applications for Medicare-related, individual and family, small business and ancillary health insurance
plans that are approved by the relevant health insurance carriers;
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•

the number of approved members for Medicare-related, individual and family, small business and ancillary health insurance plans
from whom we have received an initial commission payment; and

•

the constrained lifetime value (“LTV”), of approved members for Medicare-related, individual and family and ancillary health
insurance plans we sell, as well as the estimated annual value of approved members for small business plans we sell.

Approved Members
Approved members represent the number of individuals on submitted applications that were approved by the relevant insurance
carrier for the identified product during the current period. The applications may be submitted in either the current period or prior periods. Not
all approved members ultimately become paying members.
The following table shows approved members by product for the periods presented:
Three Months Ended
June 30,
2022
2021

Medicare
Medicare Advantage
Medicare Supplement
Medicare Part D
Total Medicare
Individual and Family
Ancillary
Small Business
Total Approved Members

51,506
3,092
4,845
59,443
4,601
18,266
1,825
84,135

Six Months Ended
June 30,
% Change

78,569
6,130
6,976
91,675
9,473
24,048
2,588
127,784

(34)%
(50)%
(31)%
(35)%
(51)%
(24)%
(29)%
(34)%

2022

133,937
9,648
11,668
155,253
14,402
37,236
4,339
211,230

2021

185,453
13,912
14,987
214,352
20,787
50,559
5,536
291,234

% Change

(28)%
(31)%
(22)%
(28)%
(31)%
(26)%
(22)%
(27)%

Three Months Ended June 30, 2022 and 2021 – Total Medicare approved members decreased 35% in the three months ended
June 30, 2022 compared to the same period in 2021. The decrease was attributable to all Medicare products. The decrease in Medicare
Advantage approved members, in particular, was driven by a decrease in submitted applications as a result of our targeted reduction in
marketing and advertising costs, which decreased 33% compared to the same period in 2021 and lower telephonic conversion rates.
Individual and family plan approved members decreased 51% in the three months ended June 30, 2022 compared to the same
period in 2021 due to an extension of the enrollment period in 2021 that did not occur in 2022.
Ancillary plan approved members declined 24% in the three months ended June 30, 2022 compared to the same period in 2021
primarily due to declines in approved members for dental and vision insurance plans. Small business group health insurance approved
members decreased 29% in the three months ended June 30, 2022 compared to the same period in 2021 mainly due to a decrease in
approved groups.
Six Months Ended June 30, 2022 and 2021 – Total Medicare approved members decreased 28% in the six months ended June 30,
2022 compared to the same period in 2021. The decrease in total Medicare approved members was attributable to a decrease in approved
members across all Medicare products that we market including Medicare Advantage, Medicare Supplement, and Medicare Part D
prescription drug plans, during the six months ended June 30, 2022 compared to the same period in 2021. The decrease in Medicare
Advantage approved members, in particular, was driven by a decrease in submitted applications primarily due to lower telephonic conversion
rates and our decision to reduce our investment in telephonic enrollment growth in 2022.
Individual and family plan approved members declined 31% in the six months ended June 30, 2022 compared to the same period in
2021 primarily due to an extension of the enrollment period in 2021 that did not occur in 2022.
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Ancillary plan approved members declined 26% in the six months ended June 30, 2022 compared to the same period in 2021
primarily due to declines in approved members for dental and vision insurance plans. Small business group health insurance approved
members declined 22% in the six months ended June 30, 2022 compared to the same period in 2021 primarily due to a decrease in
approved groups.
New Paying Members
New Paying Members consist of approved members from the period presented and any periods prior to the period presented from
whom we have received an initial commission payment during the period presented. The following table shows our new paying members by
product for the periods presented below:
Three Months Ended
June 30,
2022
2021

Medicare
Medicare Advantage
Medicare Supplement
Medicare Part D
Total Medicare
Individual and Family
Ancillary
Small Business
Total New Paying Members

49,476
2,762
4,449
56,687
4,950
18,001
1,921
81,559

% Change

77,710
5,317
6,880
89,907
9,211
23,103
2,391
124,612

(36)%
(48)%
(35)%
(37)%
(46)%
(22)%
(20)%
(35)%

Six Months Ended
June 30,
2022
2021

167,119
9,824
31,833
208,776
21,180
40,918
5,005
275,879

218,707
15,313
36,019
270,039
26,818
54,694
6,516
358,067

% Change

(24)%
(36)%
(12)%
(23)%
(21)%
(25)%
(23)%
(23)%

Three Months Ended June 30, 2022 and 2021 – Total new paying members declined 35% in the three months ended June 30,
2022 compared to the same period in 2021 primarily due to a decrease in approved members for all products.
Six Months Ended June 30, 2022 and 2021 – Total new paying members declined 23% in the six months ended June 30, 2022
compared to the same period in 2021, primarily due to a decrease in approved members for all products.

33

Table of Contents

Estimated Constrained Lifetime Value of Commissions Per Approved Member
The following table shows our estimated constrained LTV of commissions per approved member by product for the periods
presented below:
Three Months Ended
June 30,
2022

Medicare
Medicare Advantage (1)
Medicare Supplement (1)
Medicare Part D (1)
Individual and Family
Non-Qualified Health Plans (1)
Qualified Health Plans (1)
Ancillary
Short-term (1)
Dental (1)
Vision (1)
Small Business (2)

$

2021

886
913
207

$

% Change

908
938
216

(2)%
(3)%
(4)%

327
340

243
286

35 %
19 %

167
99
60
201

165
88
56
184

1%
13 %
7%
9%

__________
(1)

Constrained LTV of commissions per approved member represents commissions estimated to be collected over the estimated life of an approved member’s plan after
applying constraints in accordance with our revenue recognition policy. The estimate is driven by multiple factors, including but not limited to, contracted commission
rates, carrier mix, estimated average plan duration, the regulatory environment, and cancellations of insurance plans offered by health insurance carriers with which
we have a relationship. These factors may result in varying values from period to period. For additional information on constrained LTV, see Critical Accounting
Policies and Estimates in our Annual Report on Form 10-K for the year ended December 31, 2021.

(2)

For small business, the amount represents the estimated commissions we expect to collect from the plan over the following twelve months. The estimate is driven by
multiple factors, including but not limited to, contracted commission rates, carrier mix, estimated average plan duration, the regulatory environment, and cancellations
of insurance plans offered by health insurance carriers with which we have a relationship and applied constraints. These factors may result in varying values from
period to period.

Medicare
The constrained LTV of commissions per approved member declined by 2%, 3%, and 4%, respectively, for Medicare Advantage,
Medicare Supplement and Medicare Part D prescription drug plans during the three months ended June 30, 2022 compared to the same
period in 2021. The decrease was primarily driven by lower retention rates within cohorts enrolled during the first half of 2021.
Individual and Family, Ancillary and Small Business
The constrained LTV of commissions per non-qualified health plan approved member and qualified health plan approved member
increased 35% and 19%, respectively, during the three months ended June 30, 2022 compared to the same period in 2021 primarily due to
increased estimates of average plan duration and a lower constraint for non-qualified health insurance plans.
The constrained LTV of commissions per approved member for short-term health insurance, dental, vision, and small business
insurance plans increased by 1%, 13%, 7%, and 9%, respectively, during the three months ended June 30, 2022 compared with the same
period in 2021 primarily due to increases in estimated average plan duration.
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The constraints applied to the total estimated lifetime commissions we expect to receive for selling the plan after the carrier approves
an application in order to derive the constrained LTV of commissions for approved members recognized for the periods presented below are
summarized as follows:
Three Months Ended
June 30,
2022

Medicare
Medicare Advantage
Medicare Supplement
Medicare Part D
Individual and Family
Non-Qualified Health Plans
Qualified Health Plans
Ancillary
Short-term
Dental
Vision
Other
Small Business

2021

7%
9%
7%

7%
9%
7%

4%
4%

7%
4%

20 %
5%
5%
10 %
5%

20 %
5%
5%
10 %
5%

The constraints for all Medicare products remained the same during the three months ended June 30, 2022, as compared to the
same period in the prior year. The constraints for non-qualified health plans decreased during the three months ended June 30, 2022, as
compared to the same period in the prior year, due to stabilization of market conditions and historical increases in LTV values. The
constraints for ancillary insurance plans remained the same during the three months ended June 30, 2022, as compared to the same period
in the prior year.
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Estimated Membership
Estimated membership represents the estimated number of members active as of the date indicated based on the estimation
methodology below. The following table shows estimated membership by product for the periods presented below:
As of June 30,
2022

Medicare (1)
Medicare Advantage
Medicare Supplement
Medicare Part D
Total Medicare
Individual and Family (1)
Ancillary (1)
Small Business (2)
Total Estimated Membership

2021

% Change

589,553
104,414
223,474
917,441

562,905
99,306
214,744
876,955

5%
5%
4%
5%

101,802
224,649
49,172
1,293,064

107,466
236,099
46,450
1,266,970

(5)%
(5)%
6%
2%

__________________
(1)

To estimate the number of members on Medicare-related, Individual and Family ("IFP"), and ancillary health insurance plans, we take the respective sum of (i) the
number of members for whom we have received or applied a commission payment for a month that may be up to three months prior to the date of estimation (after
reducing that number using historical experience for assumed member cancellations over the period being estimated); and (ii) the number of approved members over
that period (after reducing that number using historical experience for an assumed number of members who do not accept their approved policy and for estimated
member cancellations through the date of the estimate). To the extent we determine through confirmations from a health insurance carrier that a commission payment
is delayed or is inaccurate as of the date of estimation, we adjust the estimated membership to also reflect the number of members for whom we expect to receive or
to refund a commission payment. Further the extent we have received substantially all of the commission payments related to a given month during the period being
estimated, we will take the number of members for whom we have received or applied a commission payment during the month of estimation. For ancillary health
insurance plans, the one to three-month period varies by insurance product and is largely dependent upon the timeliness of commission payment and related
reporting from the related carriers.

(2)

To estimate the number of members on small business health insurance plans, we use the number of initial members at the time the group was approved, and we
update this number for changes in membership if such changes are reported to us by the group or carrier. However, groups generally notify the carrier directly of
policy cancellations and increases or decreases in group size without informing us. Health insurance carriers often do not communicate policy cancellation information
or group size changes to us. We often are made aware of policy cancellations and group size changes at the time of annual renewal and update our membership
statistics accordingly in the period they are reported.

A member who purchases and is active on multiple standalone insurance plans will be counted as a member more than once. For
example, a member who is active on both an individual and family health insurance plan and a standalone dental plan will be counted as two
continuing members.
Health insurance carriers bill and collect insurance premiums paid by our members. The carriers do not report to us the number of
members that we have as of a given date. The majority of our members who terminate their plans do so by discontinuing their premium
payments to the carrier or notifying the carrier directly and do not inform us of the cancellation. Also, some of our members pay their
premiums less frequently than monthly. Given the number of months required to observe non-payment of commissions in order to confirm
cancellations, we estimate the number of members who are active on insurance policies as of a specified date.
After we have estimated membership for a period, we may receive information from health insurance carriers that would have
impacted the estimate if we had received the information prior to the date of estimation. We may receive commission payments or other
information that indicates that a member who was not included in our estimates for a prior period was in fact an active member at that time,
or that a member who was included in our estimates was in fact not an active member of ours. For instance, we reconcile information carriers
provide to us and may determine that we were not historically paid commissions owed to us, which would cause us to have underestimated
membership. Conversely, carriers may require us to return commission payments paid in a prior
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period due to policy cancellations for members we previously estimated as being active. We do not update our estimated membership
numbers reported in previous periods. Instead, we reflect updated information regarding our historical membership in the membership
estimate for the current period. If we experience a significant variance in historical membership as compared to our initial estimates, we keep
the prior period data consistent with previously reported amounts, while we may provide the updated information in other communications or
disclosures. As a result of the delay in our receipt of information from insurance carriers, actual trends in our membership are most
discernible over periods longer than from one quarter to the next. As a result of the delay we experience in receiving information about our
membership, it is difficult for us to determine with any certainty the impact of current conditions on our membership retention. Various
circumstances could cause the assumptions and estimates that we make in connection with estimating our membership to be inaccurate,
which would cause our membership estimates to be inaccurate.
Medicare-related plan estimated membership as of June 30, 2022 grew 5% compared to estimated membership as of June 30, 2021
due to a 5% growth in Medicare Advantage and Medicare Supplement plan estimated memberships and a 4% growth in Medicare Part D
plan estimated membership. The overall growth in Medicare estimated membership was due to new paying members we added over the last
twelve months, net of churn.
Individual and family plan estimated membership as of June 30, 2022 declined 5% compared to estimated membership as of June
30, 2021 due to overall market conditions in the individual and family plan market, despite the recent stabilization and improvement. Ancillary
plan estimated membership as of June 30, 2022 declined 5% compared to estimated membership as of June 30, 2021 primarily as a result of
the decline in dental and short-term health plans estimated membership.
Member Acquisition
Marketing initiatives are an important component of our strategy to increase revenue and are primarily designed to encourage
consumers to complete an application for health insurance. Variable marketing cost represents direct costs incurred in member acquisition
from our direct, marketing partners and online advertising channels. In addition, we incur customer care and enrollment (“CC&E”) expenses
in assisting applicants during the enrollment process. Variable marketing costs exclude fixed overhead costs, such as personnel related
costs, consulting expenses, facilities and other operating costs allocated to the marketing and advertising department.
The following table shows the estimated variable marketing cost per approved member and the estimated customer care and
enrollment expense per approved member metrics for the periods presented below. The numerator used to calculate each metric is the
portion of the respective operating expenses for marketing and advertising and customer care and enrollment that is directly related to
member acquisition for our sale of Medicare Advantage, Medicare Supplement and Medicare Part D prescription drug plans (collectively,
“Medicare Plans”) and for all individual and family major medical plans and short-term health insurance (collectively, “IFP Plans”),
respectively. The denominator used to calculate each metric is based on a derived metric that represents the relative value of the new
members acquired. For Medicare Plans, we call this derived metric Medicare Advantage (“MA”)-equivalent members, and for IFP Plans, we
call this derived metric IFP-equivalent members. The calculations for MA-equivalent members and for IFP-equivalent members are based on
the weighted number of approved members for Medicare Plans and IFP Plans during the period, with the number of approved members
adjusted based on the relative LTV of the product they are purchasing. Since the LTV for any product fluctuates from period to period, the
weight given to each product was determined based on their relative LTVs at the time of our adoption of Accounting Standards Codification
606 – Revenue from Contracts with Customers ("ASC 606").
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Three Months Ended
June 30,
2022

Medicare
Estimated CC&E cost per MA-equivalent approved member (1)
Estimated variable marketing cost per MA-equivalent approved member (1)
Total Medicare estimated cost per approved member
Individual and Family Plan
Estimated CC&E cost per IFP-equivalent approved member (2)
Estimated variable marketing cost per IFP-equivalent approved member (2)

$
$
$
$

Total IFP estimated cost per approved member

2021

486
410
896

$

149
102
251

$

$

$

% Change

418
412
830

16 %
—%

103
65
168

45 %
57 %

8%

49 %

__________________
(1)

MA-equivalent approved members is a derived metric with a Medicare Part D approved member being weighted at 25% of a Medicare Advantage
member and a Medicare Supplement member based on their relative LTVs at the time of our adoption of ASC 606. We calculate the number of
approved MA-equivalent members by adding the total number of approved Medicare Advantage and Medicare Supplement members and 25% of
the total number of approved Medicare Part D members during the period presented.

(2)

IFP-equivalent approved members is a derived metric with a short-term approved member being weighted at 33% of a major medical individual and
family health insurance plan member based on their relative LTVs at the time of our adoption of ASC 606. We calculate the number of approved
IFP-equivalent members by adding the total number of approved qualified and non-qualified health plan members and 33% of the total number of
short-term approved members during the period presented.

Estimated CC&E cost per MA-equivalent approved member increased 16% in the three months ended June 30, 2022 compared to
the same period in 2021 due to lower enrollment volume and a decline in our telesales conversion rate resulting from enrollment quality
initiatives. Estimated variable marketing cost per MA-equivalent approved member remained the same compared to the same period in 2021.
Estimated CC&E cost per IFP-equivalent approved member increased 45% in the three months ended June 30, 2022 compared to
the same period in 2021 primarily due to an increase in the number of agents as we invest in individual coverage health reimbursement
arrangement and state exchange opportunities. Estimated variable marketing cost per IFP-equivalent approved member increased 57% in
the three months ended June 30, 2022 compared to the same period in 2021.
Critical Accounting Policies and Estimates
The preparation of financial statements and related disclosures in conformity with U.S. generally accepted accounting principles
requires us to make judgments, assumptions, and estimates that affect the amounts reported in the consolidated financial statements and the
accompanying notes. These estimates and assumptions are based on current facts, historical experience, and various other factors that we
believe are reasonable under the circumstances to determine reported amounts of assets, liabilities, revenue and expenses that are not
readily apparent from other sources. To the extent there are material differences between our estimates and the actual results, our future
consolidated results of comprehensive income may be affected.
An accounting policy is considered to be critical if the nature of the estimates or assumptions is material due to the levels of
subjectivity and judgment necessary to account for highly uncertain matters or the susceptibility of such matters to change, and the effect of
the estimates and assumptions on financial condition or operating performance. The accounting policies we believe to reflect our more
significant estimates, judgments and assumptions and are most critical to understanding and evaluating our reported financial results are as
follows:
•
•
•

Revenue Recognition and contract assets - commission receivable;
Stock-Based Compensation; and
Accounting for Income Taxes.
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There have been no changes to our critical accounting policies and estimates described in our Annual Report on Form 10-K for the
year ended December 31, 2021, filed with the SEC on March 1, 2022, that have had a significant impact on our condensed consolidated
financial statements and related notes. Please refer to Management's Discussion and Analysis of Financial Condition and Results of
Operations contained in Part II, Item 7 of our Annual Report on Form 10-K for the year ended December 31, 2021, for a complete discussion
of our other critical accounting policies and estimates.
Results of Operations
Our operating results and related percentage of total revenue are summarized below for the periods presented (dollars in
thousands):
Three Months Ended
June 30,
2022

Revenue
Commission
$
Other
Total revenue
Operating costs and expenses (1)
Cost of revenue
Marketing and advertising
Customer care and enrollment
Technology and content
General and administrative
Amortization of intangible assets
Restructuring and reorganization charges
Total operating costs and expenses
Loss from operations
Other income (expense), net
Loss before income taxes
Benefit from income taxes
$
Net loss

47,835
2,574
50,409
423
29,963
29,149
17,780
17,198
—
1,369
95,882
(45,473)
(1,167)
(46,640)
(9,138)
(37,502)

Six Months Ended
June 30,
2021

95 % $
5%
100 %
1%
59 %
58 %
35 %
34 %
—%
3%
190 %
(90)%
(2)%
(92)%
(18)%
(74)% $

2022

89,823
6,734
96,557
246
44,581
38,362
20,464
18,118
119
—
121,890
(25,333)
172
(25,161)
(6,752)
(18,409)

2021

93 % $
7%
100 %

141,685
13,974
155,659

91 % $
9%
100 %

216,875
13,896
230,771

94 %
6%
100 %

—%
46 %
40 %
21 %
19 %
—%
—%
126 %
(26)%
—%
(26)%
(7)%

296
88,417
71,313
37,443
37,185
—
6,192
240,846
(85,187)
(2,188)
(87,375)
(17,131)
(70,244)

—%
57 %
46 %
24 %
24 %
—%
4%
155 %
(55)%
(1)%
(56)%
(11)%

1,242
95,455
72,524
43,627
41,172
295
2,431
256,746
(25,975)
322
(25,653)
(6,444)
(19,209)

1%
41 %
31 %
19 %
18 %
—%
1%
111 %
(11)%
—%
(11)%
(3)%

(19)% $

(45)% $

(8)%

____________
(1)

Operating costs and expenses include the following amounts of stock-based compensation expense (in thousands):
Three Months Ended
June 30,
2022
2021

Marketing and advertising
Customer care and enrollment
Technology and content
General and administrative
Total stock-based compensation expense

$

428
512
1,821
2,744
5,505

$

39

$

$

Six Months Ended
June 30,
2022

2,140
692
2,360
3,053
8,245

$

$

2021

741
966
3,671
5,412
10,790

$

$

4,625
1,161
5,103
8,758
19,647
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Revenue
Our commission revenue, other revenue and total revenue are summarized as follows (dollars in thousands):
Three Months Ended
June 30,
2022
2021

Commission
% of total revenue
Other
% of total revenue

$

Total revenue

$

47,835
$
95 %
2,574
5%
50,409
$

89,823
$
93 %
6,734
7%
96,557
$

Change
$

%

(41,988)
(4,160)
(46,148)

(47)% $
(62)%
(48)% $

Six Months Ended
June 30,
2022
2021

141,685
$
91 %
13,974
9%
155,659
$

216,875
$
94 %
13,896
6%
230,771
$

Change
$

%

(75,190)

(35)%

78

1%

(75,112)

(33)%

Three Months Ended June 30, 2022 and 2021 – Commission revenue decreased $42.0 million, or 47% during the three months
ended June 30, 2022 compared to the same period in 2021 due to a $28.0 million decrease in commission revenue from the Medicare
segment and a $14.0 million decrease in commission revenue from the Individual, Family and Small Business segment.
The decrease in commission revenue from the Medicare segment was driven by a 35% decline in Medicare plan approved members,
driven primarily by a 34% decline in Medicare Advantage plan approved members. The decrease in commission revenue from the Individual,
Family and Small Business segment was primarily due to a 51% decrease in individual and family plan approved members, a 24% decrease
in ancillary plan approved members, and a $13.7 million decrease in net adjustment revenue from prior period enrollments compared to the
same period in 2021. See Approved Members above and Segment Information below for further discussion.
Other revenue decreased $4.2 million, or 62%, during the three months ended June 30, 2022 compared to the same period in 2021
due to a decrease in Medicare advertising revenue.
Six Months Ended June 30, 2022 and 2021 – Commission revenue decreased $75.2 million, or 35%, during the six months ended
June 30, 2022 compared to the same period in 2021 due to a $58.3 million decrease in commission revenue from the Medicare segment and
a $16.8 million decrease in commission revenue from the Individual, Family and Small Business segment.
The decrease in commission revenue from the Medicare segment was driven by a 28% decrease in Medicare plan approved
members, driven primarily by a 28% decline in Medicare Advantage plan approved members compared to the same period in 2021. The
decrease in commission revenue from the Individual, Family and Small Business segment was primarily due to a 31% decrease in individual
and family plan approved members, a 26% decrease in ancillary plan approved members, and a $16.6 million decrease in net adjustment
revenue compared to the same period in 2021. See Approved Members above and Segment Information below for further discussion.
Other revenue increased $0.1 million, or 1%, during the six months ended June 30, 2022 compared to the same period in 2021 due
to an increase in Medicare advertising revenue.
Cost of Revenue
Cost of revenue consists of payments related to health insurance plans sold to members who were referred to our website by
marketing partners with whom we have revenue-sharing arrangements. In order to enter into a revenue-sharing arrangement, marketing
partners must be licensed to sell health insurance in the state where the policy is sold. Costs related to revenue-sharing arrangements are
expensed as the related revenue is recognized.
Additionally, cost of revenue includes the amortization of consideration we paid to certain broker partners in connection with the
transfer of their health insurance members to us as the new broker of record on the underlying plans. These transfers include primarily
Medicare plan members. Consideration for all book-of-business transfers is being amortized to cost of revenue as we recognize commission
revenue related to the transferred members.
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Our cost of revenue is summarized as follows (dollars in thousands):
Three Months Ended
June 30,
2022
2021

Cost of revenue
% of total revenue

$

423
$
1%

Six Months Ended
June 30,
2022
2021

Change
$

246
$
—%

%

177

72 % $

296
$
—%

1,242
$
1%

Change
$

%

(946)

(76)%

Three Months Ended June 30, 2022 and 2021 – Cost of revenue increased by $0.2 million during the three months ended June 30,
2022, compared to the same period in 2021, primarily due to increased activity from our revenue sharing arrangements.
Six Months Ended June 30, 2022 and 2021 – Cost of revenue decreased by $0.9 million during the six months ended June 30,
2022, compared to the same period in 2021, primarily due to decreased activity from our revenue sharing arrangements.
Marketing and Advertising
Marketing and advertising expenses consist primarily of member acquisition expenses associated with our direct, marketing partner
and online advertising member acquisition channels, in addition to compensation and other expenses related to marketing, business
development, partner management, public relations and carrier relations personnel who support our offerings.
Our marketing and advertising expenses are summarized as follows (dollars in thousands):
Three Months Ended
June 30,
2022
2021

Marketing and advertising
% of total revenue

$

29,963
$
59 %

44,581
$
46 %

Change
$

%

(14,618)

(33)% $

Six Months Ended
June 30,
2022
2021

88,417
$
57 %

95,455
$
41 %

Change
$

(7,038)

%

(7)%

Three Months Ended June 30, 2022 and 2021 – Marketing and advertising expenses decreased $14.6 million, or 33%, during the
three months ended June 30, 2022 compared to the same period in 2021, primarily driven by decreases of $12.8 million in Medicare plan
related variable advertising, $1.7 million in stock-based compensation expense, and $1.0 million in personnel and compensation costs,
partially offset by an increase of $0.7 million in consulting expenses. The decrease in variable advertising expenses was due to a decrease in
our advertising expense through our lead gen partner and direct TV channels as we shift to a more targeted deployment of our marketing
budget to emphasize highest performing channels.
Six Months Ended June 30, 2022 and 2021 – Marketing and advertising expenses decreased $7.0 million, or 7%, during the six
months ended June 30, 2022 compared to the same period in 2021, primarily driven by decreases of $4.6 million in Medicare plan related
variable advertising and $3.9 million in stock-based compensation expenses, partially offset by an increase of $1.3 million in consulting
expenses. The decrease in variable advertising expenses was due to a decrease in our advertising expense through our direct channels.
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Customer Care and Enrollment
Customer care and enrollment expenses primarily consist of compensation, benefits, and licensing costs for personnel engaged in
assistance to applicants who call our customer care center and for enrollment personnel who assist applicants during the enrollment process.
Our customer care and enrollment expenses are summarized as follows (dollars in thousands):
Three Months Ended
June 30,
2022
2021

Customer care and enrollment
% of total revenue

$

29,149 $
58%

38,362 $
40%

Six Months Ended
June 30,
2022
2021

Change
$

%

(9,213)

(24)% $

71,313 $
46%

72,524 $
31%

Change
$

%

(1,211)

(2)%

Three Months Ended June 30, 2022 and 2021 – Customer care and enrollment expenses decreased $9.2 million, or 24%, during
the three months ended June 30, 2022 compared to the same period in 2021, primarily due to decreases of $6.1 million in personnel cost
from decreased headcount, $3.1 million in consulting expenses, and $0.5 million in licensing costs, partially offset by an increase of $0.6
million in facilities and other expenses.
Six Months Ended June 30, 2022 and 2021 – Customer care and enrollment expenses decreased $1.2 million, or 2%, during the
six months ended June 30, 2022 compared to the same period in 2021, primarily due to decreases of $5.7 million in consulting expenses and
$0.5 million in restructuring costs, partially offset by increases of $2.0 million in facilities and other operating expenses, $1.8 million in
compensation and personnel costs, and $0.9 million in licensing costs.
Technology and Content
Technology and content expenses consist primarily of compensation and benefits costs for personnel associated with developing and
enhancing our website technology as well as maintaining our website. A portion of our technology and content group is located at our whollyowned subsidiary in China, where technology development costs are generally lower than in the United States.
Our technology and content expenses are summarized as follows (dollars in thousands):
Three Months Ended
June 30,
2022
2021

Technology and content
% of total revenue

$

17,780
$
35 %

20,464
$
21 %

Change
$

%

(2,684)

(13)% $

Six Months Ended
June 30,
2022
2021

37,443
$
24 %

43,627
$
19 %

Change
$

(6,184)

%

(14)%

Three Months Ended June 30, 2022 and 2021 – Technology and content expenses decreased $2.7 million, or 13%, during the
three months ended June 30, 2022 compared to the same period in 2021 primarily driven by decreases of $1.3 million in personnel and
compensation costs due to lower headcount, $1.3 million in facilities and other operating costs, $0.6 million in consulting costs, and $0.5
million in stock-based compensation costs, partially offset by an increase of $1.3 million in amortization of internally developed software.
Six Months Ended June 30, 2022 and 2021 – Technology and content expenses decreased $6.2 million, or 14%, during the six
months ended June 30, 2022 compared to the same period in 2021 primarily driven by decreases of $2.7 million in personnel and
compensation costs due to lower headcount, $2.7 million in facilities and other operating costs, $1.4 million in stock-based compensation
expense, and $1.3 million in consulting costs, partially offset by an increase of $2.4 million in amortization of internally developed software.
General and Administrative
General and administrative expenses include compensation and benefits costs for personnel working in our executive, finance,
investor relations, government affairs, legal, human resources, internal audit, facilities and
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internal information technology departments. These expenses also include fees paid for outside professional services, including audit, tax,
legal, government affairs and information technology fees.
Our general and administrative expenses are summarized as follows (dollars in thousands):
Three Months Ended
June 30,
2022
2021

General and administrative
% of total revenue

$

17,198
$
34 %

Six Months Ended
June 30,
2022
2021

Change
$

18,118
$
19 %

%

(920)

(5)% $

37,185
$
24 %

41,172
$
18 %

Change
$

%

(3,987)

(10)%

Three Months Ended June 30, 2022 and 2021 – General and administrative expenses decreased $0.9 million, or 5%, during the
three months ended June 30, 2022 compared to the same period in 2021, primarily driven by decreases of $2.2 million in other professional
fees and $0.6 million in facilities and other operating costs, partially offset by increases of $1.4 million in consulting expenses and $0.4 million
in licensing costs.
Six Months Ended June 30, 2022 and 2021 – General and administrative expenses decreased $4.0 million, or 10%, during the six
months ended June 30, 2022 compared to the same period in 2021, primarily driven by decreases of $3.3 million in stock-based
compensation expense, $1.2 million in facilities and other operating costs, and $0.9 million in other professional fees, partially offset by a
increases of $0.8 million in consulting expenses and $0.5 million in licensing costs.
Amortization of Intangible Assets
Our intangible asset amortization expense is summarized as follows (dollars in thousands):
Three Months Ended
June 30,
2022
2021

Amortization of intangible assets $
% of total revenue

—
$
—%

Six Months Ended
June 30,
2022
2021

Change
$

119
$
—%

%

(119)

(100)% $

—
$
—%

295
$
—%

Change
$

%

(295)

(100)%

Amortization expense decreased during the three and six months ended June 30, 2022 compared to the same periods in 2021 due
to the impairment of our finite-lived intangible assets at December 31, 2021.
Restructuring and Reorganization Charges
Our restructuring and reorganization charges consist primarily of severance, transition and other related costs. Our restructuring and
reorganization charges are summarized as follows (dollars in thousands):
Three Months Ended
June 30,
2022
2021

Restructuring and reorganization
charges
$
% of total revenue

1,369
$
3%

—
$
—%

Six Months Ended
June 30,
2022
2021

Change
$

%

1,369

*

$

6,192
$
4%

2,431
$
1%

Change
$

3,761

%

155%

____________
* Percentage calculated is not meaningful.

Three Months Ended June 30, 2022 and 2021 – Restructuring and reorganization costs for the three months ended June 30, 2022
primarily consisted of continued expenses related to our reduction in force in April 2022.
Six Months Ended June 30, 2022 and 2021 – Restructuring and reorganization costs for the six months ended June 30, 2022
primarily consisted of the severance and other personnel related cost related to the restructuring that took place in early second quarter of
2022. We completed a reduction in force in April 2022 in which we eliminated 339 full-time positions, representing approximately 14% of our
workforce, primarily within the
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customer care and enrollment groups, and to a lesser extent, in our marketing and advertising and general and administrative groups.
Other Income (Expense), Net
Other income (expense), net, primarily consisted of interest income, sublease income and margin earned on commissions received
from Medicare plan members transferred to us in 2010 through 2012 by a broker partner, partially offset by interest expense on finance
leases and debt and other bank fees.
Our other income (expense), net is summarized as follows (dollars in thousands):
Three Months Ended
June 30,
2022
2021

Other income (expense), net
% of total revenue

$

(1,167)
$
(2)%

172
$
—%

Change
$

%

(1,339)

(778)% $

Six Months Ended
June 30,
2022
2021

(2,188)
$
(1)%

322
$
—%

Change
$

%

(2,510)

(780)%

Three Months Ended June 30, 2022 and 2021 – Other income (expense), net decreased $1.3 million during the three months
ended June 30, 2022 compared to the same period in 2021 primarily due to $1.9 million of interest expense for the Term Loan Credit
Agreement entered in the first quarter of 2022, partially offset by an increase of approximately $0.4 million in interest income.
Six Months Ended June 30, 2022 and 2021 – Other income (expense), net decreased $2.5 million during the six months ended
June 30, 2022 compared to the same period in 2021 primarily due to $2.6 million in interest expense for the Term Loan Credit Agreement
entered in the first quarter of 2022 and $0.4 million of expenses related to the termination of the RBC revolving credit facility at the same
time, partially offset by an increase of $0.4 million in interest income.
Benefit from Income Taxes
Our benefit from income taxes are summarized as follows (dollars in thousands):
Three Months Ended
June 30,
2022
2021

Benefit from income taxes
Effective tax rate

$

(9,138)
$
19.6 %

(6,752)
$
26.8 %

Six Months Ended
June 30,
2022
2021

Change
$

%

(2,386)

35 % $

(17,131)
$
19.6 %

(6,444)
$
25.1 %

Change
$

(10,687)

%

166 %

Three Months Ended June 30, 2022 and 2021 – Our effective tax rate of 19.6% for the three months ended June 30, 2022 was
lower than our 26.8% effective tax rate for the three months ended June 30, 2021 primarily due to fluctuations in stock-based compensation
adjustments. Our effective tax rate for the three months ended June 30, 2022 was lower than the statutory federal tax rate primarily due to
stock-based compensation adjustments, non-deductible lobbying expenses and state taxes, partially offset by research and development
credits.
Six Months Ended June 30, 2022 and 2021 – Our effective tax rate of 19.6% for the six months ended June 30, 2022 was lower
than our 25.1% effective tax rate for the six months ended June 30, 2021 primarily due to fluctuations in stock-based compensation
adjustments. Our effective tax rate for the six months ended June 30, 2022 was lower than the statutory federal tax rate due primarily to
stock-based compensation adjustments and non-deductible lobbying expenses, partially offset by research and development credits and
state taxes.
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Segment Information
We report segment information based on how our chief executive officer, who is our chief operating decision maker, or CODM,
regularly reviews our operating results, allocates resources and makes decisions regarding our business operations. The performance
measures of our segments include total revenue and profit (loss). Our business structure is comprised of two operating segments:
•
•

Medicare; and
Individual, Family and Small Business.

Our CODM does not separately evaluate assets by segment, with the exception of commissions receivable, and therefore assets by
segment are not presented.
The Medicare segment consists primarily of commissions earned from our sale of Medicare-related health insurance plans, including
Medicare Advantage, Medicare Supplement and Medicare Part D prescription drug plans, and to a lesser extent, ancillary products sold to
our Medicare-eligible applicants, including but not limited to, dental and vision plans, as well as our advertising program that allows Medicarerelated carriers to purchase advertising on a separate website developed, hosted and maintained by us and to purchase other marketing and
advertising services, as well as our delivery and sale to third parties of Medicare-related health insurance leads generated by our ecommerce
platforms and our marketing activities.
The Individual, Family and Small Business segment consists primarily of commissions earned from our sale of individual, family and
small business health insurance plans and ancillary products sold to our non-Medicare-eligible applicants, including but not limited to, dental,
vision, and short-term health insurance. To a lesser extent, the Individual, Family and Small Business segment consists of amounts earned
from our online sponsorship program that allows carriers to purchase advertising space in specific markets in a sponsorship area on our
website, our licensing to third parties for the use of our health insurance ecommerce technology, and our delivery and sale to third parties of
individual and family health insurance leads generated by our ecommerce platforms and our marketing activities.
Marketing and advertising, customer care and enrollment, technology and content, and general and administrative operating
expenses that are directly attributable to a segment are reported within the applicable segment. Indirect marketing and advertising, customer
care and enrollment, and technology and content operating expenses are allocated to each segment based on usage. Other indirect general
and administrative operating expenses are managed in a corporate shared services environment and, since they are not the responsibility of
segment operating management, are not allocated to the operating segments and instead reported within Corporate.
Segment profit (loss) is calculated as total revenue for the applicable segment less direct and allocated marketing and advertising,
customer care and enrollment, technology and content, and general and administrative operating expenses, excluding stock-based
compensation expense, depreciation and amortization expense, amortization of intangible assets, and restructuring and reorganization
charges.
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Our operating segment revenue and profit (loss) are summarized as follows (in thousands):
Three Months Ended
June 30,
2022
2021

Revenue:
Medicare
Individual, Family and Small
Business
Total revenue

$

$

41,062

$

73,231

$

$

9,347
50,409

$

23,326
96,557

$

(25,271) $

(17,804) $

4,343
(20,928)
(12,322)
(5,505)
(5,349)
—

17,925
121
(13,093)
(8,245)
(3,997)
(119)

(1,369)
(1,167)
(46,640) $

—
172
(25,161) $

Segment profit (loss)
Medicare
$
Individual, Family and Small
Business
Segment profit (loss)
Corporate
Stock-based compensation expense
Depreciation and amortization (1)
Amortization of intangible assets
Restructuring and reorganization
charges
Other income (expense), net
$
Loss before income taxes

Six Months Ended
June 30,
2022
2021

Change
%

Change
$

(32,169)

(44)% $

136,129

$

194,252

$

(13,979)

(60)%

(46,148)

(48)% $

19,530
155,659

$

36,519
230,771

$

(7,467)

(42)% $

(40,088) $

6,741

$

(13,582)
(21,049)
771
2,740
(1,352)
119

(76)%
*
6%
33 %
(34)%
100 %

9,597
(30,491)
(27,587)
(10,790)
(10,127)
—

25,977
32,718
(28,379)
(19,647)
(7,941)
(295)

(1,369)
(1,339)

*
(778)%

(6,192)
(2,188)
(87,375) $

(2,431)
322
(25,653) $

(21,479)

(85)% $

%

(58,123)

(30)%

(16,989)

(47)%

(75,112)

(33)%

(46,829)

(695)%

(16,380)
(63,209)
792
8,857
(2,186)
295

(63)%
(193)%
3%
45 %
(28)%
100 %

(3,761)
(2,510)

(155)%
(780)%

(61,722)

(241)%

_______
*
(1)

Percentage calculated is not meaningful.
Depreciation and amortization has been adjusted to include amortization of software development costs.

Revenue
Three Months Ended June 30, 2022 and 2021 – Revenue from our Medicare segment declined $32.2 million, or 44%, during the
three months ended June 30, 2022 compared to the same period in 2021, primarily attributable to a $28.0 million decrease in commission
revenue. The decrease in Medicare segment commission revenue is primarily due to a decrease in Medicare Advantage plan related
commission revenue of $32.7 million, offset by an increase in Medicare Part D plan commission revenue of $5.6 million. The decrease in
Medicare Advantage commission revenue was driven by a 34% decline in Medicare Advantage plan approved members.
Revenue from our Individual, Family and Small Business segment declined $14.0 million, or 60%, during the three months ended
June 30, 2022 compared to the same period in 2021, primarily attributable to a $14.0 million decrease in commission revenue due to a
decline of 51% in individual and family approved members and a 24% decline in ancillary approved members. Based on our evaluation of the
updated LTV models and retention trends, we recognized $2.1 million in net adjustment revenue from prior period enrollments, a decrease of
$13.7 million during the three months ended June 30, 2022 compared to the same period in 2021.
Six Months Ended June 30, 2022 and 2021 – Revenue from our Medicare segment declined $58.1 million, or 30%, during the six
months ended June 30, 2022 compared to the same period in 2021, primarily attributable to a $58.3 million decrease in commission revenue.
The decrease in Medicare segment commission revenue is primarily due to a decrease in Medicare Advantage plan related commission
revenue of $58.1 million, mainly driven by a 28% decline in Medicare Advantage plan approved members.
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Revenue from our Individual, Family and Small Business segment declined $17.0 million, or 47%, during the six months ended June
30, 2022 compared to the same period in 2021, primarily attributable to a $16.8 million decrease in commission revenue due to a decline of
31% in individual and family approved members and a decline of 26% in ancillary approved members. Based on our evaluation of the
updated LTV models and retention trends, we recognized $2.5 million in net adjustment revenue, a decrease of $16.6 million during the six
months ended June 30, 2022 compared to the same period in 2021.
Segment Profit (Loss)
Three Months Ended June 30, 2022 and 2021 – Our Medicare segment loss was $25.3 million during the three months ended
June 30, 2022, an increase of $7.5 million, or 42%, compared to a segment loss of $17.8 million for the same period in 2021. This increase
was primarily due to a $32.2 million decrease in revenue, partially offset by a decrease of $24.7 million in operating expenses, excluding
stock-based compensation expense, depreciation and amortization expense, restructuring and reorganization charges, and other income
(expense). The decrease in operating expenses was due to impacts from our transformation initiatives.
Our Individual, Family and Small Business segment profit was $4.3 million during the three months ended June 30, 2022, a decrease
of $13.6 million, or 76%, compared to segment profit of $17.9 million for the same period in 2021. The decrease was primarily driven by a
$14.0 million decrease in revenue.
Six Months Ended June 30, 2022 and 2021 – Our Medicare segment loss was $40.1 million during the six months ended June 30,
2022, a decrease of $46.8 million, or 695%, compared to segment profit of $6.7 million for the same period in 2021. This was primarily due to
a $58.1 million decrease in revenue, partially offset by an $11.3 million decrease in operating expenses, excluding stock-based
compensation expense, depreciation and amortization expense, restructuring and reorganization charges, and other income (expense). The
decrease in operating expenses was mostly attributable to impacts from our transformation initiatives.
Our Individual, Family and Small Business segment profit was $9.6 million during the six months ended June 30, 2022, a decrease of
$16.4 million, or 63% compared to segment profit of $26.0 million for the same period in 2021. The decrease was primarily driven by a $17.0
million decrease in revenue.
Liquidity and Capital Resources
Material Cash Requirements
Our material cash requirements include our operating leases and service and licensing obligations. See Note 10 – Leases in our
Notes to Condensed Consolidated Financial Statements for the details of our operating lease obligations. We have entered into service and
licensing agreements with third party vendors to provide various services, including network access, equipment maintenance and software
licensing. The terms of these services and licensing agreements are generally up to three years. We record the related service and licensing
expenses on a straight-line basis, although actual cash payment obligations under certain of these agreements fluctuate over the terms of
the agreements. See Note 8 – Commitments and Contingencies in our Notes to Condensed Consolidated Financial Statements.
Short-term obligations were $7.9 million for leases and $10.6 million for service and licensing as of June 30, 2022. Long-term
obligations were $39.3 million for leases and $7.6 million for service and licensing as of June 30, 2022. We expect to fund these obligations
through our existing cash and cash equivalents and cash generated from operations.
Our future capital requirements will depend on many factors, including our enrollment volume, membership, retention rates, telesales
conversion rates, and our level of investment in technology and content, marketing and advertising, customer care and enrollment, and other
initiatives. In addition, our cash position could be impacted by the level of investments we make to pursue our strategy. To the extent that
available funds are insufficient to fund our future activities or to execute our financial strategy, we may raise additional capital through bank
debt, or public or private equity or debt financing to the extent such funding sources are available. We are implementing a multi-year
transformational plan to right-size our cost structure and drive future profitability. This plan incorporates
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different operational and cost savings initiatives, including a reduction in vendor-related spend outside of mission critical areas, plans to
reduce our real-estate footprint as we become a virtual-first workplace, and a targeted workforce reduction implemented during the second
quarter of 2022. In April 2022, we eliminated 339 full-time positions, representing approximately 14% of our workforce, primarily within our
customer care and enrollment group, and to a lesser extent, in our marketing and advertising, technology and content, and general and
administrative groups. These reductions could adversely impact the growth of membership and revenue.
We believe our current cash and cash equivalents, including the proceeds from the term loan we obtained on February 28, 2022, and
expected cash collections will be sufficient to fund our operations for at least 12 months after the filing date of this Quarterly Report on Form
10-Q.
Our cash, cash equivalents, and short-term marketable securities are summarized as follows (in thousands):
June 30, 2022

Cash and cash equivalents
Short-term marketable securities

$

Total cash, cash equivalents, and short-term marketable securities

$

194,741
4,466
199,207

December 31, 2021

$

81,926
41,306
123,232

$

While we recognize constrained LTV as revenue at the time applications are approved, our collection of the cash commissions
resulting from approved applications generally occurs over a number of years. The expense associated with approved applications, however,
is generally incurred at the time of enrollment. As a result, the net cash flow resulting from approved applications is generally negative in the
period of revenue recognition and generally becomes positive over the lifetime of the member. In periods of membership growth, cash
receipts associated with new and continuing members may be less than the cash outlays to acquire new members. We expect a reduction in
cash and cash equivalents in the future resulting from our continued investments to grow our business. To the extent that available funds are
insufficient to fund our future activities or to execute our financial strategy, we may raise additional capital through bank debt, or public or
private equity or debt financing to the extent such funding sources are available. Alternatively, we may decide to reduce marketing and
advertising, customer care and enrollment, technology and content, or other expenses in order to manage liquidity. These reductions could
adversely impact our rate of membership and revenue growth.
As of June 30, 2022, our cash and cash equivalents totaled $194.7 million. Cash equivalents, which are comprised of financial
instruments with an original maturity of 90 days or less from the date of purchase, primarily consist of money market funds and commercial
paper. The increase in cash and cash equivalents reflects $21.3 million of net cash provided by operating activities, $28.3 million of net cash
provided by investing activities, and $63.4 million of net cash provided by financing activities. We also maintained $3.2 million in restricted
cash as of June 30, 2022 and December 31, 2021.
The following table presents a summary of our cash flows for the six months ended June 30, 2022 (in thousands):
Six Months Ended
June 30,
2022

Net cash provided by operating activities
Net cash provided by (used in) investing activities
Net cash provided by financing activities

$
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2021

21,346
28,264
63,418

$

10,726
(36,344)
211,093
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Operating Activities
Net cash provided by operating activities primarily consists of net loss, adjusted for certain non-cash items, including, deferred
income taxes, stock-based compensation expense, depreciation and amortization, amortization of intangible assets and internally developed
software, other non-cash items, and the effect of changes in working capital and other activities.
Collection of commissions receivable depends upon the timing of our receipt of commission payments and associated commission
reports from health insurance carriers. If we were to experience a delay in receiving a commission payment from a health insurance carrier
within a quarter, our operating cash flows for that quarter could be adversely impacted.
A significant portion of our marketing and advertising expense is directly correlated with the number of health insurance applications
submitted on our ecommerce platforms. Since our marketing and advertising costs are expensed and generally paid as incurred, and since
commission revenue is recognized upon approval of a member but commission payments are paid to us over time, our operating cash flows
could be adversely impacted by a substantial increase in the volume of applications submitted during a quarter or positively impacted by a
substantial decline in the volume of applications submitted during a quarter. During the Medicare annual enrollment period that takes place
during the last quarter of each year and the reintroduced Medicare Advantage open enrollment period in the first quarter of the year, we
experience an increase in the number of submitted Medicare-related health insurance applications and marketing and advertising expenses
compared to outside of these enrollment periods. Similarly, during the open enrollment period for individual and family health insurance plans
which typically takes place during the fourth quarter of each year, we experience an increase in the number of submitted individual and family
plan health insurance applications and marketing and advertising expenses compared to outside of open enrollment periods. The timing of
enrollment periods for individual and family health insurance plans, the Medicare annual enrollment period and the open enrollment period for
Medicare-related health insurance can positively or negatively affect our cash flows during each quarter.
Six Months Ended June 30, 2022 – Net cash provided by operating activities was $21.3 million during the six months ended June
30, 2022, primarily driven by changes in net operating assets and liabilities of $86.9 million and adjustments for non-cash items of $4.7
million, partially offset by a net loss of $70.2 million. Adjustments for non-cash items primarily consisted of $10.8 million of stock-based
compensation expense and $8.1 million of amortization of internally-developed software, partially offset by a $17.3 million decrease due to
the change in deferred income taxes. Cash provided by changes in net operating assets and liabilities during the six months ended June 30,
2022 primarily consisted of decreases of $106.6 million in contract assets – commissions receivable, $14.7 million in prepaid expenses and
other assets, and $5.3 million in accounts receivable, partly offset by decreases of $26.7 million in accrued marketing expenses and $7.9
million in accounts payable.
Six Months Ended June 30, 2021 – Net cash provided by operating activities was $10.7 million during the six months ended June
30, 2021, primarily driven by changes in net operating assets and liabilities of $8.7 million and adjustments for non-cash items of $21.3
million, partially offset by a net loss of $19.2 million. Adjustments for non-cash items primarily consisted of $19.6 million of stock-based
compensation expense, $6.0 million of amortization of intangible assets and internally-developed software, and $2.2 million of depreciation
and amortization, partially offset by a $7.4 million decrease due to the change in deferred income taxes. Cash provided by changes in net
operating assets and liabilities during the six months ended June 30, 2021 primarily consisted of decreases of $37.0 million in contract assets
– commissions receivable and $4.3 million in prepaid expenses and other assets, partially offset by decreases of $21.4 million in accounts
payable, $7.6 million in accrued marketing expense, and $3.7 million in accrued compensation and benefits.
Investing Activities
Our investing activities primarily consist of purchases, maturities, and redemptions of marketable securities as well as purchases of
computer hardware and software to enhance our website and customer care operations, leasehold improvements related to facilities
expansion, capitalized internal-use software and website development costs and security deposit payments.
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Six Months Ended June 30, 2022 – Net cash provided by investing activities of $28.3 million for the six months ended June 30,
2022 mainly consisted of $45.3 million of proceeds from the maturities and redemptions of marketable securities, partially offset by $8.4
million in capitalized internal-use software and website development costs and $8.4 million used to purchase marketable securities.
Six Months Ended June 30, 2021 – Net cash used in investing activities of $36.3 million for the six months ended June 30, 2021
mainly consisted of $67.8 million used to purchase marketable securities, $7.3 million in capitalized internal-use software and website
development costs and $2.7 million used to purchase property and equipment and other assets, partially offset by $41.5 million of proceeds
from the maturities and redemptions of marketable securities.
Financing Activities
Six Months Ended June 30, 2022 – Net cash provided by financing activities of $63.4 million for the six months ended June 30,
2022 was primarily due to $64.9 million of net proceeds from debt financing and $1.1 million of net proceeds from the exercise of common
stock options, partially offset by $2.4 million in repurchases of shares to satisfy employee tax withholding obligations.
Six Months Ended June 30, 2021 – Net cash provided by financing activities of $211.1 million for the six months ended June 30,
2021 was primarily due to $214.0 million of net proceeds from issuance of convertible preferred stock and $3.1 million of net proceeds from
exercise of common stock options, partially offset by $5.9 million in repurchase of shares to satisfy employee tax withholding obligations.
Convertible Preferred Stock
On April 30, 2021 (the “Closing Date”), we issued and sold 2,250,000 shares of our newly designated Series A convertible preferred
stock (“Series A preferred stock”) at an aggregate purchase price of $225.0 million, at a price of $100 (the “Stated Value” per share of Series
A preferred stock) per share. We received $214.0 million net proceeds from the private placement with Echelon Health SPV, LP ("H.I.G."),
net of sales commissions and certain transaction fees.
Dividends on our outstanding shares of Series A preferred stock accrue daily at 8% per annum on the Stated Value per share and
compound semiannually, payable in kind until April 30, 2023, which is the second anniversary of the Closing Date, on June 30 and December
31 of each year, beginning on June 30, 2021, and will thereafter become 6% payable in kind and 2% payable in cash in arrears on June 30
and December 31 of each year, beginning on June 30, 2023 (each, a “Cash Dividend Payment Date”). Dividends payable in kind will be
cumulative. The Series A preferred stock also participates, on an as-converted basis (without regard to conversion limitations) in all dividends
paid to the holders of our common stock. If we fail to declare and pay full cash dividend payments as required by the certificate of
designations for the Series A preferred stock for two consecutive Cash Dividend Payment Dates, the cash dividend rate then in effect shall
increase one time by 2%, retroactive to the first day of the semiannual period immediately preceding the first Cash Dividend Payment Date at
which we failed to pay such accrued cash dividends, until such failure to pay full cash dividends is cured (at which time the dividend rate shall
return to the rate prior to such increase). The dividend rights of the Series A preferred stock are senior to all of our other equity securities.
Beginning on April 30, 2027, which is the sixth anniversary of the Closing Date, each holder of Series A preferred stock will have the
right to require us to redeem all or any portion of the Series A preferred stock for cash at a price calculated as set forth in the certificate of
designations. In addition, upon certain change of control events, holders of Series A preferred stock can require us, subject to certain
exceptions, to repurchase any or all of their Series A preferred stock.
As of June 30, 2022, no shares of the Series A preferred stock have been converted and the balance of our Series A preferred stock
was $247.3 million, including a change in the redemption value of $5.3 million and the accrued paid-in-kind dividends of $9.5 million, which
was equivalent to 3.1 million shares of common stock on an
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as-converted basis. See Note 6 – Convertible Preferred Stock in our Notes to Condensed Consolidated Financial Statements included in this
Quarterly Report on Form 10-Q for additional information.
Term Loan Credit Agreement
We entered into a term loan credit agreement (the "Term Loan Credit Agreement") with Blue Torch Finance LLC, as administrative
agent and collateral agent, and the other lenders party thereto in February 2022. The Term Loan Credit Agreement provides for a $70.0
million secured term loan credit facility, which term loans were made available to us on February 28, 2022. We terminated our credit
agreement with Royal Bank of Canada ("RBC"), pursuant to which we had an up to $75 million revolving credit facility in connection with our
receiving the loan under the Term Loan Credit Agreement.
The proceeds of the loans under the Term Loan Credit Agreement may be used for working capital and general corporate purposes,
to refinance our credit agreement with Royal Bank of Canada and to pay fees and expenses in connection with the entry into the Term Loan
Credit Agreement. The term loan bears interest, at our option, at either a rate based on the London Interbank Offered Rate ("LIBOR") for the
applicable interest period or a base rate, in each case plus a margin. The base rate is the highest of the prime rate, the federal funds rate
plus 0.50% and one month adjusted LIBOR plus 1.0%. The margin is 7.50% for LIBOR loans and 6.50% for base rate loans and the Term
Loan Credit Agreement includes customary "fallback" provisions with respect to potential transition from the LIBOR. Furthermore, as part of
the agreement, we will incur a $0.3 million fee per annum, payable annually. The outstanding obligations under the Term Loan Credit
Agreement are payable in full on the maturity date. The Term Loan Credit Agreement matures in February of 2025. We have the right to
prepay the loans under the Term Loan Credit Agreement in whole or in part at any time, subject, in the case of certain mandatory
prepayments or any voluntary prepayment of the loans under the Term Loan Credit Agreement after February 28, 2023, to an exit fee. Our
obligations under the Term Loan Credit Agreement are guaranteed by certain of our material domestic subsidiaries and substantially all of our
assets and the assets of such guarantors, in each case, subject to customary exclusions. We are obligated to pay administration fees in
connection with the Term Loan Credit Agreement.
As of June 30, 2022, we had $65.4 million outstanding principal amount under our Term Loan Credit Agreement, net of closing costs.
See Note 12 – Debt of Notes to Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q for additional
information regarding this credit agreement.
Recent Accounting Pronouncements
See Note 1 – Summary of Business and Significant Accounting Policies in the Notes to Condensed Consolidated Financial
Statements of this Quarterly Report on Form 10-Q for recently issued accounting standards that could have an effect on us.
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ITEM 3.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Credit and Interest Rate Risk

Our financial instruments that are exposed to concentrations of credit risk principally consist of cash and cash equivalents,
marketable securities, accounts receivable, and contract assets – commission receivable.
Our cash, cash equivalents, short-term marketable securities, and restricted cash are summarized as follows (in thousands):
June 30, 2022

Cash and cash equivalents (1) (2)
Short-term marketable securities (2)
Restricted cash

$

Total cash, cash equivalents, short-term marketable securities, and restricted cash

$

194,741
4,466
3,239
202,446

December 31, 2021

$

$

81,926
41,306
3,239
126,471

_________________
(1)

We deposit our cash and cash equivalents in accounts with major banks and financial institutions and such deposits are in excess of federally insured limits. We also have
deposits with major banks in China that are denominated in both U.S. dollars and Chinese Yuan Renminbi and are not insured by the U.S. federal government.

(2)

See Note 4 – Fair Value Measurements in our Notes to Condensed Consolidated Financial Statements for more information on our cash and cash equivalents and
marketable securities.

Our portfolio of available-for-sale debt securities is exposed to credit and interest rate risk. As of June 30, 2022, we invested $4.5
million in marketable securities primarily consisting of commercial paper with credit rating of AA or equivalent by S&P Rating and Moody's
Investor Services. The maturity of these securities were less than one year. See Note 4 – Fair Value Measurements in our Notes to
Condensed Consolidated Financial Statements for further discussion on our available-for-sale debt securities.
As of June 30, 2022, our net contract assets – commissions receivable balance was $801.6 million. Our contracts with carriers
expose us to credit risk that a financial loss could be incurred if the counterparty does not fulfill its financial obligation. While we are exposed
to credit losses due to the non-performance of our counterparties, we consider the risk of this remote. We estimate our maximum credit risk
in determining the contract assets – commissions receivable balance recognized on the balance sheet. We had a $2.2 million allowance for
credit losses for our commissions receivable balance as of June 30, 2022.
Our total contract assets and accounts receivable are summarized as follows (in thousands):
June 30, 2022

Contract assets – commissions receivable – current
Contract assets – commissions receivable – non-current
Accounts receivable

$

Total contract assets and accounts receivable

$

201,315
600,298
442
802,055

December 31, 2021

$

$

254,821
653,441
5,750
914,012

Foreign Currency Exchange Risk
To date, substantially all of our revenue has been derived from transactions denominated in United States Dollars. We have
exposure to adverse changes in exchange rates associated with operating expenses of our foreign operations, which are denominated in
Chinese Yuan Renminbi. Foreign currency fluctuations have not had a material impact historically on our results of operations; however, they
may in the future. We have not engaged in any foreign currency hedging or other derivative transactions to date.
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ITEM 4.

CONTROLS AND PROCEDURES
Evaluation of Our Disclosure Controls and Procedures

Our management, with the participation of our chief executive officer and chief financial officer, evaluated the effectiveness of our
disclosure controls and procedures as defined in Rule 13a-15(e) under the Exchange Act, as of the end of the period covered by this
Quarterly Report on Form 10-Q.
Based on management’s evaluation, our chief executive officer and chief financial officer concluded that our disclosure controls and
procedures are effective to provide reasonable assurance that information we are required to disclose in reports that we file or submit under
the Exchange Act is recorded, processed, summarized and reported within the time periods specified in Securities and Exchange
Commission rules and forms, and that such information is accumulated and communicated to our management, including our chief executive
officer and chief accounting officer, as appropriate, to allow timely decisions regarding required disclosure.
Changes in Internal Control over Financial Reporting
There were no changes in our internal control over financial reporting that occurred during the six months ended June 30, 2022 that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
Inherent Limitations on Effectiveness of Controls
Our management, including our chief executive officer and chief financial officer, believes that our disclosure controls and our internal
control over financial reporting are designed to provide reasonable assurance of achieving their objectives and are effective at the
reasonable assurance level. However, our management does not expect that our disclosure controls or our internal control over financial
reporting will prevent all errors and all fraud. A control system, no matter how well conceived and operated, can provide only reasonable, not
absolute, assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact that there
are resource constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all
control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, have been
detected. These inherent limitations include the realities that judgments in decision-making can be faulty, and that breakdowns can occur
because of a simple error or mistake. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two
or more people or by management override of the controls. The design of any system of controls also is based in part upon certain
assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals
under all potential future conditions; over time, controls may become inadequate because of changes in conditions, or the degree of
compliance with policies or procedures may deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements
due to error or fraud may occur and not be detected.
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PART II.

OTHER INFORMATION

ITEM 1.

LEGAL PROCEEDINGS

In the ordinary course of our business, we have received and may continue to receive inquiries from state and federal regulators
relating to various matters. We have become, and may in the future become, involved in litigation in the ordinary course of our business. If
we are found to have violated laws or regulations in any jurisdiction, we could be subject to various fines and penalties, including revocation
of our license to sell insurance in those states, and our business, operating results and financial condition would be harmed. Revocation of
any of our licenses or penalties in one jurisdiction could cause our license to be revoked or for us to face penalties in other jurisdictions. In
addition, without a health insurance license in a jurisdiction, carriers would not pay us commissions for the products we sold in that
jurisdiction, and we would not be able to sell new health insurance products in that jurisdiction. We could also be harmed to the extent that
related publicity damages our reputation as a trusted source of objective information relating to health insurance and its affordability. It could
also be costly to defend ourselves regardless of the outcome. Our material legal proceedings are described in Part I, Item I of this Quarterly
Report on Form 10-Q in the Notes to Condensed Consolidated Financial Statements in Note 8 – Commitments and Contingencies.

ITEM 1A.

RISK FACTORS

In addition to other information in this Quarterly Report on Form 10-Q and in other filings we make with the Securities and Exchange
Commission, the following risk factors should be carefully considered in evaluating our business as they may have a significant impact on our
business, operating results and financial condition. If any of the following risks actually occurs, our business, financial condition, results of
operations and future prospects could be materially and adversely affected. Because of the following factors, as well as other variables
affecting our operating results, past financial performance should not be considered as a reliable indicator of future performance and
investors should not use historical trends to anticipate results or trends in future periods. Our Risk Factors are not guarantees that no such
conditions exist as of the date of this report and should not be interpreted as an affirmative statement that such risks or conditions have not
materialized, in whole or in part.

Risks Related to Our Business
If our ability to enroll individuals during enrollment periods is impeded or if investments we make in enrollment periods do
not result in the returns we expected when making those investments, our business, operating results and financial condition
would be harmed.
In an attempt to attract and enroll a large number of individuals during the Medicare annual enrollment period and to a lesser extent,
the Medicare Advantage open enrollment period and the health care reform open enrollment period under the Affordable Care Act, we may
invest in areas of our business, including technology and content, customer care and enrollment, and marketing and advertising. We have in
the past made investments in areas of our business in advance of enrollment periods that have not yielded the results we expected when
making those investments. Any investment we make in any enrollment period may not result in a significant number of approved and paying
members or may not be as cost-effective as we anticipated. During the 2021 annual enrollment period ("AEP") for 2022 enrollments, we
invested in marketing and advertising programs and in customer care and enrollments that did not yield the returns we expected, which
adversely impacted our business, operating results and financial condition. If our ability to market and sell Medicare-related health insurance
and individual and family health insurance is constrained during an enrollment period for any reason, such as technology failures,
interruptions in the operation of our ecommerce or telephony platforms, reduced allocation of resources, any inability to timely employ,
license, train, certify and retain our employees to sell health insurance, we could acquire fewer members, suffer a reduction in our
membership, and our business, operating results and financial condition could be harmed.
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We may be unsuccessful in competing effectively against current and future competitors, including government-run health
insurance exchanges.
The market for selling health insurance plans is highly competitive. We compete with government-run health insurance exchanges,
among others, with respect to our sale of Medicare-related and individual and family health insurance. The federal government operates a
website where Medicare beneficiaries can purchase Medicare Advantage and Medicare Part D prescription drug plans or be referred to
carriers to purchase Medicare Supplement plans. We also compete with the original Medicare program. The Affordable Care Act exchanges
have websites where individuals and small businesses can purchase health insurance, and they also have offline customer support and
enrollment capabilities. Our competitors also include local insurance agents across the United States who sell health insurance plans in their
communities, companies that advertise primarily through television, and companies that operate websites that provide quote information or
the opportunity to purchase health insurance online, including lead aggregator services. Many health insurance carriers also directly market
and sell their plans to consumers through call centers, Internet advertising and their own websites. Although we offer health insurance plans
for many of these carriers, they also compete with us by offering their plans directly to consumers. In recent years, we also have seen
increased competition from national telesales insurance brokers.
To remain competitive against our current and future competitors, we will need to market our services effectively and continue to
improve the online health insurance shopping experience and functionalities of our website and other platforms that our current and future
customers may access to purchase health insurance products from us. If we cannot predict, develop and deliver the right shopping
experience and functionality in a timely and cost-effective manner, or if we are not effective in cost-effectively driving a substantial number of
consumers interested in purchasing health insurance to our website and customer care centers, we may not be able to compete successfully
against our current or future competitors and our business, operating results and financial condition may be adversely affected.
Some of our current and potential competitors have longer operating histories, larger customer bases, greater brand recognition and
significantly greater financial, technical, marketing and other resources than we do. As compared to us, our current and future competitors
may be able to undertake more extensive marketing campaigns for their brands and services, devote more resources to website and
systems development, negotiate more favorable commission rates and commission override payments, and make more attractive offers to
potential employees, marketing partners and third-party service providers.
Competitive pressures from government-run health insurance exchanges and other competitors may result in our experiencing
increased marketing costs, especially during the Medicare annual enrollment period, decreased demand and loss of market share, increased
health insurance plan termination and member turnover, reduction in our membership or revenue and may otherwise harm our business,
operating results and financial condition.
Our business may be harmed if we lose our relationship with health insurance carriers or our relationship with health
insurance carriers is modified.
We typically enter into contractual relationships with health insurance carriers that are non-exclusive and terminable on short notice
by either party for any reason. In many cases, health insurance carriers also may amend the terms of our agreements unilaterally, including
commission rates, on short notice. Health insurance carriers may decide to reduce our commissions, rely on their own internal distribution
channels to sell their own plans, determine not to sell their plans or otherwise limit or prohibit us from selling their plans. Carriers may also
amend our agreements with them for a variety of reasons, including for competitive or regulatory reasons, dissatisfaction with the economics
of the members that we place with them or because they do not want to be associated with our brand. The termination of our relationship
with a health insurance carrier, the reduction of commission rates or the amendment of or change in our relationship with a carrier has in the
past, and may in the future, reduce the variety, quality and affordability of health insurance plans we offer, cause a loss of commission
payments, including commissions for past and/or future sales, cause a reduction in the estimated constrained lifetime values ("LTVs") we use
for revenue recognition purposes, result in a loss of existing and potential members, adversely impact our profitability or have other adverse
impacts, which could harm our business, operating results and financial condition. Health insurance carriers may also determine to exit
certain states or increase premiums to a significant degree, which could cause our members’ health insurance to be terminated or our
members to purchase new health
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insurance or determine not to pay for health insurance at all. If we lose these members, our business, operating results and financial
condition could be harmed.
Our Medicare plan-related revenue is concentrated in a small number of health insurance carriers. The success of our Medicarerelated health insurance business depends upon our ability to enter into new and maintain existing relationships with health insurance
carriers on favorable economic terms. We expect that a small number of health insurance carriers will account for a significant portion of our
revenue for the foreseeable future and any impairment of our relationship with, or the material financial impairment of, these health insurance
carriers could adversely affect our business, operating results and financial condition.
We may also temporarily or permanently lose the ability to market and sell Medicare plans for one or more of our Medicare plan
carriers. The laws and regulations applicable to the business of selling Medicare-related health insurance are complex and frequently
change. If we or our health insurance agents violate any of the requirements imposed by the Centers for Medicare and Medicaid Services
("CMS"), federal or state laws or regulations, a health insurance carrier may terminate our relationship or other adverse consequences could
result. Health insurance carriers may also terminate their relationship with us or require us to take corrective action if our Medicare product
sales or marketing give rise to too many complaints. Given the concentration of our Medicare plan sales in a small number of carriers, if we
lose a relationship with a health insurance carrier to market their Medicare plans, even temporarily, or if the health insurance carrier loses its
Medicare product membership, our business, operating results and financial condition would be harmed.
Our financial results will be adversely impacted if our membership does not grow or if member retention does not improve
and plan terminations do not decline.
We receive commissions from health insurance carriers for health insurance plans sold through us. When one of these plans is
canceled, or if we otherwise do not remain the agent on the plan, we no longer receive the related commission payment. Our members
and/or health insurance carriers may choose to discontinue their health insurance plans for a variety of reasons. Consumers may also
purchase individual and family and Medicare-related health insurance plans directly from other sources, such as our competitors, and we
would not remain the agent on the policy and receive the related commission. Medicare Advantage plan and Medicare Part D prescription
drug plan enrollees may select another plan during the Medicare annual enrollment period that occurs in the fourth quarter every year.
Medicare Advantage plan enrollees may also select another plan during the Medicare Advantage open enrollment period that occurs in the
first quarter of the year. In addition, certain individuals are permitted to enroll, disenroll or change their Medicare Advantage or Medicare Part
D prescription drug plans during special enrollment periods. We experienced an increased plan termination rate in our Medicare membership
in 2020 and 2021 above historical levels. As a result, the LTVs of our Medicare plan-related products have been negatively impacted. If our
Medicare Advantage and other health insurance plan termination rates do not decline in subsequent quarters, our business, operating results
and financial condition would be harmed. In addition, enrollment periods could cause us to further experience increased termination rates in
the future, which could adversely impact our business, operating results and financial condition.
Any decrease in the amount of time we retain our members on the health insurance plans that they purchased through us could
adversely impact the estimated constrained LTVs we use for purposes of recognizing revenue, which would harm our business, operating
results and financial condition. We have taken and may take additional actions to improve the customer experience, enhance accuracy of
plan recommendations, reduce rapid disenrollment and beneficiary complaints, and improve the quality of our enrollments. While we have
recently placed a stronger operational focus on enrollment quality and member retention, there are no assurances that investments we make
to pursue retention initiatives will result in a decline in health insurance plan termination rate and/or improvement in our constrained LTVs in
the future. For example, in response to the increased plan termination rate in our Medicare Membership in 2020 and 2021, which negatively
impacted the LTVs of our Medicare plan-related products, in the third quarter of 2021, we introduced mandatory additional training for our
agents and added a new customer care role to verify certain Medicare enrollments prior to submission. While our focus on enrollment quality
could improve retention rates and increase LTVs of our Medicare products, it has led to lower call conversion rates and longer average talk
times for telephonic enrollments, resulting in a reduction in enrollments and increased cost of acquisition that has negatively impacted our
business, operating results and financial condition. If agent productivity and member retention do not improve, our business, operating results
and financial condition would be further harmed. If we experience higher health insurance plan termination rates than we estimated when we
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recognized commission revenue, we may not collect all of the related commissions receivable, which could result in a reduction in LTV and a
write-off of contract assets-commissions receivable, which would harm our business, operating results and financial condition.
In addition, the growth of our membership is highly dependent upon our success in attracting new members during the Medicare
annual enrollment period and to a lesser extent, the Medicare Advantage open enrollment period and the health care reform open enrollment
period. The Medicare-related commission rates that we receive may be higher in the first calendar year of a plan if the plan is the first
Medicare-related plan issued to the member. Similarly, the individual and family plan commission rates that we receive are typically higher in
the first 12 months of a policy. After the first 12 months, the commission rates generally decline significantly. As a result, if we do not add a
sufficient number of members to new plans, our business, operating results and financial condition would be harmed. In addition, adverse
market events or economic conditions, such as inflation and rising unemployment levels, could impact consumer behavior and demand for
health insurance. If more consumers decide to delay enrollment or decrease or discontinue coverage under plans sold through us, our
business, operating results and financial condition would be adversely affected.
If we are not able to maintain and enhance our brand, our business and operating results will be harmed.
We believe that maintaining and enhancing our brand identity is critical to our relationships with existing members, marketing
partners and health insurance carriers and to our ability to attract new members, marketing partners and health insurance carriers. The
promotion of our brand in these and other ways may require us to make substantial investments and we anticipate that, as our market
becomes increasingly competitive, these branding initiatives may become increasingly difficult and expensive. Our brand promotion activities
may not be successful or yield increased revenue, and to the extent that these activities yield increased revenue, the increased revenue may
not offset the expenses we incur and our operating results could be harmed. If we do not successfully maintain and enhance our brand, our
business may not grow and we could lose our relationships with health insurance carriers, marketing partners and/or members, which would
harm our business, operating results and financial condition.
The ongoing COVID-19 pandemic and public health crises, illness, epidemics or pandemics and the continued impact of
remote work could adversely impact our business, operating results and financial condition.
COVID-19 and public health crises, illness, epidemics or pandemics, in general, and any associated disruption to our call center and
service operations, in particular, could materially impact our business, operations and financial condition. In an effort to mitigate the spread of
COVID-19, and to comply with applicable government directives, we transitioned to and continue to operate with a combination of remote
and in-office work in the United States and have implemented new business protocols for employees who work in our offices. However, there
can be no assurances that these protocols will be sufficient or that the combination of remote and in-office work will not adversely affect our
business operations. Our business operations may be disrupted if key personnel or significant portions of our employees are unable to work
effectively in a remote setting, especially if such disruption occurs during or in our preparation for the Medicare AEP. Our business operations
and recruitment efforts could also be impacted if government offices, including CMS and state departments of insurance, are adversely
impacted by COVID-19 given that our marketing materials require CMS approval and health insurance agent licensing and licensing
renewals are dependent on state department of insurance processing.
As a result of the pandemic, we have had to adjust our business operations, including onboarding and training new health insurance
agents remotely, and currently most of our employees work remotely. In addition, as part of our transformational plan, we have decided to
become a virtual-first workplace and may continue to make operational adjustments as needed. The prevalence of remote work could cause
operational difficulties, reduce the relative effectiveness of our sales agents and impair our ability to manage our business. An increased
number of employees in a remote work environment may also exacerbate certain risks to our business, including an increased demand for
information technology resources, increased risk of phishing and other cybersecurity attacks, and increased risk of unauthorized
dissemination of sensitive personal information or proprietary or confidential information about us or our customers or other third-parties. Our
product development initiatives could also be negatively impacted by our current combination of remote and in-office work. Technologies in
our employees' homes may also be more limited or less reliable that those provided in our offices. It may also be difficult for us to
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preserve our corporate culture and our employees may have less opportunities to collaborate in meaningful ways, which could harm our
ability to retain and recruit employees, innovate and operate our business effectively.
Furthermore, if any of our health insurance carriers, business partners or vendors increase the prices of or become unable to
continue to provide their products or services as a result of COVID-19, or if health insurance carriers reduce our commission rates or the
amount they pay us, our business, operating results and financial condition would be harmed. Our Individual, Family and Small Business
segment could be impacted by potential increases in unemployment rates, inflation, potential delays in customer premium payments and/or
health insurance carrier commission payments, the extension of the open enrollment period, and changes to qualified health plans subsidies,
among others. COVID-19 presents uncertainties and risks with respect to the demand for and pricing of health insurance plans, which could
negatively impact our business, operating results and financial condition.
The extent of the impact of the COVID-19 pandemic on our operational and financial performance will depend on future
developments, including the duration, spread and severity of the pandemic, the availability, effectiveness and uptake of vaccines for COVID19, the emergence of new variants of COVID-19 and whether existing vaccines are effective with respect to such variants, the actions to
contain the disease or mitigate its impact, and the duration, timing and severity of the impact on consumer behavior, including any recession
resulting from the pandemic, all of which are unpredictable.
Changes in our management and key employees could affect our business and financial results.
Our success is dependent upon the performance of our senior management and our ability to attract and retain qualified personnel
for all areas of our organization. We may not be successful in attracting and retaining personnel on a timely basis, on competitive terms or at
all. If we are unable to attract and retain the necessary personnel, our business would be harmed. Our executive officers and employees can
terminate their employment at any time. In recent years, we have appointed several new executive officers across multiple functions, and we
may have additional changes in the future. For example, we appointed a new chief executive officer and a new chief financial officer after the
departure of their predecessors. We have also appointed an interim chief revenue officer, a chief operating officer and chief transformation
officer, a chief accounting officer and a general counsel. Our chief human resources officer and chief digital officer departed the Company in
July and August 2022, respectively. This transition in senior management could adversely impact our business, operating results and
financial condition as it will take time for our officers to integrate into our business. The transition and the departure of members of our senior
management could result in additional attrition in our senior management and key personnel and any significant change in leadership over a
short period of time could harm our business, operating results and financial condition.
The loss of the services of any of our executive officers or key employees could harm our business. For example, we are required to
appoint a single designated writing agent with each insurance carrier. A small number of our employees act as writing agent and each
employee that acts as writing agent does so for a number of carriers. When an employee that acts as writing agent terminates their
employment with us, we need to replace such writing agent with another employee who has health insurance licenses. Due to our national
reach and the large number of carriers whose plans are purchased by our members, the process of changing writing agents has in the past
taken and could take a significant period of time to complete. If the transition is not successful, our ability to sell health insurance plans may
be interrupted, our agency relationship with particular insurance carriers may be terminated, our commission payments could be discontinued
or delayed and, as a result, our business, operating results and financial condition would be harmed.
Our business may be harmed if we are not successful in executing on our strategic plans, including our growth strategy,
cost-saving and enrollment quality initiatives.
As part of our strategy, we have invested in initiatives to grow our Medicare membership and revenue, to improve our consumer
experience, enhance accuracy of plan recommendations and reduce disenrollment, to increase online enrollment and enhance operating
leverage, to expand our strategic partner relationships, improve our technology platform to optimize the consumer experience and
relationship, and to utilize data analytics to increase the productivity of our customer care employees. Pursuing and investing in these and
other initiatives we develop has required and will in the future require significant investments in marketing and advertising, technology and
product offerings, and customer care and enrollment, among others, and involves risks and uncertainties described elsewhere in this Risk
Factors section, including the initiatives not achieving our retention, cost-savings,
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growth or profitability targets, inadequate return of capital on our investments, legal and regulatory compliance risks, potential changes in
laws and regulations and other issues that could cause us to fail to realize the anticipated benefits of our investments and incur unanticipated
liabilities. Our pursuit of these strategic initiatives may not be successful. In addition, from time to time, we may initiate restructuring plans to
implement cost savings initiatives or programs including, among other things, reductions in workforce and other fixed and variable expenses.
For example, as part of our transformational plan, we are currently implementing a cost savings initiative designed to right-size our cost
structure and drive future profitability, which includes targeted reductions in fixed expenses and vendor-related spend outside of mission
critical areas, as well as changes to variable cost management. In connection with this initiative, among other things, we completed a
reduction in force in April 2022 in which we eliminated over 300 full-time positions, representing approximately 14% of our workforce, and
further measures in the works including reduction in real estate footprint and becoming a virtual-first workplace. In addition, we are making
changes to variable cost management. While such initiatives are intended to improve our operations through re-engineering, reorganizing,
and better deployment of marketing expenses, we may not successfully realize the expected benefits of the actions that we have or may in
the future take in connection therewith. A variety of risks could cause us not to realize some or all of the expected benefits of these or any
other restructuring plans that we may undertake, including, among others, higher than anticipated costs in implementing such restructuring
plans, management distraction from ongoing business activities, damage to our reputation and brand image, including negative publicity,
workforce attrition beyond planned reductions, operational difficulties associated with transitioning to and operating as a virtual-first company,
and risks and uncertainties described elsewhere in this Risk Factors section. Even if we do implement and administer these plans in the
manner contemplated, our estimated cost savings resulting therefrom are based on several assumptions that may prove to be inaccurate
and, as a result, we cannot assure you that we will realize these cost savings. Our cash flow from operations is expected to be negative in
the year ending December 31, 2022 and was negative in each of the years ended December 31, 2021, 2020 and 2019. If we are not
successful in executing on our strategic plans, our business, operating results and financial condition would be harmed.
Seasonality may cause fluctuations in our financial results, and if we are not successful in responding to changes in the
seasonality of our business, our business, operating results and financial condition could be harmed.
Open enrollment periods drive the seasonality of our business. The Medicare annual enrollment period occurs from October 15 to
December 7 each year and the individual and family health insurance open enrollment period has historically occurred from November 1
through December 15 each year. However, for the 2022 plan year, the individual and family health insurance open enrollment period ran from
November 1, 2021 through January 15, 2022 for most states. In addition, the Medicare Advantage open enrollment period, during which
Medicare-eligible individuals who enrolled in a Medicare Advantage plan can switch to the original Medicare program or switch to a different
Medicare Advantage plan, runs from January 1 through March 31 of each year. We have traditionally experienced an increase in the number
of submitted Medicare-related applications and approved members during the fourth quarter and, to a lesser extent, in the first quarter, and
an increase in Medicare plan related expense during the third and fourth quarters in connection with the open enrollment periods. In addition,
we typically experience the highest plan termination rates from our Medicare Advantage plan members in the first year following the effective
date of plan enrollment. If we experience significant growth in Medicare Advantage approved members resulting in an increased number of
first year members as a percentage of our total estimated membership, we may also experience increased health insurance plan
terminations in the year following such periods of growth.
The seasonality of our business could change in the future due to other factors, including as a result of changes in timing of the
Medicare or individual and family health plan enrollment periods, adoption of new or special enrollment periods, changes in eligibility and
subsidies applicable to the purchase of health insurance, and changes in the laws and regulations that govern the sale of health insurance.
We may not be able to timely adjust to changes in customer demand and the seasonality of our business. If we are not successful in
responding to changes in the seasonality of our business, our business, operating results and financial condition could be harmed.
The success of our customer care center operations depends upon our ability to timely hire, train, retain and ensure the
productivity of our licensed health insurance agents.
In addition to our websites, we rely upon our customer care centers to sell Medicare plans. The success of our customer care center
operations is dependent on licensed health insurance agents and other employees. In order to sell Medicare-related health insurance plans,
our health insurance agent employees must be licensed by
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the states in which they are selling plans and certified and appointed with the health insurance carrier that offers the plans in each applicable
state. We depend upon our employees, state departments of insurance, government exchanges and health insurance carriers for the
licensing, certification and appointment of our health insurance agents. We may experience difficulties hiring a sufficient number of additional
licensed agents and retaining existing licensed agents for the Medicare annual enrollment period. If we are not successful in these regards,
our ability to sell Medicare-related health insurance plans will be impaired during the Medicare annual enrollment period, which would harm
our business, operating results and financial condition.
Even if we are successful in hiring licensed health insurance agents, our success depends on the productivity of these health
insurance agents. Health insurance agents may not perform to the standard we expect of them, which could result in lower than expected
conversion rates and revenue, higher costs of acquisition per member and higher plan termination rates. Historically, our health insurance
agent employees have generally been more productive than the employees of our outsourced call centers and experienced health insurance
agents have generally been more productive than less-tenured health insurance agents. During the Medicare annual enrollment period that
occurred in the fourth quarter of 2020, we experienced reduced conversion rates from health insurance agents that work for outsourced call
centers, which impacted our revenue and cost of acquisition. As a result, in preparation for the 2021 Medicare annual enrollment period, we
increased the number of our health insurance agent employees significantly, and we also began hiring, onboarding and training our health
insurance agent employees earlier than we have in the past. We incurred increased expenses in agent onboarding and training in
preparation for the 2021 Medicare annual enrollment period. Despite our investments in hiring and training a significantly larger number of
our health insurance agent employees in 2021, the conversion rates of our health insurance agents have been lower than our expectations
since the third quarter of 2021. Our increased focus on enrollment quality that began in the third quarter of 2021 has negatively impacted the
conversion rates of our health insurance agents. If our health insurance agents do not perform to the standards we expect of them or if we do
not generate sufficient call volumes for our health insurance agents to remain productive, our conversion and retention rates could be
negatively impacted, and our business, operating results and financial condition would be harmed. Failure to retain, train and ensure the
productivity of our health insurance agents would harm our business, operating results and financial condition. If investments we make in our
call center operations do not result in the returns we expected when making those investments, we could acquire fewer members, suffer a
reduction in our membership, and our business, operating results and financial condition would be harmed.
We rely on multiple channels, including the Internet, telephone, mail, email, marketing partners and other channels, to
market our services and to communicate with qualified prospects and our existing customers. If we are unable to successfully
provide a relevant and reliable experience in a cost-effective manner to attract and convert such prospects into members for whom
we receive commissions and retain our existing customers, our business, operating results and financial condition would be
harmed.
We employ different marketing channels and may from time to time adjust our member acquisition strategy to attract visitors to our
website and communicate with customers who call into our call centers. Our growth depends in large part upon growth in approved members
in a given period. The rate at which consumers visiting our ecommerce platforms and customer care centers seeking to purchase health
insurance are converted into approved members directly impacts our revenue. In addition, the rate at which consumers who are approved
become paying members impacts the constrained LTV of our approved members, which impacts the revenue that we are able to recognize.
A number of factors have influenced, and could in the future influence, these conversion rates for any given period, some of which are
outside of our control. These factors include, but are not limited to:
•

changes in consumer shopping behavior due to circumstances outside of our control, such as economic conditions, inflation, the
COVID-19 pandemic, consumers’ ability or willingness to pay for health insurance, adverse weather conditions or natural disasters,
unemployment rates, availability of unemployment benefits or proposed or enacted legislative or regulatory changes impacting our
business, including health care reform;

•

the quality of and changes to the consumer experience on our ecommerce platforms or with our customer care centers;

•

regulatory requirements, including those that make the experience on our ecommerce platforms cumbersome or difficult to navigate
or reduce the ability of consumers to purchase plans outside of enrollment periods;

•

the variety, competitiveness, quality and affordability of the health insurance plans that we offer;
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•

system failures or interruptions in the operation of our ecommerce platform or call center operations;

•

changes in the mix of consumers who are referred to us through our direct, marketing partner and online advertising member
acquisition channels, including the quality of sales leads;

•

health insurance carrier guidelines applicable to applications submitted by consumers, the degree to which our technology is
integrated with health insurance carriers, the amount of time a carrier takes to make a decision on that application and the
percentage of submitted applications approved by health insurance carriers;

•

the effectiveness of health insurance agents in assisting consumers, including the tenure of the health insurance agent; and

•

our ability to enroll subsidy-eligible individuals in qualified health plans through government-run health insurance exchanges and the
efficacy of the process we are required to use to do so.

Our conversion rates can be impacted by changes in the mix of consumers referred to us through our member acquisition channels
and whether they interact with a more seasoned health insurance agent. We have made and may in the future, make changes to our
ecommerce platforms, telephonic operations, marketing material or enrollment process in response to regulatory or health insurance carrier
requirements or undertake other initiatives in an attempt to improve consumer experience, increase retention or for other reasons. These
changes have in the past, and may have in the future, the unintended consequence of adversely impacting our conversion rates. A decline in
the percentage of consumers who submit health insurance applications on our ecommerce platforms or telephonically via our customer care
centers and are converted into approved and paying members could cause an increase in our cost of acquiring members on a per member
basis and impact our revenue in any given period. To the extent the rate at which we convert consumers visiting our ecommerce platforms or
telephonically via our customer care centers into members suffers, our membership may decline, which would harm our business, operating
results and financial condition.
We depend upon Internet search engines and social media platforms to attract a significant portion of the consumers who
visit our website, and if we are unable to effectively advertise on search engines or social media platforms on a cost-effective
basis, our business and operating results would be harmed.
We derive a significant portion of our website traffic from consumers who search for health insurance through Internet search
engines, such as Google and Bing, and through social media platforms, such as Facebook. A critical factor in attracting consumers to our
website is whether we are prominently displayed in response to an Internet search relating to health insurance or on a social media platform.
Search engines typically provide two types of search results, algorithmic listings and paid advertisements. We rely on both to attract
consumers to our websites and otherwise generate demand for our services.
Algorithmic search result listings are determined and displayed in accordance with a set of formulas or algorithms developed by the
particular Internet search engine. The algorithms determine the order of the listing of results in response to the consumer’s Internet search.
From time to time, search engines revise these algorithms. In some instances, these modifications have caused our website to be listed less
prominently in algorithmic search results, which has resulted in decreased traffic to our website. We may also be listed less prominently as a
result of other factors, such as new websites, changes we make to our website or technical issues with the search engine itself. For example,
government health insurance exchange websites appear prominently in algorithmic search results. In addition, search engines have deemed
the practices of some companies to be inconsistent with search engine guidelines and decided not to list their website in search result listings
at all. If we are listed less prominently in, or removed altogether from, search result listings for any reason, the traffic to our websites would
decline and we may not be able to replace this traffic, which would harm our business, operating results and financial condition. If we decide
to attempt to replace this traffic, we may be required to increase our marketing expenditures, which would also increase our cost of member
acquisition and harm our business, operating results and financial condition.
We purchase paid advertisements on search engines and social media platforms in order to attract consumers to our platforms. We
typically pay a search engine for prominent placement of our website when particular health insurance-related terms are searched for on the
search engine, regardless of the algorithmic
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search result listings. The prominence of the placement of our advertisement is determined by a combination of factors, including the amount
we are willing to pay and algorithms designed to determine the relevance of our paid advertisement to a particular search term. As with
algorithmic search result listings, search engines may revise the algorithms relevant to paid advertisements, and websites other than our
ecommerce platform may become more optimized for the algorithms. These changes may result in our having to pay increased amounts to
maintain our paid advertisement placement in response to a particular search term. We could also have to pay increased amounts should the
market share of major search engines continue to become more concentrated with a single search engine. Additionally, we bid against our
competitors, insurance carriers, government health insurance exchanges and others for the display of these paid search engine or social
media platform advertisements. We have experienced increased competition for both algorithmic search result listings and for paid
advertisements, and that competition increases substantially during the enrollment periods for Medicare-related health insurance and for
individual and family health insurance. The competition has increased the cost of paid Internet search advertising and has increased our
marketing and advertising expenses. If paid search advertising costs increase or become cost prohibitive, whether as a result of competition,
algorithm changes or otherwise, our advertising expenses could rise significantly or we could reduce or discontinue our paid search
advertisements, either of which would harm our business, operating results and financial condition.
We rely significantly on marketing partners and our business and operating results would be harmed if we are unable to
maintain effective relationships with our existing marketing partners or if we do not establish successful relationships with new
marketing partners.
We frequently enter into contractual marketing relationships with partners that drive consumers to our ecommerce platform and call
centers. These marketing partners include financial and online services companies, affiliate organizations, online advertisers and content
providers, and other marketing vendors. We also have relationships with strategic marketing partners, including provider groups, hospitals
and pharmacy chains that promote our Medicare platforms to their customers as well as pharmacy service providers and other affinity
groups. We compensate many of our marketing partners for their referrals on a submitted health insurance application basis and, if they are
licensed to sell health insurance, may share a percentage of the commission we earn from the health insurance carrier for each member
referred by the marketing partner. The success of our relationship is dependent on a number of factors, including but not limited to the
continued positive market presence, reputation and growth of the marketing partner, the effectiveness of the marketing partner in marketing
our website and services, the compliance of each marketing partner with applicable laws, regulations and guidelines, and the contractual
terms we negotiate with our marketing partners, including the marketing fees we agree to pay. We depend on our marketing partners for a
large number of quality referrals to keep our health insurance agents productive. If our marketing partners fail to deliver effective and/or
timely marketing campaigns, especially during the Medicare annual enrollment period, our business and financial condition could be harmed.
While we have relationships with a large number of marketing partners, we depend upon referrals from a limited number of marketing
partners for a significant portion of the submitted applications we receive from our marketing partner customer acquisition channel. Given our
reliance on our marketing partners, our business operating results and financial condition would be harmed if we are unable to maintain
successful relationships with these companies, if we fail to establish successful relationships with new marketing partners, if we experience
competition in our receipt of referrals from high volume marketing partners, or if we are required to pay increased amounts to our marketing
partners.
Competition for referrals from our marketing partners has increased particularly during the enrollment periods for Medicare-related
health insurance and individual and family health insurance. We may lose marketing partner referrals if our competitors pay marketing
partners more than we do or be forced to pay increased fees to our marketing partners, which could harm our business, operating results and
financial condition. If we lose marketing partner referrals during the Medicare or individual and family health insurance enrollment periods, the
adverse impact on our business would be particularly pronounced. In addition, the promulgation of laws, regulations or guidelines, or the
interpretation of existing laws, regulations and guidelines, by state departments of insurance or by CMS, could cause our relationships with
our marketing partners to change or be in non-compliance with those laws, regulations and guidelines. For example, CMS proposed rules in
January 2022 which were deemed final, with minimal modification, in May 2022. The final rules, which went into effect on June 28, 2022,
require us and our marketing partners to implement additional verbal and written disclaimers and require us to implement further oversight
measures over our marketing partners, beginning with the 2022 annual enrollment period. Given the
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adoption of these rules, we may incur additional costs to generate and convert leads from our marketing partners, as well as additional
administrative costs, which could adversely affect our business, operating results and financial condition. In addition, we are required to file
marketing partner marketing materials relating to Medicare Advantage and Medicare Part D prescription drug plans with CMS, and health
insurance carriers must review and approve the marketing materials. Recent changes to the CMS marketing guidelines have resulted in a
more complicated and time-consuming process for marketing material filing and the need to file a significantly greater number of our and our
marketing partners' marketing materials with CMS. If our marketing partners' marketing materials do not comply with the CMS marketing
guidelines or other Medicare program related laws, rules and regulations, such non-compliance could result in our losing the ability to receive
referrals of individuals interested in purchasing Medicare-related plans from that marketing material or being delayed in doing so. In the event
that CMS or a health insurance carrier requires changes to, disapproves or delays approval of these materials, we could lose a significant
source of Medicare plan demand and the operations of our Medicare business could be adversely affected. We also have relationships with
hospital systems and pharmacy chains that utilize aspects of our platform and tools. Our relationships with these hospital systems and
pharmacy chains result in the referral of a significant number of individuals to us who are interested in purchasing Medicare-related health
insurance plans. If federal or state authorities were to change existing laws, regulations or guidelines, or interpret existing laws, regulations or
guidelines, to prohibit these arrangements, or if hospital systems or pharmacy partners otherwise decided to no longer utilize aspects of our
platform and tools, we could experience a significant decline in the number of Medicare-eligible individuals who are referred to our platforms
and customer care centers, which would harm our business, operating results and financial condition.
Our future operating results are likely to fluctuate and could fall short of expectations, which could negatively affect the
value of our common stock.
Our operating results are likely to fluctuate as a result of a variety of factors, including the factors described elsewhere in this Risk
Factors section, many of which are outside of our control. For example and among these factors, the assumptions underlying our estimates
of commission revenue as required by ASC 606 may vary significantly over time. As a result, comparing our operating results on a period-toperiod basis may not be meaningful and you should not rely on our past results as an indication of our future performance, particularly in light
of the fact that our business and industry are undergoing substantial change as a result of health care reform, competition, shifts in carrier
and regulator priorities and initiatives we determine to pursue. If our revenue or operating results differ from our guidance or fall below the
expectations of investors or securities analysts, the price of our common stock could decline substantially. In the past, when our revenue and
operating results differed from our guidance and the expectations of investors or securities analysts, the price of our common stock was
impacted.
If commission reports we receive from carriers are inaccurate or not sent to us in a timely manner, our business and
operating results could be harmed and we may not recognize trends in our membership.
We rely on health insurance carriers to timely and accurately report the amount of commissions earned by us, and we calculate our
commission revenue, prepare our financial reports, projections and budgets and direct our marketing and other operating efforts based on
the reports we receive from health insurance carriers. There have been instances where we have determined that plan cancellation data
reported to us by a health insurance carrier has not been accurate. The extent to which health insurance carriers are inaccurate in their
reporting of plan cancellations could cause us to change our cancellation estimates, which could adversely impact our revenue. We have
designed controls to assess the completeness and accuracy of the data received, whereby we apply judgment and make estimates based on
historical data and current trends to independently determine whether or not carriers are accurately reporting commissions due to us. We
also operate procedures with carriers on an ongoing basis whereby potential under or over reporting is reconciled and discrepancies are
resolved. For instance, we reconcile information health insurance carriers provide to us and may determine that we were not historically paid
commissions owed to us, which would cause us to have underestimated our membership. Conversely, health insurance carriers may require
us to return commission payments paid in a prior period due to plan cancellations for members we previously estimated as being active. To
the extent that health insurance carriers understate or fail to accurately report the amount of commissions due to us in a timely manner or at
all, our estimates of constrained LTV may be adversely impacted, which would harm our business, operating results and financial condition.
In addition, any inaccuracies in the reporting from and reconciliations with insurance carriers may also impact our estimates of constrained
LTV or our estimates of commission revenue for future periods which is based on historical trends, including trends relating to contracted
commission rates and expected health insurance plan cancellation.
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We do not receive information about membership cancellations from our health insurance carriers directly, which makes it
difficult for us to determine the impact of current conditions on our membership retention and to accurately estimate membership
as of a specific date.
We depend on health insurance carriers and others for data related to our membership. For instance, with respect to health
insurance plans other than small business health insurance, health insurance carriers do not directly report member cancellations to us,
resulting in the need for us to determine cancellations using payment data that carriers provide. We infer cancellations from this payment
data by analyzing whether payments from members have ceased for a period of time, and we may not learn of a cancellation for several
months. The majority of our members who terminate their plans do so by discontinuing their insurance premium payments to the health
insurance carrier and do not inform us of the cancellation. With respect to our small business membership, many groups notify the carrier
directly with respect to increases or decreases in group size and policy cancellations. Our insurance carrier partners often do not
communicate this information to us, and it often takes a significant amount of time for us to learn about small business group cancellations
and changes in our membership within the group itself. We often are not made aware of policy cancellations until the time of the group’s
annual renewal.
Given the number of months required to observe non-payment of commissions in order to confirm cancellations, we estimate the
number of members who are active on health insurance plans as of a specified date. After we have estimated membership for a period, we
may receive information from health insurance carriers that would have impacted the estimate if we had received the information prior to the
date of estimation. We may receive commission payments or other information that indicates that a member who was not included in our
estimates for a prior period was in fact an active member at that time, or that a member who was included in our estimates was in fact not an
active member of ours. As a result of the Medicare annual enrollment and other open enrollment periods, we may not receive information
from our carriers on as timely a basis due to the significant increase in health insurance transaction volume and for other reasons, which
could impair the accuracy of our membership estimates. For these and other reasons, including if current trends in membership cancellation
are inconsistent with past cancellation trends that we use to estimate our membership or if carriers subsequently report changes to the
commission payments that they previously reported to us, our actual membership could be different from our estimates, perhaps materially. If
our actual membership is different from our estimates, the constrained LTV component of our revenue recognition could also be inaccurate,
including as a result of an inaccurate estimate of the average amount of time our members maintain their health insurance plans. As a result
of the delay we experience in receiving information about our membership, it is difficult for us to determine with any certainty the impact of
current conditions on our membership retention. For example, in the past, our estimated membership has been higher than our actual
membership because we experienced increased membership cancellation compared to the historical cancellation rates we used to estimate
our membership. We were not able to observe the increased membership cancellations that occurred during the first quarter of 2020 until
after we reported our estimated membership for the period. Various circumstances, including market-related factors such as changes in
timing of enrollment periods and other factors specific to our business, could cause the assumptions and estimates that we make in
connection with estimating our membership and constrained LTV to be inaccurate, which would harm our business, operating results and
financial condition.
If our carrier advertising and sponsorship program are not successful, our business, operating results and financial
condition could be harmed.
We develop, host and maintain carrier dedicated Medicare plan websites and may undertake other marketing and advertising
initiatives or perform other services through our Medicare plan advertising program. We also allow health insurance carriers to purchase
advertising space for non-Medicare products on our website through our sponsorship program. To the extent that economic conditions, health
care reform or other factors impact the amount health insurance carriers are willing to pay for advertising, our advertising and sponsorship
program will be adversely impacted. In addition, since we maintain relationships with a limited number of health insurance carriers to sell their
Medicare plans, our Medicare plan-related advertising revenue is concentrated in a small number of health insurance carriers, and our ability
to generate Medicare plan-related advertising revenue would be harmed by the termination or non-renewal of any of these relationships as
well as by a reduction in the amount a health insurance carrier is willing to pay for these services. Moreover, in light of the regulations
applicable to the marketing and sale of Medicare plans, and given that these regulations are often complex, change frequently and
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are subject to changing interpretations or enforcement actions, we may in the future not be permitted to sell Medicare plan-related advertising
services. If we are not successful in these areas or these factors are unfavorable to us, our business, operating results and financial condition
could be harmed.
The success of our sponsorship and advertising program depends on a number of factors, including the amount health insurance
carriers are willing to pay for advertising services, the effectiveness of the sponsorship and advertising program as a cost-effective method
for carriers to obtain additional members, consumer demand for the health insurance carrier’s product, our ability to attract consumers to our
ecommerce platform, our call centers or the dedicated Medicare plan websites and convert those consumers into members, and the cost,
benefit and brand recognition of the health insurance plan that is the subject of the advertising, among others. In addition, increased carrier
focus on the quality of enrollments and reduction in member complaints could adversely impact our ability to successfully negotiate and
operate our sponsorship and advertising programs. If we are not successful in these areas or these factors are unfavorable to us, our
business, operating results and financial condition could be harmed.
Our business may be harmed if we do not enroll subsidy-eligible individuals through government-run health insurance
exchanges efficiently.
In order to offer the qualified health plans that individuals and families must purchase to receive Affordable Care Act subsidies,
agents and brokers must meet certain conditions, such as receiving permission to do so from the applicable government health insurance
exchange, entering into or maintaining an agreement with the health insurance exchange or a partner of the exchange, ensuring that the
enrollment and subsidy application is completed through the health insurance exchange and complying with privacy, security and other
standards. In the event Internet-based agents and brokers such as us use the Internet for completion of qualified health plan selection
purposes, their websites may be required to meet certain additional requirements. To the extent we enroll individuals and families into
qualified health plans, we do so predominantly through the Federally Facilitated Marketplace ("FFM"), which runs all or part of the health
insurance exchange in 33 states, using a third-party partnership. We may experience difficulty in satisfying the conditions and requirements
to offer qualified health plans to our existing members and new potential members and in getting them enrolled through the FFM. If we are
not able to satisfy these conditions and requirements, or if we are not able to successfully adopt and maintain solutions that allow us to enroll
large numbers of individuals and families in qualified plans over the Internet both during and outside of open enrollment periods, we will lose
existing members and new members and may incur additional expense, which would harm our business, operating results and financial
condition.
Beginning in the open enrollment period that occurred in the fourth quarter of 2018, CMS adopted a new enhanced direct enrollment
pathway for CMS-approved partners to enroll individuals into qualified health plans through the FFM and complete all steps in the eligibility
and enrollment process on a single website. Before enhanced direct enrollment partners are approved, extensive security and privacy
reviews are conducted by an independent third-party auditor and CMS reviews the audit results to ensure the entity satisfies numerous
additional privacy and security standards. We entered into an agreement to outsource certain aspects of the enrollment process for qualified
health plans to a third party in light of the expense and burden associated with the additional requirements. However, if we do not develop
the ability to satisfy the requirements to use the improved qualified health plan enrollment process in the future, or if we are unsuccessful in
entering into or maintaining a relationship with a third party who is approved to use the process, we may not be able to enroll individuals into
qualified health plans through the FFM or could be required to use an inferior process to do so, which could cause a reduction in our
individual and family health insurance plan membership and commission revenue. In addition, if we are not able to adopt or contract with and
maintain solutions to integrate with government-run health insurance exchanges or if the health insurance exchange websites and other
processes are unstable or not consumer friendly, efficient and compatible with the process we have adopted for enrolling individuals and
families into qualified health plans through the exchanges, we would not be successful in retaining and acquiring members, and our
business, operating results and financial condition would be harmed. The FFM may at any time cease allowing us or our third-party partner to
enroll individuals in qualified health plans or change the requirements for doing so, or relevant government regulations or agencies may
prevent us from efficiently working with our third-party partner, including timely receiving and using data from our third-party partner. If the
FFM ceases allowing us or our third-party partner to enroll individuals, if the FFM platform does not function properly or if we are prevented
from efficiently working
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with our third-party partner, our ability to retain existing members and add new members could be negatively impacted, which would harm our
business, operating results and financial condition.
There are many risks associated with our operations in China.
A portion of our operations is conducted by our subsidiary in China. Among other things, we use employees in China to maintain and
update our ecommerce platform and perform certain tasks within our finance and customer care and enrollment functions. We rely on third
party partners to communicate with our subsidiary in China. Our business would be harmed if our ability to communicate via these partners
with these employees failed, and we were prevented from promptly updating our software or implementing other changes to our database
and systems, among other things. From time to time we receive inquiries from health insurance carriers relating to our operations in China
and the security measures we have implemented to protect data that our employees in China may be able to access. As a part of these
inquiries, we have implemented additional security measures relating to our operations in China. We may be required to implement further
security measures to continue aspects of our operations in China or health insurance carriers may require us to bring aspects of our
operations in China back to the United States, which could be time-consuming and expensive and harm our operating results and financial
condition. Health insurance carriers may also terminate our relationship due to concerns surrounding protection of data that our employees in
China are able to access, which would harm our business, operating results and financial condition.
Our operations in China also expose us to different and unfamiliar laws, rules and regulations, including different intellectual property
laws, which are not as protective of our intellectual property as the laws in the United States. United States and Chinese trade laws may also
impose restrictions on the importation of programming or technology to or from the United States. We are also subject to anti-bribery and
anti-corruption laws, privacy and data security laws, labor laws, tax laws, foreign exchange controls and cash repatriation restrictions in
China. In recent years, China has adopted laws regulating cybersecurity and data protection. For example, a new data security law in China
that became effective on September 1, 2021 applies to the usage, collection and protection of data within China and imposes data security
obligations and restrictions on transfers of certain data outside of China, including prohibition on providing any data stored in China to law
enforcement authorities or judicial bodies outside of China without prior Chinese government approval. There remains considerable
uncertainty as to how the data security law will be applied, and the regulatory environment continues to evolve. Such laws, regulations and
standards are complex, ambiguous and subject to change or interpretation, which create uncertainty regarding compliance. Compliance with
these laws and regulations could cause us to incur substantial costs or require us to change our business operations in China. Violation of
applicable laws and regulations could adversely affect our brand, affect our relationship with our health insurance carriers, and could result in
regulatory enforcement actions and the imposition of civil or criminal penalties and fines, which would harm our business, operating results
and financial condition.
Our business may be adversely impacted by changes in China’s economic or political condition. We have experienced greater
competition for qualified personnel in China, which has raised market salaries and increased our compensation costs related to employees in
China. If competition for personnel increases further, our compensation expenses could rise considerably or, if we determine to not increase
compensation levels, our ability to attract and retain qualified personnel in China may be impaired, which could harm our business, operating
results and financial condition. These risks could cause us to incur increased expenses and could harm our ability to effectively and
successfully manage our operations in China. Moreover, any significant or prolonged deterioration in the relationship between the United
States and China could adversely affect our operations in China. Certain risks and uncertainties of doing business in China are solely within
the control of the Chinese government, and Chinese law regulates the scope of our foreign investments and business conducted within
China. The escalation of trade tensions has increased the risk associated with our operations in China. Either the United States or the
Chinese government may limit or sever our ability to communicate with our China operations or may take actions that force us to close our
operations in China. We employ a large number of our technology and content employees in China, and we have other employees in China
that support our business. Any disruption of our operations in China, including any disruption as a result of the Chinese government's
COVID-19 related policies, would adversely impact our business. If we are required to move aspects of our operations out of China as a
result of political instability,
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changes in laws, inquiries from health insurance carriers or for other reasons, we could incur increased expenses, and our business,
operating results and financial condition could be harmed.
We cannot predict the impact that changing climate conditions, including legal, regulatory and social responses thereto,
may have on our business.
Global climate change has added, and will continue to add, to the unpredictability, frequency and severity of natural disasters,
including but not limited to hurricanes, tornadoes, freezes, droughts, other storms and fires in certain parts of the world. In response, a
number of legal and regulatory measures and social initiatives have been introduced in an effort to reduce greenhouse gas and other carbon
emissions that are chief contributors to global climate change. We cannot predict the impact that changing climate conditions will have on our
business, though extreme weather events could impact our facilities, technological assets, business continuity and reputation. The legal,
regulatory and social responses to climate change could also adversely affect our results of business, operating results and financial
conditions.
Our success in selling Medicare-related health insurance will depend upon a number of factors, some of which are outside
of our control.
Our success in selling Medicare-related health insurance is dependent upon a number of factors, including:
•

our ability to continue to adapt our ecommerce platforms to market Medicare plans, including our development or acquisition of
marketing tools and features important in the sale of Medicare plans online and the effective modification of our user experience;

•

our success in marketing to Medicare-eligible individuals, including television advertising, online marketing and direct mail marketing,
and in entering into and maintaining marketing partner relationships to drive Medicare-eligible individuals to our ecommerce
platforms or customer care centers on a cost-effective basis;

•

our ability to hire and retain a sufficient number of qualified employees with experience in Medicare, including our ability to develop
Medicare sales expertise in our customer care centers;

•

our ability to implement and maintain an effective information technology infrastructure for the sale of Medicare plans, including the
infrastructure and systems that support our websites, call centers and call recording;

•

our ability to leverage technology in order to sell, and otherwise become more efficient at selling, Medicare-related plans over the
telephone;

•

our ability to comply with the numerous, complex and changing laws, regulations, guidelines and policies of the federal and state
governments, including CMS guidelines and policies relating to the marketing and sale of Medicare plans and health care reform;
and

•

the effectiveness with which our competitors market the availability of Medicare plans from sources other than our ecommerce
platforms.

As a result of these and other factors, we may prove unsuccessful in marketing Medicare plans and acting as a health insurance
agent in connection with their sale, which would harm our business, operating results and financial condition. In addition, if our efforts to
market Medicare plans during enrollment periods were impeded due to lack of timely health insurance carrier or CMS approval, or for other
reasons, the impact on our business, operating results and financial condition would be significantly greater given the seasonality of our
Medicare-related revenue, membership acquisition and expenses and the fact that much of the sales of Medicare plans occur during this
period.
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Risks Related to Laws and Regulations
The marketing and sale of Medicare plans are subject to numerous, complex and frequently changing laws, regulations and
guidelines, and non-compliance with or changes in laws, regulations and guidelines could harm our business, operating results
and financial condition.
The marketing and sale of Medicare plans are subject to numerous laws, regulations and guidelines at the federal and state level.
The marketing and sale of Medicare Advantage and Medicare Part D prescription drug plans are principally regulated by CMS but are also
subject to state laws. The marketing and sale of Medicare Supplement plans are principally regulated on a state-by-state basis by state
departments of insurance. The laws and regulations applicable to the marketing and sale of Medicare plans are numerous, ambiguous and
complex, and, particularly with respect to regulations and guidance issued by CMS for Medicare Advantage and Medicare Part D prescription
drug plans, change frequently. We have altered, and likely will have to continue to alter, our marketing and sales process to comply with
these laws, regulations and guidelines.
Health insurance carriers whose Medicare plans we sell approve our websites, our call center scripts and a large portion of our
marketing material. We must receive these approvals in order for us to market and sell Medicare plans to Medicare-eligible individuals as a
health insurance agent. We are also required to file many of these materials on a regular basis with CMS. In addition, certain aspects of our
Medicare plan marketing partner relationships have been in the past, and will be in the future, subjected to CMS and health insurance carrier
review. CMS, state departments of insurance or health insurance carriers may decide to object to or not to approve aspects of our online
platforms, sales function or marketing material and processes and may determine that certain existing aspects of our Medicare-related
business are not in compliance with legal requirements. CMS scrutinizes health insurance carriers whose Medicare plans we sell and those
health insurance carriers may be held responsible for actions that we, our agents and our partners take, including our marketing materials
and actions that lead to complaints or disenrollment. We expect that health insurance carriers will be increasingly evaluating broker
performance based on quality of their enrollments, including complaints, retention rates, customer satisfaction and volumes. As a result,
health insurance carriers may terminate their relationship with us or require us to take other corrective action if our Medicare product sales,
marketing and operations are not in compliance or give rise to too many complaints. The termination of or change in our relationship with
health insurance carriers for this reason could reduce the products we are able to offer, could result in the loss of commissions for past and
future sales and could otherwise harm our business, operating results and financial condition. Changes to the laws, regulations and
guidelines relating to the sale of Medicare plans, their interpretation or the manner in which they are enforced could impact the manner in
which we conduct our Medicare business, our ecommerce platforms or our sale of Medicare plans, or we could be prevented from operating
aspects of our Medicare revenue-generating activities altogether, which would harm our business, operating results and financial condition.
We have received, and may in the future receive, inquiries from CMS or state departments of insurance regarding our marketing and
business practices and compliance with laws and regulations. Inquiries and proceedings initiated by the government could adversely impact
our health insurance licenses, require us to pay fines, require us to modify marketing and business practices, result in litigation and otherwise
harm our business, operating results or financial condition.
In May 2021, CMS changed its process for the submission and approval of marketing materials related to Medicare Advantage and
Medicare Part D prescription drug plans. The practical application of the previous process allowed for a lead carrier to handle most of the
review and filing of Medicare plan marketing materials with CMS. The new process requires each carrier to approve of each filed marketing
material and has resulted in a more complicated and time-consuming process to get our marketing material filed with CMS and through the
process with carriers. In October 2021, CMS issued new guidance that significantly broadens the types of marketing materials that we are
required to file with CMS, including the requirement to file certain generic marketing materials that refer to the benefits or costs of Medicare
Advantage or Medicare Part D prescription drug plans but that do not specifically mention a health insurance carrier's name or a specific
plan. As a result, we now submit to each Medicare Advantage and Medicare Part D prescription drug plan carrier with which we have a
relationship a significantly larger number of marketing materials than we have in the past. We may not be able to use certain marketing
materials and implement our marketing programs effectively if CMS or a health insurance carrier has comments or disapproves of our
marketing materials. If we do not timely file the additional marketing materials with CMS or if health insurance carriers do not adapt to the
new CMS requirements or increase the efficiency with which they review our marketing material, it could harm our sales and also harm our
ability to efficiently change and implement new or existing marketing material, including call center scripts and our websites, which could
harm our
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business, operating results and financial condition. If we or our marketing partners are not successful in timely receiving health insurance
carrier or CMS approval of our marketing materials, or if a health insurance carrier refuses to accept enrollments relating to specific materials
or marketing endeavors, we could be prevented from implementing our Medicare marketing and sales initiatives, which could harm our
business, operating results and financial condition, particularly if such delay or non-compliance occurs during the Medicare annual enrollment
period or the Medicare Advantage open enrollment period.
In June 2022, CMS released final versions of the rules initially proposed in January 2022, which included several new provisions
aimed at Third Party Marketing Organizations ("TPMO"). CMS first sought to define TPMOs as organizations that are compensated to
perform lead generation, marketing, sales, and enrollment related functions as a part of the chain of enrollment, that is the steps taken by a
beneficiary from becoming aware of a Medicare plan or plans to making an enrollment decision. In addition, the proposed definition of
TPMOs specifies that TPMOs may be first tier, downstream or related entities ("FDRs"), but TPMOs may also be other businesses which
provide services to customers including a Medicare Advantage or Medicare Part D prescription drug plan or a Medicare Advantage or
Medicare Part D prescription plan’s FDRs. This new definition now encompasses lead generation partners, previously considered not
covered by CMS requirements. In addition, this rule imposes additional requirements including marketing disclaimers and more stringent
oversight requirements for carriers for our business activities. The potential for corresponding increased administrative operating costs as
well as the further potential increase in costs passed down from lead generation partners to implement such initiatives is anticipated.
Changes and developments in the health insurance industry or system could harm our business, operating results and
financial condition.
The United States health insurance system, including the Medicare program, is subject to a changing regulatory environment. The
future financial performance of our business will depend in part on our ability to adapt to regulatory developments. For example, the federal
Patient Protection and Affordable Care Act of 2010 and related regulatory reforms have and will continue to change the industry in which we
operate in substantial ways. The implementation of health care reform has increased, and could further increase, our competition in the
individual and family health insurance market, reduce demand for the health insurance for individuals and families that we sell, decrease the
number of health insurance plans that we sell as well as the number of health insurance carriers offering them, cause carriers to increase
premiums or reduce commissions and other amounts they pay for our services, any of which could materially harm our business, operating
results and financial condition. Legislative or regulatory changes to the Medicare program could have similar impacts on our Medicare
business. The impacts of health care reform on our business included a significant decline in our individual and family plan revenue and
membership and other changes in the future could have a similar impact on our Medicare related health insurance business. Our business,
operating results, financial condition and prospects may be materially and adversely affected if we are unable to adapt to developments in
health care reform in the United States.
Our business depends upon the private sector of the United States health insurance system, which is subject to a changing
environment. Changes and developments in the health insurance system and Medicare program in the United States could reduce demand
for our services and harm our business. Ongoing health care reform efforts and measures may expand the role of government-sponsored
coverage, including single payer or so called “Medicare-for-All” proposals, which could have far-reaching implications for the health insurance
industry if enacted. Some proposals would seek to eliminate the private marketplace while others would expand a government-sponsored
option to a larger population. We are unable to predict the full impact of health care reform initiatives or other regulatory changes on our
operations in light of the uncertainty of whether initiatives will be successful and the uncertainty regarding the terms and timing of any
provisions enacted and the impact of any of those provisions on various healthcare and insurance industry participants. Changes to the
Medicare program or the broader health insurance system as a result of the change in the balance of power in Congress or as a result of the
Biden administration's health care reform initiatives could harm our business, operating results and financial condition. In the event that laws,
regulations or rules that eliminate or reduce private sources of health insurance or Medicare are adopted, the demand for our products could
be adversely impacted, and our business, operating results and financial condition would be harmed.
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From time to time we are subject to various legal proceedings which could adversely affect our business.
We are, and may in the future become, involved in various legal proceedings and governmental inquiries, including labor and
employment-related claims, claims relating to our marketing or sale of health insurance, intellectual property claims and claims relating to our
compliance with securities laws. For example, in January 2022, we received a subpoena from the United States Attorney's Office for the
District of Massachusetts, seeking, among other things, information regarding our arrangements with insurance carriers. This inquiry, and any
other claims asserted against us, with or without merit, could be time-consuming, expensive to address and divert management’s attention
and other resources. These claims also could subject us to significant liability for damages and harm our reputation. Our insurance and
indemnities may not cover all claims that may be asserted against us. If we are unsuccessful in our defense in these legal proceedings, we
may be forced to pay damages or fines, enter into consent decrees, stop offering our services or change our business practices, any of which
would harm our business, operating results or financial condition.
Our success in selling health insurance is dependent in part on the actions of federal and state governments. Changes in
the laws and regulations governing the offer, sale and purchase of health insurance could harm our business and operating
results.
The laws and regulations governing the offer, sale and purchase of health insurance are complex and subject to change, and future
changes may be adverse to our business. For example, a long-standing provision in most applicable state laws that we believe
is advantageous to our business is that once health insurance premiums are set by the carrier and approved by state regulators, they are
fixed and not generally subject to negotiation or discounting by insurance companies or agents. Additionally, state regulations generally
prohibit carriers, agents and brokers from providing financial incentives, such as rebates, to their members in connection with the sale of
health insurance. As a result, we do not currently compete with carriers or other agents and brokers on the price of the health insurance
plans offered on our website. If these regulations change, we could be forced to reduce prices or provide rebates or other incentives for the
health insurance plans sold through our ecommerce platform, which would harm our business, operating results and financial condition. In
addition, a federal law that went into effect in December 2021 requires disclosure of commissions paid to us to the purchaser of small
business, major medical individual and family and short-term health insurance plans. It is unclear what impact the law will have, but it could
impact consumers' demand for our services or cause health insurance carriers to lower our commission rates, which could reduce our
revenue.
States and federal governments may adopt laws and regulations that are adverse to our business, including laws and regulations
that impact the types of health insurance coverage available to consumers, the product features and benefits, our marketing and selling of
plans and the role and compensation of agents and brokers in the sale of health insurance.
Changes to the rules and regulations that apply to our sale of Medicare-related health insurance are more likely under the Biden
administration compared to the previous administration. CMS may change the rules and regulations applicable to us in connection with our
Medicare plan business, and those changes could harm our business, operating results and financial condition. For example, the recent CMS
final rules released in June 2022 regarding TPMOs will likely impose additional administrative oversight responsibilities and restrict our
business activities. The Biden administration has also indicated that it is in support of changes to the Affordable Care Act. It is difficult to
predict what changes the Biden administration may make in the rules and regulations relating to our sale of the products that we sell, but the
changes could harm our business, operating results and financial condition.
If we fail to comply with the numerous laws and regulations that are applicable to the sale of health insurance, our business
and operating results could be harmed.
We are required to maintain a valid license in each state in which we transact health insurance business and to adhere to sales,
documentation and administration practices specific to that state. We must maintain our health insurance licenses to continue selling plans
and to continue to receive commissions from health insurance carriers. In addition, each employee who transacts health insurance business
on our behalf must maintain a valid
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license in one or more states. Because we do business in all 50 states and the District of Columbia, compliance with health insurance-related
laws, rules and regulations is difficult and imposes significant costs on our business. Each jurisdiction’s insurance department typically has
the power, among other things, to:
•

grant, limit, suspend and revoke licenses to transact insurance business;

•

conduct inquiries into the insurance-related activities and conduct of agents and agencies;

•

require and regulate disclosure in connection with the sale and solicitation of health insurance;

•

authorize how, by which personnel and under what circumstances insurance premiums can be quoted and published and an
insurance policy sold;

•

approve which entities can be paid commissions from carriers and the circumstances under which they may be paid;

•

regulate the content of insurance-related advertisements, including web pages, and other marketing practices;

•

approve policy forms, require specific benefits and benefit levels and regulate premium rates;

•

impose fines and other penalties; and

•

impose continuing education requirements.

Due to the complexity, periodic modification and differing interpretations of insurance laws and regulations, we may not have always
been, and we may not always be, in compliance with them. New laws, regulations and guidelines also may not be compatible with the sale of
health insurance over the Internet or with various aspects of our platform or manner of marketing or selling health insurance plans. Failure to
comply with insurance laws, regulations and guidelines or other laws and regulations applicable to our business could result in significant
liability, additional department of insurance licensing requirements, required modification of our advertising and business practices, changes
to our existing technology or platforms, the limitation, suspension and/or revocation of our licenses to sell health insurance, termination of our
relationship with health insurance carriers and loss of commissions and/or our inability to sell health insurance plans, which would harm our
business, operating results and financial condition. Moreover, an adverse regulatory action in one jurisdiction could result in penalties and
adversely affect our license status, business or reputation in other jurisdictions due to the requirement that adverse regulatory actions in one
jurisdiction be reported to other jurisdictions. Even if the allegations in any regulatory or other action against us are proven false, any
surrounding negative publicity could harm consumer, marketing partner or health insurance carrier confidence in us, which could significantly
damage our brand.
Our business is subject to security risks and, if we experience a successful cyberattack, a security breach or are otherwise
unable to safeguard the confidentiality and integrity of the data we hold, including sensitive personal information, our business will
be harmed. Our business is also subject to emerging privacy laws being passed at the state level that create unique compliance
challenges.
Our services involve the collection and storage of confidential and personally identifiable information of consumers and the
transmission of certain personal information to their chosen health insurance carriers and to the government. For example, we collect names,
addresses, credit card and social security numbers and health information such as information regarding consumers' prescription drugs and
providers. As a result, we are subject to various state and federal laws and contractual requirements regarding the access, use and
disclosure of personal information. We also hold a significant amount of personal information relating to our current and former employees.
Despite our taking precautions, we cannot guarantee that our facilities and systems, and those of our third-party service providers, will be
free of security breaches, cyberattacks, acts of vandalism, computer viruses, malware, misplaced or lost data, programming and/or human
errors or other similar events. Compliance with state and federal privacy-related laws, particularly new state legislation such as the California
Consumer Privacy Act, and increasingly robust industry standard security frameworks will result in cost increases due to an increased need
for privacy compliance, oversight and monitoring, and the development of new processes to effectuate and demonstrate compliance. The
effects of potential non-compliance by us or third party service providers, and enforcement actions, may result in increased costs to our
business and reputational harm. The privacy legislation landscape is rapidly
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evolving on a state-by-state basis that creates challenges for businesses to comply with the new legal obligations in a systematic fashion. For
example, Virginia, Colorado and California have new privacy legislation that will come into effect in 2023; however, these laws have differing
consumer rights and business obligations, differing obligations on data controllers and differing enforcement mechanisms. These new legal
operations may change the way we conduct our business and may harm our results of operations and financial condition.
We may be required to expend significant amounts and other resources to protect against privacy and security breaches or to
mitigate and remediate problems caused by privacy or security breaches. Techniques used to obtain unauthorized access or to sabotage
systems change frequently. As a result, we may be unable to anticipate these techniques or to implement adequate preventative measures
preemptively. Additionally, our third party service providers may cause security breaches for which we are responsible.
Any compromise or perceived compromise of our security or the security of one of our vendors could damage our reputation, cause
the termination of relationships with government-run health insurance exchanges and our members, marketing partners and health insurance
carriers, reduce demand for our services and subject us to significant liability and expense as well as regulatory action and lawsuits, any of
which would harm our business, operating results and financial condition. The COVID-19 pandemic generally is increasing the attack surface
available to criminals, as more companies and individuals work remotely and otherwise work online. Consequently, the risk of a cybersecurity
incident has increased. We cannot provide assurances that our preventative efforts, or those of our vendors or service providers, will be
successful. In the event that additional data privacy or security laws are implemented, or our health insurance carrier or other partners
determine to impose requirements on us relating to data privacy security, we may not be able to timely comply with such requirements or
such requirements may not be compatible with our current processes. Changing our processes could be time-consuming and expensive, and
failure to timely implement required changes could result in our inability to sell health insurance plans in a particular jurisdiction or for a
particular health insurance carrier or subject us to liability for non-compliance, any of which would damage our business, operating results
and financial condition. For instance, health insurance carriers may require us to comply with additional privacy and security standards to do
business with us at all. Compliance with privacy and security standards is regularly assessed, and we may not always be compliant with the
standards. If we are not in compliance, we may not be able to accept information from consumers, and our relationship with health insurance
carriers could be adversely impacted or terminated, which would harm our business, operating results and financial condition.
Any legal liability, regulatory penalties, complaints or negative publicity related to the information on our website or that we
otherwise provide could harm our business and operating results.
We provide information on our website, through our customer care centers, in our marketing materials and in other ways regarding
health insurance in general and the health insurance plans we market and sell, including information relating to insurance premiums,
coverage, benefits, provider networks, exclusions, limitations, availability, plan comparisons and insurance company ratings. A significant
amount of both automated and manual effort is required to maintain the considerable amount of insurance plan information on our website.
We also use the information provided on our website and otherwise collected by us to publish reports designed to educate consumers,
facilitate public debate, and facilitate reform at the state and federal level. If the information we provide on our website, through our customer
care centers, in our marketing materials or otherwise is not accurate or is construed as misleading, or if we do not properly assist individuals
and businesses in purchasing health insurance, members, health insurance carriers and others could attempt to hold us liable for damages
or require us to take corrective actions, our relationships with health insurance carriers could be terminated or impaired and regulators could
attempt to subject us to penalties, force us to stop using our websites, marketing material or certain aspects of them, revoke our licenses to
transact health insurance business in a particular jurisdiction, and/or compromise the status of our licenses to transact health insurance
business in other jurisdictions, which could result in our loss of our commission revenue and harm our business, operating results and
financial condition.
In the ordinary course of operating our business, we and our health insurance carrier partners have received complaints that the
information we provided was not accurate or was misleading. We have received, and may in the future receive, inquiries from health
insurance carriers, CMS or state departments of insurance regarding our marketing and business practices and compliance with laws and
regulations. In 2021, we experienced an increased rate of complaints filed directly with CMS from Medicare beneficiaries enrolled by us as
well as an increase in beneficiary complaints filed with insurance carriers. Although we have taken actions to address the
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quality of our enrollments and to improve our customer experience, if the actions we have taken do not effectively and sustainably reduce the
rate of complaints and improve our retention rates, our relationship with health insurance carriers could be modified or terminated, our
Medicare commission and advertising revenue could decline, and we may incur significant expenses without realizing the value of our
investment. Even if we are successful in reducing the rate of complaints, any initiatives we take to address retention could reduce our
number of enrollments and conversion rates, which could harm our business, operating results and financial condition. Also, our sales of
short-term health insurance plans that lack the same benefits as major medical health insurance plans may increase the risk that we receive
complaints regarding our marketing and business practices due to the potential for consumer confusion between short-term health insurance
and major medical health insurance. In addition, these types of claims could be time-consuming and expensive to defend, could divert our
management’s attention and other resources, and could cause a loss of confidence in our services. As a result, whether or not we are able to
successfully resolve these claims, they could harm our business, operating results and financial condition.
Our business could be harmed if we are unable to contact our consumers or market the availability of our products through
specific channels.
We use email and telephone, among other channels, to market our services to potential members and as the primary means of
communicating with our existing members. The laws and regulations governing the use of email and telephone calls for marketing purposes
continue to evolve, and changes in technology, the marketplace or consumer preferences may lead to the adoption of additional laws or
regulations or changes in interpretation of existing laws or regulations. If new laws or regulations are adopted, or existing laws and
regulations are interpreted or enforced, to impose additional restrictions on our ability to send email or telephone messages to our members
or potential members, we may not be able to communicate with them in a cost-effective manner. In addition to legal restrictions on the use of
email, Internet service providers, email service providers and others attempt to block the transmission of unsolicited email, commonly known
as “spam.” Many Internet and email service providers have relationships with organizations whose purpose it is to detect and notify the
Internet and email service providers of entities that the organization believes is sending unsolicited email. If an Internet or email service
provider identifies email from us as “spam” as a result of reports from these organizations or otherwise, we can be placed on a restricted list
that will block our email to members or potential members.
We use telephones to communicate with customers and prospective customers and some of these communications may be subject
to the Telephone Consumer Protection Act ("TCPA") and other telemarketing laws. The TCPA and other laws, including state laws, relating to
telemarketing restrict our ability to market using the telephone in certain respects. For instance, the TCPA prohibits us from using an
automatic telephone dialing system or prerecorded or artificial voices to make certain telephone calls to consumers without prior express
written consent. We have policies in place to comply with the TCPA and other telemarketing laws. However, we have been in the past, and
may in the future become, subject to claims that we have violated the TCPA. The TCPA provides for statutory damages of $500 for each
violation and $1,500 for each willful violation. In the event that we were found to have violated the TCPA, our business, operating results and
financial condition could be harmed. In addition, telephone carriers may block or put consumer warnings on calls originating from call centers.
Consumers increasingly screen their incoming emails and telephone calls, including by using screening tools and warnings, and therefore
our members or potential members may not reliably receive our emails or telephone messages, whether or not such messages constitute
marketing. If we are unable to communicate effectively by email or telephone with our members and potential members as a result of
legislation, legal or regulatory actions, blockage, screening technologies or otherwise, our business, operating results and financial condition
would be harmed.

Risks Related to Finance, Accounting and Tax Matters
Our operating results will be impacted by factors that impact our estimate of the constrained LTV of commissions per
approved member.
We recognize revenue for plans approved during the period by applying the latest estimated constrained LTVs for that product.
Constrained LTVs are estimates and are based on a number of assumptions, which include, but are not limited to, estimates of the
conversion rates of approved members into paying members, forecasted
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average plan duration and forecasted commissions we expect to receive per approved member's plan. These assumptions are based on
historical trends and require significant judgment by our management in interpreting those trends and in applying the constraints. Changes in
our historical trends will result in changes to our constrained LTV estimates in future periods and therefore could adversely affect our revenue
and financial results in those future periods. As a result, negative changes in the factors upon which we estimate constrained LTVs, such as
reduced conversion of approved members to paying members, increased health insurance plan terminations or a reduction in the lifetime
commission amounts we expect to receive for selling the plan to a member or other changes could harm our business, operating results and
financial condition. Changes in LTV may result in an increase or a decrease to revenue and a corresponding increase or decrease to
commission receivables. In addition, if we ultimately receive commission payments that are less than the amount we estimated when we
recognized commission revenue, we would need to write off the remaining commission receivable balance, which would adversely impact
our business, operating results and financial condition.
The rate at which approved members become paying members is a significant factor in our estimation of constrained LTVs. To the
extent we experience a decline in the rate at which approved members turn into our paying members, our business, operating results, and
financial condition would be harmed.
The forecasted average plan duration is another important factor in our estimation of constrained LTV. When a plan is canceled, or if
we otherwise do not remain the agent on the policy, we no longer receive the related commission payment. Our forecasted average plan
duration and health insurance plan termination rate are calculated based on our historical data by plan type. As a result, a reduction in our
forecasted average plan duration or an inability to produce accurate forecasted average plan duration may adversely impact our business,
operating results and financial condition.
Commission rates are also a significant factor in our estimation of constrained LTVs. The commission rates we receive are impacted
by a variety of factors, including the particular health insurance plans chosen by our members, the carriers offering those plans, our
members’ states of residence, the laws and regulations in those jurisdictions, the average premiums of plans purchased through us and
health care reform. Our commission revenue per member has in the past decreased, and could in the future decrease, as a result of
reductions in contractual commission rates, a change in the mix of carriers whose products we sell during a given period, and increased
health insurance plan termination rates, all of which are beyond our control and may occur on short notice. To the extent these and other
factors cause our commission revenue per member to decline, our revenue may decline and our business, operating results and financial
condition would be harmed. Given that Medicare-related and individual and family health insurance purchasing is concentrated during
enrollment periods, we may experience a shift in the mix of Medicare-related and individual and family health insurance products selected by
our members over a short period of time. Any reduction in our average commission revenue per member caused by such a shift or otherwise
would harm our business, operating results and financial condition.
The determination of constraints is also a factor that requires significant management judgment. Constraints are applied to LTVs for
revenue recognition purposes and help ensure that the total estimated lifetime commissions expected to be collected from an approved
member's plan are recognized as revenue only to the extent that is probable that a significant reversal in the amount of cumulative revenue
recognized will not occur when the uncertainty associated with future commissions receivable from the plan is subsequently resolved. We
determine the constraint for each product by comparing prior calculations of LTV to actual cash received and review the reasons for any
variations. We then apply judgment in assessing whether the difference between historical cash collections and LTV is representative of
differences that can be expected in future periods. We also analyze whether circumstances have changed and consider any known or
potential modifications to the inputs into LTV in light of the factors that can impact the amount of cash expected to be collected in future
periods including but not limited to commission rates, carrier mix, plan duration, changes in laws and regulations and cancellations of
insurance plans offered by health insurance carriers with which we have a relationship. We evaluate the appropriateness of our constraints
on an ongoing basis, and we update our assumptions when we observe a sufficient amount of evidence that would suggest that the longterm expectation underlying the assumptions has changed. If we underestimate the initial constraint applied to LTVs, we might be required to
increase the constraint or record an impairment in a future period which would harm our business, operating results and financial condition.
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Our debt and preferred stock obligations contain restrictions that impact our business and expose us to risks that could
materially adversely affect our liquidity and financial condition.
On February 28, 2022, we entered into a term loan credit agreement with Blue Torch Finance LLC and other lenders (the "Term Loan
Credit Agreement"), which provided us with $70 million in term loans. In connection with entering into the Term Loan Credit Agreement, we
terminated our credit agreement with Royal Bank of Canada and other lenders that provided us with an up to $75 million revolving credit
facility. The Term Loan Credit Agreement contains certain mandatory prepayment triggers and imposes certain covenants and restrictions on
our business and our ability to obtain additional financing.
The Term Loan Credit Agreement contains customary affirmative covenants, including covenants regarding the payment of taxes and
other obligations, maintenance of insurance, reporting requirements and compliance with applicable laws and regulations. The Term Loan
Credit Agreement also contains restrictions that limit our ability to, among other things, incur debt, grant liens, make certain restricted
payments, make fundamental changes, sell assets, transact with affiliates, enter into burdensome agreements, prepay certain indebtedness
or modify our organizational documents, in each case, subject to certain exceptions. Further, the Term Loan Credit Agreement contains
financial covenants requiring us to (x) maintain a minimum level of liquidity as of the end of each month and (y) maintain a ratio such that the
outstanding amount of obligations under the Term Loan Credit Agreement at the end of any month does not exceed 50% of the value of
certain commissions receivable as of the end of such month. The events of default under the Term Loan Credit Agreement include, among
other things and subject to grace periods in certain instances, payment defaults, cross defaults with certain other material indebtedness,
breaches of covenants or representations and warranties, changes in control of our company, certain bankruptcy and insolvency events with
respect to us and our subsidiaries, a restriction on all or a material portion of our business and the indictment of us or any subsidiary (or any
senior officer thereof), or criminal proceedings against the same, which could result in a forfeiture of a material portion of our and our
subsidiaries properties.
If we experience a decline in cash flow due to any of the factors described in this “Risk Factors” section or otherwise, we could have
difficulty paying interest and principal amounts due on our indebtedness and meeting the financial covenants set forth in our Term Loan
Credit Agreement. If we are unable to generate sufficient cash flow or otherwise obtain the funds necessary to make required payments
under the Term Loan Credit Agreement, or if we fail to comply with the requirements of our indebtedness, we could default under our Term
Loan Credit Agreement. Any default that is not waived could result in the acceleration of the obligations under the Term Loan Credit
Agreement, an increase in the applicable interest rate under the credit facility, and would permit our lender to exercise rights and remedies
with respect to all of the collateral that is securing the Term Loan Credit Agreement, which includes substantially all of our assets. Any such
default could materially adversely affect our liquidity and financial condition.
The terms of our investment agreement with Echelon Health SPV, LP ("H.I.G."), the initial purchaser of our Series A Preferred Stock,
could also limit our ability to obtain additional financing or increase our borrowing costs, which could have an adverse effect on our financial
condition. As of the date of this report, pursuant to the terms of our investment agreement with H.I.G., we must obtain the consent of H.I.G. in
order to incur any indebtedness, which could limit our ability to obtain additional financing until our adjusted EBITDA for the trailing four
quarters increases.
Even if we comply with all of the applicable covenants, the restrictions on the conduct of our business could materially adversely
affect our business by, among other things, limiting our ability to take advantage of financings, mergers, acquisitions and other corporate
opportunities that may be beneficial to the business. Even if the Term Loan Credit Agreement were terminated, additional debt we could incur
in the future may subject us to similar or additional covenants, which could place restrictions on the operation of our business.
Operating and growing our business is likely to require additional capital, and if capital is not available to us, our business,
operating results and financial condition may suffer.
Operating and growing our business is expected to require further investments in our business. We have generated negative cash
from operating activities and may continue to generate negative cash from operating activities in the future. We are likely to raise additional
capital through debt and/or equity financing and plan to implement our transformation initiatives, which are discussed in the section of this
report titled Management's Discussion and Analysis of Financial Condition and Results of Operations - Updates on Business Initiatives 75
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Transformational Plan. These transformation initiatives may not be successful in reducing expenses and may result in other negative effects
on our business, which could result in us requiring additional capital. Further, we may be presented with opportunities that we want to pursue,
and business or other challenges may present themselves, any of which could cause us to require additional capital. If we seek to raise funds
through debt or equity financing, those funds may prove to be unavailable, may only be available on terms that are not acceptable to us or
may result in significant dilution to our stockholders or higher levels of leverage. Our Term Loan Credit Agreement and our investment
agreement with H.I.G, contain restrictions that limit our ability to incur additional indebtedness, issue certain types of equity securities with
rights and preferences senior to or pari passu with our Series A Preferred Stock, make certain types of investments or obtain additional
financing. As of the date of this report, pursuant to the terms of our investment agreement with H.I.G., we must obtain the consent of H.I.G. in
order to incur any indebtedness, which could limit our ability to obtain additional financing until our adjusted EBITDA for the trailing four
quarters increases. If we are unable to obtain adequate financing or financing on terms satisfactory to us, when we require it, our ability to
continue to pursue our business objectives and to respond to business opportunities or challenges could be harmed, and our business,
operating results and financial condition could be materially and adversely affected.
If we fail to maintain proper and effective internal controls, our ability to produce accurate financial statements could be
impaired, which could adversely affect our operating results, our ability to operate our business and our stock price.
We have a complex business organization. Ensuring that we have adequate internal financial and accounting controls and
procedures in place to help ensure that we can produce accurate financial statements on a timely basis is a costly and time-consuming effort
that needs to be re-evaluated frequently and is complicated by the expansion of our business operations and changing accounting
requirements. Our management, including our chief executive officer and chief financial officer, does not expect that our internal control over
financial reporting will prevent all errors or all fraud. A control system, no matter how well designed and operated, can provide only
reasonable, not absolute, assurance that the control system’s objectives will be met. Further, the design of a control system must reflect the
fact that there are resource constraints, and the benefits of controls must be considered relative to their costs. Controls can be circumvented
by the individual acts of some persons, by collusion of two or more people, or by management override of the controls. Over time, controls
may become inadequate because changes in conditions or deterioration in the degree of compliance with policies or procedures may occur.
Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not be detected. We
cannot assure that significant deficiencies or material weaknesses in our internal control over financial reporting will not be identified in the
future. Any failure to maintain or implement required new or improved controls, or any difficulties we encounter in their implementation, could
result in significant deficiencies or material weaknesses, cause us to fail to timely meet our periodic reporting obligations or result in material
misstatements in our financial statements. Any such failure could also adversely affect the results of periodic management evaluations and
annual auditor attestation reports regarding disclosure controls and the effectiveness of our internal control over financial reporting required
under Section 404 of the Sarbanes-Oxley Act of 2002 and the rules promulgated thereunder. The existence of a material weakness could
result in errors in our financial statements that could result in a restatement of financial statements, cause us to fail to timely meet our
reporting obligations and cause investors to lose confidence in our reported financial information, leading to a decline in our stock price and
potential lawsuits against us.
Changes in our provision for income taxes or adverse outcomes resulting from examination of our income or other tax
returns or changes in tax legislation could adversely affect our results.
Our provision for income taxes is subject to volatility and could be adversely affected by earnings differing materially from our
projections, changes in the valuation of our deferred tax assets and liabilities, tax effects of stock-based compensation, or adverse outcomes
as a result of tax examinations or by changes in tax laws, regulations, accounting principles, including accounting for uncertain tax positions,
or interpretations thereof.
To the extent that our provision for income taxes is subject to volatility or adverse outcomes as a result of tax examinations, our
operating results could be harmed. Significant judgment is required to determine the recognition and measurement attribute prescribed in
U.S. generally accepted accounting principles relating to accounting for income taxes. In addition, we are subject to examinations of our
income tax returns by the Internal
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Revenue Service and other tax authorities. We assess the likelihood of adverse outcomes resulting from these examinations to determine
the adequacy of our provision for income taxes. There may be exposure that the outcomes from these examinations will have an adverse
effect on our operating results and financial condition.
Our ability to use net operating losses to offset future taxable income may be subject to certain limitations.
We have net operating loss carryforwards for federal and state income tax purposes to offset future taxable income. Our federal and
state net operating loss carryforwards begin expiring in 2034 and 2033, respectively. A lack of future taxable income would adversely affect
our ability to utilize these net operating loss carryforwards. In addition, utilization of the net operating loss carryforwards may be subject to a
substantial annual limitation due to ownership changes that may have occurred or that could occur in the future, as required by Section 382
of the Internal Revenue Code of 1986, as amended (the "Code"), and similar state provisions. These ownership change limitations may limit
the amount of net operating loss carryforwards and other tax attributes that can be utilized annually to offset future taxable income and tax,
respectively. In general, an “ownership change” as defined by Section 382 of the Code results from a transaction or series of transactions
over a three-year period resulting in an ownership change of more than 50 percentage points (by value) of the outstanding stock of a
company by certain stockholders. Our ability to use the remaining net operating loss carryforwards may be further limited if we experience a
Section 382 ownership change as a result of future changes in our stock ownership.

Risks Related to our Technology
Our ability to sell Medicare-related health insurance plans as a health insurance agent depends upon maintenance of
functioning information technology systems.
Our Medicare plan customer care center operations' success depends on information technology systems. Many of our Medicare
plan members utilize our customer care center to purchase a Medicare plan. CMS rules require that our health insurance agent employees
utilize CMS-approved scripts in connection with the sale of Medicare plans and that we record and maintain the recording of telephonic
interactions relating to the sale of Medicare plans. We rely on telephone, call recording, customer relationship management and other
systems and technology in our Medicare customer care center operations, and we are dependent upon third parties for some of them,
including our telephone and call recording systems. These systems have failed temporarily in the past and may experience additional
disruption due to systems upgrades, power outages, an increase in remote work or other impacts as a result of the COVID-19 pandemic. The
effectiveness and stability of our Medicare customer care center systems and technology are critical to our ability to sell Medicare plans,
particularly during the Medicare enrollment periods, and the failure or interruption of any of these systems and technology or any inability to
handle increased volume would harm our business, operating results and financial condition.
System failures or capacity constraints could harm our business and operating results.
The performance, reliability and availability of our ecommerce platform, cloud contact center and underlying network infrastructures
are critical to our financial results, brand and relationship with members, marketing partners and health insurance carriers. Although we
regularly attempt to enhance our platforms and system infrastructure, system failures and interruptions may occur if we are unable to
accurately project the rate or timing of increases in our website or call center traffic or for other reasons, some of which are completely
outside our control. We could experience significant failures and interruptions, which would harm our business, operating results and financial
condition. If these failures or interruptions occurred during the Medicare annual enrollment period, the Medicare Advantage open enrollment
period or during the open enrollment period under health care reform, the negative impact on us would be particularly pronounced.
We rely in part upon third-party vendors, including cloud infrastructure and bandwidth providers, to operate our ecommerce platform
and contact center. We cannot predict whether additional network capacity will be available from these vendors as we need it, and our
network or our suppliers’ networks might be unable to achieve or maintain a sufficiently high capacity of data transmission. Any system
failure that causes an interruption in or decreases the responsiveness of our services would impair our revenue-generating capabilities and
harm our business and operating results and damage our reputation. In addition, any loss of data could result in loss of
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customers and subject us to potential liability. If these third parties experience difficulty providing the services we require or meeting our
standards for those services, it could make it difficult for us to operate some aspects of our business. Our and our vendors' facilities,
database and systems are vulnerable to damage or interruption from human error, fire, floods, earthquakes and other natural disasters,
power loss, telecommunications failures, physical or electronic break-ins, computer viruses, cyberattacks, acts of terrorism, other attempts to
harm our systems and similar events.
We may not be able to adequately protect our intellectual property, which could harm our business and operating results.
We believe that our intellectual property is an essential asset of our business and that our technology currently gives us a
competitive advantage in the distribution of Medicare-related, individual and family and small business health insurance. We rely on a
combination of copyright, trademark and trade secret laws as well as confidentiality procedures and contractual provisions to establish and
protect our intellectual property rights in the United States. The efforts we have taken to protect our intellectual property may not be sufficient
or effective, and our trademarks may be held invalid or unenforceable. Moreover, the law relating to intellectual property is not as developed
in China, and our intellectual property rights may not be as respected in China as they are in the United States. We may not be effective in
policing unauthorized use of our intellectual property, trade secrets and other confidential information, and even if we do detect violations,
litigation may be necessary to enforce our intellectual property rights. Any enforcement efforts we undertake, including litigation, could be
time-consuming and expensive, could divert our management’s attention and may result in a court determining that our intellectual property
or other rights are unenforceable. If we are not successful in cost-effectively protecting our intellectual property rights, trade secrets and
confidential information, our business, operating results and financial condition could be harmed.
Consumers and our employees depend upon third-party service providers to access our website, services and systems,
and our business and operating results could be harmed as a result of technical difficulties experienced by these service
providers.
Consumers using our website and accessing our services depend upon Internet, online and other service providers for access to our
website and services. Our remote employees rely on third-party service providers to access our systems and other agent productivity tools.
Many of these service providers have experienced significant outages, delays and other difficulties in the past and could experience them in
the future. Our business operations may be disrupted if our employees are unable to work from home effectively as a result of technical
difficulties experienced by these service providers. Any significant interruption in access to our call centers or our website or increase in our
website’s response time as a result of these difficulties could damage our relationship with insurance carriers, marketing partners and
existing and potential members and could harm our business, operating results and financial condition.

Risks Related to Ownership of Our Common Stock
Our actual operating results may differ significantly from our guidance.
From time to time, we have released, and may continue to release guidance in earnings conference calls, earnings releases, or
otherwise, regarding our future performance that represents our management's estimates as of the date of release. This guidance, which
includes forward-looking statements, has been, and will be, based on projections prepared by our management. Guidance is necessarily
speculative in nature, and it can be expected that some or all of the assumptions underlying the guidance furnished by us will not materialize
or will vary significantly from actual results. Accordingly, our guidance is only an estimate of what management believes is realizable as of the
date of release. Our actual results have, and may in the future, vary from our guidance and the variations may be material. In light of the
foregoing, investors are urged not to rely upon our guidance in making an investment decision regarding our common stock.
Projections are based upon a number of assumptions and estimates that, while presented with numerical specificity, are inherently
subject to significant business, economic and competitive uncertainties and contingencies, many of which are beyond our control and are
based upon specific assumptions with respect to future business
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decisions, some of which will change. Among these factors, the assumptions underlying our estimates of commission revenue as required by
ASC 606, may vary significantly over time. We may state possible outcomes as high and low ranges. Any range we provide is not intended to
imply that actual results could not fall outside of the suggested ranges. Any failure to successfully implement our operating strategy or the
occurrence of any of the events or circumstances set forth in this “Risk Factors” section could result in the actual operating results being
different from our guidance, and the differences may be adverse and material. The principal reason that we release guidance is to provide a
basis for our management to discuss our business outlook with analysts and investors and we may decide to suspend guidance at any time.
We do not accept any responsibility for any projections or reports published by any such third parties.
The price of our common stock has been and may continue to be volatile, and the value of your investment could decline.
The trading price of our common stock has been volatile and is likely to continue to fluctuate substantially. For the quarter ended
June 30, 2022, the closing price of our common stock fluctuated from $8.05 to $12.53 per share. The trading price of our common stock
depends on a number of factors, including those described in this “Risk Factors” section, many of which are beyond our control and may not
be related to our operating performance. These fluctuations could cause you to lose all or part of your investment in our common stock since
you might be unable to sell your shares at or above the price you paid. Factors that could cause fluctuations in the trading price of our
common stock include the following:
•

price and volume fluctuations in the overall stock market from time to time, including as a result of the COVID-19 pandemic, inflation
or political instability;

•

volatility in the market prices and trading volumes of our competitors' shares, including high technology stocks, which have
historically experienced high levels of volatility;

•

any new debt and/or equity financing that we undertake to raise additional capital;

•

new laws or regulations or new interpretations of existing laws or regulations applicable to our business, including developments
relating to the health care industry and the marketing and sale of Medicare plans;

•

actual or anticipated changes in our operating results or the growth rate of our business;

•

changes in operating performance and stock market valuations of other technology or insurance brokerage companies generally and
of our competitors;

•

failure of securities analysts to maintain coverage of us, changes in financial estimates by any securities analysts who follow our
company or our failure to meet these estimates or the expectations of investors;

•

sales of shares of our common stock by us or our stockholders;

•

announcements by us or our competitors of new products or services;

•

the public reaction to our press releases, other public announcements and filings with the SEC;

•

rumors and market speculation involving us or other companies in our industry;

•

negative publicity about us, including accurate and inaccurate third-party commentary or reports regarding us;

•

actual or anticipated developments in our business, our competitors' businesses or the competitive landscape generally;

•

our ability to control costs, including our operating expenses;

•

litigation involving us, our industry or both, or investigations by regulators into our operations or those of our competitors;

•

developments or disputes concerning our intellectual property or other proprietary rights;

•

announced or completed acquisitions of businesses or technologies by us or our competitors;

•

changes in accounting standards, policies, guidelines, interpretations, or principles;
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•

any significant change in our management; and

•

general economic conditions, political instability and slow or negative growth of our markets.

The effect of such factors on the trading market for our stock may be enhanced by the lack of a large and established trading market
for our stock. In addition, the stock market in general, and the market for technology companies in particular, have experienced extreme price
and volume fluctuations that have often been unrelated or disproportionate to the operating performance of those companies. Broad market
and industry factors may seriously affect the market price of our common stock, regardless of our actual operating performance. Additionally,
as a public company, we face the risk of shareholder lawsuits, particularly if we experience declines in the price of our common stock. In the
past, following periods of volatility in the overall market and the market prices of a particular company's securities, securities class action
lawsuits have often been instituted against affected companies. We have been, and may in the future be, subject to such legal actions.
The issuance of shares of common stock underlying our Series A preferred stock would dilute the ownership and relative
voting power of holders of our common stock and may adversely affect the market price of our common stock.
The Series A preferred stock is convertible at the option of the holders at any time into shares of common stock based on the then
applicable conversion rate as determined in the certificate of designations for the Series A preferred stock, which conversion would dilute the
ownership interest of existing holders of our common stock. In addition, because holders of our Series A preferred stock are entitled to vote,
on an as-converted basis (subject to certain voting limitations and conversion calculations set forth in the certificate of designations for the
Series A preferred stock), together with holders of our common stock on all matters submitted to a vote of the holders of our common stock,
the issuance of the Series A preferred stock effectively reduces the relative voting power of the holders of our common stock.
Any sales in the public market of the common stock issuable upon conversion of the Series A preferred stock could adversely affect
prevailing market prices of our common stock. Pursuant to the investment agreement, holders of our Series A preferred stock have
customary resale registration rights for common stock issued upon conversion of the Series A preferred stock upon closing. Any resale of our
common stock would increase the number of shares of our common stock available for public trading. Sales by our Series A preferred
stockholder of a substantial number of shares of our common stock in the public market, or the perception that such sales might occur, could
have a material adverse effect on the price of our common stock.
Our Series A preferred stock has rights, preferences and privileges that are not held by, and are preferential to, the rights of
our common stockholders, which could adversely affect our liquidity and financial condition, result in the interests of holders of
our Series A preferred stock differing from those of our common stockholders and make an acquisition of us more difficult.
Holders of our Series A preferred stock have (i) a liquidation preference (ii) rights to dividends, which are senior to all of our other
equity securities, (iii) redemption rights beginning on April 30, 2027, (iv) the right to require us to repurchase any or all of their Series A
preferred stock in connection with certain change of control events, and (v) conversion price adjustments in connection with certain corporate
transactions, each subject to the terms, conditions and exceptions contained in the certificate of designations for the Series A preferred
stock.
These dividend and share repurchase and redemption obligations could impact our liquidity and reduce the amount of cash flows
available for working capital, capital expenditures, growth opportunities, acquisitions, and other general corporate purposes.
The terms of our investment agreement with H.I.G., the initial purchaser of our Series A Preferred Stock, could also limit our ability to
obtain additional financing or increase our borrowing costs, which could have an adverse effect on our financial condition. As of the date of
this report, pursuant to the terms of our investment agreement with H.I.G., we must obtain the consent of H.I.G. in order to incur any
indebtedness, which could limit our ability to obtain additional financing until our adjusted EBITDA for the trailing four quarters increases. The
preferential rights could also result in divergent interests between H.I.G. and holders of our common stock.
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Furthermore, a sale of our company, as a change of control event, may require us to repurchase Series A preferred stock, which could have
the effect of making an acquisition of our company more expensive and potentially deterring proposed transactions that may otherwise be
beneficial to our stockholders.
H.I.G. may exercise influence over us, including through its ability to designate up to two directors on our board of
directors.
Our investment agreement with H.I.G. contains certain negative operating covenants that will remain in effect for so long as H.I.G.
continues to own at least 30% of the shares of Series A preferred stock originally issued to it. Further, the investment agreement entitles
H.I.G. to nominate one individual for election to our board of directors for so long as it continues to own at least 30% of the common stock
issuable or issued upon conversion of the Series A preferred stock originally issued to it. The director designated by H.I.G. will also be
entitled to serve on committees of our board of directors, subject to applicable law and stock exchange rules. Notwithstanding the fact that all
directors will be subject to fiduciary duties to us and to applicable law, the interests of the director designated by H.I.G. of our Series A
preferred stock may differ from the interests of our security holders as a whole or of our other directors. H.I.G. nominated Aaron C. Tolson to
our board of directors. Mr. Tolson was appointed to our board of directors as a Class I director on August 30, 2021, and as of the date of this
report serves as the chairperson of the compensation committee and as a member of the equity incentive committee, nominating and
corporate governance committee and government and regulatory affairs committee of the board of directors. In addition, if we fail to maintain
certain levels of commissions receivable and liquidity, H.I.G. will be entitled to nominate one additional director, and the consent of H.I.G. will
be required to approve our annual budget, hire or terminate certain key executives and incur certain indebtedness as outlined in the
investment agreement.
Anti-takeover provisions contained in our certificate of incorporation and bylaws, as well as provisions of Delaware law,
could impair a takeover attempt.
Our certificate of incorporation, bylaws, and Delaware law contain provisions which could have the effect of rendering more difficult,
delaying, or preventing an acquisition deemed undesirable by our board of directors. Our corporate governance documents include
provisions:
•

creating a classified board of directors whose members serve staggered three-year terms;

•

authorizing undesignated preferred stock, which could be issued by our board of directors without stockholder approval and may
contain voting, liquidation, dividend, and other rights superior to our common stock;

•

limiting the liability of, and providing indemnification to, our directors and officers;

•

limiting the ability of our stockholders to call and bring business before special meetings;

•

requiring advance notice of stockholder proposals for business to be conducted at meetings of our stockholders and for nominations
of candidates for election to our board of directors;

•

controlling the procedures for the conduct and scheduling of board of directors and stockholder meetings; and

•

providing our board of directors with the express power to postpone previously scheduled annual meetings and to cancel previously
scheduled special meetings.
These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in our management.

As a Delaware corporation, we are also subject to provisions of Delaware law, including Section 203 of the Delaware General
Corporation law, which prevents some stockholders holding more than 15% of our outstanding common stock from engaging in certain
business combinations without approval of the holders of substantially all of our outstanding common stock.
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Any provision of our certificate of incorporation, bylaws or Delaware law that has the effect of delaying or deterring a change in
control could limit the opportunity for our stockholders to receive a premium for their shares of our common stock, and could also affect the
price that some investors are willing to pay for our common stock.
Our bylaws designate a state or federal court located within the State of Delaware as the exclusive forum for substantially
all disputes between us and our stockholders and also provide that the federal district courts will be the exclusive forum for
resolving any complaint asserting a cause of action arising under the Securities Act of 1933, as amended (the "Securities Act"),
each of which could limit our stockholders’ ability to choose the judicial forum for disputes with us or our directors, officers,
stockholders or employees.
Our bylaws provide that, unless we consent in writing to the selection of an alternative forum, the sole and exclusive forum for (1) any
derivative action or proceeding brought on our behalf, (2) any action asserting a claim of breach of a fiduciary duty owed by any of our
directors, stockholders, officers or other employees to us or our stockholders, (3) any action arising pursuant to any provision of the Delaware
General Corporation Law, our certificate of incorporation or our bylaws or (4) any other action asserting a claim that is governed by the
internal affairs doctrine shall be the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction,
another State court in Delaware or the federal district court for the District of Delaware), except for any claim as to which such court
determines that there is an indispensable party not subject to the jurisdiction of such court (and the indispensable party does not consent to
the personal jurisdiction of such court within ten days following such determination), which is vested in the exclusive jurisdiction of a court or
forum other than such court or for which such court does not have subject matter jurisdiction. This provision would not apply to any action
brought to enforce a duty or liability created by the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.
Section 22 of the Securities Act establishes concurrent jurisdiction for federal and state courts over Securities Act claims.
Accordingly, both state and federal courts have jurisdiction to hear such claims. To prevent having to litigate claims in multiple jurisdictions
and the threat of inconsistent or contrary rulings by different courts, among other considerations, our bylaws also provide that, unless we
consent in writing to the selection of an alternative forum, the federal district courts of the United States will be the sole and exclusive forum
for resolving any complaint asserting a cause of action arising under the Securities Act and against any person in connection with an offering
of our securities.
Any person or entity purchasing or otherwise acquiring or holding or owning (or continuing to hold or own) any interest in any of our
securities shall be deemed to have notice of and consented to the foregoing bylaw provisions. Although we believe these exclusive forum
provisions benefit us by providing increased consistency in the application of Delaware law and federal securities laws in the types of
lawsuits to which each applies, the exclusive forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum of its
choosing for disputes with us or our current or former directors, officers, stockholders or other employees, which may discourage such
lawsuits against us and our current and former directors, officers, stockholders and other employees. Our stockholders will not be deemed to
have waived our compliance with the federal securities laws and the rules and regulations thereunder as a result of our exclusive forum
provisions.
Further, the enforceability of similar exclusive forum provisions in other companies’ organizational documents have been challenged
in legal proceedings, and it is possible that a court of law could rule that these types of provisions are inapplicable or unenforceable if they
are challenged in a proceeding or otherwise. If a court were to find either exclusive forum provision contained in our bylaws to be inapplicable
or unenforceable in an action, we may incur significant additional costs associated with resolving such action in other jurisdictions, all of
which could harm our results of operations.
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ITEM 5.

OTHER INFORMATION

On August 8, 2022, eHealthInsurance Services, Inc. ("ESI"), our wholly-owned subsidiary, obtained the consent of Augustine
Bowers, LLC to enter into a Sublease dated July 11, 2022 (the "Sublease") with SiFive, Inc. (the "Sublessee"). The Sublease provides for a
sublease of our office space of approximately 45,657 square feet located at 2625 Augustine Drive, Santa Clara, California. The Sublease
term is scheduled to commence in August 2022 and expire on March 31, 2029. The Sublessee has agreed to pay to ESI a monthly base rent
ranging from $135,368 per month to $201,712.33 per month pursuant to the terms of the Sublease. The total base rent over the term of
Sublease is expected to be approximately $13.5 million, subject to the actual start date for the term of the Sublease and including the impact
of a 3-month rent abatement.
The foregoing description of the terms of the Sublease does not purport to be complete and is qualified in its entirety by reference to
the full text of the Sublease and the Consent to Subletting, each of which is filed as an exhibit to this report.
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ITEM 6.

EXHIBITS
(a) Exhibits

Except as so indicated in Exhibits 32.1 and 32.2, the following exhibits are filed as part of, or incorporated by reference into,
this Quarterly Report on Form 10-Q.
Incorporation by Reference Herein

Exhibit
Number
10.1
10.2
10.3
31.1
31.2
32.1
32.2
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
104

Description of Exhibit
Amended and Restated 2014 Equity Incentive Plan
†

Sublease, dated July 11, 2022, between SiFive, Inc. and
eHealthInsurance Services, Inc.
†
Consent to Subletting, dated August 8, 2022, by and among Augustine
Bowers LLC, eHealthInsurance Services, Inc. and SiFive, Inc.
†
Certification of Francis Soistman, Chief Executive Officer of eHealth, Inc.,
pursuant to Exchange Act Rule 13a-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.
†
Certification of Christine Janofsky, Chief Financial Officer of eHealth, Inc.,
pursuant to Exchange Act Rule 13a-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.
‡
Certification of Francis Soistman, Chief Executive Officer of eHealth, Inc.,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.
‡
Certification of Christine Janofsky, Chief Financial Officer of eHealth, Inc.,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.
†
XBRL Instance Document - The instance document does not appear in
the Interactive Data File because its XBRL tags are embedded within the Inline XBRL
document
†
Inline XBRL Taxonomy Extension Schema Document
†
Inline XBRL Taxonomy Extension Calculation Linkbase Document
†
Inline XBRL Taxonomy Extension Definition Linkbase Document
†
Inline XBRL Taxonomy Extension Label Linkbase Document
†
Inline XBRL Taxonomy Extension Presentation Linkbase Document
The cover page from the Company’s Quarterly Report on Form 10-Q for
the three months ended June 30, 2022, formatted in Inline XBRL and contained in
Exhibit 101

†
‡

Filed herewith.
Furnished herewith.

*

Indicates a management contract or compensatory plan or arrangement.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.
EHEALTH, INC.
Date:
August 8, 2022
/s/ Francis Soistman
Francis Soistman
Chief Executive Officer
(Principal Executive Officer)
Date:
August 8, 2022
/s/ Christine Janofsky
Christine Janofsky
Chief Financial Officer
(Principal Financial Officer)

SUBLEASE
THIS SUBLEASE (this “Sublease”) is dated for reference purposes as of July 11, 2022, and is made by and between
EHEALTHINSURANCE SERVICES, INC., a Delaware corporation (“Sublessor”), and SIFIVE, INC., a Delaware corporation
(“Sublessee”). Sublessor and Sublessee hereby agree as follows:
1.
Recitals: This Sublease is made with reference to the fact that Augustine Bowers LLC, a Delaware limited liability company,
as landlord (“Master Lessor”), and Sublessor, as tenant, entered into that certain Lease, dated as of April 25, 2018 (“Original Lease”), as
amended by that certain First Amendment to Lease, dated August 15, 2019 (“First Amendment”, as amended, supplemented, or otherwise
modified, the “Master Lease”), with respect to premises consisting of approximately 45,657 rentable square feet of space, located at 2625
Augustine Drive, Santa Clara, California (the “Premises”). A copy of the Master Lease is attached hereto as Exhibit A. Capitalized terms
used but not defined in this Sublease shall have the meanings ascribed to such terms in the Master Lease.
2.

Premises: Sublessor hereby subleases to Sublessee, and Sublessee hereby subleases from

Sublessor, in phases as further described below, all of the Premises (also referred to herein as the “Subleased Premises”). The “Initial
Subleased Premises” shall consist of approximately 36,586 rentable square feet comprising the entirety of the second (2nd) floor of the
Building and a portion of the first (1st) floor of the Building, commonly referred to as Suite 101. The “Must Take Subleased Premises” shall
consist of approximately 9,071 rentable square feet of space located on the first (1st) floor of the Building and commonly referred to as Suite
150. The Initial Subleased Premises and the Must Take Subleased Premises are more particularly described on Exhibit B hereto.
Notwithstanding anything to the contrary herein, (i) prior to the Must Take Date (defined below), references herein to the Subleased Premises
shall mean the
Initial Subleased Premises only, and (ii) from and after the Must Take Date, references herein to the
Subleased Premises shall mean both the Initial Subleased Premises and the Must Take Subleased Premises. The “Must Take Date” shall be
the first (1st) day of the nineteenth (19th) full month of the Term (defined below).
3.
Term: The term (the “Term”) of this Sublease shall be for the period commencing on the later of (i) July 1, 2022, and (ii)
fifteen (15) days following the date by which Master Lessor provides its consent to this Sublease and Sublessor has delivered possession of
the Initial Subleased Premises to Sublessee (the “Commencement Date”) and ending on March 31, 2029 (the “Expiration Date”), unless this
Sublease is sooner terminated pursuant to its terms or the Master Lease sooner expires pursuant to its terms. For the avoidance of doubt, the
Initial Subleased Premises shall be deemed delivered when Sublessor vacates the Initial Subleased Premises and provides Sublessee keys or
other means of access thereto and grants Sublessee exclusive possession of the Subleased Premises (the “Delivery Date”).
4.

Rent:

A.
Base Rent. Sublessee shall pay to Sublessor as base rent for the Subleased Premises for each month during the
Term the following amounts (“Base Rent”):
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Months

Monthly Base Rent per Square
Foot

Sq. Ft.

Monthly Base Rent

1 – 12

$3.70

36,586

$135,368.20

13 – 18

$3.81

36,586

$139,429.25

19 – 24

$3.81

45,657

$173,998.83

25 – 36

$3.93

45,657

$179,218.79

37 – 48

$4.04

45,657

$184,595.36

49 – 60

$4.16

45,657

$190,133.22

61 – 72

$4.29

45,657

$195,837.21

73 – Expiration Date

$4.42

45,657

$201,712.33

For the avoidance of doubt, prior to the Must Take Date, Base Rent shall be payable on 36,586 rentable square feet and from and after the
Must Take Date, Base Rent shall be payable on 45,657 rentable square feet. Base Rent and Additional Rent, as defined in Paragraph 4.B
below, shall be paid on or before the first (1st) day of each month. Base Rent and Additional Rent for any period during the Term hereof
which is for less than one (1) month of the Term shall be a pro rata portion of the monthly installment based on a thirty (30) day month. If an
increase in Base Rent becomes effective on a date other than the first day of a calendar month, the Base Rent for that month shall be the sum
of the two applicable rates, each prorated for the portion of the month during which the rate is in effect. Base Rent and Additional Rent shall
be payable without notice or demand and without any deduction, offset, or abatement, in lawful money of the United States of America. Base
Rent and Additional Rent shall be paid directly to Sublessor via wire pursuant to the instructions attached hereto as Exhibit D, or such other
address or via such other method as may be designated in writing by Sublessor. Notwithstanding anything to the contrary herein, subject to
Paragraph 22 below, Base Rent shall abate during the following months: January 2023, February 2023, and March 2023.
B.
Additional Rent. All monies other than Base Rent required to be paid by Sublessor under the Master Lease which
Sublessee is responsible to pay as set forth in this Sublease, including, without limitation, any amounts payable by Sublessor to Master
Lessor as “Operating Expenses” (as defined in Exhibit B of the Master Lease), shall be paid by Sublessee hereunder; provided, that, prior to
the Must Take Date, Sublessee shall only be responsible for 80.13% of such amounts. With the exception of Base Rent and Operating
Expenses, which shall be paid by Sublessee pursuant to Paragraph 4(A) above and 4(D) below, respectively, all amounts shall be paid by
Sublessee to Sublessor within thirty (30) days of invoice. Sublessee shall also pay to Sublessor any gross receipts or rent tax payable with
respect to this Sublease and any costs directly incurred by Sublessor under the Master Lease as a result of any request of Sublessee with
respect to its use of the Subleased Premises. All such amounts shall be deemed additional rent (“Additional Rent”). Base Rent and
Additional Rent hereinafter collectively shall be referred to as “Rent”. In addition, notwithstanding anything to the contrary herein, in the
event any cost or expense is incurred under the Master Lease for Sublessee’s sole benefit (including the disproportionate use of utilities) or
as a result of Sublessee’s request for certain services (such as after hours HVAC charges) hereunder or as a result of any excessive use of
utilities or services, Sublessee shall pay the entire cost thereof.
C.
Payment of First Month’s Rent. Upon execution hereof by Sublessee, Sublessee shall pay to Sublessor the sum of
One Hundred Thirty-Five Thousand Three Hundred Sixty-Eight and 20/100 Dollars ($135,368.20), which shall constitute Base Rent for the
first month of the Term. Operating Expenses. Sublessee shall be responsible for Sublessee’s share of Operating Expenses allocable to the
Term
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and charged to Sublessor. Until the Must Take Date, Sublessee share shall be 80.13% and thereafter shall be 100%. If Master Lessor
provides Sublessor with an estimate of Operating Expenses for the Term, Sublessor shall promptly provide Sublessee with a copy of such
estimate and thereafter Sublessee shall pay to Sublessor its share of such estimated Operating Expenses. Sublessor shall promptly deliver to
Sublessee any Reconciliation Statement (as defined in the Master Lease) received by Sublessor from Master Lessor. Within thirty (30) days
thereafter, Sublessor and Sublessee shall reconcile the estimated Operating Expenses paid by Sublessee from the actual Operating Expenses
set forth in the Reconciliation Statement in the same manner as set forth in Sections (c) and (d) of Exhibit B of the Original Lease.
Sublessor hereby assigns to Sublessee its audit right set forth in Section (e) of Exhibit B of the Original Lease regarding Operating
Expenses, provided however, if Sublessee is not permitted to exercise such audit right, then, upon written notice from Sublessee, Sublessor
will conduct such audit pursuant to the Master Lease and Sublessee shall reimburse Sublessor for its reasonable and actual costs incurred to
conduct such audit. In the event Sublessee requires Sublessor to conduct such audit, Sublessee shall, upon Sublessor’s request, prior to
Sublessor commencing such audit, pay Sublessor the estimated cost of such audit (as reasonably determined by Sublessor), in which case
any unused amounts or any amount refunded by Master Lessor and allocable to the Subleased Premises shall be promptly returned to
Sublessee following the completion of such audit.
5.
Security Deposit: Upon execution hereof by Sublessee, Sublessee shall deposit with Sublessor the sum of Two Hundred One
Thousand Seven Hundred Twelve and 33/100 Dollars ($201, 712.33) (the “Security Deposit”) as security for the performance by Sublessee
of the terms and conditions of this Sublease. The Security Deposit shall be in the form of cash or a letter of credit, at Sublessee’s option, and
shall be held and applied in accordance with the terms of Sections 4.3 and 4.4 of the Master Lease, as incorporated herein. Sublessee shall
have the right to replace a cash Security Deposit with a letter of credit or a letter of credit with a cash Security Deposit any time during the
Term and upon such replacement, Sublessor shall promptly return the Security Deposit currently held by Sublessor. Sublessor hereby
approves Silicon Valley Bank as the issuing bank for the letter of credit.
6.
Holdover: The parties hereby acknowledge that the expiration date of the Master Lease is March 31, 2029 and that it is
therefore critical that Sublessee surrender the Subleased Premises to Sublessor no later than the Expiration Date in accordance with the terms
of this Sublease. In the event that Sublessee does not surrender the Subleased Premises by the Expiration Date in accordance with the terms
of this Sublease, Sublessee shall indemnify, defend, protect and hold harmless Sublessor from and against all loss and liability resulting from
Sublessee’s delay in surrendering the Subleased Premises and pay Sublessor holdover rent as provided in Section 15.1 of the Master Lease.
7.
Repairs: The parties acknowledge and agree that Sublessee is subleasing the Subleased Premises on an “as is” basis, and that
Sublessor has made no representations or warranties with respect to the condition of the Subleased Premises. Sublessor shall have no
obligation whatsoever to make or pay the cost of any alterations, improvements or repairs to the Subleased Premises, including, without
limitation, any improvement or repair required to comply with any law, except to the extent Sublessor was required to make or pay for the
costs of any alterations, improvements or repairs to the Subleased Premises under the Master Lease prior to the Delivery Date (with respect
to the Initial Subleased Premises) and the Must Take Date (with respect to the Must Take Subleased Premises) and failed to do so. Master
Lessor shall be solely responsible for the performance of any repairs required to be performed by Master Lessor under the terms of the
Master Lease.
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8.
Assignment and Subletting: Sublessee may not assign this Sublease, sublet the Subleased Premises, transfer any interest of
Sublessee therein or permit any use of the Subleased Premises by another party (collectively, “Transfer”), without the prior written consent of
Sublessor, which consent shall not be unreasonably withheld, condition or delayed (provided that Master Lessor’s consent is obtained), and
Master Lessor. Notwithstanding anything to the contrary, Sublessee may Transfer the Sublease pursuant to a Permitted Transfer (as defined in
the Master Lease) without Sublessor’s consent provided that the conditions set forth in Section 9.2 of the Original Lease for a Permitted
Transfer (as it relates to the Sublessee, Sublease, and the Subleased Premises) are satisfied and Master Lessor consents thereto. Sublessor
shall, at no cost to Sublessor, cooperate with Sublessee’s effort to obtain Master Lessor’s agreement that Master Lessor’s consent shall not be
required for a Permitted Transfer by Sublessee. Any Transfer without such consent shall be void and, at the option of Sublessor, shall
terminate this Sublease. Sublessor’s waiver or consent to any assignment or subletting shall be ineffective unless set forth in writing, and
Sublessee shall not be relieved from any of its obligations under this Sublease. Any Transfer shall be subject to the terms of Article 9 of the
Master Lease.
9.
Use: Sublessee may use the Subleased Premises only for general office, software research and development, training,
customer support, and related ancillary legal uses. Sublessee shall not use, store, transport or dispose of any hazardous material in or about
the Subleased Premises except as permitted pursuant to Section 5.3 of the Original Lease. Sublessee shall not do or permit anything to be
done in or about the Subleased Premises which would (i) injure the Subleased Premises; or (ii) vibrate, shake, overload, or impair the
efficient operation of the Subleased Premises or the sprinkler systems, heating, ventilating or air conditioning equipment, or utilities systems
located therein. Sublessee shall not store any materials, supplies, finished or unfinished products or articles of any nature outside of the
Subleased Premises. Sublessee shall comply with all reasonable rules and regulations promulgated from time to time by Sublessor and
Master Lessor pursuant to the Master Lease.
10.
Effect of Conveyance: As used in this Sublease, the term “Sublessor” means the holder of the tenant’s interest under the
Master Lease. In the event of any assignment or transfer of the tenant’s interest under the Master Lease, which assignment, transfer or
termination may occur at any time during the Term hereof in Sublessor’s sole discretion and with the consent of Master Lessor (to the extent
required under the Master Lease), Sublessor shall be and hereby is entirely relieved of all covenants and obligations of Sublessor hereunder
arising after the date of such assignment or transfer, and it shall be deemed and construed, without further agreement between the parties, that
any transferee has assumed and shall carry out all covenants and obligations thereafter to be performed by Sublessor hereunder. Sublessor
may transfer and deliver any security of Sublessee to the transferee of the tenant’s interest under the Master Lease, and thereupon Sublessor
shall be discharged from any further liability with respect thereto.
11.
Delivery and Acceptance: If Sublessor fails to deliver possession of the Subleased Premises to Sublessee on or before the
date set forth in Paragraph 3 hereof for any reason whatsoever, then this Sublease shall not be void or voidable, nor shall Sublessor be liable
to Sublessee for any loss or damage; provided, however, that in such event, Rent shall not commence until Sublessor delivers possession of
the Subleased Premises to Sublessee. By taking possession of the Subleased Premises, Sublessee conclusively shall be deemed to have
accepted the Subleased Premises in their as-is, then-existing condition, without any warranty whatsoever of Sublessor with respect thereto,
except that Sublessor shall remove all furniture, fixtures, equipment and other personal property from the Subleased Premises, except the
Furniture (as defined below), shall remove any trash and debris from the Subleased Premises, and shall remove (i) all interior signage located
in the Initial Subleased Premises and one (1) monument sign prior to the Commencement
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Date, and (ii) all interior signage located in the Must Take Subleased Premises and the remaining monument sign prior to the Must Take
Date.
12.
Improvements: No alteration or improvements shall be made to the Subleased Premises, except in accordance with the
Master Lease, and with the prior written consent of both Master Lessor and Sublessor, which consent by Sublessor shall not be unreasonably
withheld, conditioned or delayed. In no event shall Sublessor require any alterations installed by Sublessor to be removed or restored unless
(i) Master Lessor requires such removal or restoration pursuant to the Master Lease, or (ii) this Sublease is terminated prior to the Master
Lease as a result of Sublessee’s default hereunder.
13.
Insurance: Sublessee shall obtain and keep in full force and effect, at Sublessee’s sole cost and expense, during the Term the
insurance required under Exhibit D of the Master Lease. Sublessee shall name Master Lessor and Sublessor as additional insureds under its
liability insurance policy. The release and waiver of subrogation set forth in Section 10.5 of the Original Lease, as incorporated herein, shall
be binding on the parties. Sublessor shall cooperate with Sublessee’s efforts to obtain Master Lessor’s agreement that the release and waiver
of subrogation set forth in Section 10.5 of the Original Lease shall also apply between Master Lessor and Sublessor.
14.
Default: Sublessee shall be in default under this Sublease if (a) Sublessee fails to pay Rent or any other amount due under
this Sublease and such failure continues for three (3) business days following written notice from Sublessee, (b) Sublessee fails to observe or
perform any of the covenants or provisions of this Sublease (except those incorporated from the Master Lease) to be observed or performed
by Sublessee, other than as specified in any other subsection of this Section 14.1, where the failure continues for a period of fifteen (15) days
after written notice from Sublessor to Sublessee; however, if the nature of the failure is such that more than 15 days are reasonably required
for its cure, then Sublessee shall not be deemed to be in default if Sublessee commences the cure within fifteen (15) days, and thereafter
diligently pursues the cure to completion, or (c) Sublessee fails to perform any obligation or covenant or comply with any restriction under
the Master Lease which Sublessee is obligated to perform or comply with and which constitutes a default under the Master Lease, which has
not been cured after delivery of written notice and passage of the applicable grace period provided in the Master Lease as modified, if at all,
by the provisions of this Sublease. In the event of any default by Sublessee, Sublessor shall have all remedies provided pursuant to Section
14.2 of the Master Lease and by applicable law, including damages that include the worth at the time of award of the amount by which the
unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that the lessee proves could be
reasonably avoided and the remedy described in California Civil Code Section 1951.4 (lessor may continue lease in effect after lessee’s
breach and abandonment and recover rent as it becomes due, if lessee has the right to sublet or assign, subject only to reasonable limitations).
15.
Surrender: Prior to expiration of this Sublease, Sublessee shall remove all of its trade fixtures and shall surrender the
Subleased Premises to Sublessor in the same condition received, ordinary wear and tear and casualty, condemnation, and improvements
which Sublessee is not obligated to restore excepted. Notwithstanding anything to the contrary, Sublessee shall have no obligation to remove
or restore any alterations made or modified prior to the Delivery Date (with respect to the Initial Sublease Premises) and Must Take Date
(with respect to the Must Take Subleased Premises) or to perform any maintenance, repairs or restoration Sublessor was required to perform
under the Master Lease prior to the Delivery Date (with respect to the Initial Sublease Premises) and Must Take Date (with respect to the
Must Take Subleased Premises) and failed to perform; provided, however, prior to the expiration of this Sublease, Sublessee shall be required
to remove all cabling located in the Subleased Premises to the extent required under the Master
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Lease, whether or not such cabling exists on the Commencement Date or the Must Take Date, as the case may be. If the Subleased Premises
are not so surrendered, then Sublessee shall be liable to Sublessor for all liabilities Sublessor incurs as a result thereof, including costs
incurred by Sublessor in returning the Subleased Premises to the required condition, plus interest thereon at the rate of twelve percent (12%)
per annum.
16.
Broker: Sublessor and Sublessee each represents to the other that it has dealt with no real estate brokers, finders, agents or
salesmen other than Jones Lang LaSalle, representing Sublessor and Sublessee in connection with this transaction. Each party agrees to hold
the other party harmless from and against all claims for brokerage commissions, finder’s fees or other compensation made by any other
agent, broker, salesman or finder as a consequence of such party’s actions or dealings with such agent, broker, salesman, or finder.
17.
Notices: Unless at least five (5) days’ prior written notice is given in the manner set forth in this paragraph, the address of
each party for all purposes connected with this Sublease shall be that address set forth below its signature at the end of this Sublease. All
notices, demands or communications in connection with this Sublease shall be (a) personally delivered; or (b) properly addressed and (i)
submitted to an overnight courier service, charges prepaid, or (ii) deposited in the mail (certified, return receipt requested, and postage
prepaid). Notices shall be deemed delivered upon receipt, if personally delivered, one (1) business day after being submitted to an overnight
courier service and three (3) business days after mailing, if mailed as set forth above. All notices given to Master Lessor under the Master
Lease shall be considered received only when delivered in accordance with the Master Lease.
18.
Certified Access Specialist: Sublessor has not had an inspection of the Premises performed by a Certified Access Specialist
as described in California Civil Code § 1938. A Certified Access Specialist (CASp) can inspect the Subleased Premises and determine
whether the Subleased Premises complies with all of the applicable construction-related accessibility standards under state law. Although
state law does not require a CASp inspection of the Subleased Premises, the commercial property owner or lessor may not prohibit the lessee
or tenant from obtaining a CASp inspection of the Subleased Premises for the occupancy or potential occupancy of the lessee or tenant, if
requested by the lessee or tenant. The parties shall mutually agree on the arrangements for the time and manner of the CASp inspection, the
payment of the fee for the CASp inspection, and the cost of making any repairs necessary to correct violations of construction-related
accessibility standards within the Subleased Premises.
19.

Other Sublease Terms:

A. Incorporation by Reference. Except as set forth below, the terms and conditions of this Sublease shall include all of the terms of the
Master Lease and such terms are incorporated into this Sublease as if fully set forth herein, except that: (i) each reference in such
incorporated sections to “Lease” shall be deemed a reference to “Sublease”; (ii) each reference to the “Premises” shall be deemed a reference
to the “Subleased Premises”; (iii) each reference to “Landlord” and “Tenant” shall be deemed a reference to “Sublessor” and “Sublessee”,
respectively, except as otherwise expressly set forth herein; (iv) with respect to work, services, repairs, restoration, insurance, indemnities,
representations, warranties or the performance of any other obligation of Master Lessor under the Master Lease, the sole obligation of
Sublessor shall be to request the same in writing from Master Lessor as and when requested to do so by Sublessee, and to use Sublessor’s
reasonable efforts (without requiring Sublessor to spend more than a nominal sum) to obtain Master Lessor’s performance; provided
however, if Master Lessor’s failure to perform is interfering with Sublessee’s use and enjoyment of the Subleased Premises or its business
activities from the Subleased Premises and, despite such reasonable efforts by Sublessor, Master Lessor continues to fail to perform its
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obligations under the Master Lease, then Sublessor shall assign all rights and remedies available to Sublessor to permit Sublessee to pursue a
claim directly against Master Lessor, at Sublessor’s cost and expense; (v) with respect to any obligation of Sublessee to be performed under
this Sublease, wherever the Master Lease grants to Sublessor a specified number of days to perform its obligations under the Master Lease,
except as otherwise provided herein, Sublessee shall have three (3) fewer days to perform the obligation, including, without limitation, curing
any defaults under the Master Lease (as provided above) provided however, in no event shall Sublessee have less than three (3) business days
to perform unless a shorter period is required under the Master Lease in which case Sublessee shall have such shorter period to perform
without reduction in time; (vi) with respect to any approval required to be obtained from the “Landlord” under the Master Lease, such
consent must be obtained from both Master Lessor and Sublessor, and the approval of Sublessor may be withheld if Master Lessor’s consent
is not obtained; (vii) in any case where the “Landlord” reserves or is granted the right to manage, supervise, control, repair, alter, regulate the
use of, enter or use the Premises or any areas beneath, above or adjacent thereto, perform any actions or cure any failures, such reservation or
right shall be deemed to be for the benefit of both Master Lessor and Sublessor; (viii) in any case where “Tenant” is to indemnify, release or
waive claims against “Landlord”, such indemnity, release or waiver shall be deemed to cover, and run from Sublessee to, both Master Lessor
and Sublessor; (ix) in any case where “Tenant” is to execute and/or deliver certain documents or notices to “Landlord”, such obligation shall
be deemed to run from Sublessee to both Master Lessor and Sublessor; (x) all payments shall be made to Sublessor; (xi) Sublessee shall pay
all consent and review fees set forth in the Master Lease to each of Master Lessor and Sublessor, as incurred; (xii) Sublessee shall not have
the right to terminate this Sublease due to casualty or condemnation unless Sublessor has such right under the Master Lease and Sublessor
shall not have the right to terminate this Sublease due to casualty or condemnation unless Sublessor also terminates the Master Lease; (xiii)
all profit under sub-subleases and assignments payable under the penultimate sentence of Section 9.1 of the Master Lease as a result of a subsublease or an assignment by Sublessee (and not this Sublease or any other sublease or assignment by Sublessor which shall remain
Sublessor’s obligation) shall be paid to Sublessor; (xiv) Sublessor’s obligations under Exhibit B are limited to forwarding statements and
refunds provided by Master Lessor (as provided above); (xv) Sublessee shall have the right to use one hundred twenty (120) parking space
prior to the Must Take Date and one hundred fifty (150) parking spaces thereafter; and (xvi) “Tenant Installations” shall mean any
improvements or alterations in the Subleased Premises whether installed by Sublessor or Sublessee or their respective contractors (except to
the extent required to be insured and restored by Master Lessor). Under no circumstances shall rent abate under this Sublease except to the
extent that rent correspondingly abates under the Master Lease.
Notwithstanding the foregoing, the following provisions of the Master Lease shall not be incorporated herein: Article 1 (“Tenant’s
Trade Name,” “Estimated Commencement Date,” “Lease Term,” “Basic Rent,” “Floor Area of the Premises,” “Security Deposit,”
“Guarantors,” “Broker(s),” and “Address for Payments and Notices”), Sections 2.2 (third sentence after the phrase “in all respects” and last
sentence), 3, 4.3 (last sentence of the first paragraph and the entire second paragraph), 4.4 (last sentence), 5.2 (with respect to any obligation
of “Landlord” to pay for signage), 5.3 (last two sentences), 13.1 (last three sentences), 18, 19, and 21.6, Exhibit G (Sections 3 and 5), Exhibit
X of the Original Lease, Guarantee of Lease, and First Amendment to Lease (except Section III.F). In addition, notwithstanding subpart (iii)
above, references in the following provisions to “Landlord” shall mean Master Lessor only: Sections 6.1 (first, fifth, and sixth reference in
the first paragraph and third and fourth reference in the second paragraph), 6.2, 7.1 (except the last reference), 7.2 (first, sixth, seventh, and
eighth reference), 7.3 (reference to “Landlord’s building standard materials”), 10.2, 11 (except with respect to sending and receiving notices),
and 12 (penultimate sentence), Exhibit B (subpart (h)), Exhibit C (with respect to “Landlord’s” obligation to provide services and utilities),
Exhibit G (Section 6, first reference), and First Amendment to Lease (Section III.F, first reference).
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B. Assumption of Obligations. This Sublease is and at all times shall be subject and subordinate to the Master Lease and the rights of
Master Lessor thereunder. Sublessee hereby expressly assumes and agrees: (i) to comply with all provisions of the Master Lease which are
incorporated hereunder; and (ii) to perform all the obligations on the part of the “Tenant” to be performed under the terms of the Master
Lease during the Term of this Sublease that are incorporated hereunder. In the event the Master Lease is terminated for any reason
whatsoever, this Sublease shall terminate simultaneously with such termination (unless Master Lessor or a successor tenant agrees to permit
Sublessee to continue to occupy the Subleased Premises on the terms of this Sublease for the remainder of the Term, in which case, Sublessee
shall promptly execute an attornment agreement or other reasonable agreement with Master Lessor or successor tenant, as the case may be,
memorializing such right), without any liability of Sublessor to Sublessee unless such termination is the result of a default by Sublessor under
the Master Lease in which case, such termination shall be deemed a non-curable default of this Sublease by Sublessor and Sublessee shall
have all rights and remedies available to Sublessee as a result of such default. Promptly upon request, Sublessee shall execute an attornment
agreement or other reasonable agreement with Master Lessor or successor tenant, as the case may be, reasonably acceptable to Sublessee
memorializing Sublessee’s right to continue in occupancy. In the event of a conflict between the provisions of this Sublease and the Master
Lease, as between Sublessor and Sublessee, the provisions of this Sublease shall control. In the event of a conflict between the express
provisions of this Sublease and the provisions of the Master Lease, as incorporated herein, the express provisions of this Sublease shall
prevail.
20.
Conditions Precedent: This Sublease and Sublessor’s and Sublessee’s obligations hereunder are conditioned upon the written
consent of Master Lessor. Each party shall use commercially reasonable efforts to obtain such consent, including by promptly signing Master
Lessor’s commercially reasonable consent form. If Sublessor fails to obtain Master Lessor’s consent within forty-five (45) days after
execution of this Sublease by Sublessor, then Sublessor or Sublessee may terminate this Sublease by giving the other party written notice
thereof prior to the date such consent is received, and Sublessor shall return to Sublessee its payment of the first month’s Rent paid by
Sublessee pursuant to Paragraph 4 hereof and the Security Deposit.
21.
Termination; Recapture: Notwithstanding anything to the contrary herein, Sublessee acknowledges that, under the Master
Lease, both Master Lessor and Sublessor have certain termination and recapture rights, including, without limitation, in Sections 9.1, 11, and
12. Nothing herein shall prohibit Master Lessor or Sublessor from exercising any such rights and neither Master Lessor nor Sublessor shall
have any liability to Sublessee as a result thereof. In the event Master Lessor or Sublessor exercise any such termination or recapture rights,
this Sublease shall terminate without any liability to Master Lessor or Sublessor. Except as provided in this Section 21, Sublessor shall not
terminate the Master Lease or do anything which would grant Master Landlord the right to terminate the Master Lease (unless Master Lessor
or a successor tenant agrees to permit Sublessee to continue to occupy the Subleased Premises on the terms of this Sublease for the remainder
of the Term, in which case, Sublessee shall promptly execute an attornment agreement or other reasonable agreement with Master Lessor or
successor tenant, as the case may be, memorializing such right), nor will Sublessor amend or modify the Master Lease in a manner that
would adversely affect Sublessee without the prior written consent of Sublessee, which consent may be withheld in Sublessee sole discretion.
22.
Inducement Recapture: Upon a termination of this Sublease resulting from a default by Sublessee beyond applicable notice
and cure periods, any agreement for abated rent shall automatically be deemed deleted from this Sublease and no further force or effect, and
any rent theretofore abated, given or
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paid by Sublessor shall be immediately due and payable by Sublessee to Sublessor, notwithstanding any subsequent cure of said default by
Sublessee.
23.
Signage: The parties acknowledge that the Master Lease is unclear whether Sublessor’s signage rights under the Master
Lease permit signage other than Sublessor’s name and/or logo. Subject to Master Lessor’s consent, Sublessee shall have the right, (i) as of the
Commencement Date, to all signage provided to Sublessor under the Master Lease and allocable to the Initial Subleased Premises including,
without limitation, one slot on the Building monument, and (ii) as of the Must Take Date, all signage provided to Sublessor under the Master
Lease and allocable to the Must Take Subleased Premises including, without limitation, the remaining slot allocated to Sublessor on the
Building monument.
24.
Access Control. The Subleased Premises is currently served by an access control system (the “Access Control System”) that
is operated and maintained by Sublessor. Prior to the Commencement Date, Sublessor shall cause the Access Control System to monitor the
Initial Subleased Premises separately from the Must Take Subleased Premises and, on and after the Commencement Date, all portions of the
Access Control System serving the Initial Subleased Premises shall be included in the Furniture (defined below). Sublessee, at its sole cost
and expense, shall be required to obtain any access cards required in connection with its use of the Access Control System and Sublessor
shall have no liability in connection therewith. On the Must Take Date, the entire Access Control System shall be deemed included in the
Furniture. Notwithstanding anything to the contrary herein, in no event shall Sublessee have any liability whatsoever in connection with, and
Sublessee assumes all responsibility for, the security of the Subleased Premises and the protection of Sublessee from acts of third parties and
Sublessor is hereby released from any claims arising in connection therewith.
25.
Furniture, Fixtures and Equipment: Sublessee shall have the right to use during the Term the office furnishings within the
Subleased Premises which are identified on Exhibit E attached hereto (the “Furniture”) at no additional cost to Sublessee. The Furniture is
provided in its “AS IS, WHERE IS” condition, without representation or warranty whatsoever. Sublessee shall insure the Furniture under the
property insurance policy required under the Master Lease, as incorporated herein, and pay all taxes with respect to the Furniture. Sublessee
shall maintain the Furniture in as good condition and repair as received, reasonable wear and tear excepted. Sublessee shall surrender the
Furniture to Sublessor upon the termination of this Sublease in the same condition as exists as of the Commencement Date, reasonable wear
and tear excepted. Sublessee shall not remove any of the Furniture from the Subleased Premises without prior written consent by Sublessor,
which consent shall not be unreasonably withheld; provided, that, if Sublessee stores such Furniture in a safe and reasonable manner and
returns the Furniture in the condition required hereunder, such consent shall not be required. In such event, Sublessee shall promptly provide
any information reasonably requested by Sublessor relating to the location and condition of such removed Furniture and shall provide
Sublessor reasonable access thereto upon request. Notwithstanding the foregoing, provided this Sublease has not terminated prior to the
Expiration Date, which condition may be waived by Sublessor in its sole discretion, then upon the termination of this Sublease, the Furniture
shall become the property of Sublessee, and Sublessee shall accept the same in its “AS IS, WHERE IS” condition, without representation or
warranty whatsoever. In such event, Sublessee shall be responsible for removing the Furniture at the expiration or earlier termination of this
Sublease pursuant to the terms of the Master Lease. Notwithstanding anything to the contrary herein, Sublessee may remove and dispose of
the partitions shown on Exhibit C hereto and, thereafter, said partitions shall no longer be included in the Furniture.

[SIGNATURES ARE ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have executed this Sublease as of the day and year first above written.

SUBLESSOR:

SUBLESSEE:

EHEALTHINSURANCE SERVICES, INC.,

SIFIVE, INC.,

a Delaware corporation

a Delaware corporation

By: /s/ Roman V. Rariy
Name: Roman V. Rariy

By: /s/ Howard Freedland

Its: Chief Operating Officer
Address: 2625 Augustine Drive, Second Floor
Santa Clara, CA 95054
______________________________

Name: Howard Freedland
Its: VP, Legal Affairs
Address:
Prior to the Commencement Date:
1875 S. Grant St., Suite 600
San Mateo 94402 Attention: Legal
On and after the Commencement Date:
The Subleased Premises
Attention: Legal
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EXHIBIT A
MASTER LEASE
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LEASE
BETWEEN
AUGUSTINE BOWERS LLC
AND
EHEALTHINSURANCE SERVICES, INC.

LEASE
THIS LEASE is made as of April 25, 2018, by and between AUGUSTINE BOWERS LLC, a Delaware limited liability company, hereafter
called “Landlord,” and EHEALTHINSURANCE SERVICES, INC., a Delaware corporation, hereafter called “Tenant.”
ARTICLE 1. BASIC LEASE PROVISIONS
Each reference in this Lease to the “Basic Lease Provisions” shall mean and refer to the following collective terms, the application of which
shall be governed by the provisions in the remaining Articles of this Lease.
1.

Tenant’s Trade Name: N/A

2.

Premises:

Suite No. 201

Address of Building:

2625 Augustine Drive, Santa Clara, CA 95054

Project Description Santa Clara Square Offices
(as shown on Exhibit Y to this Lease):
(The Premises are more particularly described in Section 2.1).
3.

Use of Premises: General office and for no other use.

4.

Estimated Commencement Date: September 1, 2018

5.

Lease Term: 123 months, plus such additional days as may be required to cause this Lease to expire on the final day of the calendar
month.

6.

Basic Rent:

Months of Term or Period

Monthly Rate Per Rentable Square
Foot

Monthly Basic Rent
(rounded to the nearest dollar)

1 to 12

$3.85

$125,094.00

13 to 24

$3.97

$128,993.00

25 to 36

$4.09

$132,892.00

37 to 48

$4.21

$136,791.00

49 to 60

$4.34

$141,015.00

61 to 72

$4.47

$145,239.00

73 to 84

$4.60

$149,463.00

85 to 96

$4.74

$154,012.00

97 to 108

$4.88

$158,561.00

109 to 120

$5.03

$163,435.00

121 to 123

$5.18

$168,309.00

Notwithstanding the above schedule of Basic Rent to the contrary, as long as Tenant is not in Default (as defined in Section 14.1)
under this Lease, Tenant shall be entitled to an abatement of 3 full

calendar months of Basic Rent in the aggregate amount of $375,282.00 (i.e. $125,094.00 per month) (the “Abated Basic Rent”) for
the 2nd, 3rd and 4th full calendar months of the Term (the “Abatement Period”) and an abatement of Operating Expenses for the
Abatement Period (“Abated Operating Expenses”). In the event Tenant Defaults at any time during the Term beyond any applicable
“cure” period with the result that Tenant’s right to possession of the Premises is terminated, then unamortized Abated Basic Rent and
Abated Operating Expenses to the date of such termination (amortized over the initial 123 months of the Term), shall immediately
become due and payable. The payment by Tenant of the Abated Basic Rent and Abated Operating Expenses in the event of a Default
shall not limit or affect any of Landlord's other rights, pursuant to this Lease or at law or in equity. Only Basic Rent and Abated
Operating Expenses shall be abated during the Abatement Period and all other additional rent and other costs and charges specified
in this Lease shall remain as due and payable pursuant to the provisions of this Lease.
7.

Expense Recovery Period: Every twelve month period during the Term (or portion thereof during the first and last Lease years) ending
June 30.

8.

Floor Area of Premises: approximately 32,492 rentable square feet
Floor Area of Building: approximately 183,327 rentable square feet

9.

Security Deposit: $1,459,214.00
Guarantor(s): EHEALTH, INC., a Delaware corporation. Concurrent with Tenant’s execution and delivery of this Lease, Tenant shall
cause the Guarantor to execute and deliver a guarantee in favor of Landlord on a form provided by Landlord.

10. Broker(s): Irvine Management Company ("Landlord's Broker") is the agent of Landlord exclusively and Newmark Cornish & Carey /
Santa Clara ("Tenant's Broker") is the agent of Tenant exclusively.
11. Parking: 107 parking spaces in accordance with the provisions set forth in Exhibit F to this Lease.
12. Address for Payments and Notices:
LANDLORD
Payment Address:
AUGUSTINE BOWERS LLC
P.O. Box #841157
San Francisco, CA 94139-1157
Notice Address:
THE IRVINE COMPANY LLC
550 Newport Center Drive
Newport Beach, CA 92660
Attn: Senior Vice President, Property
Operations
Irvine Office Properties

TENANT
After the Commencement Date:
EHEALTHINSURANCE SERVICES, INC.
2625 Augustine Drive, Suite 201
Santa Clara, CA 95054
Attn: VP, Strategy and Business Operations
with a copy of notices to:
EHEALTHINSURANCE SERVICES, INC.
2625 Augustine Drive, Suite 201
Santa Clara, CA 95054
Attn: General Counsel

with a copy of notices to:

Prior to the Commencement Date:

THE IRVINE COMPANY LLC
550 Newport Center Drive
Newport Beach, CA, 92660
Attn: Senior Vice President, Property
Operations Irvine Office Properties

EHEALTHINSURANCE SERVICES, INC.
340 E. Middlefield Road
Mountain View, CA 94043
Attn: VP, Strategy and Business Operations
with a copy of notices to:
EHEALTHINSURANCE SERVICES, INC.
340 E. Middlefield Road
Mountain View, CA 94043
Attn: General Counsel

LIST OF LEASE EXHIBITS (All exhibits, riders and addenda attached to this Lease are hereby incorporated into and made a part of this
Lease):
Exhibit A

Description of Premises

Exhibit B

Operating Expenses

Exhibit C

Utilities and Services

Exhibit D

Tenant’s Insurance

Exhibit E

Rules and Regulations

Exhibit F

Parking

Exhibit G

Additional Provisions

Exhibit H

Landlord Disclosures

Exhibit X

Work Letter]

Exhibit Y

Project Description

ARTICLE 2. PREMISES

2.1. LEASED PREMISES. Landlord leases to Tenant and Tenant leases from Landlord the
Premises shown in Exhibit A (the “Premises”), containing approximately the floor area set forth in Item 8 of the Basic Lease Provisions
(the “Floor Area”). The Premises are located in the building identified in Item 2 of the Basic Lease Provisions (the “Building”), which is a
portion of the project described in Item 2 (the “Project”). Landlord and Tenant stipulate and agree that the Floor Area of Premises set forth
in Item 8 of the Basic Lease Provisions shall be binding on Landlord and Tenant for all purposes under this Lease.
2.2. ACCEPTANCE OF PREMISES. Tenant acknowledges that neither Landlord nor any representative of Landlord has made any
representation or warranty with respect to the Premises, the Building or the Project or the suitability or fitness of either for any purpose,
except as set forth in this Lease. Tenant acknowledges that the flooring materials which may be installed within portions of the Premises
located on the ground floor of the Building may be limited by the moisture content of the Building slab and underlying soils. The taking of
possession or use of the Premises by Tenant for any purpose other than construction or to prepare the Premises for occupancy shall
conclusively establish that the Premises and the Building were in satisfactory condition and in conformity with the provisions of this Lease
in all respects subject only to Landlord’s obligations expressly contained in Section 3 of Exhibit G in this Lease, and except for those
matters which Tenant shall have brought to Landlord’s attention on a written punch list. The punch list shall be limited to any items required
to be accomplished by Landlord under the Work Letter attached as Exhibit X, and shall be delivered to Landlord within 30 days after the
Commencement Date (as defined herein). If there is no Work Letter, or if no items are required of Landlord under the Work Letter, by taking
possession of the Premises Tenant accepts the improvements in their existing condition, and waives any right or claim against Landlord
arising out of the condition of the Premises subject to Landlord’s obligations expressly contained in this Lease. Nothing contained in this
Section 2.2 shall affect the commencement of the Term or the obligation of Tenant to pay rent. Landlord shall diligently complete all punch
list items of which it is notified as provided above.
ARTICLE 3. TERM
3.1. GENERAL. The term of this Lease (“Term”) shall be for the period shown in Item 5 of the Basic Lease Provisions. The Term shall
commence (“Commencement Date”) on the later of (a) the date the Premises are deemed “ready for occupancy” (as hereinafter defined)
and possession thereof is delivered to Tenant, or (b) September 1, 2018; provided, however, if Tenant commences its regular business
activities within the Premises prior to September 1, 2018, the Commencement Date shall be the date on which Tenant commences its
regular business activities within the Premises. Promptly following request by Landlord, the parties shall memorialize on a form provided by
Landlord (the "Commencement
Memorandum") the actual Commencement Date and the expiration date (“Expiration Date") of this Lease; should Tenant fail to execute
and return the Commencement Memorandum to Landlord within 5 business days (or provide specific written objections thereto within that
period), then Landlord's determination of the Commencement and Expiration Dates as set forth in the Commencement Memorandum shall
be conclusive. The Premises shall be deemed “ready for occupancy” when Landlord, to the extent applicable, has substantially
completed all the work required to be completed by Landlord pursuant to the Work Letter attached to this Lease but for minor punch list
matters, and has obtained the requisite governmental approvals for Tenant’s occupancy in connection with such work.
3.2. DELAY IN POSSESSION. If Landlord, for any reason whatsoever, cannot deliver possession of the Premises to Tenant on or
before the Estimated Commencement Date set forth in Item 4 of the Basic Lease Provisions, this Lease shall not be void or voidable nor
shall Landlord be liable to Tenant for any resulting loss or damage. However, Tenant shall not be liable for any rent until the
Commencement Date occurs as provided in Section 3.1 above, except that if Landlord’s failure to substantially complete all work required
of Landlord pursuant to Section 3.1(a) above is attributable to any Tenant Delay (as described in the Work Letter attached to this Lease),
then the Premises shall be deemed ready for occupancy, and Landlord shall be entitled to full performance by Tenant (including the
payment of rent), as of the date Landlord would have been able to substantially complete such work and deliver the Premises to Tenant but
for Tenant’s Delay(s).

3.3 TERMINATION RIGHT FOR LATE DELIVERY. Notwithstanding the foregoing, if the Commencement Date has not occurred on or
before the Required Completion Date (defined below), Tenant, as its sole remedy, may terminate this Lease by giving Landlord written
notice of termination on or before the earlier to occur of: (i) 5 business days after the Required Completion Date; and (ii) the
Commencement Date. In such event, this Lease shall be deemed null and void and of no further force and effect and Landlord shall
promptly refund any prepaid Rent and Security Deposit, if any, previously advanced by Tenant under this Lease and, so long as Tenant has
not previously defaulted under any of its obligations under Exhibit X, Work Letter, the parties hereto shall have no further responsibilities or
obligations to each other with respect to this Lease. The “Required Completion Date” shall mean March 1, 2019. Landlord and Tenant
acknowledge and agree that: (i) the determination of the Commencement Date shall take into consideration the effect of any Tenant
Delays; and (ii) the Required Completion Date shall be postponed by the number of days the Commencement Date is delayed due to
events of force majeure; provided, however, in no event shall the Required Completion Date be extended more than 60 days due to events
of force majeure.
ARTICLE 4. RENT AND OPERATING EXPENSES
4.1. BASIC RENT. From and after the Commencement Date, Tenant shall pay to Landlord without deduction or offset, a Basic Rent
for the Premises in the total amount shown (including subsequent adjustments, if any) in Item 6 of the Basic Lease Provisions (the “Basic
Rent”). If the Commencement Date is other than the first day of a calendar month, any rental adjustment shown in Item 6 shall be deemed
to occur on the first day of the next calendar month following the specified monthly anniversary of the Commencement Date. The Basic
Rent shall be due and payable in advance commencing on the Commencement Date and continuing thereafter on the first day of each
successive calendar month of the Term, as prorated for any partial month. No demand, notice or invoice shall be required. An installment in
the amount of 1 full month’s Basic Rent at the initial rate specified in Item 6 of the Basic Lease Provisions shall be delivered to Landlord
concurrently with Tenant’s execution of this Lease and shall be applied against the Basic Rent first due hereunder; the next installment of
Basic Rent shall be due on the first day of the second calendar month of the Term, which installment shall, if applicable, be appropriately
prorated to reflect the amount prepaid for that calendar month.
4.2. OPERATING EXPENSES. Tenant shall pay Tenant’s Share of Operating Expenses in accordance with Exhibit B of this Lease.
4.3. SECURITY DEPOSIT. Concurrently with Tenant’s delivery of this Lease, Tenant shall deposit with Landlord the sum, if any, stated
in Item 9 of the Basic Lease Provisions (the “Security Deposit”), to be held by Landlord as security for the full and faithful performance of
Tenant’s obligations under this Lease, to pay any rental sums, including without limitation such additional rent as may be owing under any
provision hereof, and to maintain the Premises as required by Sections 7.1 and 15.2 or any other provision of this Lease. Upon any Default
by Tenant, Landlord may apply all or part of the Security Deposit to the extent required to cure such Default and as full or partial
compensation for any loss or damage suffered by Landlord as a result of such Default. If any portion of the Security Deposit is so applied,
Tenant shall within 5 days after written demand by Landlord deposit cash with Landlord in an amount sufficient to restore the Security
Deposit to its original amount. Landlord shall not be required to keep the Security Deposit separate from its general funds, and Tenant shall
not be entitled to interest on the Security Deposit. In no event may Tenant utilize all or any portion of the Security Deposit as a payment
toward any rental sum due under this Lease. Any unapplied balance of the Security Deposit shall be returned to Tenant or, at Landlord’s
option, to the last assignee of Tenant’s interest in this Lease within 30 days following the termination of this Lease and Tenant's vacation of
the Premises. Tenant hereby waives the provisions of Section 1950.7 of the California Civil Code, or any similar or successor laws now or
hereafter in effect, in connection with Landlord’s application of the Security Deposit to prospective rent that would have been payable by
Tenant but for the early termination due to Tenant’s Default (as defined herein). Subject to the remaining terms of this Section 4.3, Tenant
shall have the right to reduce the amount of the Security Deposit by the amount of $291,842.80 on the commencement of each of the 25th,
37th, 49th, 61st full calendar months of the initial Term and by the amount of $123,533.80 on the commencement of the 73rd full calendar
month of the initial Term; provided, however, that each such reduction shall be conditioned upon (i) Tenant shall not have been in Default in
the payment of Basic Rent or additional rent under this Lease, (ii) as of the date of Tenant’s request and as of the effective date of the
proposed reduction, no Default shall exist and no event or circumstance shall have occurred, which with the passage of time or giving of
notice, could constitute a Default under this Lease, (iii) Tenant shall have provided Landlord with audited financial statements showing
positive operating cash flow and positive EBITDA for the trailing twelve (12) month period, and (iv) Tenant shall have provided Landlord
with notice requesting that the Security Deposit be reduced as provided above

(collectively, the “Security Reduction Notice”) not later than 45 days prior to the proposed effective date of the reduction in the amount of
the Security Deposit.
If Tenant provides Landlord with a Security Reduction Notice and Tenant is entitled to reduce the Security Deposit as provided herein,
Landlord shall refund the applicable portion of the Security Deposit to Tenant (if Landlord is then holding the Security Deposit in cash) or
authorize the reduction in the amount of the letter of credit described below (if Tenant has provided such letter of credit in lieu of a cash
Security Deposit) to the reduced amount of the Security Deposit, as applicable, within 45 days after the later to occur of (a) Landlord’s
receipt of the Security Reduction Notice, or (b) the date upon which Tenant is entitled to a reduction in the Security Deposit as provided
above. However, notwithstanding anything to the contrary contained above, if Tenant has been in monetary or material non-monetary
Default under this Lease at any time prior to the effective date of the reduction of the Security Deposit and Tenant has failed to cure such
Default within any applicable cure period, then Tenant shall have no further right to reduce the amount of the Security Deposit as described
herein.
4.4. LETTER OF CREDIT. Landlord agrees that in lieu of a cash Security Deposit, Tenant may deliver to Landlord, concurrently with
Tenant's execution of this Lease, a letter of credit in the amount stated in Item 9 of the Basic Lease Provisions, which letter of credit shall
be in form and with the substance of Exhibit I attached hereto. The letter of credit shall be issued by a financial institution acceptable to
Landlord with a branch in Santa Clara County, California, at which draws on the letter of credit will be accepted. The letter of credit shall
provide for automatic yearly renewals throughout the Term of this Lease and shall have an outside expiration date (if any) that is not earlier
than 60 days after the expiration of the Lease Term. In the event the letter of credit is not continuously renewed through the period set forth
above, or upon any breach under this Lease by Tenant, including specifically Tenant's failure to pay Rent or to abide by its obligations
under Sections 7.1 and 15.2 below, Landlord shall be entitled to draw upon said letter of credit by the issuance of Landlord's sole written
demand to the issuing financial institution. Any such draw shall be without waiver of any rights Landlord may have under this Lease or at
law or in equity as a result of any Default hereunder by Tenant. Landlord shall authorize reductions to the Letter of Credit concurrently with
each reduction in the amount of the Security Deposit made in accordance with Section 4.3 above.
ARTICLE 5. USES
5.1. USE. Tenant shall use the Premises only for the purposes stated in Item 3 of the Basic Lease Provisions and for no other use
whatsoever. The uses prohibited under this Lease shall include, without limitation, use of the Premises or a portion thereof for (i) offices of
any agency or bureau of the United States or any state or political subdivision thereof; (ii) offices or agencies of any foreign governmental
or political subdivision thereof; or (iii) schools, temporary employment agencies or other training facilities which are not ancillary to
corporate, executive or professional office use. Tenant shall not do or permit anything to be done in or about the Premises which will in any
way interfere with the rights or quiet enjoyment of other occupants of the Building or the Project, or use or allow the Premises to be used
for any unlawful purpose, nor shall Tenant permit any nuisance or commit any waste in the Premises or the Project. Tenant shall not
perform any work or conduct any business whatsoever in the Project other than inside the Premises. Tenant shall comply at its expense
with all present and future laws, ordinances and requirements of all governmental authorities that pertain to Tenant or its use of the
Premises, and with all energy usage reporting requirements of Landlord. Pursuant to California Civil Code § 1938, Landlord hereby states
that the Premises have not undergone inspection by a Certified Access Specialist (CASp) (defined in California Civil Code § 55.52(a)(3)).
Pursuant to Section 1938 of the California Civil
Code, Landlord hereby provides the following notification to Tenant: "A Certified Access Specialist (CASp) can inspect the subject premises
and determine whether the subject premises comply with all of the applicable construction-related accessibility standards under state law.
Although state law does not require a CASp inspection of the subject premises, the commercial property owner or lessor may not prohibit
the lessee or tenant from obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of the lessee or
tenant, if requested by the lessee or tenant. The parties shall mutually agree on the arrangements for the time and manner of the CASp
inspection, the payment of the fee for the CASp inspection, and the cost of making any repairs necessary to correct violations of
construction related accessibility standards within the premises." If Tenant requests to perform a CASp inspection of the Premises, Tenant
shall, at its cost, retain a CASp approved by Landlord (provided that Landlord may designate the CASp, at Landlord’s option) to perform
the inspection of the Premises at a time agreed upon by the parties. Tenant shall provide Landlord with a copy of any report or certificate
issued by the CASp (the "CASp Report") and Tenant shall, at its cost, promptly complete any modifications necessary to correct violations
of construction related accessibility standards identified in the CASp Report, notwithstanding anything to the contrary in this Lease. Tenant
agrees to keep the

information in the CASp Report confidential except as necessary for the Tenant to complete such modifications.
5.2. SIGNS. Except for Landlord’s standard lobby wall and suite signage identifying the name “eHealth” or other “eHealth” name,
trademark, and/or logo, so long as such name is not an Objectionable Name (as defined below), and as otherwise provided in Exhibit G,
Tenant shall have no right to maintain signs in any location in, on or about the Premises, the Building or the Project and shall not place or
erect any signs that are visible from the exterior of the Building. The size, design, graphics, material, style, color and other physical aspects
of any permitted sign shall be subject to Landlord's written determination, as determined solely, but reasonably, by Landlord, prior to
installation, that signage is in compliance with any covenants, conditions or restrictions encumbering the Premises and Landlord's signage
program for the Project, as in effect from time to time and approved by the City in which the Premises are located ("Signage Criteria").
Prior to placing or erecting any such signs, Tenant shall obtain and deliver to Landlord a copy of any applicable municipal or other
governmental permits and approvals, except for Landlord’s standard lobby wall and suite signage. Tenant shall be responsible for all costs
of any permitted sign, including, without limitation, the fabrication, installation, maintenance and removal thereof and the cost of any
permits therefor, except that Landlord shall pay for the initial installation costs only of the standard lobby wall and suite signage. If Tenant
fails to maintain its sign in good condition, or if Tenant fails to remove same upon termination of this Lease and repair and restore any
damage caused by the sign or its removal, Landlord may do so at Tenant's expense. Landlord shall have the right to temporarily remove
any signs in connection with any repairs or maintenance in or upon the Building. The term "sign" as used in this Section shall include all
signs, designs, monuments, displays, advertising materials, logos, banners, projected images, pennants, decals, pictures, notices,
lettering, numerals or graphics.
5.3 HAZARDOUS MATERIALS. Tenant shall not generate, handle, store or dispose of hazardous or toxic materials (as such materials
may be identified in any federal, state or local law or regulation) in the Premises or Project without the prior written consent of Landlord;
provided that the foregoing shall not be deemed to proscribe the use by Tenant of customary office supplies in normal quantities so long as
such use comports with all applicable laws. Tenant acknowledges that it has read, understands and, if applicable, shall comply with the
provisions of Exhibit H to this Lease, if that Exhibit is attached. Tenant shall have no liability or responsibility with respect to the facts
described in Exhibit H, nor with respect to any hazardous or toxic materials which Tenant proves were not caused or knowingly permitted
by Tenant, its agents, employees, contractors, licensees, subtenants or invitees. Except as disclosed in this Section 5.3 (and/or as may
otherwise be disclosed to Tenant in writing), Landlord represents that, to
“Landlord’s knowledge” (as hereinafter defined), there are no Hazardous Materials in or about the Project which are in violation of any
applicable federal, state or local law, ordinance or regulation. As used herein, “Landlord’s knowledge” shall mean the actual knowledge,
without duty of inquiry or investigation, of the current employees or authorized agents of Landlord responsible for Hazardous Materials
compliance matters.
ARTICLE 6. LANDLORD SERVICES
6.1. UTILITIES AND SERVICES. Landlord and Tenant shall be responsible to furnish those utilities and services to the Premises to
the extent provided in Exhibit C, subject to the conditions and payment obligations and standards set forth in this Lease. Landlord shall not
be liable for any failure to furnish any services or utilities when the failure is the result of any accident or other cause beyond Landlord’s
reasonable control, nor shall Landlord be liable for damages resulting from power surges or any breakdown in telecommunications facilities
or services. Landlord’s temporary inability to furnish any services or utilities shall not entitle Tenant to any damages, relieve Tenant of the
obligation to pay rent or constitute a constructive or other eviction of Tenant, except that Landlord shall diligently attempt to restore the
service or utility promptly. Tenant shall comply with all rules and regulations which Landlord may reasonably establish for the provision of
services and utilities, and shall cooperate with all reasonable conservation practices established by Landlord. Landlord shall at all
reasonable times have free access to all electrical and mechanical installations of Landlord.
Notwithstanding the foregoing, if as a result of the direct actions of Landlord, its employees, contractors or authorized agents, for more
than three (3) consecutive business days following written notice to Landlord there is no HVAC or electricity services to all or a portion of
the Premises (exclusive, however, of service by the Supplemental HVAC Equipment), or such an interruption of other essential utilities and
building services, such as fire protection or water, so that all or a portion of the Premises

cannot be used by Tenant, then Tenant’s Basic Rent (or an equitable portion of such Basic Rent to the extent that less than all of the
Premises are affected) shall thereafter be abated until the Premises are again usable by Tenant; provided, however, that if Landlord is
diligently pursuing the repair of such utilities or services and Landlord provides substitute services reasonably suitable for Tenant’s
purposes, as for example, bringing in portable air-conditioning equipment, then there shall not be an abatement of Basic Rent. The
foregoing provisions shall be Tenant’s sole recourse and remedy in the event of such an interruption of services, and shall not apply in case
of the actions of parties other than Landlord, its employees, contractors or authorized agents, or in the case of damage to, or destruction of,
the Premises (which shall be governed by the provisions of Article 11 of the Lease). Any disputes concerning the foregoing provisions shall
be submitted and resolved in accordance with Section 14.7(b) herein.
6.2. OPERATION AND MAINTENANCE OF COMMON AREAS. During the Term, Landlord shall operate all Common Areas within
the Building and the Project in good condition and repair and in substantially the same condition as of the date of this Lease. The term
“Common Areas” shall mean all areas within the Building and other buildings in the Project which are not held for exclusive use by
persons entitled to occupy space, including without limitation parking areas and structures, driveways, sidewalks, landscaped and planted
areas, hallways and interior stairwells not located within the premises of any tenant, common electrical rooms, entrances and lobbies,
elevators, and restrooms not located within the premises of any tenant.
6.3. USE OF COMMON AREAS. The occupancy by Tenant of the Premises shall include the use of the Common Areas in common
with Landlord and with all others for whose convenience and use the Common Areas may be provided by Landlord, subject, however, to
compliance with Rules and Regulations described in Article 17 below. Landlord shall at all times during the Term have exclusive control of
the Common Areas, and may restrain or permit any use or occupancy, except as otherwise provided in this Lease or in Landlord’s rules
and regulations. Tenant shall keep the Common Areas clear of any obstruction or unauthorized use related to Tenant’s operations.
Landlord may temporarily close any portion of the Common Areas for repairs, remodeling and/or alterations, to prevent a public dedication
or the accrual of prescriptive rights, or for any other reasonable purpose. Landlord’s temporary closure of any portion of the Common Areas
for such purposes shall not deprive Tenant of reasonable access to the Premises.
6.4. CHANGES AND ADDITIONS BY LANDLORD. Landlord reserves the right to make alterations or additions to the Building or the
Project or to the attendant fixtures, equipment and Common Areas, and such change shall not entitle Tenant to any abatement of rent or
other claim against Landlord. No such change shall deprive Tenant of reasonable access to or use of the Premises or reduce the number
of parking spaces granted under this Lease.
ARTICLE 7. REPAIRS AND MAINTENANCE
7.1. TENANT’S MAINTENANCE AND REPAIR. Except as set forth in Section 7.2 below and subject to Landlord’s obligations
expressly contained in Section 3 of Exhibit G of this Lease and further subject to Articles 11 and 12, Tenant at its sole expense shall make
all repairs necessary to keep the Premises and all improvements and fixtures therein in the condition as existed on the Commencement
Date, excepting ordinary wear and tear, casualty and condemnation. Notwithstanding Section 7.2 below, Tenant’s maintenance obligation
shall include without limitation all appliances, interior glass, doors, door closures, hardware, fixtures, fire extinguisher equipment and other
equipment installed in the Premises and all Alterations constructed by Tenant pursuant to Section 7.3 below, together with the
“Supplemental HVAC Equipment” (defined in Section 7.2 below). All repairs and other work performed by Tenant or its contractors shall be
subject to the terms of Sections 7.3 and 7.4 below. Alternatively, should Landlord or its management agent agree to make a repair on
behalf of Tenant and at Tenant’s request, Tenant shall promptly reimburse Landlord as additional rent for all reasonable costs incurred
(including the standard supervision fee, but not to exceed five percent (5%)) upon submission of an invoice.
7.2. LANDLORD’S MAINTENANCE AND REPAIR. Subject to Articles 11 and 12, Landlord shall provide service, maintenance and
repair with respect to the heating, ventilating and air conditioning (“HVAC”) equipment of the Building (exclusive of the “Supplemental
HVAC Equipment” as hereinafter defined) and shall maintain in good repair the Common Areas, roof (including the roof membrane),
foundations, footings, the exterior surfaces of the exterior walls of the Building (including exterior glass), and the structural, electrical, life
safety, mechanical and plumbing systems of the Building (including

elevators, if any, serving the Building), except to the extent provided in Section 7.1 above. Landlord need not make any other
improvements or repairs except as specifically required under this Lease, and nothing contained in this Section 7.2 shall limit Landlord’s
right to reimbursement from Tenant for maintenance, repair costs and replacement costs as provided elsewhere in this Lease.
Notwithstanding any provision of the California Civil Code or any similar or successor laws to the contrary, Tenant understands that it shall
not make repairs at Landlord’s expense or by rental offset. Except as provided in Section 11.1 and Article 12 below, there shall be no
abatement of rent and no liability of Landlord by reason of any injury to or interference with Tenant’s business arising from the making of
any repairs, alterations or improvements to any portion of the Building, including repairs to the Premises, nor shall any related activity by
Landlord constitute an actual or constructive eviction; provided, however, that in making repairs, alterations or improvements, Landlord
shall interfere as little as reasonably practicable with the conduct of Tenant’s business in the Premises. Tenant hereby waives any and all
rights under and benefits of subsection 1 of Section 1932, and Sections 1941 and 1942 of the California Civil Code, or any similar or
successor laws now or hereafter in effect. Subject to the express provisions of Section 3 of Exhibit G b and to the limitations set forth in
Exhibit B, all costs of any maintenance, repairs and replacements on the part of
Landlord provided hereunder shall be considered part of Project Costs. As used herein, “Supplemental HVAC Equipment” shall mean those
HVAC units serving only the Premises and installed by or for Tenant, which Supplemental HVAC Equipment shall be serviced, replaced,
maintained and repaired by Tenant at its sole cost and expense.
7.3. ALTERATIONS. Except as otherwise provided in this Section, Tenant shall make no alterations, additions, fixtures, or
improvements to the Premises (collectively referred to as “Alterations”) without the prior written consent of Landlord, which shall not be
unreasonably withheld. Notwithstanding the foregoing, Tenant may make Alterations to the Premises costing less than One Dollar ($1.00)
per square foot of the improved portion of the Premises during each calendar year of the Term without Landlord’s consent, provided,
however, that any Alterations which change the structural, electrical or mechanical systems of the Premises, or which require a
governmental permit as a prerequisite to the construction thereof, shall require Landlord’s prior written consent, which shall not be
unreasonably withheld. Notwithstanding anything to the contrary contained in either of the foregoing sentences, however, no Alterations
shall: (i) affect the exterior of the Building or outside areas (or be visible from adjoining sites), or (ii) adversely affect or penetrate any of the
structural portions of the Building, including but not limited to the roof, or (iii) fail to comply with any applicable governmental requirements,
or (iv) result in the Premises requiring building services beyond the level normally provided to other tenants, or
(v) interfere in any manner with the proper functioning of, or Landlord’s access to, any mechanical, electrical, plumbing or HVAC systems,
facilities or equipment located in or serving the Building, or (vi) diminish the value of the Premises including, without limitation, using lesser
quality materials than those existing in the Premises, or (viii) alter or replace Standard Improvements. Further, in the event that any
Alteration would result in a change from Landlord’s building standard materials and specifications for the Project (“Standard
Improvements”), then subject to Landlord’s election contained in the last paragraph of this Section 7.3, Tenant shall be responsible for the
cost of replacing such non-standard improvement (“Non-Standard Improvement”) with the applicable Standard Improvement
(“Replacements”) which Replacements shall be completed prior to the Expiration Date or earlier termination of this Lease. Landlord may
impose, as a condition to its consent, any requirements that Landlord in its discretion may deem reasonable, including but not limited to a
requirement that all work in excess of One Hundred Thousand Dollars ($100,000) be covered by a lien and completion bond reasonably
satisfactory to Landlord. Tenant shall use Landlord’s reasonably designated mechanical and electrical contractors, obtain all required
permits for the Alterations and shall perform the work in compliance with all applicable laws, regulations and ordinances with contractors
reasonably acceptable to Landlord. Landlord shall be entitled to a supervision fee in the amount of 5% of the cost of such Alterations either
requiring a permit from the City of Santa Clara or affecting any mechanical, electrical, plumbing or HVAC systems, facilities or equipment
located in or serving the Building. Landlord may elect to cause its architect to review Tenant’s architectural plans, and the reasonable cost
of that review shall be reimbursed by Tenant. Should the Alterations proposed by Tenant and consented to by Landlord change the floor
plan of the Premises, then Tenant shall, at its expense, furnish Landlord with as-built drawings and CAD disks compatible with Landlord’s
systems. Unless Landlord otherwise agrees in writing, all Alterations affixed to the Premises, including without limitation all Tenant
Improvements constructed pursuant to the Work Letter (except as otherwise provided in the Work Letter), but excluding moveable trade
fixtures, equipment, personal property, and furniture, shall become the property of Landlord and shall be surrendered with the Premises at
the end of the Term, except that Landlord may, as provided in the next succeeding paragraph of this Section 7.3, require Tenant to remove
by the Expiration Date, or sooner termination date of this Lease, all or any Alterations (including without limitation all telephone and data
cabling) installed either by Tenant or by Landlord at Tenant’s request (collectively, the “Required Removables”). In connection with its
removal of Required Removables, Tenant shall repair any damage to the Premises arising from that removal and shall restore the affected
area to its pre-existing condition, reasonable wear and tear excepted.

If Landlord conditions its consent on the same, Landlord shall have the right to require Tenant to remove any Non-Standard
Improvements, and to replace the same in accordance with the applicable standards set forth above, as of the Expiration Date or sooner
termination of this Lease; provided, however, that all telephone and data cabling installed by Tenant shall in all events be removed by
Tenant as of the Expiration Date or sooner termination of this Lease. Any Alterations for which Landlord’s consent is not given, however,
shall be subject to Landlord’s right, exercisable at any time, to require same to be removed (and replaced in accordance with the standards
set forth above) at the Expiration Date or sooner termination of this Lease.
7.4. MECHANIC’S LIENS. Tenant shall keep the Premises free from any liens arising out of any work performed, materials furnished,
or obligations incurred by or for Tenant. Upon request by Landlord, Tenant shall promptly cause any such lien to be released by posting a
bond in accordance with California Civil Code Section 8424 or any successor statute. In the event that Tenant shall not, within 30 days
following Tenant’s actual notice of the imposition of any lien, cause the lien to be released of record by payment or posting of a proper
bond, Landlord shall have, in addition to all other available remedies, the right to cause the lien to be released by any means it deems
proper, including payment of or defense against the claim giving rise to the lien. All reasonable expenses so incurred by Landlord, including
Landlord’s attorneys’ fees, shall be reimbursed by Tenant promptly following Landlord’s demand, together with interest from the date of
payment by Landlord at the maximum rate permitted by law until paid. Tenant shall give Landlord no less than 10 days’ prior notice in
writing before commencing construction of any kind on the Premises.
7.5. ENTRY AND INSPECTION. Landlord shall at all reasonable times have the right to enter the Premises to inspect them, to supply
services in accordance with this Lease, to make repairs and renovations as reasonably deemed necessary by Landlord, and to submit the
Premises to prospective or actual purchasers or encumbrance holders (or, during the final twelve months of the Term or when an uncured
Default exists, to prospective tenants), all without being deemed to have caused an eviction of Tenant and without abatement of rent except
as provided elsewhere in this Lease. If reasonably necessary, Landlord may temporarily close all or a portion of the Premises to perform
repairs, alterations and additions. Except in emergencies or to provide Building services, Landlord shall provide Tenant with reasonable
prior verbal notice of entry. In exercising any of Landlord’s rights of entry, inspection, repair, maintenance and construction under this
Lease, including, without limitation, under Sections 5.3, 6.1, 6.4 and this Section 7.5, Landlord shall comply with Tenant’s reasonable
security measures and operating procedures and shall use commercially reasonable efforts to minimize any disruption to Tenant. Further,
Landlord shall not exercise any such rights in any such manner as would unreasonably interfere with Tenant’s use of, access to, or parking
at the Premises.
ARTICLE 8. [INTENTIONALLY OMITTED]
ARTICLE 9. ASSIGNMENT AND SUBLETTING
9.1. RIGHTS OF PARTIES. Tenant shall not, directly or indirectly, assign, sublease, transfer or encumber any interest in this Lease or
allow any third party to use any portion of the Premises (collectively or individually, a “Transfer”) without the prior written consent of
Landlord, which consent shall not be unreasonably withheld if Landlord does not exercise its recapture rights. Tenant agrees that it is not
unreasonable for Landlord to withhold consent to a Transfer to a proposed assignee or subtenant who is an existing tenant or occupant of
the Building or Project or to a prospective tenant with whom Landlord or Landlord's affiliate has been "actively negotiating" (as herein
defined) to become a tenant at the Building or Project (provided Landlord has available space in the Project for such existing tenant or
occupant or prospective tenant). As used herein, “actively negotiating” shall mean that the prospect shall have countered a written proposal
from Landlord in writing within six (6) months prior to Tenant’s proposed transfer for the lease of space in the Building or the Project. Within
15 business days after receipt of executed copies of the transfer documentation and such other information as Landlord may request,
Landlord shall either: (a) consent to the Transfer by execution of a consent agreement in a form reasonably designated by Landlord; (b)
refuse to consent to the Transfer; or (c) recapture (and terminate the Lease as to) the portion of the Premises that Tenant is proposing to
Transfer, except in connection with a “Permitted Transfer” (as defined below). Tenant hereby waives the provisions of Section 1995.310 of
the California Civil Code, or any similar or successor Laws, now or hereinafter in effect, and all other remedies, including, without limitation,
any right at law or equity to terminate this Lease, on its own behalf and, to the extent permitted under all applicable laws, on behalf of the
proposed transferee. In

no event shall any Transfer release or relieve Tenant from any obligation under this Lease, as same may be amended. Tenant shall pay
Landlord a review fee of $1,000.00 for Landlord’s review of any requested Transfer. Tenant shall pay Landlord, as additional Rent, 50% of
all rent and other consideration which Tenant receives as a result of a Transfer (other than a Permitted Transfer) that is in excess of the
sum of: (i) the Rent payable to Landlord for the portion of the Premises and Term covered by the Transfer and (ii) the direct out-of-pocket
costs, as evidenced by third party invoices provided to Landlord, incurred by Tenant to effect the Transfer (including, without limitation,
brokerage commissions, legal fees and tenant improvements costs paid by Tenant in connection with such subletting or assignment). If
Tenant is in Default, Landlord may require that all sublease payments be made directly to Landlord, in which case Tenant shall receive a
credit against Rent in the amount of Tenant’s share of payments received by Landlord.
9.2. PERMITTED TRANSFER. Notwithstanding the foregoing, Tenant may assign this Lease to a successor to Tenant by merger,
consolidation or the purchase of substantially all of Tenant’s assets, or assign this Lease or sublet all or a portion of the Premises to an
Affiliate (defined below), without the consent of Landlord but subject to the provisions of Section 9.3, only if all of the following conditions are
satisfied (a “Permitted Transfer”): (i) Tenant is not then in Default hereunder; (ii) Tenant gives Landlord written notice at least 10 business
days before such Permitted Transfer; and (iii) the successor entity resulting from any merger or consolidation of Tenant or the sale of all or
substantially all of the assets of Tenant, has a net worth (computed in accordance with generally accepted accounting principles, except that
intangible assets such as goodwill, patents, copyrights, and trademarks shall be excluded in the calculation (“Net Worth”)) at the time of the
Permitted Transfer that is at least equal to the Net Worth of Tenant immediately before the Permitted Transfer, or, in Landlord’s reasonable
determination, such transferee has sufficient Net Worth to perform Tenant’s obligations under this Lease, evidence of which, satisfactory to
Landlord, shall be presented to Landlord prior to such Permitted Transfer; provided, however, that the provisions of this clause (iii) shall not
apply to transfers to an Affiliate. Tenant’s notice to Landlord shall include reasonable information and documentation evidencing the
Permitted Transfer and showing that each of the above conditions has been satisfied. If requested by Landlord, Tenant’s successor shall sign
and deliver to Landlord a commercially reasonable form of assumption agreement. “Affiliate” shall mean an entity controlled by, controlling
or under common control with Tenant. A sale or transfer of Tenant’s capital stock shall not be deemed an assignment, subletting or any other
transfer of this Lease or the Premises. “Affiliate” shall mean an entity controlled by, controlling or under common control with Tenant.
9.3. EFFECT OF TRANSFER. No subletting or assignment, even with the consent of Landlord, shall relieve Tenant, or any successorin-interest to Tenant hereunder, of its obligation to pay rent and to perform all its other obligations under this Lease. Each assignee, other
than Landlord, shall be deemed to assume all obligations of Tenant under this Lease and shall be liable jointly and severally with Tenant for
the payment of all rent, and for the due performance of all of Tenant’s obligations, under this Lease. Such joint and several liability shall not
be discharged or impaired by any subsequent modification or extension of this Lease. Consent by Landlord to one or more transfers shall
not operate as a waiver or estoppel to the future enforcement by Landlord of its rights under this Lease.
ARTICLE 10. INSURANCE AND INDEMNITY
10.1. TENANT’S INSURANCE. Tenant, at its sole cost and expense, shall provide and maintain in effect the insurance described in
Exhibit D. Evidence of that insurance must be delivered to Landlord prior to the Commencement Date.
10.2. LANDLORD’S INSURANCE. Landlord shall provide the following types of insurance, with or without deductible and in amounts
and coverages as may be determined by Landlord in its reasonable discretion: property insurance, including fire, vandalism, malicious
mischief and such other additional perils as may be included in a standard “special form” policy, subject to standard exclusions (such as,
but not limited to, earthquake and flood exclusions), covering the full replacement value of the Building and the Project (the “Property
Policy”). In addition, Landlord may, at its election, obtain insurance coverages for such other risks as Landlord or its Mortgagees may from
time to time deem appropriate, including earthquake, terrorism and commercial general liability coverage. Landlord shall not be required to
carry insurance of any kind on any tenant improvements or Alterations in the Premises installed by Tenant or its contractors or otherwise
removable by Tenant (collectively, "Tenant Installations"), or on any trade fixtures, furnishings, equipment, interior plate glass, signs or
items of personal property in the Premises, and Landlord shall not be obligated to repair or replace any of the foregoing items should
damage occur. All proceeds of insurance maintained by Landlord upon the Building and Project shall be the property of Landlord, whether
or not Landlord is obligated to or elects to make any repairs.

10.3. JOINT INDEMNITY.
(a) To the fullest extent permitted by law, but subject to Section 10.4 below, Tenant shall defend, indemnify and hold harmless Landlord
and Landlord’s agents, employees, lenders, and affiliates, from and against any and all negligence, claims, liabilities, damages, costs or
expenses arising either before or after the Commencement Date which arise from or are caused by Tenant’s use or occupancy of the
Premises, the Building or the Common Areas of the Project, or from the conduct of Tenant’s business, or from any activity, work, or thing
done, permitted or suffered by Tenant or Tenant’s agents, employees, subtenants, vendors, contractors, invitees or licensees in or about
the Premises, the Building or the Common Areas of the Project, or from any Default in the performance of any obligation on Tenant’s part to
be performed under this Lease, or from any act, omission or negligence on the part of Tenant or Tenant’s agents, employees, subtenants,
vendors, contractors, invitees or licensees. Notwithstanding the foregoing, Tenant shall not be obligated to indemnify Landlord against any
liability or expense to the extent it is ultimately determined that the same was caused by the negligence or willful misconduct of Landlord,
its agents, contractors or employees. In cases of alleged negligence asserted by third parties against Landlord which arise out of, are
occasioned by, or in any way attributable to Tenant, its agents, employees, contractors, licensees or invitees use and occupancy of the
Premises, the Building or the Common Areas, or from the conduct of its business or from any activity, work or thing done, permitted or
suffered by Tenant or its agents, employees, invitees or licensees on Tenant’s part to be performed under this Lease, or from any
negligence or willful misconduct of Tenant, its agents, employees, licensees or invitees, Tenant shall accept any tender of defense for
Landlord and shall, notwithstanding any allegation of negligence or willful misconduct on the part of the Landlord, defend Landlord with
counsel reasonably satisfactory to Landlord and protect and hold Landlord harmless and pay all costs, expenses and attorneys’ fees
incurred in connection with such litigation, provided that Tenant shall not be liable for any such injury or damage, and Landlord shall
reimburse Tenant for the reasonable attorneys’ fees and costs for the attorney representing both parties, all to the extent and in the
proportion that such injury or damage is ultimately determined by a court of competent jurisdiction (or in connection with any negotiated
settlement agreed to by Landlord) to be attributable to the active negligence or willful misconduct of Landlord. Upon Landlord’s request,
Tenant shall at Tenant’s sole cost and expense, retain a separate attorney reasonably selected by Landlord to represent Landlord in any
such suit if Landlord reasonably determines that the representation of both Tenant and Landlord by the same attorney would cause a
conflict of interest; provided, however, that to the extent and in the proportion that the injury or damage which is the subject of the suit is
ultimately determined by a court of competent jurisdiction (or in connection with any negotiated settlement agreed to by Landlord) to be
attributable to the active negligence or willful misconduct of Landlord, Landlord shall reimburse Tenant for the reasonable legal fees and
costs of the separate attorney retained by Tenant.
(b) To the fullest extent permitted by law, but subject to the express limitations on liability contained in this Lease (including, without
limitation, the provisions of Sections 10.5 and 14.8 of this Lease), Tenant shall not indemnify Landlord for, and Landlord shall defend,
indemnify, protect, save and hold harmless Tenant, its agents and any and all affiliates of Tenant, including without limitation, any
corporations, or other entities controlling, controlled by or under common control with Tenant, from and against, any and all claims,
liabilities, costs or expenses arising either before or after the Commencement Date from the active negligence or willful misconduct of
Landlord, its employees or authorized agents in connection with the operation, maintenance or repair of the Common Areas of the Project.
The provisions of this Subsection 10.3(b) shall expressly survive the expiration or sooner termination of this Lease.
10.1.
LANDLORD’S NONLIABILITY. Subject only to the express indemnity obligations contained in Section 10.3 of this Lease
but notwithstanding any other provision of this Lease to the contrary, Landlord shall not be liable to Tenant, its employees, agents and
invitees, and Tenant hereby waives all claims against Landlord, its employees and agents for injury to any person, resulting from any
condition including, but not limited to, acts or omissions (criminal or otherwise) of third parties and/or other tenants of the Project, or their
agents, employees or invitees, fire, explosion, falling plaster, steam, gas, electricity, water or rain which may leak or flow from or into any
part of the Premises or from the breakage, leakage, obstruction or other defects of the pipes, sprinklers, wires, appliances, plumbing, air
conditioning, electrical works or other fixtures in the Building, whether the damage or injury results from conditions arising in the Premises
or in other portions of the Building. Notwithstanding any provision of this Lease to the contrary, including, without limitation, the provisions
of Section 10.3 of this Lease, Landlord shall not be liable to Tenant, its employees, agents and invitees, and Tenant hereby waives all
claims against Landlord, for loss of or damage to any property, or any other loss, cost, damage, injury or liability to property whatsoever
resulting from fire, explosion, falling plaster, steam, gas, electricity, water or rain which may leak or flow from or into any part of the
Premises or from the breakage, leakage, obstruction or other defects of the pipes, sprinklers, wires, appliances, plumbing, air conditioning,
electrical works or other fixtures in the Building, whether the damage or injury results from conditions

arising in the Premises or in other portions of the Building. It is understood that any such condition may require the temporary evacuation or
closure of all or a portion of the Building. Should Tenant elect to receive any service from a concessionaire, licensee or third party tenant of
Landlord, Tenant shall not seek recourse against Landlord for any breach or liability of that service provider. Notwithstanding anything to
the contrary contained in this Lease, in no event shall Landlord be liable for Tenant’s loss or interruption of business or income (including
without limitation, Tenant’s consequential damages, lost profits or opportunity costs), or for interference with light or other similar intangible
interests. Tenant shall immediately notify Landlord in case of fire or accident in the Premises, the Building or the Project and of defects in
any improvements or equipment.
10.2.
WAIVER OF SUBROGATION. Notwithstanding anything to the contrary contained in this Lease, Landlord and Tenant each
hereby waives all rights of recovery against the other on account of loss and damage occasioned to the property of such waiving party to
the extent that the waiving party is entitled to proceeds for such loss and damage under any property insurance policies carried or
otherwise required to be carried by this Lease or which would normally be covered by a standard “special form” policy of property
insurance; provided however, that the foregoing waiver shall not apply to the extent of
Tenant’s obligation to pay deductibles under any such policies and this Lease. All of Landlord’s and Tenant’s repair and indemnity
obligations under this Lease shall be subject to the waiver contained in this Section 10.5.
ARTICLE 11. DAMAGE OR DESTRUCTION
11.1. RESTORATION.
(a)
If the Building of which the Premises are a part is damaged as the result of an event of casualty, then subject to the
provisions below, Landlord shall repair that damage as soon as reasonably possible unless Landlord reasonably determines that: (i) the
Premises have been materially damaged and there is less than 1 year of the Term remaining on the date of the casualty; or (ii) proceeds
necessary to pay the full cost of the repair are not available from Landlord’s Property Policy and/or from its other property insurance
policies (if any), insurance, including without limitation earthquake insurance, plus any additional amounts Tenant elects, at its option, to
contribute, excluding, however, the deductible (for which Tenant shall be responsible to reimburse Landlord as a “Project Cost”, subject to
the terms and limitations of Section (g) of Exhibit B attached to this Lease). Should Landlord elect not to repair the damage for one of the
preceding reasons, Landlord shall so notify Tenant in the “Casualty Notice” (as defined below), and this Lease shall terminate as of the
date of delivery of that notice.
(b)
As soon as reasonably practicable following the casualty event but not later than 60 days thereafter, Landlord shall notify
Tenant in writing (“Casualty Notice”) of Landlord’s election, if applicable, to terminate this Lease. If this Lease is not so terminated, the
Casualty Notice shall set forth the anticipated period for repairing the casualty damage. If the anticipated repair period exceeds 270 days,
then either party may elect to terminate this Lease by written notice to the other within 10 business days following delivery of the Casualty
Notice. In addition, Tenant may terminate this Lease within 10 business days following receipt of such Casualty Notice if the casualty has
occurred within the final twelve (12) months of the Term and such material damage has a materially adverse impact on Tenant’s continued
use of the Premises.
(c)
In the event that neither Landlord nor Tenant terminates this Lease pursuant to Section 11.1(b), Landlord shall, at
Landlord’s sole cost and expense, repair all material damage to the Premises or the Building as soon as reasonably possible and this
Lease shall continue in effect for the remainder of the Term. Upon notice from Landlord, Tenant shall assign or endorse over to Landlord (or
to any party designated by Landlord) all property insurance proceeds payable to Tenant under Tenant's insurance with respect to any
Tenant Installations and Landlord shall restore any such Tenant Installations. In the absence of any such notice from Landlord, restoration
of the Tenant Installations shall be Tenant’s responsibility at its sole cost and expense.

(d)
From and after the casualty event, the rental to be paid under this Lease shall be abated in the same proportion that the
Floor Area of the Premises that is rendered unusable by the damage from time to time bears to the total Floor Area of the Premises.
(e)
Notwithstanding anything to the contrary contained in this Section 11.1, if for any reasons other than delays caused by
Tenant, or other matters beyond Landlord’s reasonable control (not to exceed thirty (30) days in the aggregate), the Premises and/or the
Building have not been substantially repaired within the time period specified in the Casualty Notice, then Tenant may, by written notice to
Landlord given at any time thereafter but prior to the actual date of the substantial completion of the repair of the Premises or the Building,
elect to terminate this Lease. Notwithstanding the foregoing, if at any time during the construction period, Landlord reasonably determines
that the substantial completion of said repairs will be delayed beyond the time period specified in the Casualty Notice (for reasons other
than Tenant-caused delays and/or force majeure delays not exceeding 30 days in the aggregate), then Landlord may notify Tenant in
writing of such determination and of a new outside date for completion of such repairs, and Tenant must elect within ten (10) days of receipt
of such notice to either terminate this Lease or waive its right to terminate this Lease provided such repairs are substantially completed
prior to the new outside date established by Landlord in such notice to Tenant. Tenant’s failure to elect to terminate this Lease within such
ten (10) day period shall be deemed Tenant’s waiver of its right to terminate this Lease as provided in this paragraph as to the previous
outside date, but not as to the new outside date established by said notice.
11.2. LEASE GOVERNS. Tenant agrees that the provisions of this Lease, including without limitation Section 11.1, shall govern any
damage or destruction and shall accordingly supersede any contrary statute or rule of law.
ARTICLE 12. EMINENT DOMAIN
Either party may terminate this Lease if any material part of the Premises is taken or condemned for any public or quasi-public use
under Law, by eminent domain or private purchase in lieu thereof (a “Taking”). Landlord shall also have the right to terminate this Lease if
there is a Taking of any portion of the Building or Project which would have a material adverse effect on Landlord’s ability to profitably
operate the remainder of the Building. The termination shall be effective as of the effective date of any order granting possession to, or
vesting legal title in, the condemning authority. If this Lease is not terminated, Basic Rent and Tenant’s Share of Operating Expenses shall
be appropriately adjusted to account for any reduction in the square footage of the Building or Premises. All compensation awarded for a
Taking shall be the property of Landlord and the right to receive compensation or proceeds in connection with a Taking are expressly
waived by Tenant; provided, however, Tenant may file a separate claim for Tenant's personal property and fixtures and Tenant’s relocation
expenses, and business interruption expenses recoverable from the taking authority. If only a part of the Premises is subject to a Taking
and this Lease is not terminated, Landlord, with reasonable diligence, will restore the remaining portion of the Premises as nearly as
practicable to the condition immediately prior to the Taking. Tenant agrees that the provisions of this Lease shall govern any Taking and
shall accordingly supersede any contrary statute or rule of law.
ARTICLE 13. SUBORDINATION; ESTOPPEL CERTIFICATE
13.1. SUBORDINATION. Tenant accepts this Lease subject and subordinate to any mortgage(s), deed(s) of trust, ground lease(s) or
other lien(s) now or subsequently arising upon the Premises, the Building or the Project, and to renewals, modifications, refinancings and
extensions thereof (collectively referred to as a “Mortgage”); provided, that so long as no uncured Default exists under this Lease, Tenant’s
possession and quiet enjoyment of the Premises shall not be disturbed and this Lease shall not terminate in the event of termination of any
such ground or underlying lease, or the foreclosure of any such mortgage or deed of trust, to which this Lease has been subordinated
pursuant to this Section. The party having the benefit of a Mortgage shall be referred to as a “Mortgagee”. This clause shall be
selfoperative, but upon request from a Mortgagee, Tenant shall, upon not less than twenty (20) days prior written notice from Landlord,
execute a commercially reasonable subordination and attornment agreement in favor of the Mortgagee, provided such agreement provides
a non-disturbance covenant benefiting Tenant. Alternatively, a Mortgagee shall have the right at any time to subordinate its Mortgage

to this Lease. Upon request, Tenant, without charge, shall attorn to any successor to Landlord’s interest in this Lease in the event of a
foreclosure of any mortgage. Tenant agrees that any purchaser at a foreclosure sale or lender taking title under a deed in lieu of
foreclosure shall not be responsible for any act or omission of a prior landlord, shall not be subject to any offsets or defenses Tenant may
have against a prior landlord, and shall not be liable for the return of the Security Deposit not actually recovered by such purchaser nor
bound by any rent paid in advance of the calendar month in which the transfer of title occurred; provided that the foregoing shall not
release the applicable prior landlord from any liability for those obligations. Tenant acknowledges that Landlord’s Mortgagees and their
successors-in-interest are intended third party beneficiaries of this Section 13.1. Notwithstanding the foregoing, upon written request by
Tenant, Landlord will use reasonable efforts to obtain a nondisturbance, subordination and attornment agreement from Landlord's then
current Mortgagee on such Mortgagee's then current standard form of agreement. "Reasonable efforts" of Landlord shall not require
Landlord to incur any cost, expense or liability to obtain such agreement, it being agreed that Tenant shall be responsible for any fee or
review costs charged by the Mortgagee. Landlord's failure to obtain a nondisturbance, subordination and attornment agreement for Tenant
shall have no effect on the rights, obligations and liabilities of Landlord and Tenant or be considered to be a default by Landlord hereunder.
13.2. ESTOPPEL CERTIFICATE. Tenant shall, within 10 business days after receipt of a written request from Landlord, execute and
deliver a commercially reasonable estoppel certificate in favor of those parties as are reasonably requested by Landlord (including a
Mortgagee or a prospective purchaser of the Building or the Project).
ARTICLE 14. DEFAULTS AND REMEDIES
14.1. TENANT’S DEFAULTS. In addition to any other event of default set forth in this Lease, the occurrence of any one or more of the
following events (following the expiration of any cure period set forth below, if any is provided) shall constitute a “Default” by Tenant:
(a)
The failure by Tenant to make any payment of Rent required to be made by Tenant, as and when due, where the failure
continues for a period of 5 days after written notice from Landlord to Tenant. The term “Rent” as used in this Lease shall be deemed to
mean the Basic Rent and all other sums required to be paid by Tenant to Landlord pursuant to the terms of this Lease.
(b)
Except as provided in Article 9 of this Lease, the assignment, sublease, encumbrance or other Transfer of the Lease by
Tenant, either voluntarily or by operation of law, whether by judgment, execution, transfer by intestacy or testacy, or other means, where
such assignment, sublease, encumbrance or other transfer remains in effect for a period of fifteen (15) days after written notice from
Landlord to Tenant.
(c)
The discovery by Landlord that any financial statement provided by Tenant, or by any affiliate, successor or guarantor of
Tenant, was materially false.
(d)
Except where a specific time period is otherwise set forth for Tenant’s performance in this Lease (in which event the failure
to perform by Tenant within such time period shall be a Default), the failure or inability by Tenant to observe or perform any of the
covenants or provisions of this Lease to be observed or performed by Tenant, other than as specified in any other subsection of this
Section 14.1, where the failure continues for a period of 30 days after written notice from Landlord to Tenant. However, if the nature of the
failure is such that more than 30 days are reasonably required for its cure, then Tenant shall not be deemed to be in Default if Tenant
commences the cure within 30 days, and thereafter diligently pursues the cure to completion.
The notice periods provided herein are in lieu of, and not in addition to, any notice periods provided by law, and Landlord shall not
be required to give any additional notice under California Code of Civil Procedure Section 1161, or any successor statute, in order to be
entitled to commence an unlawful detainer proceeding (but the foregoing shall not limit or modify the cure periods specifically set forth in
this Section 14).

14.2. LANDLORD’S REMEDIES.
(a)
Upon the occurrence of any Default by Tenant, then in addition to any other remedies available to Landlord, Landlord may
exercise the following remedies:
(i) Landlord may terminate Tenant’s right to possession of the Premises by any lawful means, in which case this Lease shall terminate and
Tenant shall immediately surrender possession of the Premises to Landlord. Such termination shall not affect any accrued obligations of
Tenant under this Lease. Upon termination, Landlord shall have the right to reenter the Premises and remove all persons and property.
Landlord shall also be entitled to recover from Tenant:
(1) The worth at the time of award of the unpaid Rent which had been earned at the time of termination;
(2) The worth at the time of award of the amount by which the unpaid Rent which
would have been earned after termination until the time of award exceeds the amount of such loss that Tenant proves could have been
reasonably avoided;
(3) The worth at the time of award of the amount by which the unpaid Rent for the
balance of the Term after the time of award exceeds the amount of such loss that Tenant proves could be reasonably avoided;
(4)Any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to
perform its obligations under this Lease or which in the ordinary course of things would be likely to result from Tenant’s default, including, but
not limited to, the cost of recovering possession of the Premises, commissions and other expenses of reletting, including necessary repair,
renovation, improvement and alteration of the Premises for a new tenant, reasonable attorneys’ fees, and any other reasonable costs; and
(5)At Landlord’s election, all other amounts in addition to or in lieu of the foregoing as may be permitted by law. Any
sum, other than Basic Rent, shall be computed on the basis of the average monthly amount accruing during the 24 month period
immediately prior to Default, except that if it becomes necessary to compute such rental before the 24 month period has occurred, then the
computation shall be on the basis of the average monthly amount during the shorter period. As used in subparagraphs (1) and (2) above, the
“worth at the time of award” shall be computed by allowing interest at the rate of 10% per annum. As used in subparagraph (3) above, the
“worth at the time of award” shall be computed by discounting the amount at the discount rate of the Federal Reserve Bank of San Francisco
at the time of award plus 1%.
(ii) Landlord may elect not to terminate Tenant’s right to possession of the Premises, in which event Landlord may continue to enforce all
of its rights and remedies under this Lease, including the right to collect all rent as it becomes due. Efforts by the Landlord to maintain,
preserve or relet the Premises, or the appointment of a receiver to protect the Landlord’s interests under this Lease, shall not constitute a
termination of the Tenant’s right to possession of the Premises. In the event that Landlord elects to avail itself of the remedy provided by this
subsection (ii), Landlord shall not unreasonably withhold its consent to an assignment or subletting of the Premises subject to the reasonable
standards for Landlord’s consent as are contained in this Lease.
(b)
The various rights and remedies reserved to Landlord in this Lease or otherwise shall be cumulative and, except as
otherwise provided by California law, Landlord may pursue any or all of its rights and remedies at the same time. No delay or omission of
Landlord to exercise any right or remedy shall be construed as a waiver of the right or remedy or of any breach or Default by Tenant. No
payment by Tenant

or receipt by Landlord of a lesser amount than the rent required by this Lease shall be deemed to be other than a partial payment on
account of the earliest due stipulated rent, nor shall any endorsement or statement on any check or letter be deemed an accord and
satisfaction and Landlord shall accept the check or payment without prejudice to Landlord’s right to recover the balance of the rent or pursue
any other remedy available to it. Tenant hereby waives any right of redemption or relief from forfeiture under California Code of Civil
Procedure Section 1174 or 1179, or under any successor statute, in the event this Lease is terminated by reason of any Default by Tenant.
No act or thing done by Landlord or Landlord’s agents during the Term shall be deemed an acceptance of a surrender of the Premises, and
no agreement to accept a surrender shall be valid unless in writing and signed by Landlord. No employee of Landlord or of Landlord’s
agents shall have any power to accept the keys to the Premises prior to the termination of this Lease, and the delivery of the keys to any
employee shall not operate as a termination of the Lease or a surrender of the Premises.
14.1.
LATE PAYMENTS. Any Rent due under this Lease that is not paid to Landlord within 5 days of the date when due shall
bear interest at the maximum rate permitted by law from the date due until fully paid. The payment of interest shall not cure any Default by
Tenant under this Lease. In addition, Tenant acknowledges that the late payment by Tenant to Landlord of rent will cause Landlord to incur
costs not contemplated by this Lease, the exact amount of which will be extremely difficult and impracticable to ascertain. Those costs may
include, but are not limited to, administrative, processing and accounting charges, and late charges which may be imposed on Landlord by
the terms of any ground lease, mortgage or trust deed covering the Premises. Accordingly, if any rent due from Tenant shall not be
received by Landlord or Landlord’s designee within 5 days after the date due, then Tenant shall pay to Landlord, in addition to the interest
provided above, a late charge for each delinquent payment equal to the greater of (i) 5% of that delinquent payment or (ii) $100.00.
Notwithstanding the foregoing, the late fee for the initial late payment of Basic Rent and/or Operating Expenses during each calendar year
of the Term shall be waived. Acceptance of a late charge by Landlord shall not constitute a waiver of Tenant’s Default with respect to the
overdue amount, nor shall it prevent Landlord from exercising any of its other rights and remedies.
14.2.
RIGHT OF LANDLORD TO PERFORM. If Tenant is in Default of any of its obligations under the Lease, Landlord shall
have the right to perform such obligations. Tenant shall reimburse Landlord for the cost of such performance upon demand together with an
administrative charge equal to 5% of the cost of the work performed by Landlord.
14.3.
DEFAULT BY LANDLORD. Landlord shall not be deemed to be in default in the performance of any obligation under this
Lease unless and until it has failed to perform the obligation within 30 days after written notice by Tenant to Landlord specifying in
reasonable detail the nature and extent of the failure; provided, however, that if the nature of Landlord’s obligation is such that more than
30 days are required for its performance, then Landlord shall not be deemed to be in default if it commences performance within the 30 day
period and thereafter diligently pursues the cure to completion. Tenant hereby waives any right to terminate or rescind this Lease as a
result of any default by Landlord hereunder or any breach by Landlord of any promise or inducement relating hereto, and Tenant agrees
that its remedies shall be limited to a suit for actual damages and/or injunction and shall in no event include any consequential damages,
lost profits or opportunity costs.
14.4.
EXPENSES AND LEGAL FEES. Should either Landlord or Tenant bring any action in connection with this Lease, the
prevailing party shall be entitled to recover as a part of the action its reasonable attorneys’ fees, and all other reasonable costs. The
prevailing party for the purpose of this paragraph shall be determined by the trier of the facts.
14.5.

WAIVER OF JURY TRIAL/JUDICIAL REFERENCE.

(a)
LANDLORD AND TENANT EACH ACKNOWLEDGES THAT IT IS AWARE OF AND HAS HAD THE ADVICE OF
COUNSEL OF ITS CHOICE WITH RESPECT TO ITS RIGHT TO TRIAL BY JURY, AND EACH PARTY DOES HEREBY EXPRESSLY
AND KNOWINGLY WAIVE AND RELEASE ALL SUCH RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER PARTY HERETO AGAINST THE OTHER (AND/OR AGAINST ITS OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS, OR SUBSIDIARY OR AFFILIATED ENTITIES) ON ANY MATTERS WHATSOEVER ARISING OUT OF OR IN
ANY WAY CONNECTED WITH THIS LEASE,

TENANT’S USE OR OCCUPANCY OF THE PREMISES, AND/OR ANY CLAIM OF INJURY OR DAMAGE.
(b)
In the event that the jury waiver provisions of Section 14.7(a) are not enforceable under California law, then, unless
otherwise agreed to by the parties, the provisions of this Section 14.7(b) shall apply. Landlord and Tenant agree that any disputes arising in
connection with this Lease (including but not limited to a determination of any and all of the issues in such dispute, whether of fact or of
law) shall be resolved (and a decision shall be rendered) by way of a general reference as provided for in Part 2, Title 8, Chapter 6 (§§ 638
et. seq.) of the California Code of Civil Procedure, or any successor California statute governing resolution of disputes by a court appointed
referee. Nothing within this Section 14.7 shall apply to an unlawful detainer action.
14.8 SATISFACTION OF JUDGMENT. The obligations of Landlord do not constitute the personal obligations of the individual
partners, trustees, directors, officers, members or shareholders of Landlord or its constituent partners or members. Should Tenant recover
a money judgment against Landlord, such judgment shall be satisfied only from the interest of Landlord in the Project and out of the rent or
other income from such property receivable by Landlord, and no action for any deficiency may be sought or obtained by Tenant.
ARTICLE 15. END OF TERM
15.1. HOLDING OVER. If Tenant holds over for any period after the Expiration Date (or earlier termination of the Term) without the
prior written consent of Landlord, such tenancy shall constitute a tenancy at sufferance only and a Default by Tenant; such holding over
with the prior written consent of Landlord shall constitute a month-to-month tenancy commencing on the 1st day following the termination of
this Lease and terminating 30 days following delivery of written notice of termination by either Landlord or Tenant to the other. In either of
such events, possession shall be subject to all of the terms of this Lease, except that the monthly rental shall be 150% of the total monthly
rental for the month immediately preceding the date of termination. The acceptance by Landlord of monthly hold-over rental in a lesser
amount shall not constitute a waiver of Landlord's right to recover the full amount due unless otherwise agreed in writing by Landlord. If
Tenant fails to surrender the Premises upon the expiration of this Lease despite demand to do so by Landlord, Tenant shall indemnify and
hold Landlord harmless from all loss or liability, including without limitation, any claims made by any succeeding tenant relating to such
failure to surrender. The foregoing provisions of this Section 15.1 are in addition to and do not affect Landlord’s right of re-entry or any other
rights of Landlord under this Lease or at law.
15.2. SURRENDER OF PREMISES; REMOVAL OF PROPERTY. Upon the Expiration Date or upon any earlier termination of this
Lease, Tenant shall quit and surrender possession of the Premises to Landlord in as good order, condition and repair as on the
Commencement Date or as hereafter may be improved by Landlord or Tenant, reasonable wear and tear, casualty, condemnation, and
repairs which are Landlord’s obligation excepted, and shall remove all wallpapering, and voice and/or data transmission cabling installed by
or for Tenant and Required Removables, the Supplemental HVAC Equipment together with all personal property and debris, and shall
perform all work required under Section 7.3 of this Lease. If Tenant shall fail to comply with the provisions of this Section 15.2, Landlord
may effect the removal and/or make any repairs, and the cost to Landlord shall be additional rent payable by Tenant upon demand.
ARTICLE 16. PAYMENTS AND NOTICES
All sums payable by Tenant to Landlord shall be paid, without deduction or offset, in lawful money of the United States to Landlord at its
address set forth in Item 12 of the Basic Lease Provisions, or at any other place as Landlord may designate in writing. Unless this Lease
expressly provides otherwise, as for example in the payment of rent pursuant to Section 4.1, all payments shall be due and payable within
5 business days after demand. All payments requiring proration shall be prorated on the basis of the number of days in the pertinent
calendar month or year, as applicable. Any notice, election, demand, consent, approval or other communication to be given or other
document to be delivered by either party to the other may be delivered to the other party, at the address set forth in Item 12 of the Basic
Lease Provisions, by personal service, or by any courier or “overnight” express mailing service. Either party may, by written notice to the
other, served in the manner provided in this Article, designate a different

address. The refusal to accept delivery of a notice, or the inability to deliver the notice (whether due to a change of address for which
notice was not duly given or other good reason), shall be deemed delivery and receipt of the notice as of the date of attempted delivery. If
more than one person or entity is named as Tenant under this Lease, service of any notice upon any one of them shall be deemed as
service upon all of them.
ARTICLE 17. RULES AND REGULATIONS
Tenant agrees to comply with the Rules and Regulations attached as Exhibit E, and any reasonable and nondiscriminatory amendments,
modifications and/or additions as may be adopted and published by written notice to tenants by Landlord for the safety, care, security, good
order, or cleanliness of the Premises, Building, Project and/or Common Areas. Landlord shall not be liable to Tenant for any violation of the
Rules and Regulations or the breach of any covenant or condition in any lease or any other act or conduct by any other tenant, and the
same shall not constitute a constructive eviction hereunder. One or more waivers by Landlord of any breach of the Rules and Regulations
by Tenant or by any other tenant(s) shall not be a waiver of any subsequent breach of that rule or any other. Tenant’s failure to keep and
observe the Rules and Regulations shall constitute a default under this Lease. In the case of any conflict between the Rules and
Regulations and this Lease, this Lease shall be controlling.
ARTICLE 18. BROKER’S COMMISSION
The parties recognize as the broker(s) who negotiated this Lease the firm(s) whose name(s) is (are) stated in Item 10 of the Basic Lease
Provisions, and agree that Landlord shall be responsible for the payment of brokerage commissions to those broker(s) unless otherwise
provided in this Lease. It is understood that Landlord's Broker represents only Landlord in this transaction and Tenant's Broker (if any)
represents only Tenant. Each party warrants that it has had no dealings with any other real estate broker or agent in connection with the
negotiation of this Lease, and agrees to indemnify and hold the other party harmless from any cost, expense or liability (including
reasonable attorneys’ fees) for any compensation, commissions or charges claimed by any other real estate broker or agent employed or
claiming to represent or to have been employed by the indemnifying party in connection with the negotiation of this Lease. The foregoing
agreement shall survive the termination of this Lease.
ARTICLE 19. TRANSFER OF LANDLORD’S INTEREST
In the event of any transfer of Landlord’s interest in the Premises (other than to a Mortgagee), provided the transferee assumes in
writing the transferor’s obligations under this Lease accruing from and after the effective date of said transfer, the transferor shall be
automatically relieved of all obligations on the part of Landlord accruing under this Lease from and after the date of the transfer, provided
that Tenant is duly notified of the transfer. Any funds held by the transferor in which Tenant has an interest, including without limitation, the
Security Deposit, shall be turned over, subject to that interest, to the transferee. No Mortgagee to which this Lease is or may be
subordinate shall be responsible in connection with the Security Deposit unless the Mortgagee actually receives the Security Deposit. It is
intended that the covenants and obligations contained in this Lease on the part of Landlord shall, subject to the foregoing, be binding on
Landlord, its successors and assigns, only during and in respect to their respective successive periods of ownership.
ARTICLE 20. INTERPRETATION
20.1. NUMBER. Whenever the context of this Lease requires, the words “Landlord” and “Tenant” shall include the plural as well as the
singular.
20.2. HEADINGS. The captions and headings of the articles and sections of this Lease are for convenience only, are not a part of this
Lease and shall have no effect upon its construction or interpretation.

20.3. JOINT AND SEVERAL LIABILITY. If more than one person or entity is named as Tenant, the obligations imposed upon each
shall be joint and several and the act of or notice from, or notice or refund to, or the signature of, any one or more of them shall be binding
on all of them with respect to the tenancy of this Lease, including, but not limited to, any renewal, extension, termination or modification of
this Lease.
20.4. SUCCESSORS. Subject to Sections 13.1 and 22.3 and to Articles 9 and 19 of this Lease, all rights and liabilities given to or
imposed upon Landlord and Tenant shall extend to and bind their respective heirs, executors, administrators, successors and assigns.
Nothing contained in this Section 20.4 is intended, or shall be construed, to grant to any person other than Landlord and Tenant and their
successors and assigns any rights or remedies under this Lease.
20.5. TIME OF ESSENCE. Time is of the essence with respect to the performance of every provision of this Lease in which time of
performance is a factor.
20.6. CONTROLLING LAW/VENUE. This Lease shall be governed by and interpreted in accordance with the laws of the State of
California. Should any litigation be commenced between the parties in connection with this Lease, such action shall be prosecuted in the
applicable State Court of California in the county in which the Building is located.
20.7. SEVERABILITY. If any term or provision of this Lease, the deletion of which would not adversely affect the receipt of any
material benefit by either party or the deletion of which is consented to by the party adversely affected, shall be held invalid or
unenforceable to any extent, the remainder of this Lease shall not be affected and each term and provision of this Lease shall be valid and
enforceable to the fullest extent permitted by law.
20.8. WAIVER. One or more waivers by Landlord or Tenant of any breach of any term, covenant or condition contained in this Lease
shall not be a waiver of any subsequent breach of the same or any other term, covenant or condition. Consent to any act by one of the
parties shall not be deemed to render unnecessary the obtaining of that party’s consent to any subsequent act. No breach of this Lease
shall be deemed to have been waived unless the waiver is in a writing signed by the waiving party.
20.9. INABILITY TO PERFORM. In the event that either party shall be delayed or hindered in or prevented from the performance of
any work or in performing any act required under this Lease by reason of any cause beyond the reasonable control of that party, then the
performance of the work or the doing of the act shall be excused for the period of the delay and the time for performance shall be extended
for a period equivalent to the period of the delay. The provisions of this Section 20.9 shall not operate to excuse Tenant from the prompt
payment of Rent.
20.10. ENTIRE AGREEMENT. This Lease and its exhibits and other attachments cover in full each and every agreement of every
kind between the parties concerning the Premises, the Building, and the Project, and all preliminary negotiations, oral agreements,
understandings and/or practices, except those contained in this Lease, are superseded and of no further effect. Tenant waives its rights to
rely on any representations or promises made by Landlord or others which are not contained in this Lease. No verbal agreement or implied
covenant shall be held to modify the provisions of this Lease, any statute, law, or custom to the contrary notwithstanding.
20.11. QUIET ENJOYMENT. Upon the observance and performance of all the covenants, terms and conditions on Tenant’s part to be
observed and performed, and subject to the other provisions of this Lease, Tenant shall have the right of quiet enjoyment and use of the
Premises for the Term without hindrance or interruption by Landlord or any other person claiming by or through Landlord.

20.12. SURVIVAL. All covenants of Landlord or Tenant which reasonably would be intended to survive the expiration or sooner
termination of this Lease, including without limitation any warranty or indemnity hereunder, shall so survive and continue to be binding upon
and inure to the benefit of the respective parties and their successors and assigns.
ARTICLE 21. EXECUTION AND RECORDING
21.1. COUNTERPARTS; DIGITAL SIGNATURES. This Lease may be executed in one or more counterparts, each of which shall
constitute an original and all of which shall be one and the same agreement. The parties agree to accept a digital image (including but not
limited to an image in the form of a PDF, JPEG, GIF file, or other e-signature) of this Lease, if applicable, reflecting the execution of one or
both of the parties, as a true and correct original.
21.2. CORPORATE AND PARTNERSHIP AUTHORITY. If Tenant is a corporation, limited liability company or partnership, Tenant
represents and warrants that each individual executing this Lease on behalf of Tenant is duly authorized to execute and deliver this Lease
and that this Lease is binding upon the corporation, limited liability company or partnership in accordance with its terms.
21.3. EXECUTION OF LEASE; NO OPTION OR OFFER. The submission of this Lease to Tenant shall be for examination purposes
only, and shall not constitute an offer to or option for Tenant to lease the Premises. Execution of this Lease by Tenant and its return to
Landlord shall not be binding upon Landlord, notwithstanding any time interval, until Landlord has in fact executed and delivered this Lease
to Tenant, it being intended that this Lease shall only become effective upon execution by Landlord and delivery of a fully executed
counterpart to Tenant.
21.4. RECORDING. Tenant shall not record this Lease without the prior written consent of Landlord. Tenant, upon the request of
Landlord, shall execute and acknowledge a “short form” memorandum of this Lease for recording purposes.
21.5. AMENDMENTS. No amendment or mutual termination of this Lease shall be effective unless in writing signed by authorized
signatories of Tenant and Landlord, or by their respective successors in interest. No actions, policies, oral or informal arrangements,
business dealings or other course of conduct by or between the parties shall be deemed to modify this Lease in any respect.
21.6. BROKER DISCLOSURE. By the execution of this Lease, each of Landlord and Tenant hereby acknowledge and confirm (a)
receipt of a copy of a Disclosure Regarding Real Estate Agency Relationship conforming to the requirements of California Civil Code
2079.16, and (b) the agency relationships specified in Section 10 of the Basic Lease Provisions, which acknowledgement and confirmation
is expressly made for the benefit of Tenant’s Broker identified in Section 10 of the Basic Lease Provisions. If there is no Tenant’s Broker so
identified in Section 10 of the Basic Lease Provisions, then such acknowledgement and confirmation is expressly made for the benefit of
Landlord’s Broker. By the execution of this Lease, Landlord and Tenant are executing the confirmation of the agency relationships set forth
in Section 10 of the Basic Lease Provisions.
ARTICLE 22. MISCELLANEOUS
22.1. NONDISCLOSURE OF LEASE TERMS. Tenant acknowledges that the content of this Lease and any related documents are
confidential information. Except to the extent disclosure is required by law, Tenant shall keep such confidential information strictly
confidential and shall not disclose such confidential information to any person or entity other than when: (i) Tenant is required to disclose
the Confidential Information in response to a subpoena or other regulatory, administrative or court order, (ii) Tenant is required to disclose
the Confidential Information to, or file a copy of this Lease with, any governmental agency or any stock exchange; provided, however, that if
disclosure of the Confidential Information is required by subpoena or other regulatory, administrative or court order, Tenant shall provide

Landlord with as much advance notice of the possibility of such disclosure as practical so that Landlord may attempt to stop such
disclosure or obtain an order concerning such disclosure. In addition, Tenant may disclose the terms of this Lease to (i) prospective
assignees of this Lease and prospective subtenants under this Lease with whom Tenant is actively negotiating such an assignment or
sublease, (ii) to Tenant’s attorneys, accountants and financial advisors, and (iii) in connection with any acquisition of Tenant by merger,
consolidation, nonbankruptcy reorganization, or government action, a sale of substantially all of Tenant’s assets, any sale or transfer of
Tenant’s capital stock or any financing by Tenant.
22.2. TENANT’S FINANCIAL STATEMENTS. The application, financial statements and tax returns, if any, submitted and certified to
by Tenant as an accurate representation of its financial condition have been prepared, certified and submitted to Landlord as an
inducement and consideration to Landlord to enter into this Lease. Tenant shall during the Term furnish Landlord with current annual
financial statements accurately reflecting Tenant’s financial condition upon written request from Landlord within 20 days following
Landlord’s request (but not more frequently than once during any calendar year unless Tenant is in Default or in connection with a sale or
financing of the Building or Project); provided, however, that so long as Tenant or its direct or indirect parent company is a publicly traded
corporation on a nationally recognized stock exchange, the foregoing obligation to deliver the statements shall be waived. Except to the
extent disclosure is required by law and for so long as Tenant is not in Default, Landlord shall keep confidential any financial statements
marked or otherwise designated by Tenant as “confidential” and shall not disclose same, without Tenant’s consent, to any person or entity
other than Landlord’s financial, legal and other consultants with a “need to know”; provided, however, that Landlord may disclose same to
any prospective lender or buyer or pursuant to legal requirement. The provisions of this Section 22.2 shall supersede and terminate any
prior confidentiality agreement executed by Landlord and Tenant.
22.3. MORTGAGEE PROTECTION. No act or failure to act on the part of Landlord which would otherwise entitle Tenant to be relieved
of its obligations hereunder or to terminate this Lease shall result in such a release or termination unless (a) Tenant has given notice by
registered or certified mail to any Mortgagee of a Mortgage covering the Building whose address has been furnished to Tenant and (b)
such Mortgagee is afforded a reasonable opportunity to cure the default by Landlord (which shall in no event be less than 60 days),
including, if necessary to effect the cure, time to obtain possession of the Building by power of sale or judicial foreclosure provided that
such foreclosure remedy is diligently pursued. Tenant shall comply with any written directions by any Mortgagee to pay Rent due hereunder
directly to such Mortgagee without determining whether a default exists under such Mortgagee’s Mortgage.
22.4. SDN LIST. Tenant hereby represents and warrants that neither Tenant nor any officer, director, employee, partner, member or
other principal of Tenant (collectively, "Tenant Parties") is listed as a Specially Designated National and Blocked Person ("SDN") on the list
of such persons and entities issued by the U.S. Treasury Office of Foreign Assets Control (OFAC). In the event Tenant or any Tenant Party
is or becomes listed as an SDN, Tenant shall be deemed in breach of this Lease and Landlord shall have the right to terminate this Lease
immediately upon written notice to Tenant.
LANDLORD
AUGUSTINE BOWERS LLC,
a Delaware limited liability company
By: /s/ Douglas G. Holte
Douglas G. Holte
Division President
Office Properties

TENANT
EHEALTHINSURANCE SERVICES, INC.,
a Delaware corporation
By:/s/ David K. Francis
Printed Name: David K. Francis
Title: COO/CFO

By: /s/ Steven M. Case
Steven M. Case
Executive Vice President
Office Properties

By: /s/ Scott Giesler
Scott Giesler
SVP and General Counsel

/DAU/

EXHIBIT A
DESCRIPTION OF PREMISES

EXHIBIT B
Operating Expenses (Net)
(a)
From and after the Commencement Date, Tenant shall pay to Landlord, as additional rent, Tenant's Share of all Operating
Expenses, as defined in Section (g) below, incurred by Landlord in the operation of the Building and the Project. The term "Tenant's Share"
means that portion of any Operating Expenses determined by multiplying the cost of such item by a fraction, the numerator of which is the
Floor Area and the denominator of which is the total rentable square footage, as determined from time to time by Landlord, of (i) the Building,
for expenses reasonably determined by Landlord to benefit or relate substantially to the Building rather than the entire Project, and (ii) all or
some of the buildings in the Project, for expenses reasonably determined by Landlord to benefit or relate substantially to all or some of the
buildings in the Project rather than any specific building. Landlord reserves the right to allocate to the entire Project any Operating Expenses
which may benefit or substantially relate to a particular building within the Project in order to maintain greater consistency of Operating
Expenses among buildings within the Project. In the event that Landlord determines that the Premises or the Building incur a nonproportional benefit from any expense, or is the non-proportional cause of any such expense, Landlord may reasonably allocate a greater
percentage of such Operating Expense to the Premises or the Building. In the event that any management and/or overhead fee payable or
imposed by Landlord for the management of Tenant's Premises is calculated as a percentage of the rent payable by Tenant and other
tenants of Landlord, then the full amount of such management and/or overhead fee which is attributable to the rent paid by Tenant shall be
additional rent payable by Tenant, in full, provided, however, that Landlord may elect to include such full amount as part of Tenant’s Share of
Operating Expenses.
(b)
Commencing prior to the start of the first full “Expense Recovery Period” of the Lease (as defined in Item 7 of the Basic
Lease Provisions), and prior to the start of each full or partial Expense Recovery Period thereafter, Landlord shall give Tenant a written
estimate of the amount of Tenant's Share of Operating Expenses for the applicable Expense Recovery Period. Tenant shall pay the
estimated amounts to Landlord in equal monthly installments, in advance, concurrently with payments of Basic Rent. If Landlord has not
furnished its written estimate for any Expense Recovery Period by the time set forth above, Tenant shall continue to pay monthly the
estimated Tenant's Share of Operating Expenses in effect during the prior Expense Recovery Period; provided that when the new estimate is
delivered to Tenant, Tenant shall, at the next monthly payment date, pay any accrued estimated Tenant's Share of Operating Expenses
based upon the new estimate. Landlord may from time to time change the Expense Recovery Period to reflect a calendar year or a new
fiscal year of Landlord, as applicable, in which event Tenant’s Share of Operating Expenses shall be equitably prorated for any partial year.
(c)
Within 180 days after the end of each Expense Recovery Period, Landlord shall furnish to Tenant a statement (a
“Reconciliation Statement”) showing in reasonable detail the actual or prorated Tenant's Share of Operating Expenses incurred by Landlord
during such Expense Recovery Period, and the parties shall within 30 days thereafter make any payment or allowance necessary to adjust
Tenant's estimated payments of Tenant's Share of Operating Expenses, if any, to the actual Tenant's Share of Operating Expenses as shown
by the Reconciliation Statement. Any delay or failure by Landlord in delivering any Reconciliation Statement shall not constitute a waiver of
Landlord's right to require Tenant to pay Tenant's Share of Operating Expenses pursuant hereto. Any amount due Tenant shall be credited
against installments of Basic Rent and Operating Expenses next coming due, or reimbursed to Tenant if there are no installments of Basic
Rent or Operating Expenses coming due, and any deficiency shall be paid by Tenant together with the next installment of Basic Rent. Should
Tenant fail to object in writing to Landlord's determination of Tenant's Share of Operating Expenses or fail to give written notice of its intent to
audit Landlord’s Operating Expenses pursuant to the provisions of the next succeeding paragraph, within one hundred eighty (180) days
following delivery of Landlord's Reconciliation Statement, Landlord's determination of Tenant's Share of Operating Expenses for the
applicable Expense Recovery Period shall be conclusive and binding on Tenant for all purposes and any future claims by Tenant to the
contrary shall be barred.

(d)
Even though this Lease has terminated and the Tenant has vacated the Premises, when the final determination is made of
Tenant's Share of Operating Expenses for the Expense Recovery Period in which this Lease terminates, Tenant shall within 30 days of
written notice pay the entire increase over the estimated Tenant's Share of Operating Expenses already paid. Conversely, any overpayment
by Tenant shall be rebated by Landlord to Tenant not later than 30 days after such final determination. However, in lieu thereof, Landlord may
deliver a reasonable estimate of the anticipated reconciliation amount to Tenant prior to the Expiration Date of the Term, in which event the
appropriate party shall fund the amount by the Expiration Date. Notwithstanding the foregoing, in the event that the final determination of the
reconciliation amount deviates from such estimate of the anticipated reconciliation amount, Tenant shall either pay or be reimbursed such
difference in accordance with the terms of this paragraph.
(e)
Provided no Default has occurred and is continuing, Tenant shall have the right to cause a certified public accountant,
engaged on a non-contingency fee basis, to audit Operating Expenses by inspecting Landlord’s general ledger of expenses not more than
once during any Expense Recovery Period. However, to the extent that insurance premiums or any other component of Operating Expenses
is

determined by Landlord on the basis of an internal allocation of costs utilizing information Landlord in good faith deems proprietary, such
expense component shall not be subject to audit so long as it does not exceed the amount per square foot typically imposed by landlords of
other first class business parks in Santa Clara, California. Tenant shall give notice to Landlord of Tenant’s intent to audit within one hundred
eighty (180) days after Tenant’s receipt of Landlord’s expense statement which sets forth Tenant’s Share of Landlord’s actual Operating
Expenses. Such audit shall be conducted at a mutually agreeable time during normal business hours at the office of Landlord or its
management agent where such accounts are maintained. If Tenant’s audit determines that actual Operating Expenses have been overstated
by more than five percent (5%), then subject to Landlord’s right to review and/or contest the audit results, Landlord shall reimburse Tenant for
the reasonable out-of-pocket costs of such audit. Tenant’s rent shall be appropriately adjusted, or reimbursed to Tenant if the Term is expired
or otherwise earlier terminated, to reflect any overstatement in Operating Expenses. In the event of a dispute between Landlord and Tenant
regarding such audit, such dispute shall be submitted and resolved by binding arbitration pursuant to Section 14.7(b) of this Lease. All of the
information obtained by Tenant and/or its auditor in connection with such audit, as well as any compromise, settlement, or adjustment
reached between Landlord and Tenant as a result thereof, shall be held in strict confidence and, except as may be required pursuant to
litigation, shall not be disclosed to any third party, directly or indirectly, by Tenant or its auditor or any of their officers, agents or employees.
Landlord may require Tenant’s auditor to execute a separate confidentiality agreement affirming the foregoing as a condition precedent to
any audit. In the event of a violation of this confidentiality covenant in connection with any audit, then in addition to any other legal or
equitable remedy available to Landlord, Tenant shall forfeit its right to any reconciliation or cost reimbursement payment from Landlord due to
said audit (and any such payment theretofore made by Landlord shall be promptly returned by Tenant), and Tenant shall have no further
audit rights under this Lease. Notwithstanding the foregoing, Tenant shall have no right of audit with respect to any Expense Recovery Period
other than the initial Expense Recovery Period during the Term unless the total Operating Expenses per square foot for such Expense
Recovery Period, as set forth in Landlord’s annual expense reconciliation, exceed the total Operating Expenses per square foot during the
initial Expense Recovery Period during the Term, as increased by the percentage change in the United States Department of Labor, Bureau
of Labor Statistics, Consumer Price Index for all Urban Consumers, San Francisco – Oakland – San Jose, all items (1982-84 = 100) (the
“Index”), which change in the Index shall be measured by comparing the Index published for January of the initial Expense Recovery Period
during the Term with the Index published for January of the applicable Expense Recovery Period.
(f)
If, at any time during any Expense Recovery Period, any one or more of the Operating Expenses are increased to a rate(s)
or amount(s) in excess of the rate(s) or amount(s) used in calculating the estimated Tenant's Share of Operating Expenses for the year, then
the estimate of Tenant's Share of Operating Expenses may be increased by written notice from Landlord for the month in which such rate(s)
or amount(s) becomes effective and for all succeeding months by an amount equal to the estimated amount of Tenant's Share of the
increase. Landlord shall give Tenant written notice of the amount or estimated amount of the increase, the month in which the increase will
become effective, Tenant’s Share thereof and the months for which the payments are due. Tenant shall pay the increase to Landlord as part
of the Tenant’s monthly payments of estimated expenses as provided in paragraph (b) above, commencing with the month in which effective.
(g)
The term "Operating Expenses" shall mean and include all Project Costs, as defined in Section (h) below, and Property
Taxes, as defined in Section (i) below.
(h)
The term "Project Costs" shall mean all expenses of operation, management, repair, replacement and maintenance of the
Building and the Project, including without limitation all appurtenant Common Areas (as defined in Section 6.2 of the Lease), and shall
include the following charges by way of illustration but not limitation: water and sewer charges; insurance premiums, commercially
reasonable deductibles, or reasonable premium equivalents or deductible equivalents should Landlord elect to self insure any risk that
Landlord is authorized to insure hereunder; license, permit, and inspection fees; light; power; window washing; trash pickup; janitorial
services to any interior Common Areas; heating, ventilating and air conditioning; supplies; materials; equipment; tools; reasonable fees for
consulting services; access control/security costs, inclusive of the reasonable cost of improvements made to enhance access control
systems and procedures; establishment of reasonable reserves for replacements and/or repairs (provided, however, that Landlord shall first
exhaust such reserves in performing such replacement or repair work and Landlord shall only be entitled to include, as a Project Cost, only
the amount by which the cost to perform such work exceeds the existing reserve as amortized pursuant to the applicable provisions hereof);
costs incurred in connection with compliance with any laws or changes in laws becoming effective after the Commencement Date applicable
to the Building or the Project (provided that, except for laws or changes in laws that pertain particularly to Tenant or to Tenant’s particular use
of the Premises (which shall be the sole responsibility of Tenant at its cost), to the extent such laws or change in laws require expenditures of
a “capital” nature, then such “capital” expenditure shall be amortized (using a market cost of funds as reasonably determined by Landlord)
over the useful life of such asset and only the amortized cost thereof shall be includable in Project Costs during the remaining Term of the
Lease); the cost of any capital expenditures or replacements (other than tenant improvements for specific tenants) to the extent of the
amortized amount thereof over the useful life of such capital expenditures or replacements (or, if such capital expenditures or replacements
are anticipated to achieve a cost savings as to the Operating Expenses, any shorter estimated period of time over which the cost of the
capital expenditures or replacements would be recovered from the estimated cost savings), calculated at a market cost of funds, all as
reasonably determined by Landlord, for each year of useful life or shorter recovery period of such capital expenditure whether such capital
expenditure occurs during or prior to the

Term; costs associated with the maintenance of an air conditioning, heating and ventilation service agreement, and maintenance of any
communications or networked data transmission equipment, conduit, cabling, wiring and related telecommunications facilitating automation
and control systems, remote telecommunication or data transmission infrastructure within the Building and/or the Project, and any other
maintenance, repair and replacement costs associated with such infrastructure; capital costs associated with a requirement related to
demands on utilities by Project tenants, including without limitation the cost to obtain additional voice, data and modem connections; labor;
reasonably allocated wages and salaries, fringe benefits, and payroll taxes for administrative and other personnel directly applicable to the
Building and/or Project, including both Landlord's personnel and outside personnel; any expense incurred pursuant to Sections 6.1, 6.2, 7.2,
10.2, and Exhibits C and F of the Lease; and reasonable and market-competitive overhead and/or management fees for the professional
operation of the Project. It is understood and agreed that Project Costs may include competitive charges for direct services (including,
without limitation, management and/or operations services) provided by any subsidiary, division or affiliate of Landlord. Notwithstanding
anything to the contrary herein, “Project Costs” shall not include and Tenant shall in no event have any obligation to perform or to pay directly,
or to reimburse Landlord for, all or any portion of the following repairs, maintenance, improvements, replacements, premiums, claims, losses,
fees, charges, costs and expenses (collectively, “Costs”): (i) Costs occasioned by the breach by Landlord of any of its obligations under this
Lease; (ii) Costs of any renovation, improvements, painting or redecorating of any leasable space within Project not made available for
Tenant’s use; (iii) Costs incurred in connection with negotiations or disputes with any other occupant of the Project; (iv) Costs incurred in
connection with the presence of any Hazardous Material, except to the extent Tenant is responsible therefor pursuant to Section 5.3 of this
Lease and except for Costs of any remediation of mold conditions which do not pre-date the Commencement Date; (v) interest, charges and
fees incurred on debt incurred by Landlord; (vi) Costs occasioned by casualties or by the exercise of the power of eminent domain (as
described in Sections 11.1 and 12 of this Lease, respectively); (viii) Costs for which Landlord is responsible as expressly provided in Section
3 of Exhibit G of this Lease (or elsewhere in this Lease, where such condition is set forth as Landlord’s “sole cost and expense”); (ix) Costs
which could properly be capitalized under generally accepted accounting principles, consistently applied, except to the extent amortized over
the useful life of the item in question as set forth above; (x) Costs occasioned by the violation of any law by Landlord, its authorized agents,
employees or contractors; and (xi) costs to repair and replace the structural portions of the Project. Notwithstanding the foregoing, in any
given Expense Recovery Period earthquake insurance deductibles included in Project Costs shall be limited to an amount (the "Annual
Limit") not to exceed 0.5% of the total insurable value of the Project per occurrence (provided, however, that, notwithstanding anything else
herein to the contrary, if, for any occurrence, the earthquake insurance deductible exceeds the Annual Limit, then, after such deductible is
included (up to the Annual Limit) in Project Costs for the applicable Expense Recovery Period, such excess may be included (up to the
Annual Limit) in Project Costs for the immediately succeeding Expense Recovery Period, and any portion of such excess that is not so
included in Project Costs for such immediately succeeding Expense Recovery Period may be included (up to the Annual Limit) in Project
Costs for the next succeeding Expense Recovery Period, and so on with respect to each subsequent Expense Recovery Period; provided
further, however, that in no event shall the portions of such deductible that are included in Project Costs for any one or more Expense
Recovery Periods exceed, in the aggregate, 5.0% of the total insurable value of the Project).

(h) The term "Property Taxes" as used herein shall include any form of federal, state, county or local government or municipal taxes,
fees, charges or other impositions of every kind (whether general, special, ordinary or extraordinary) related to the ownership, leasing or
operation of the Premises, Building or Project, including without limitation, the following: (i) all real estate taxes or personal property taxes
levied against the Premises, the Building or Project, as such property taxes may be reassessed from time to time; and (ii) other taxes,
charges and assessments which are levied with respect to this Lease or to the Building and/or the Project, and any improvements, fixtures
and equipment and other property of Landlord located in the Building and/or the Project, (iii) all assessments and fees for public
improvements, services, and facilities and impacts thereon, including without limitation arising out of any Community Facilities Districts,
"Mello Roos" districts, similar assessment districts, and any traffic impact mitigation assessments or fees; (iv) any tax, surcharge or
assessment which shall be levied in addition to or in lieu of real estate or personal property taxes, and (v) taxes based on the receipt of rent
(including gross receipts or sales taxes applicable to the receipt of rent), and (vi) costs and expenses incurred in contesting the amount or
validity of any Property Tax by appropriate proceedings. Notwithstanding the foregoing, general net income or franchise taxes imposed
against Landlord shall be excluded and “Property Taxes” shall not include and Tenant shall not be required to pay any portion of any tax or
assessment expense or any increase therein (a) in excess of the amount which would be payable if such tax or assessment expense were
paid in installments over the longest permitted term without penalty; (b) imposed on land and improvements other than the Building or the
Project; or (c) attributable to Landlord’s inheritance, gift or estate taxes.

EXHIBIT C

UTILITIES AND SERVICE

The following standards for utilities and services shall be in effect at the Building. Landlord reserves the right to adopt reasonable
nondiscriminatory modifications and additions to these standards. In the case of any conflict between these standards and the Lease, the
Lease shall be controlling. Subject to all of the provisions of the Lease, including but not limited to the restrictions contained in Section 6.1,
the following shall apply:
1. Landlord shall make reasonable HVAC services available to the Premises during the hours of 6:00 AM to 6:00 PM Monday through
Friday and 9:00 AM to 1:00 PM on Saturdays, generally recognized national holidays excepted, ("Building Hours"). Subject to the
provisions set forth below, Landlord shall also furnish the Building with elevator service (if applicable), reasonable amounts of electric current
for normal lighting by Landlord’s standard overhead fluorescent and incandescent fixtures and for the operation of office equipment
consistent in type and quantity with that utilized by typical office tenants of the Building and Project, and water for lavatory purposes. Tenant
will not, without the prior written consent of Landlord, connect any apparatus, machine or device with water pipes or electric current (except
through existing electrical outlets in the Premises) for the purpose of using electric current or water. Because the Building systems have been
designed for normal occupancy of approximately four persons per one thousand usable square feet, Tenant understands that excess
occupancy of the Premises may result in excessive use of power and other services and may inhibit the efficient cooling of the Premises.
This paragraph shall at all times be subject to applicable governmental regulations.
2. Upon written request from Tenant delivered to Landlord at least 24 hours prior to the period for which service is requested, but during
normal business hours, Landlord will provide HVAC services to Tenant at such times when such services are not otherwise available. Tenant
agrees to pay Landlord for “after-hours” (as defined below) HVAC services at Landlord’s “standard charges” (as defined below). If Tenant
requires electric current in excess of that which Landlord is obligated to furnish under this Exhibit C, Tenant shall first obtain the consent of
Landlord, and Landlord may cause an electric current meter to be installed in the Premises to measure the amount of electric current
consumed. The cost of installation, maintenance and repair of the meter shall be paid for by Tenant, and Tenant shall reimburse Landlord
promptly upon demand for all electric current consumed for any special power use as shown by the meter. The reimbursement shall be at the
rates charged for electrical power by the local public utility furnishing the current, plus any additional expense incurred in keeping account of
the electric current consumed. If the HVAC unit(s) servicing the Premises also serve other leased premises in the Building, “after hours” shall
mean usage of said unit(s) before 6:00 A.M. or after 6:00 P.M. on Mondays through Fridays, before 8:00 A.M. or after 1:00 P.M. on
Saturdays, and all day on Sundays and nationallyrecognized holidays, subject to reasonable adjustment of said hours by Landlord. If the
HVAC unit(s) serve only the Premises, “after hours” shall mean more than 66 hours of usage during any week during the Term. “After hours”
usage shall be determined based upon the operation of the applicable HVAC unit during each of the foregoing periods on a “non-cumulative”
basis (that is, without regard to Tenant’s usage or nonusage of other unit(s) serving the Premises, or of the applicable unit during other
periods of the Term). “Standard charges” means the rate that Landlord may reasonably establish from time to time.
3. Landlord shall furnish water for drinking, personal hygiene and lavatory purposes only. If Tenant requires or uses water for any
purposes in addition to ordinary drinking, cleaning and lavatory purposes, Landlord may, in its discretion, install a water meter to measure
Tenant’s water consumption. Tenant shall pay Landlord for the cost of the meter and the cost of its installation, and for consumption
throughout the duration of Tenant’s occupancy. Tenant shall keep the meter and installed equipment in good working order and repair at
Tenant’s own cost and expense, in default of which Landlord may cause the meter to be replaced or repaired at Tenant’s expense. Tenant
agrees to pay for water consumed, as shown on the meter and when bills are rendered, and on Tenant’s default in making that payment
Landlord may pay the charges on behalf of Tenant. Any costs or expenses or payments made by Landlord for any of the reasons or
purposes stated above shall be deemed to be additional rent payable by Tenant to Landlord upon demand.
4. In the event that any utility service to the Premises is separately metered or billed to Tenant, Tenant shall pay all charges for that
utility service to the Premises and the cost of furnishing the utility to tenant suites shall be excluded from the Operating Expenses as to which
reimbursement from Tenant is

required in the Lease. If any utility charges are not paid when due Landlord may pay them, and any amounts paid by Landlord shall
immediately become due to Landlord from Tenant as additional rent. If Landlord elects to furnish any utility service to the Premises, Tenant
shall purchase its requirements of that utility from Landlord as long as the rates charged by Landlord do not exceed those which Tenant
would be required to pay if the utility service were furnished it directly by a public utility.
5. Landlord shall provide janitorial services five days per week, equivalent to that furnished in comparable buildings, and window
washing as reasonably required; provided, however, that Tenant shall pay for any additional or unusual janitorial services required by reason
of any nonstandard improvements in the Premises, including without limitation wall coverings and floor coverings installed by or for Tenant, or
by reason of any use of Premises other than exclusively as offices. The cleaning services provided by Landlord shall also exclude
refrigerators, eating utensils (plates, drinking containers and silverware), and interior glass partitions. Tenant shall pay to Landlord the cost of
removal of any of Tenant’s refuse and rubbish, to the extent that they exceed the refuse and rubbish usually attendant with general office
usage.
6. Tenant shall have access to the Building 24 hours per day, 7 days per week, 52 weeks per year including elevator service; provided
that Landlord may install access control systems as it deems advisable for the Building. Such systems may, but need not, include full or parttime lobby supervision, the use of a sign-in sign-out log, a card identification access system, building parking and access pass system,
closing hours procedures, access control stations, fire stairwell exit door alarm system, electronic guard system, mobile paging system,
elevator control system or any other access controls. In the event that Landlord elects to provide any or all of those services, Landlord may
discontinue providing them at any time with or without notice. Landlord may impose a reasonable charge for access control cards and/or
keys issued to Tenant. Landlord shall have no liability to Tenant for the provision by Landlord of improper access control services, for any
breakdown in service, or for the failure by Landlord to provide access control services. Tenant further acknowledges that Landlord’s access
systems may be temporarily inoperative during building emergency and system repair periods. Tenant agrees to assume responsibility for
compliance by its employees with any regulations established by Landlord with respect to any card key access or any other system of
building access as Landlord may establish. Tenant shall be liable to Landlord for any loss or damage resulting from its or its employees use
of any access system.
7. The costs of operating, maintaining and repairing any supplemental air conditioning unit serving only the Premises shall be borne
solely by Tenant. Such costs shall include all metered electrical charges as described above in this Exhibit, together with the cost, as
reasonably estimated by Landlord, to supply cooling water or other means of heat dissipation for the unit. Should Tenant desire to install such
a unit, the plans and specifications must be submitted in advance to Landlord and approved in writing by Landlord. Such installation shall be
at Tenant's sole expense and shall include installation of a separate meter for the operation of the unit. Landlord may require Tenant to
remove at Lease expiration any such unit installed by or for Tenant and to repair any resulting damage to the Premises or Building.

EXHIBIT D
TENANT’S INSURANCE
The following requirements for Tenant’s insurance shall be in effect during the Term, and Tenant shall also cause any subtenant to comply
with the requirements. Tenant agrees to obtain and present evidence to Landlord that it has fully complied with the insurance requirements.
1.
Tenant shall maintain, at its sole cost and expense, during the entire Term: (i) commercial general liability insurance with
respect to the Premises and the operations of Tenant in, on or about the Premises, on a policy form that is at least as broad as Insurance
Service Office (ISO) CGL 00 01 (if alcoholic beverages are sold on the Premises, liquor liability shall be explicitly covered), which policy(ies)
shall be written on an “occurrence” basis and for not less than $2,000,000 combined single limit per occurrence for bodily injury, death, and
property damage liability; (ii) workers’ compensation insurance coverage as required by law, together with employers’ liability insurance
coverage of at least $1,000,000 each accident and each disease; (iii) with respect to Alterations constructed by Tenant under this Lease,
builder’s risk insurance, in an amount equal to the replacement cost of the work; and (iv) insurance against fire, vandalism, malicious
mischief and such other additional perils as may be included in a standard “special form” policy, insuring all Alterations, trade fixtures,
furnishings, equipment and items of personal property in the Premises, in an amount equal to not less than 90% of their replacement cost
(with replacement cost endorsement), which policy shall also include business interruption coverage in an amount sufficient to cover not less
than 8 months of loss. In no event shall the limits of any policy be considered as limiting the liability of Tenant under this Lease.
2.
All policies of insurance required to be carried by Tenant pursuant to this Exhibit D shall be written by insurance companies
authorized to do business in the State of California and with a general policyholder rating of not less than “A-” and financial rating of not less
than “VIII” in the most current Best’s Insurance Report. The deductible or other retained limit under any policy carried by Tenant shall be
commercially reasonable, and Tenant shall be responsible for payment of such deductible or retained limit with waiver of subrogation in favor
of Landlord. Any insurance required of Tenant may be furnished by Tenant under any blanket policy carried by it or under a separate policy. A
certificate of insurance, certifying that the policy has been issued, provides the coverage required by this Exhibit and contains the required
provisions, together with endorsements acceptable to Landlord evidencing the waiver of subrogation and additional insured provisions
required below, shall be delivered to Landlord prior to the date Tenant is given the right of possession of the Premises. Proper evidence of
the renewal of any insurance coverage shall also be delivered to Landlord not less than five (5) days after the expiration of the coverage.
3.
Tenant’s commercial general liability insurance shall contain a provision that the policy shall be primary to and
noncontributory with any policies carried by Landlord, together with a provision including Landlord and any other parties in interest
designated by Landlord as additional insureds. Tenant’s policies described in Subsections 1 (ii), (iii) and (iv) above shall each contain a
waiver by the insurer of any right to subrogation against Landlord, its agents, employees, contractors and representatives. Tenant also
waives its right of recovery for any deductible or retained limit under same policies enumerated above. Tenant shall not cancel or reduce the
coverage provided by the policy without first giving Landlord 30 days prior written notice. Tenant shall also name Landlord as an additional
insured on any excess or umbrella liability insurance policy carried by Tenant.
NOTICE TO TENANT: IN ACCORDANCE WITH THE TERMS OF THIS LEASE, TENANT MUST PROVIDE EVIDENCE OF THE
REQUIRED INSURANCE TO LANDLORD’S MANAGEMENT AGENT PRIOR TO BEING AFFORDED ACCESS TO THE PREMISES.

EXHIBIT E
RULES AND REGULATIONS
The following Rules and Regulations shall be in effect at the Building. Landlord reserves the right to adopt reasonable nondiscriminatory
modifications and additions at any time. In the case of any conflict between these regulations and the Lease, the Lease shall be controlling.
1.
The sidewalks, halls, passages, elevators, stairways, and other common areas shall not be obstructed by Tenant or used by
it for storage, for depositing items, or for any purpose other than for ingress to and egress from the Premises. Should Tenant have access to
any balcony or patio area, Tenant shall not place any furniture other personal property in such area without the prior written approval of
Landlord.
2.
Neither Tenant nor any employee or contractor of Tenant shall go upon the roof of the Building without the prior written
consent of Landlord.
3.
Tenant shall, at its expense, be required to utilize the third party contractor designated by Landlord for the Building to provide
any telephone wiring services from the minimum point of entry of the telephone cable in the Building to the Premises.
4.

No antenna or satellite dish shall be installed by Tenant without the prior written agreement of Landlord.

5.
The sashes, sash doors, windows, glass lights, solar film and/or screen, and any lights or skylights that reflect or admit light
into the halls or other places of the Building shall not be covered or obstructed. If Landlord, by a notice in writing to Tenant, shall object to any
curtain, blind, tinting, shade or screen attached to, or hung in, or used in connection with, any window or door of the Premises, the use of that
curtain, blind, tinting, shade or screen shall be immediately discontinued and removed by Tenant. Interior of the Premises visible from the
exterior must be maintained in a visually professional manner and consistent with a first class office building. Tenant shall not place any
unsightly items (as determined by Landlord in its reasonable discretion) along the exterior glass line of the Premises including, but not limited
to, boxes, and electrical and data cords. No awnings shall be permitted on any part of the Premises.
6.
The installation and location of any unusually heavy equipment in the Premises, including without limitation file storage units,
safes and electronic data processing equipment, shall require the prior written approval of Landlord. The moving of large or heavy objects
shall occur only between those hours as may be designated by, and only upon previous notice to, Landlord. No freight, furniture or bulky
matter of any description shall be received into or moved out of the lobby of the Building or carried in any elevator other than the freight
elevator (if available) designated by Landlord unless approved in writing by Landlord.
7.
Any pipes or tubing used by Tenant to transmit water to an appliance or device in the Premises must be made of copper or
stainless steel, and in no event shall plastic tubing be used for that purpose.
8.
Tenant shall not place any lock(s) on any door in the Premises or Building without Landlord’s prior written consent, which
consent shall not be unreasonably withheld. Upon the termination of its tenancy, Tenant shall deliver to Landlord all the keys to offices, rooms
and toilet rooms and all access cards which shall have been furnished to Tenant or which Tenant shall have had made.

9.
Tenant shall not install equipment requiring electrical or air conditioning service in excess of that to be provided by Landlord
under the Lease without prior written approval from Landlord.
10.

Tenant shall not use space heaters within the Premises.

11.
Tenant shall not do or permit anything to be done in the Premises, except for the Permitted Use, or bring or keep anything in
the Premises, which shall in any way increase the insurance on the Building, or on the property kept in the Building, or interfere with the
rights of other tenants, or conflict with any government rule or regulation.
12.

Tenant shall not use or keep any foul or noxious gas or substance in the Premises.

13.
Tenant shall not permit the Premises to be occupied or used in a manner offensive or objectionable to Landlord or other
occupants of the Building by reason of noise, odors and/or vibrations, or interfere in any way with other tenants or those having business with
other tenants.
14.
Tenant shall not permit any pets or animals in or about the Building. Bona fide service animals are permitted provided such
service animals are pre-approved by Landlord, remain under the direct control of the individual they serve at all times, and do not disturb or
threaten others.
15.
Neither Tenant nor its employees, agents, contractors, invitees or licensees shall bring any firearm, whether loaded or
unloaded, into the Project at any time.

16.
Smoking tobacco, including via personal vaporizers or other electronic cigarettes, anywhere within the Premises, Building or
Project is strictly prohibited except that smoking tobacco may be permitted outside the Building and within the Project only in areas
designated by Landlord. Smoking, vaping, distributing, growing or manufacturing marijuana or any marijuana derivative anywhere within the
Premises, Building or Project is strictly prohibited.
17.

Tenant shall not install an aquarium of any size in the Premises unless otherwise approved by Landlord.

18.
Tenant shall not utilize any name selected by Landlord from time to time for the Building and/or the Project as any part of
Tenant’s corporate or trade name. Landlord shall have the right to change the name, number or designation of the Building or Project without
liability to Tenant. Tenant shall not use any picture of the Building in its advertising, stationery or in any other manner.
19.
Tenant shall, upon request by Landlord, supply Landlord with the names and telephone numbers of personnel designated by
Tenant to be contacted on an after-hours basis should circumstances warrant.
20.
Landlord may from time to time grant tenants individual and temporary variances from these Rules, provided that any
variance does not have a material adverse effect on the use and enjoyment of the Premises by Tenant.

EXHIBIT F
PARKING
Tenant shall be entitled to the number of vehicle parking spaces set forth in Item 11 of the Basic Lease Provisions, which spaces
shall be unreserved and unassigned, on those portions of the Common Areas designated by Landlord for parking. Tenant shall not use more
parking spaces than such number, except as provided herein. In addition to the parking set forth in Item 11 of the Basic Lease Provisions,
Tenant shall have the right to use, on a non-exclusive basis, twenty (20) electric vehicle parking stations (i.e., 10 dual head stations) serving
the Premises, which shall be installed and ready for Tenant’s use prior to the Commencement Date. All parking spaces shall be used only for
parking of vehicles no larger than full size passenger automobiles, sport utility vehicles or pickup trucks. Tenant shall not permit or allow any
vehicles that belong to or are controlled by Tenant or Tenant's employees, suppliers, shippers, customers or invitees to be loaded, unloaded
or parked in areas other than those designated by Landlord for such activities. If Tenant permits or allows any of the prohibited activities
described above, then Landlord shall have the right, without notice, in addition to such other rights and remedies that Landlord may have, to
remove or tow away the vehicle involved and charge the costs to Tenant. Parking within the Common Areas shall be limited to striped
parking stalls, and no parking shall be permitted in any driveways, access ways or in any area which would prohibit or impede the free flow of
traffic within the Common Areas. There shall be no parking of any vehicles for longer than a forty-eight (48) hour period unless otherwise
authorized by Landlord, and vehicles which have been abandoned or parked in violation of the terms hereof may be towed away at the
owner's expense. Nothing contained in this Lease shall be deemed to create liability upon Landlord for any damage to motor vehicles of
visitors or employees, for any loss of property from within those motor vehicles, or for any injury to Tenant, its visitors or employees, unless
determined to be caused by the negligence or willful misconduct of Landlord. Landlord shall have the right to establish, and from time to time
amend, and to enforce against all users all reasonable rules and regulations (including the designation of areas for employee parking) that
Landlord may deem necessary and advisable for the proper and efficient operation and maintenance of parking within the Common Areas.
Landlord shall have the right to construct, maintain and operate lighting facilities within the parking areas; to change the area, level, location
and arrangement of the parking areas and improvements therein; to restrict parking by tenants, their officers, agents and employees to
employee parking areas; after the expiration of the initial 123-month Term of the Lease, to enforce parking charges (by operation of meters or
otherwise); provided Landlord is then generally enforcing parking changes throughout the Project; and to do and perform such other acts in
and to the parking areas and improvements therein as, in the use of good business judgment, Landlord shall determine to be advisable. Any
person using the parking area shall observe all directional signs and arrows and any posted speed limits. In no event shall Tenant interfere
with the use and enjoyment of the parking area by other tenants of the Project or their employees or invitees. Parking areas shall be used
only for parking vehicles. Washing, waxing, cleaning or servicing of vehicles, or the storage of vehicles for longer than 48-hours, is prohibited
unless otherwise authorized by Landlord. Tenant shall be liable for any damage to the parking areas caused by Tenant or Tenant's
employees, suppliers, shippers, customers or invitees, including without limitation damage from excess oil leakage. Tenant shall have no
right to install any fixtures, equipment or personal property in the parking areas. Tenant shall not assign or sublet any of the vehicle parking
spaces, either voluntarily or by operation of law, without the prior written consent of Landlord, except in connection with an authorized
assignment of this Lease or subletting of the Premises.

EXHIBIT G
ADDITIONAL PROVISIONS
1.
TENANT’S SECURITY SYSTEM. Subject to the terms of this Lease, including, without limitation Section 7.3 of this Lease, Tenant
may, at its own expense, install its own security system (“Tenant’s Security System”) in the Premises, provided, however, that Tenant shall
coordinate the installation and operation of Tenant’s Security System with Landlord to assure that Tenant’s Security is compatible with
Landlord’s security system and the Building’s systems and equipment and to the extent that Tenant’s Security System is not compatible with
Landlord’s security system and the Building systems equipment, Tenant shall not be entitled to install or operate it (and Tenant shall not
actually install or operate Tenant’s Security System unless Tenant has obtained Landlord’s approval of such compatibility in writing prior to
such installation or operation). Tenant shall be solely responsible, at Tenant’s sole cost and expense, for the monitoring, operation and
removal of Tenant’s Security System.
2.
MONUMENT SIGNAGE. Tenant shall have the right to install non-exclusive signage on one slot of the Building monument as shown
on Exhibit G-1 hereto, which signage shall consist only of the name “eHealth” or “eHealthInsurance Services” and associated marks and
logos. The type, location and design of such signage shall be subject to the prior written approval of Landlord and the City of Santa Clara,
and shall be consistent with Landlord's signage criteria for the Project. Fabrication, installation, insurance, and maintenance of such signage
shall be at Tenant’s sole cost and expense. Tenant understands and agrees that it shall use Landlord’s designated contractor for installing the
monument signage. Should Tenant fail to have the monument signage installed by September 1, 2019, then Tenant’s right to install same
thereafter shall be deemed null and void. Except for the foregoing, no sign, advertisement or notice visible from the exterior of the Premises
shall be inscribed, painted or affixed by Tenant on any part of the Premises without prior consent of Landlord. Tenant’s signage right shall
belong solely to EHEALTHINSURANCE SERVICES, INC., a Delaware corporation, and may not be transferred or assigned (except in
connection with an assignment of this Lease in connection with a Permitted Transfer as described in Section 9.2) without Landlord’s prior
written consent, which may be withheld by Landlord in Landlord’s sole discretion. In no event shall the name of such assignee to be placed
on such signage be an "Objectionable Name", as that term is defined below. The term “Objectionable Name” shall mean any name which
relates to an entity which is of a character or reputation, or is associated with a political orientation or faction, which is inconsistent with the
quality of the Building as a first-class office building, or which would otherwise reasonably offend a landlord of comparable buildings. In the
event Tenant, exclusive of any subtenant(s), fails to occupy at least 50% of the Premises, then Tenant shall, within thirty (30) days following
notice from Landlord, remove the monument signage at Tenant’s expense. Tenant shall also remove such signage promptly following the
expiration or earlier termination of the Lease. Any such removal shall be at Tenant’s sole expense, and Tenant shall bear the cost of any
resulting repairs to the monument that are reasonably necessary due to the removal.
3.
DELIVERY; GOOD WORKING ORDER WARRANTY. When Landlord delivers possession of the Premises to Tenant, the Premises
shall be clean and free of debris. Landlord warrants to Tenant that the windows and seals, fire sprinkler system, lighting, heating, ventilation
and air conditioning systems and all plumbing, electrical systems and other Building systems serving the Building and the Premises
(collectively, the “Building Systems”), and the roof shall be watertight and the structural components of the Building, shall be in good
operating condition as of the Commencement Date of this Lease. Notwithstanding anything in this Lease to the contrary, provided that Tenant
shall notify Landlord that the Building Systems are not in good operating condition within 6 months following the Commencement Date, then
Landlord shall, promptly after receipt of such notice from Tenant setting forth the nature and extent of such noncompliance, rectify same at
Landlord’s sole cost and expense and not as part of the Operating Expenses described in Exhibit B of this Lease.
5.
RIGHT TO EXTEND. Provided that Tenant is not in Default under any provision of this Lease at the time of exercise of the extension
right granted herein, and provided further that Tenant has not assigned any of its interest in this Lease or sublet more than fifty percent (50%)
of the Floor Area of the Premises (in the aggregate), except in connection with a Permitted Transfer of this Lease to an Affiliate as described
in Section 9.2 hereof, Tenant may extend the Term of this Lease for one period of 60 months. Tenant shall exercise its right to extend the
Term by and only by delivering to Landlord, not less than 9 months nor more than 12 months prior to the expiration date of the Term, Tenant’s
written notice of its
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irrevocable commitment to extend (the “Commitment Notice”). Should Tenant fail timely to deliver the Commitment Notice, then this
extension right shall thereupon lapse and be of no further force or effect.
The Basic Rent payable under the Lease during the extension of the Term shall be at the prevailing market rental rate (including
periodic adjustments) for comparable and similarly improved office space in the Santa Clara submarket (the “Prevailing Rate”). In the event
that the parties are not able to agree on the Prevailing Rate within 120 days prior to the expiration date of the Term, then either party may
elect, by written notice to the other party, to cause said rental, including subsequent adjustments, to be determined by appraisal as follows.
Within 10 days following receipt of such appraisal election, the parties shall attempt to agree on an appraiser to determine the Prevailing
Rate. If the parties are unable to agree in that time, then each party shall designate an appraiser within 10 days thereafter. Should either
party fail to so designate an appraiser within that time, then the appraiser designated by the other party shall determine the Prevailing Rate.
Should each of the parties timely designate an appraiser, than the two appraisers so designated shall appoint a third appraiser who shall,
acting alone, determine the fair market rental value of the Premises. Any appraiser designated hereunder shall have an M.A.I. certification or
equivalent with not less than 5 years experience in the valuation of commercial office buildings in the vicinity of the Project.
Within 10 days following the selection of the appraiser, Landlord and Tenant shall each submit in writing to the appraiser its
determination of the rental rate for the extension period (respectively, the “Landlord’s Determination” and the “Tenant’s Determination”).
Should either party fail timely to submit its rental determination, then the determination of the other party shall be conclusive and binding on
the parties. The appraiser shall not disclose to either party the rental determination of the other party until the expiration of that 10 day period
or, if sooner, the appraiser’s receipt of both the Landlord’s Determination and the Tenant’s Determination.
Within 30 days following the selection of the appraiser and such appraiser’s receipt of the Landlord’s Determination and the Tenant’s
Determination, the appraiser shall determine whether the rental rate determined by Landlord or by Tenant more accurately reflects Prevailing
Rate for the Premises, as reasonably extrapolated to the commencement of the extension term. Accordingly, either the Landlord’s
Determination or the Tenant’s Determination shall be selected by the appraiser as the fair market rental rate for the extension period. In
determining such value, the appraiser shall first consider rental comparables for the Building and the Project, provided that if adequate
comparables do not exist then the appraiser may consider transactions involving similarly improved space owned by Landlord or its affiliates
in the vicinity with appropriate adjustments for differences in location and quality of project. In no event shall the appraiser attribute factors for
brokerage commissions to reduce said fair market rental. At any time before the decision of the appraiser is rendered, either party may, by
written notice to the other party, accept the rental terms submitted by the other party, in which event such terms shall be deemed adopted as
the agreed fair market rental. The fees of the appraiser(s) shall be shared equally by both parties.
Within 20 days after the determination of the Prevailing Rate, Landlord shall prepare an appropriate amendment to this Lease in a
commercially reasonable form for the extension period, and Tenant shall execute and return same to Landlord within 20 days after Tenant’s
receipt of same. Should the Prevailing Rate not be established by the commencement of the extension period, then Tenant shall continue
paying rent at the rate in effect during the last month of the initial Term, and a lump sum adjustment shall be made promptly upon the
determination of such new rental.
If Tenant fails to timely comply with any of the provisions of this paragraph, Tenant’s right to extend the Term may, at Landlord’s election and
in addition to any other remedies that may be available to Landlord, be extinguished, in which event the Lease shall automatically terminate
as of the initial expiration date of the Term. Any attempt to assign or transfer any right or interest created by this Section to other than an
Affiliate shall be void from its inception. Tenant shall have no other right to extend the Term beyond the single 60 month extension created by
this Section. Unless agreed to in a writing signed by Landlord and Tenant, any extension of the Term, whether created by an amendment to
this Lease or by a holdover of the Premises by Tenant, or otherwise, shall be deemed a part of, and not in addition to, any duly exercised
extension period permitted by this paragraph. Tenant’s right to extend is subject and subordinate to the expansion rights (whether such rights
are designated as a right of first offer, right of
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first refusal, expansion option or otherwise) of any tenant of the Building existing on the date hereof. Time is specifically made of the essence
in this Section.
6.
MEETING ROOM. Landlord currently provides a meeting room in the Project which is capable of accommodating groups of people
for use by Building tenants (including Tenant) on a reserved basis (the “Meeting Room”). Tenant shall, subject to availability, have the use of
the Meeting Room subject to Landlord’s procedures and its reasonable and customary charges. The use of the Meeting Room shall be
subject to the reasonable rules and regulations (including rules regarding hours of use and priorities for the tenants of the particular building
in which a Meeting Room is located, set up and clean up charges, etc.) established from time to time by Landlord for the Meeting Room.
Landlord and Tenant acknowledge that the terms and provisions of Section 10.2 (Tenant’s Indemnity) of the Lease shall apply to Tenant’s use
of the Meeting Room. Further, Landlord shall have no liability whatsoever with respect to the existence, condition or availability of the
Meeting Room nor shall Landlord have any obligation whatsoever to enforce or make reservations thereof, and Tenant hereby expressly
waives all claims against Landlord with respect to the same. No expansion, contraction, elimination, unavailability or modification of the
Meeting Room, and no termination of or interference with Tenant’s rights to the Meeting Room, shall entitle Tenant to an abatement or
reduction in rent or constitute a constructive eviction or an event of default by Landlord under this Lease. Tenant’s right to use the Meeting
Room shall belong solely to Tenant (and to any Permitted Transferee) and may not be transferred or assigned without Landlord’s prior written
consent, which may be withheld by Landlord in Landlord’s sole discretion. Landlord will not grant any other tenant in the Building or the
Project the exclusive right to use the Meeting Room.
7.
FITNESS CENTER. Provided: (a) Tenant is not in Default under any provision of this Lease, which Default is then continuing, and (b)
Tenant’s employees execute Landlord’s standard waiver of liability form, then Tenant’s employees (the “Fitness Center Users”) shall be
entitled to use the fitness center located at the Project as of the date of this Lease (“Fitness Center”) on the terms and conditions herein
provided. No separate charges shall be assessed to Fitness Center Users for the use of the Fitness Center (with the exception of
towel/laundry fees) during the Term of this Lease, provided, however, that the costs of operating, maintaining and repairing the Fitness
Center shall be included as part of Operating Expenses. The use of the Fitness Center by the Fitness Center Users shall be subject to the
reasonable rules and regulations (including rules regarding hours of use) established from time to time by Landlord. Landlord and Tenant
acknowledge that the use of the Fitness Center by the Fitness Center Users shall be at their own risk and that the terms and provisions of
Section 10.3 of the Lease and shall apply to Tenant and the Fitness Center User’s use of the Fitness Center. Landlord shall have the right, in
Landlord’s reasonable discretion, to expand, contract, eliminate or otherwise modify the Fitness Center. No expansion, contraction,
elimination or modification of the Fitness Center shall entitle Tenant to an abatement or reduction in Basic Rent, constitute a constructive
eviction, or result in an event of default by Landlord under this Lease. Tenant hereby voluntarily releases, discharges, waives and
relinquishes any and all actions or causes of action for personal injury or property damage occurring to Tenant or its employees or agents
arising as a result of the use of the Fitness Center, or any activities incidental thereto, wherever or however the same may occur, and further
agrees that Tenant will not prosecute any claim for personal injury or property damage against Landlord or any of its officers, agents,
servants or employees for any said causes of action, except to the extent of the gross negligence or willful misconduct of Landlord, its agents
or any and all affiliates of Landlord in connection with the foregoing. It is the intention of Tenant with respect to the Fitness Center to exempt
and relieve Landlord from liability for personal injury or property damage caused by negligence. Tenant’s right to use the Fitness Center shall
belong solely to Tenant (and to any Permitted Transferee) and may not be transferred or assigned without Landlord’s prior written consent,
which may be withheld by Landlord in Landlord’s sole discretion. Landlord will not grant any other tenant in the Building or the Project the
exclusive right to use the Fitness Center.
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EXHIBIT H
LANDLORD DISCLOSURES
None

EXHIBIT I
IRREVOCABLE STANDBY LETTER OF CREDIT
IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER _____________
ISSUE DATE: ______________, 2018
ISSUING BANK:
SILICON VALLEY BANK
3003 TASMAN DRIVE
2ND FLOOR, MAIL SORT HF210
SANTA CLARA, CALIFORNIA 95054
BENEFICIARY:
AUGUSTINE BOWERS LLC

550 NEWPORT CENTER DRIVE
NEWPORT BEACH, CA 92660
ATTN: SENIOR VICE PRESIDENT FINANCE
OFFICE PROPERTIES

APPLICANT:
EHEALTHINSURANCE SERVICES, INC.
440 E. MIDDLEFIELD ROAD
MOUNTAIN VIEW, CA 94043
AMOUNT: US $1,459,214.00 (ONE MILLION FOUR HUNDRED FIFTY NINE THOUSAND TWO HUNDRED FOURTEEN AND 00/100 U.S.
DOLLARS)
EXPIRATION DATE: __________, 2019 [ONE YEAR FROM LC ISSUE DATE]
LOCATION:

SANTA CLARA, CALIFORNIA

DEAR SIR/MADAM:
WE HEREBY ESTABLISH OUR IRREVOCABLE STANDBY LETTER OF CREDIT NO. SVBSF______ IN YOUR FAVOR AVAILABLE BY YOUR
DRAFTS DRAWN ON US AT SIGHT IN THE FORM OF EXHIBIT
“A” ATTACHED AND ACCOMPANIED BY THE FOLLOWING DOCUMENTS:
1.
2.

THE ORIGINAL OF THIS LETTER OF CREDIT AND ALL AMENDMENT(S), IF ANY.
BENEFICIARY’S SIGNED STATEMENT STATING AS FOLLOWS:

“THE “LANDLORD” UNDER THE LEASE PURSUANT TO WHICH THIS LETTER OF CREDIT WAS ISSUED IS AUTHORIZED TO DRAW
UPON THIS LETTER OF CREDIT IN THE
AMOUNT OF THE ACCOMPANYING DRAFT ACCORDING TO THE TERMS OF ITS LEASE AGREEMENT WITH THE ACCOUNT PARTY AS
“TENANT”.”
PARTIAL DRAWS AND MULTIPLE PRESENTATIONS ARE ALLOWED.

ALL THE DETAILS SET FORTH HEREIN IN THIS LETTER OF CREDIT DRAFT IS APPROVED BY APPLICANT. IF THERE IS ANY
DISCREPANCY BETWEEN THE DETAILS OF THIS LETTER OF CREDIT DRAFT AND THE LETTER OF CREDIT APPLICATION, BETWEEN APPLICANT AND SILICON VALLEY
BANK, THE DETAILS HEREOF SHALL PREVAIL.”
________________________________________
________________
APPLICANT’S SIGNATURE(S)
DATE
1

THIS ORIGINAL LETTER OF CREDIT MUST ACCOMPANY ANY DRAWINGS HEREUNDER FOR ENDORSEMENT OF THE DRAWING
AMOUNT AND WILL BE RETURNED TO THE BENEFICIARY UNLESS IT IS FULLY UTILIZED.
THIS LETTER OF CREDIT SHALL BE AUTOMATICALLY EXTENDED FOR AN ADDITIONAL PERIOD OF ONE YEAR, WITHOUT
AMENDMENT, FROM THE PRESENT OR EACH FUTURE EXPIRATION DATE UNLESS AT LEAST 60 DAYS PRIOR TO THE THEN CURRENT
EXPIRATION DATE WE SEND YOU A NOTICE BY REGISTERED MAIL OR OVERNIGHT COURIER SERVICE AT THE ABOVE ADDRESS (OR
ANY OTHER ADDRESS INDICATED BY YOU, IN A WRITTEN NOTICE TO US THE RECEIPT OF WHICH WE HAVE ACKNOWLEDGED, AS
THE ADDRESS TO WHICH WE SHOULD SEND SUCH NOTICE) THAT THIS LETTER OF CREDIT WILL NOT BE EXTENDED BEYOND THE
CURRENT EXPIRATION DATE. IN NO EVENT SHALL THIS LETTER OF CREDIT BE AUTOMATICALLY EXTENDED BEYOND JANUARY 31,
2029. IN THE EVENT OF SUCH NOTICE OF NON-EXTENSION, YOU MAY DRAW HEREUNDER WITH A DRAFT STATED ABOVE AND
ACCOMPANIED BY THIS ORIGINAL LETTER OF CREDIT AND AMENDMENT(S), IF ANY, ALONG WITH YOUR SIGNED STATEMENT
STATING THAT YOU HAVE RECEIVED A NON-EXTENSION NOTICE FROM SILICON VALLEY BANK AND YOU HAVE NOT RECEIVED A
REPLACEMENT LETTER OF CREDIT ACCEPTABLE TO YOU.
THIS LETTER OF CREDIT IS TRANSFERABLE ONE OR MORE TIMES, BUT IN EACH INSTANCE ONLY TO A SINGLE BENEFICIARY AS
TRANSFEREE AND ONLY UP TO THE THEN AVAILABLE AMOUNT, ASSUMING SUCH TRANSFER TO SUCH TRANSFEREE WOULD BE IN
COMPLIANCE WITH THEN APPLICABLE LAW AND REGULATION, INCLUDING BUT NOT LIMITED TO THE REGULATIONS OF THE U. S.
DEPARTMENT OF TREASURY AND U. S. DEPARTMENT OF COMMERCE. AT THE TIME OF TRANSFER, THE ORIGINAL LETTER OF
CREDIT AND ORIGINAL AMENDMENT(S), IF ANY, MUST BE SURRENDERED TO US AT OUR ADDRESS INDICATED IN THIS LETTER OF
CREDIT TOGETHER WITH OUR TRANSFER FORM ATTACHED HERETO AS EXHIBIT “B” DULY EXECUTED. THE CORRECTNESS OF THE
SIGNATURE AND TITLE OF THE PERSON SIGNING THE TRANSFER FORM MUST BE VERIFIED BY BENEFICIARY’S BANK. APPLICANT
SHALL PAY OUR TRANSFER FEE OF ¼ OF 1% OF THE TRANSFER AMOUNT (MINIMUM US$250.00) UNDER THIS LETTER OF CREDIT.
DRAFT(S) AND DOCUMENTS MUST INDICATE THE NUMBER AND DATE OF THIS LETTER OF CREDIT.
DOCUMENTS MUST BE FORWARDED TO US BY OVERNIGHT DELIVERY SERVICE TO: SILICON VALLEY BANK, 3003 TASMAN DRIVE,
SANTA CLARA, CA 95054, ATTN: GLOBAL TRADE FINANCE, STANDBY LETTER OF CREDIT NEGOTIATION SECTION.
WE HEREBY AGREE WITH THE BENEFICIARY THAT DRAFTS DRAWN UNDER AND IN ACCORDANCE WITH THE TERMS AND
CONDITIONS OF THIS LETTER OF CREDIT WILL BE DULY HONORED UPON PRESENTATION TO US ON OR BEFORE THE EXPIRATION
DATE OF THIS LETTER OF CREDIT OR ANY AUTOMATICALLY EXTENDED EXPIRATION DATE.
IF ANY INSTRUCTIONS ACCOMPANYING A DRAWING UNDER THIS LETTER OF CREDIT REQUEST THAT PAYMENT IS TO BE MADE BY
TRANSFER TO YOUR ACCOUNT WITH ANOTHER BANK, WE WILL ONLY EFFECT SUCH PAYMENT BY FED WIRE TO A U.S.
REGULATED BANK, AND WE AND/OR SUCH OTHER BANK MAY RELY ON AN ACCOUNT NUMBER SPECIFIED IN SUCH INSTRUCTIONS
EVEN IF THE NUMBER IDENTIFIES A PERSON OR ENTITY DIFFERENT FROM THE INTENDED PAYEE.
THIS LETTER OF CREDIT IS SUBJECT TO THE INTERNATIONAL STANDBY PRACTICES (ISP98), INTERNATIONAL CHAMBER OF
COMMERCE, PUBLICATION NO. 590.
SILICON VALLEY BANK
__[BANK USE]_______________ _____[BANK USE]__________
AUTHORIZED SIGNATURE AUTHORIZED SIGNATURE

ALL THE DETAILS SET FORTH HEREIN IN THIS LETTER OF CREDIT DRAFT IS APPROVED BY APPLICANT. IF THERE IS ANY
DISCREPANCY BETWEEN THE DETAILS OF THIS LETTER OF CREDIT DRAFT AND THE LETTER OF CREDIT APPLICATION, BETWEEN APPLICANT AND SILICON VALLEY
BANK, THE DETAILS HEREOF SHALL PREVAIL.”
________________________________________
________________
APPLICANT’S SIGNATURE(S)
DATE
2

ALL THE DETAILS SET FORTH HEREIN IN THIS LETTER OF CREDIT DRAFT IS APPROVED BY APPLICANT. IF THERE IS ANY
DISCREPANCY BETWEEN THE DETAILS OF THIS LETTER OF CREDIT DRAFT AND THE LETTER OF CREDIT APPLICATION, BETWEEN APPLICANT AND SILICON VALLEY
BANK, THE DETAILS HEREOF SHALL PREVAIL.”
________________________________________
________________
APPLICANT’S SIGNATURE(S)
DATE
3

EXHIBIT A

DATE: _______________

REF. NO. ___________________

AT SIGHT OF THIS DRAFT
PAY TO THE ORDER OF

US$_________________

US DOLLARS _____________________________________________________________________
DRAWN UNDER SILICON VALLEY BANK, SANTA CLARA, CALIFORNIA, STANDBY
LETTER OF CREDIT NUMBER NO. _______________________ DATED ___________________

TO: SILICON VALLEY BANK
3003 TASMAN DRIVE
_______________________________
SANTA CLARA, CA 95054
(BENEFICIARY'S NAME)

............................................................... Authorized Signature

1.
2.
3.
4.
5.
6.
7.
8.
9.

GUIDELINES TO PREPARE THE DRAFT
DATE: ISSUANCE DATE OF DRAFT.
REF. NO.: BENEFICIARY'S REFERENCE NUMBER, IF ANY.
PAY TO THE ORDER OF: NAME OF BENEFICIARY AS INDICATED IN THE L/C (MAKE SURE BENEFICIARY ENDORSES IT ON THE
REVERSE SIDE).
US$: AMOUNT OF DRAWING IN FIGURES.
USDOLLARS: AMOUNT OF DRAWING IN WORDS.
LETTER OF CREDIT NUMBER: SILICON VALLEY BANK'S STANDBY L/C NUMBER THAT PERTAINS TO THE DRAWING.
DATED: ISSUANCE DATE OF THE STANDBY L/C.
BENEFICIARY'S NAME: NAME OF BENEFICIARY AS INDICATED IN THE L/C.
AUTHORIZED SIGNATURE: SIGNED BY AN AUTHORIZED SIGNER OF BENEFICIARY.

IF YOU HAVE QUESTIONS RELATED TO THIS STANDBY LETTER OF CREDIT PLEASE CONTACT US AT ______________.

ALL THE DETAILS SET FORTH HEREIN IN THIS LETTER OF CREDIT DRAFT IS APPROVED BY APPLICANT. IF THERE IS ANY
DISCREPANCY BETWEEN THE DETAILS OF THIS LETTER OF CREDIT DRAFT AND THE LETTER OF CREDIT APPLICATION, BETWEEN APPLICANT AND SILICON VALLEY
BANK, THE DETAILS HEREOF SHALL PREVAIL.”
________________________________________
________________
APPLICANT’S SIGNATURE(S)
DATE
4

EXHIBIT B
TRANSFER FORM
DATE: ____________________
TO: SILICON VALLEY BANK 3003 TASMAN DRIVE
RE: IRREVOCABLE STANDBY LETTER OF CREDIT SANTA CLARA, CA 95054 NO.
_____________ ISSUED BY ATTN:INTERNATIONAL DIVISION. SILICON VALLEY BANK, SANTA CLARA STANDBY LETTERS OF CREDIT
L/C
AMOUNT: ___________________
GENTLEMEN:
FOR VALUE RECEIVED, THE UNDERSIGNED BENEFICIARY HEREBY IRREVOCABLY TRANSFERS TO:
_________________________________________________________________________________________
(NAME OF TRANSFEREE)
_________________________________________________________________________________________ (ADDRESS)
ALL RIGHTS OF THE UNDERSIGNED BENEFICIARY TO DRAW UNDER THE ABOVE LETTER OF CREDIT UP TO ITS AVAILABLE AMOUNT AS SHOWN
ABOVE AS OF THE DATE OF THIS TRANSFER.
BY THIS TRANSFER, ALL RIGHTS OF THE UNDERSIGNED BENEFICIARY IN SUCH LETTER OF CREDIT ARE TRANSFERRED TO THE TRANSFEREE.
TRANSFEREE SHALL HAVE THE SOLE RIGHTS AS BENEFICIARY THEREOF, INCLUDING SOLE RIGHTS RELATING TO ANY AMENDMENTS, WHETHER
INCREASES OR EXTENSIONS OR OTHER AMENDMENTS, AND WHETHER NOW EXISTING OR HEREAFTER MADE. ALL AMENDMENTS ARE TO BE
ADVISED DIRECTLY TO THE TRANSFEREE WITHOUT NECESSITY OF ANY CONSENT OF OR NOTICE TO THE UNDERSIGNED BENEFICIARY.
THE ORIGINAL OF SUCH LETTER OF CREDIT IS RETURNED HEREWITH, AND WE ASK YOU TO ENDORSE THE TRANSFER ON THE REVERSE
THEREOF, AND FORWARD IT DIRECTLY TO THE TRANSFEREE WITH YOUR CUSTOMARY NOTICE OF TRANSFER.
SINCERELY,

_____________________________ (BENEFICIARY’S NAME
_____________________________
(SIGNATURE OF BENEFICIARY)
_____________________________
(NAME AND TITLE)

SIGNATURE AUTHENTICATED
The name(s), title(s), and signature(s) conform to that/those on file with us for the
company and the signature(s) is/are authorized to execute this instrument.
_________________________________________________
(Name of Bank) _________________________________________________
(Address of Bank) _________________________________________________
(City, State, ZIP Code) _________________________________________________
(Authorized Name and Title)
_________________________________________________ (Authorized Signature)

ALL THE DETAILS SET FORTH HEREIN IN THIS LETTER OF CREDIT DRAFT IS APPROVED BY APPLICANT. IF THERE IS ANY
DISCREPANCY BETWEEN THE DETAILS OF THIS LETTER OF CREDIT DRAFT AND THE LETTER OF CREDIT APPLICATION, BETWEEN APPLICANT AND SILICON VALLEY
BANK, THE DETAILS HEREOF SHALL PREVAIL.”
________________________________________
________________
APPLICANT’S SIGNATURE(S)
DATE
5

ALL THE DETAILS SET FORTH HEREIN IN THIS LETTER OF CREDIT DRAFT IS APPROVED BY APPLICANT. IF THERE IS ANY
DISCREPANCY BETWEEN THE DETAILS OF THIS LETTER OF CREDIT DRAFT AND THE LETTER OF CREDIT APPLICATION, BETWEEN APPLICANT AND SILICON VALLEY
BANK, THE DETAILS HEREOF SHALL PREVAIL.”
________________________________________
________________
APPLICANT’S SIGNATURE(S)
DATE
6

EXHIBIT X
WORK LETTER
DOLLAR ALLOWANCE [SECOND GENERATION SPACE]
The Tenant Improvement work (herein “Tenant Improvements”) shall consist of any work required to complete the Premises pursuant to
plans and specifications approved by both Landlord and Tenant. All of the Tenant Improvement work shall be performed by a contractor
selected by Landlord, and Landlord may require that one or more designated subtrades be union contractors. The Tenant Improvements
shall be performed in accordance with the procedures and requirements set forth below.
I.

ARCHITECTURAL AND CONSTRUCTION PROCEDURES
A.

Tenant and Landlord shall approve both (i) a detailed space plan for the Premises, prepared by AAI, the architect engaged
by Landlord for the work described herein (“Landlord’s Architect”), which includes interior partitions, ceilings, interior
finishes, interior office doors, suite entrance, floor coverings, window coverings, lighting, electrical and telephone outlets,
plumbing connections, heavy floor loads and other special requirements (“Preliminary Plan”), and (ii) an estimate, prepared
by the contractor engaged by Landlord for the work herein (“Landlord’s Contractor”), of the cost for which Landlord will
complete or cause to be completed the Tenant Improvements (“Preliminary Cost Estimate”). To the extent applicable, the
Preliminary Plan shall include Landlord’s building standard tenant improvements, materials and specifications for the Project.
Tenant shall approve or disapprove each of the Preliminary Plan and the Preliminary Cost Estimate by signing copies of the
appropriate instrument and delivering same to Landlord within 5 business days of its receipt by Tenant. If Tenant disapproves
any matter, Tenant shall specify in detail the reasons for disapproval and Landlord shall attempt to modify the Preliminary
Plan and the Preliminary Cost Estimate to incorporate Tenant’s suggested revisions in a mutually satisfactory manner;
provided that in no event shall Tenant have the right to request changes or additions to the Preliminary Plan for the purpose
of utilizing any unused portion of the Landlord Contribution (as defined below). Landlord and Tenant hereby approve the
space plan prepared by AAI dated 02/15/18, most recently revised 04/16/18, a copy of which is attached hereto as Schedule
1 to this Exhibit X. Notwithstanding anything in the Lease to the contrary, Landlord hereby acknowledges and agrees that
the Tenant Improvements as shown on the space plan attached hereto as Schedule 1 to this Exhibit X shall not be subject
to removal upon the expiration or earlier termination of the Lease.

B.

Promptly following the request of either Landlord or Landlord’s architect (which requests may come from time-to-time during
the design and construction period), Tenant shall provide in writing to Landlord or Landlord’s Architect all specifications and
information requested by Landlord for the preparation of final construction documents and costing, including without
limitation Tenant’s final selection of wall and floor finishes, complete specifications and locations (including load and HVAC
requirements) of Tenant’s equipment, and details of all other non-building standard improvements to be installed in the
Premises (collectively, “Programming Information”). Tenant understands that final construction documents for the Tenant
Improvements shall be predicated on the Programming Information, and accordingly that such information must be accurate
and complete. The parties recognize that the process described in Sections I.A and I.B above is scheduled to be complete
on or before May 30, 2018 and, in order to complete such process by such date, Tenant will be entitled to make changes to
the foregoing without such changes constituting Tenant Delay (as defined below) only so long as such changes are made
prior to April 30, 2018.

C.

Upon Tenant’s approval of the Preliminary Plan and Preliminary Cost Estimate and delivery of the complete Programming
Information, Landlord’s Architect and engineers shall prepare and deliver to the parties working drawings and specifications
for the
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Tenant Improvements based on the Preliminary Plan (“Working Drawings and Specifications”), and Landlord’s Contractor
shall prepare a final construction cost estimate (“Final Cost Estimate”) for the Tenant Improvements in conformity with the
Working Drawings and Specifications. Tenant shall have 5 business days from the receipt thereof to approve or disapprove
the Working Drawings and Specifications and the Final Cost Estimate, and any disapproval or requested modification shall
be limited to items not contained in the approved Preliminary Plan or Preliminary Cost Estimate, subject to Tenant’s right to
request a Change pursuant to Section I.D below. Should Tenant disapprove the Working Drawings and Specifications and
the Final Cost Estimate, such disapproval shall be accompanied by a detailed list of revisions. The parties shall confer and
negotiate in good faith to reach an agreement on revisions to the Working Drawings and Specifications, and the Final Cost
Estimate as a consequence of such revisions. Any revision so requested by Tenant and accepted by Landlord shall be
incorporated by Landlord’s Architect into a revised set of Working Drawings and Specifications and Final Cost Estimate, and
Tenant shall approve or disapprove the same in writing within 5 business days of receipt without further revision.
D.

In the event that Tenant subsequently requests in writing a revision in the approved Working Drawings and Specifications
approved by the parties pursuant to Section I.C above (a “Change”), then provided such Change is acceptable to Landlord,
Landlord shall advise Tenant by written change order (a “Change Order”) as soon as is practical of any net cost increase in
the Completion Cost above the Final Cost Estimate (taking into account any cost savings attributable to such Change Order
together with previous Change Orders) and the amount of any Tenant Delay such Change would cause. Tenant shall
approve or disapprove such Change Order and Tenant Delay, if any, in writing within 2 business days following its receipt
from Landlord. Tenant’s approval of a Change shall be accompanied by Tenant’s payment of any resulting increase in the
Completion Cost in excess of the amount of the “Landlord Contribution” as defined below. It is understood that Landlord shall
have no obligation to interrupt or modify the Tenant Improvement work pending Tenant’s approval of a Change Order. In no
event shall Landlord have the right to make any material revisions to the Workings Drawings and Specifications without
Tenant’s prior written consent, which consent shall not be unreasonably withheld or delayed.

E.

It is understood that the Preliminary Plan and the Working Drawings and Specifications, together with any Changes thereto,
shall be subject to the prior approval of Landlord. Landlord shall identify any disapproved items within 3 business days (or 2
business days in the case of Changes) after receipt of the applicable document. Should Landlord approve work that would
necessitate any ancillary Building modification or other expenditure by Landlord, then except to the extent of any remaining
balance of the Landlord Contribution, Tenant shall, in addition to its other obligations herein, promptly fund the cost thereof to
Landlord.

F.

Notwithstanding any provision in the Lease to the contrary, and not by way of limitation of any other rights or remedies of
Landlord, if Tenant fails to comply with any of the time periods specified in this Work Letter, fails otherwise to approve or
reasonably disapprove any submittal within the time period specified herein for such response (or if no time period is so
specified, within 5 business days following Tenant's receipt thereof), requests any Changes, furnishes inaccurate or
erroneous specifications or other information, or otherwise delays in any manner the completion of the Tenant Improvements
(including without limitation by specifying materials that are not readily available) or the issuance of an occupancy certificate
(any of the foregoing being referred to in this Lease as a "Tenant Delay"), then Tenant shall bear any resulting additional
construction cost or other expenses, and the Commencement Date of this Lease shall be deemed to have occurred for all
purposes, including without limitation Tenant's obligation to pay rent, as of the date Landlord reasonably determines that it
would have been able to deliver the Premises to Tenant but for the collective Tenant Delays. Notwithstanding the foregoing,
except for failure to meet specified time deadlines, and except for Tenant Delays specified in Landlord’s response to Change
Order requests accepted by Tenant, a Tenant Delay shall not be deemed to have occurred unless Landlord has provided
notice (which may be by electronic mail to Tenant’s Representative notwithstanding any notice provisions or requirements in
the Lease to the contrary) to Tenant specifying that a Tenant Delay shall be deemed to have occurred because of actions,
inaction or circumstances specified in the notice in reasonable detail. If such actions, inaction or circumstances are not cured
by Tenant within two (2) business days after receipt of such
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notice (“Count Date”), and if such actions, inaction or circumstances otherwise qualify as a Tenant Delay, then a Tenant
Delay shall be deemed to have occurred commencing as of the Count Date. Should Landlord determine that the
Commencement Date should be advanced in accordance with the foregoing, it shall so notify Tenant in writing. Landlord's
determination shall be conclusive unless Tenant notifies Landlord in writing, within 5 business days thereafter, of Tenant's
election to contest same pursuant to Section 14.7 of the Lease. Pending the outcome of such proceedings, Tenant shall
make timely payment of all rent due under this Lease based upon the Commencement Date set forth in the aforesaid notice
from Landlord.

II.

G.

Landlord shall permit Tenant and its agents to enter the Premises for at least twenty-one (21) days prior to the
Commencement Date of the Lease in order that Tenant may perform any work to be performed by Tenant hereunder through
its own contractors, subject to Landlord’s prior written approval, and in a manner and upon terms and conditions and at times
satisfactory to Landlord’s representative. The foregoing license to enter the Premises prior to the Commencement Date is,
however, conditioned upon Tenant’s contractors and their subcontractors and employees working in harmony and not
interfering with the work being performed by Landlord. If at any time that entry shall cause disharmony or interfere with the
work being performed by Landlord, this license may be withdrawn by Landlord upon 24 hours written notice to Tenant. That
license is further conditioned upon the compliance by Tenant’s contractors with all requirements imposed by Landlord on
third party contractors and subcontractors, including without limitation the maintenance by Tenant and its contractors and
subcontractors of workers’ compensation and public liability and property damage insurance in amounts and with companies
and on forms satisfactory to Landlord, with certificates of such insurance being furnished to Landlord prior to proceeding with
any such entry. The entry shall be deemed to be under all of the provisions of the Lease except as to the covenants to pay
Rent, Operating Expenses or utilities used during Business Hours unless Tenant commences business activities within the
Premises. Landlord shall not be liable in any way for any injury, loss or damage which may occur to any such work being
performed by Tenant, the same being solely at Tenant’s risk. In no event shall the failure of Tenant’s contractors to complete
any work in the Premises extend the Commencement Date.

H.

Tenant hereby designates Kevin Brown, Telephone No. (707) 330-0307, as its representative, agent and attorney-in-fact for
the purpose of receiving notices, approving submittals and issuing requests for Changes, and Landlord shall be entitled to
rely upon authorizations and directives of such person(s) as if given directly by Tenant. Tenant may amend the designation of
its construction representative(s) at any time upon delivery of written notice to Landlord.

COST OF TENANT IMPROVEMENTS
A.

Landlord shall complete, or cause to be completed, the Tenant Improvements, at the construction cost shown in the
approved Final Cost Estimate (subject to the provisions of this Work Letter), in accordance with final Working Drawings and
Specifications approved by both Landlord and Tenant. Landlord shall pay towards the final construction costs (“Completion
Cost”) as incurred a maximum of $2,436,900.00 (“Landlord Contribution”), based on $75.00 per rentable square foot of the
Premises. Tenant shall pay the difference between the Final Cost Estimate and Landlord’s Contribution, if any, plus any
costs due to Tenant Delays as specified in this Work Letter and any net increases above the Final Cost Estimate as set forth
in approved Change Orders, to the extent such Tenant Delay costs or Change Order costs exceed the Landlord’s
Contribution. The amounts to be paid by Tenant for the Tenant Improvements pursuant to this Section II.A are sometimes
cumulatively referred to herein as the “Tenant’s Contribution”. Notwithstanding anything to the contrary herein, in no event
shall Tenant’s Contribution exceed the sum of (i) the Final Cost Estimate and (ii) any net increases above the Final Cost
Estimate as set forth in approved Change Orders or due to Tenant Delays, subject to Section I.C above. If the actual cost of
completion of the Tenant Improvements is less than the maximum amount provided for the Landlord Contribution, such
savings shall inure to the benefit of Landlord and Tenant shall not be entitled to any credit or payment or to apply the savings
toward additional work. The Tenant Improvements shall be constructed by Landlord in accordance with all rules, regulations,
codes, ordinances, statutes, and laws of any governmental or

3

quasigovernmental authority in effect as of the date of the issuance of the applicable building permit(s) therefor, and in a
good and workman-like manner using material and equipment of new and otherwise of good quality. Landlord shall use
commercially reasonable efforts to obtain standard warranties on the Tenant Improvements that Tenant is responsible for
maintaining under the Lease and shall assign to Tenant, or otherwise cooperate to make available to Tenant the benefit of,
all such warranties.
B.

The Completion Cost shall include all direct costs of Landlord in completing the Tenant Improvements, including but not
limited to the following: (i) payments made to architects, engineers, contractors, subcontractors and other third party
consultants in the performance of the work, (ii) permit fees and other sums paid to governmental agencies, (iii) costs of all
materials incorporated into the work or used in connection with the work (excluding any furniture, fixtures and equipment
relating to the Premises), and (iv) keying and signage costs. The Completion Cost shall not include (a) costs for
improvements which are not shown on or described in the Drawings and Specifications unless otherwise approved by
Tenant; (b) costs incurred due to the presence of Hazardous Materials in the Project or surrounding area; (c) attorneys’ fees
incurred in connection with negotiation of construction contracts, and attorneys’ fees, experts’ fees and other costs in
connection with disputes with third parties; or (d) interest and other costs of financing construction costs. The Completion
Cost shall also include an administrative/supervision fee to be paid to Landlord in the amount of 3% of the Landlord
Contribution.

C.

Prior to start of construction of the Tenant Improvements, Tenant shall pay to Landlord the amount of the Tenant Contribution
set forth in the approved Final Cost Estimate. If Tenant defaults beyond applicable cure periods in the payment of any sums
due under this Work Letter, Landlord shall (in addition to all other remedies) have the same rights as in the case of Tenant’s
failure to pay rent under the Lease.
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SCHEDULE 1
PRELIMINARY PLAN

EXHIBIT Y
PROJECT DESCRIPTION

FIRST AMENDMENT TO LEASE
I.

PARTIES AND DATE.

This Amendment to Lease (“Amendment”) dated August 15, 2019, is by and between AUGUSTINE BOWERS LLC, a Delaware
limited liability company (“Landlord”), and EHEALTHINSURANCE SERVICES, INC., a Delaware corporation (“Tenant”).
II.

RECITALS.

Landlord and Tenant entered into an office space lease, dated April 25, 2018 (“Lease”) for space consisting of approximately
32,492 rentable square feet known as Suite No. 201 (“Premises”) in the building located at 2625 Augustine Drive, Santa Clara,
California (“Building”).
Landlord and Tenant each desire to modify the Lease to add approximately 13,165 rentable square feet of consisting of Suite No.
101 and a portion of Suite No. 150 on the first floor of the Building (“Expansion Space”), adjust the Basic Rent, and make such other
modifications as are set forth in “III. MODIFICATIONS” next below.
III.

MODIFICATIONS.
A.

Basic Lease Provisions. The Basic Lease Provisions are hereby amended as follows:
1.

Effective as of the Commencement Date for the Expansion Space (defined below), Item 2 shall be amended by
adding “Suites 101 and 150” to the Premises.

2.

Item 3 is hereby deleted and replaced with the following:
“3. Use of Premises: General office, software research and development, training, customer support, and related
ancillary legal uses.”

3.

Item 4 is hereby amended by adding the following:
“Commencement Date for the Expansion Space: April 15, 2020”

4.

Effective as of the Commencement Date for the Expansion Space, Item 6 shall be amended by adding the
following for the Expansion Space:

Months of Term or
Period for
Expansion Space

Monthly Rate Per
Rentable Square Foot for
Expansion Space

Monthly Basic Rent for
Expansion Space
(rounded to the nearest
dollar)

4/15/20 – 4/30/20

$3.90

$27,383

5/1/20 – 7/31/20

$3.90

$51,344

8/1/20 – 7/31/21

$4.02

$52,923

8/1/21 – 7/31/22

$4.14

$54,503

8/1/22 – 7/31/23

$4.26

$56,083

8/1/23 – 7/31/24

$4.39

$57,794

8/1/24 – 7/31/25

$4.52

$59,506

8/1/25 – 7/31/26

$4.66

$61,349

8/1/26 – 7/31/27

$4.80

$63,192

8/1/27 – 7/31/28

$4.94

$65,035

8/1/28 – 3/31/29

$5.09

$67,010

5.

Notwithstanding the foregoing, Tenant shall commence payment of Tenant’s Share of Operating Expenses with
respect to the Expansion Space on January 15, 2020 and Tenant shall commence payment of any separately
metered utilities consumed in the Expansion Space (that are not included in Operating Expenses) on August 15,
2019.

6.

Effective as of the Commencement Date for the Expansion Space, Item 8 shall be amended by adding “and the
Expansion Space comprising approximately 13,165 rentable square feet.”

7.

Effective as of the Commencement Date for the Expansion Space, Item 11 shall be deleted and replaced with
the following:
“11. Parking: 150 parking spaces in accordance with the provisions set forth in Exhibit F to this Lease.”

B.

Commencement Date. As used herein, the “Commencement Date for the Expansion Space” shall occur on April 15, 2020
(regardless of whether the Expansion Space is “ready for occupancy” (as defined in the Lease)). Notwithstanding the
foregoing, Landlord shall deliver exclusive possession of the Expansion Space to Tenant on the date the Expansion Space is
deemed “ready for occupancy” and Tenant shall have the right to use and access the Expansion Space from and after that
date for all purposes permitted under the Lease. Any such use of the Expansion Space prior to the Commencement Date for
the Expansion Space shall not accelerate the Commencement Date for the Expansion Space, but be subject to all of the
terms and conditions of the Lease other than the payment of Rent (except as provided in Section III. A. 5. above).

C.

Floor Plan of Premises. Effective as of the Commencement Date for the Expansion Space, Exhibit A attached to the Lease
shall be added to Exhibit A of the Lease, and all references to the “Premises” in the Lease shall be deemed to include the
“Expansion Space.”

D.

AS IS. Tenant agrees to accept possession of the Expansion Space in its then as-is state and condition, but subject to the
terms and conditions of this Amendment.

E.

Exhibit G-1. Exhibit G-1 attached hereto is hereby attached to and made a part of the Lease.

F.

Charging Station Landlord will designate one dual-head electric vehicle charging station (“Charging Station”) (1 stall) for the
exclusive use by Tenant and its employees, as shown on Exhibit G-1 attached hereto. The use of the Charging Station shall
be subject to the reasonable rules and regulations (including rules regarding hours of use) established from time to time by
Landlord. Landlord and Tenant acknowledge that the use of the Charging Station shall be at their own risk and that the terms
and provisions of Section 10.3 of the Lease shall apply to Tenant. Notwithstanding the foregoing, if at any time Landlord
reasonably determines that charging stations are generally no longer provided by other landlords of first class office projects
in the vicinity of the Project, then Landlord shall have no further obligation to continuously operate and maintain the Charging
Stations in the Project. Landlord shall not be liable for any causes of action for personal injury or property damage occurring
to Tenant or its employees or agents arising as a result of the use of the Charging Station, or any activities incidental thereto,
wherever or however the same may occur, and further agrees that Tenant will not prosecute any claim for personal injury or
property damage against Landlord or any of its officers, agents, servants or employees for any said causes of action.

G.

Additional Security Deposit. Within 30 days following Tenant’s execution and delivery of this Amendment, Tenant shall deliver
the sum of $346,764 (“Additional Security Deposit”) to Landlord, which sum shall be added to the Security Deposit
presently being held by Landlord in accordance with Section 4.3 of the Lease. Subject to the remaining terms of this Section
4.3, Tenant shall have the right to reduce the amount of the Security Deposit by the amount of $57,794 on the
commencement of each of the 13th, 25th, 37th, 49th, 61st full calendar months after the Commencement Date for the
Expansion Space; provided, however, that each such reduction shall be conditioned upon (i) Tenant shall not have been in
Default in the payment of Basic Rent or additional rent under this Lease, (ii) as of the date of Tenant’s request and as of the
effective date of the proposed reduction, no Default shall exist and no event or circumstance shall have occurred, which with
the passage of time or giving of notice, could constitute a Default under this Lease, (iii) [Intentionally Omitted], and (iv)
Tenant shall have provided Landlord with a “Security Reduction Notice” (as defined in Section 4.3 of the Lease) not later than
45 days prior to the proposed effective date of the reduction in the amount of the Additional Security Deposit. Each reduction
in the Additional Security Deposit shall be subject to the terms of the last paragraph of Section 4.3 of the Lease. The
Provisions of Section 4.4 of the Lease shall apply as to the Additional Security Deposit such that Tenant may provide a letter
of credit for the

Additional Security Deposit in accordance with the terms and conditions of Section 4.4 of the Lease within 30 days following
Tenant’s execution and delivery of this Amendment.
H.

Tenant Improvements. Landlord hereby agrees to complete the Tenant Improvements for the Expansion Space in
accordance with the provisions of Exhibit X, Work Letter, attached hereto. Notwithstanding anything in the Lease or this
Amendment to the contrary, Landlord hereby acknowledges and agrees that the Tenant Improvements installed in the
Expansion Space pursuant to the Work Letter shall not be subject to removal upon the expiration or earlier termination of the
Lease except to the extent such Tenant Improvements are (a) inconsistent with general office improvements in projects
comparable to the Project or (b) in Landlord’s reasonable judgment, are of a nature that would require removal and repair
costs that are materially in excess of the removal and repair costs associated with general office improvements and Landlord
notifies Tenant of such removal requirement concurrently with Landlord review and approval of the Preliminary Plans
pursuant to Section I.A. of the Work Letter.

I.

Contingency. The Expansion Space is currently subject to a Lease (“Other Lease”) between Landlord and VERITAS
TECHNOLOGIES LLC (“Other Tenant”). Tenant understands and agrees that the effectiveness of this Amendment is
contingent upon the mutual execution by Landlord and Other Tenant of an amendment to the Other Lease pursuant to which
the Other Lease is terminated with respect to the Expansion Space on such terms and conditions as may be acceptable to
Landlord in its sole and absolute discretion (the “Other Lease Termination Amendment”). If the Other Lease Termination
Amendment has not been executed and delivered on or before August 15, 2019, either party may in its sole discretion,
terminate this Amendment upon written notice to the other party without further obligation or liability and Landlord shall
promptly return the Additional Security Deposit to Tenant.

GENERAL.
A.

Effect of Amendments. The Lease shall remain in full force and effect and unmodified except to the extent that it is modified
by this Amendment.

B.

Entire Agreement. This Amendment embodies the entire understanding between Landlord and Tenant with respect to the
modifications set forth in "III. MODIFICATIONS" above and can be changed only by a writing signed by Landlord and Tenant.

C.

Defined Terms. All words commencing with initial capital letters in this Amendment and defined in the Lease shall have the
same meaning in this Amendment as in the Lease, unless they are otherwise defined in this Amendment.

D.

Corporate and Partnership Authority. If Tenant is a corporation or partnership, or is comprised of either or both of them,
Tenant represents and warrants that each individual executing this Amendment on its behalf is duly authorized to execute
and deliver this Amendment on behalf of the corporation or partnership and that this Amendment is binding upon the
corporation or partnership in accordance with its terms. Landlord represents that it has obtained any required consent of its
Mortgagee to this Amendment.

E.

Counterparts; Digital Signatures. If this Amendment is executed in counterparts, each is hereby declared to be an original;
all, however, shall constitute but one and the same amendment. In any action or proceeding, any photographic, photostatic,

or other copy of this Amendment may be introduced into evidence without foundation. The parties agree to accept a digital
image (including but not limited to an image in the form of a PDF, JPEG, GIF file, or other e-signature) of this Amendment, if
applicable, reflecting the execution of one or both of the parties, as a true and correct original.
F.

California Certified Access Specialist Inspection. Pursuant to California Civil Code § 1938, Landlord hereby states that the
Premises have not undergone inspection by a Certified Access Specialist (CASp) (defined in California Civil Code § 55.52(a)
(3)). Pursuant to Section 1938 of the California Civil Code, Landlord hereby provides the following notification to Tenant: "A
Certified Access Specialist (CASp) can inspect the subject premises and determine whether the subject premises comply
with all of the applicable construction-related accessibility standards under state law. Although state law does not require a
CASp inspection of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of the lessee or tenant, if
requested by the lessee or tenant. The parties shall mutually agree on the arrangements for the time and manner of the
CASp inspection, the payment of the fee for the CASp inspection, and the cost of making any repairs necessary to correct
violations of construction related accessibility standards within the premises." If Tenant requests to perform a CASp
inspection of the Premises, Tenant shall, at its cost, retain a CASp approved by Landlord (provided that Landlord may
designate the CASp, at Landlord’s option) to perform the inspection of the Premises at a time agreed upon by the parties.
Tenant shall provide Landlord with a copy of any report or certificate issued by the CASp (the "CASp Report") and Tenant
shall, at its cost, promptly complete any modifications necessary to correct violations of construction related accessibility
standards identified in the CASp Report, notwithstanding anything to the contrary in this Lease. Tenant agrees to keep the
information in the CASp Report confidential except as necessary for the Tenant to complete such modifications.

EXECUTION

Landlord and Tenant executed this Amendment on the date as set forth in "I, PARTIES AND DATE." above.

LANDLORD
AUGUSTINE BOWERS LLC,
a Delaware limited liability company

TENANT
EHEALTHINSURANCE SERVICES, INC.,
a Delaware corporation

By: /s/ Steven M. Case
Steven M. Case
Executive Vice President

By:/s/ David K. Francis
Printed Name: David K. Francis
Title: COO/CFO

By: /s/ George I. Meyer
George I. Meyer
Vice President, Operations

By: /s/ Scott Giesler
Scott Giesler
SVP and General Counsel

/SH/

/LR/

ACKNOWLEDGEMENT OF GUARANTOR
The undersigned, as Guarantor under that certain Guarantee of Lease dated April 25, 2018, do hereby acknowledge and agree that the
provisions of said Guarantee shall remain in full force and effect as to the obligations of Tenant under the Lease, as amended herein. The
undersigned Guarantor acknowledge that Landlord would not have executed this Amendment without this acknowledgment and agreement
on the part of the undersigned Guarantor.

GUARANTOR:
EHEALTH, INC.,
a Delaware corporation
By: /s/ David K. Francis
Printed Name David K. Francis
Title COO
By: /s/ Derek Yung
Printed Name Derek Yung
Title CFO

EXHIBIT A
EXPANSION SPACE
The “Expansion Space” is designated in green in the diagrams below.

EXHIBIT G-1
CHARGING STATION

EXHIBIT X
WORK LETTER
DOLLAR ALLOWANCE [SECOND GENERATION SPACE]
The Tenant Improvement work (herein “Tenant Improvements”) shall consist of any work required to complete the Expansion Space
pursuant to plans and specifications approved by both Landlord and Tenant. All references in this Exhibit to the “Premises” shall be deemed
to refer only to the Expansion Space.
All of the Tenant Improvement work shall be performed by a contractor engaged by Landlord. Landlord may require that one or more
designated subtrades be union contractors. The work shall be undertaken in accordance with the procedures and requirements set forth
below.
I.

ARCHITECTURAL AND CONSTRUCTION PROCEDURES
A.

Tenant has approved, or shall approve within the time period set forth below, a detailed space plan for the Premises,
prepared by Nelson Worldwide (“Landlord’s Architect”), which includes interior partitions, ceilings, interior finishes, interior
office doors, suite entrance, floor coverings, window coverings, lighting, electrical and telephone outlets, plumbing
connections, heavy floor loads and other special requirements (“Preliminary Plan”), and (ii) an estimate, prepared by the
contractor engaged by Landlord for the work herein (“Landlord’s Contractor”), of the cost for which Landlord will complete
or cause to be completed the Tenant Improvements (“Preliminary Cost Estimate”). To the extent applicable, the Preliminary
Plan shall include Landlord’s building standard tenant improvements, materials and specifications for the Project. Tenant
shall approve or disapprove the Preliminary Plan by signing and delivering same to Landlord within 5 business days of its
receipt by Tenant. If Tenant disapproves any matter, Tenant shall specify in detail the reasons for disapproval and Landlord
shall attempt to modify the Preliminary Plan to incorporate Tenant’s suggested revisions in a mutually satisfactory manner;
provided that in no event shall Tenant have the right to request changes or additions to the Preliminary Plan for the purpose
of utilizing any unused portion of the Landlord Contribution (as defined below).

B.

Promptly following the request of either Landlord or Landlord’s Architect (which requests may come from time-to-time during
the design and construction periods), Tenant shall provide in writing to Landlord or Landlord’s Architect all specifications and
information reasonably requested by Landlord for the preparation of final construction documents and costing, including
without limitation Tenant’s final selection of wall and floor finishes, complete specifications and locations (including load and
HVAC requirements) of Tenant’s equipment, and details of all other non-building standard improvements to be installed in the
Premises (collectively, “Programming Information”). Tenant understands that final construction documents for the Tenant
Improvements shall be predicated on the Programming Information, and accordingly that such information must be accurate
and complete.

C.

Upon Tenant’s approval of the Preliminary Plan and Preliminary Cost Estimate and delivery of the complete Programming
Information, Landlord’s Architect and engineers shall prepare and deliver to the parties working drawings and specifications
(“Working Drawings and Specifications”), and Landlord’s Contractor shall prepare a final construction cost estimate
(“Final Cost Estimate”) for the Tenant Improvements in conformity with the Working Drawings and Specifications. Tenant
shall have 5 business days from the receipt thereof to approve or disapprove the Working Drawings and Specifications and
the Final Cost Estimate, and any disapproval or requested modification shall be limited to items not contained in the
approved Preliminary Plan or Preliminary Cost Estimate; subject to Tenant’s right to request a Change pursuant to Section
I.E below. Should Tenant disapprove the Working Drawings and Specifications and the Final Cost Estimate, such
disapproval shall be accompanied by a detailed list of revisions. The parties shall confer and negotiate in good faith to reach
an agreement on revisions to the Working Drawings and Specifications, and the Final Cost Estimate as a consequence of
such revisions. Any revision requested by Tenant and accepted by Landlord shall be incorporated by Landlord’s Architect
into a revised set of Working Drawings and Specifications and Final Cost Estimate, and Tenant shall approve same in writing
within 5 business days of receipt without further revision. .

D.

It is understood that the Preliminary Plan and the Working Drawings and Specifications, together with any Changes thereto,
shall be subject to the prior approval of Landlord. Landlord shall identify any disapproved items within 3 business days (or 2
business days in the case of Changes) after receipt of the applicable document. Should Landlord approve work that would
necessitate any ancillary Building modification or other expenditure by Landlord, then except to the extent of any remaining
balance of the “Landlord Contribution” as described below, Tenant shall, in addition to its other obligations herein, promptly
fund the cost thereof to Landlord.

E.

In the event that Tenant subsequently requests in writing a revision in the approved Working Drawings and Specifications
(“Change”), then provided such Change is acceptable to Landlord, Landlord shall advise Tenant by written change order as
soon as is practical of any increase in any net cost increase in the Completion Cost above the Final Cost Estimate (taking
into account any cost savings attributable to such Change Order together with previous Change Orders). Tenant shall
approve or disapprove such change order in writing within 2 business days following its receipt from Landlord.
Tenant’s approval of a Change shall be accompanied by Tenant’s payment of any resulting increase in the Completion Cost
in excess of the amount of the “Landlord Contribution” as defined below. It is understood that Landlord shall have no
obligation to interrupt or modify the Tenant Improvement work pending Tenant’s approval of a Change Order. In no event
shall Landlord have the right to make any material revisions to the Workings Drawings and Specifications without Tenant’s
prior written consent, which consent shall not be unreasonably withheld or delayed.

F.

Landlord shall permit Tenant and its agents to enter the Expansion Space for at least twenty-one (21) days prior to the
Commencement Date for the Expansion Space in order that Tenant may perform any work to be performed by Tenant
hereunder through its own contractors, subject to Landlord’s prior written approval, and in a manner and upon terms and
conditions and at times satisfactory to

Landlord’s representative. The foregoing license to enter the Expansion Space prior to the Commencement Date for the
Expansion Space is, however, conditioned upon Tenant’s contractors and their subcontractors and employees working in
harmony and not interfering with the work being performed by Landlord. If at any time that entry shall cause disharmony or
interfere with the work being performed by Landlord, this license may be withdrawn by Landlord upon 24 hours written notice
to Tenant. That license is further conditioned upon the compliance by Tenant’s contractors with all requirements imposed by
Landlord on third party contractors and subcontractors, including without limitation the maintenance by Tenant and its
contractors and subcontractors of workers’ compensation and public liability and property damage insurance in amounts and
with companies and on forms satisfactory to Landlord, with certificates of such insurance being furnished to Landlord prior to
proceeding with any such entry. The entry shall be deemed to be under all of the provisions of the Lease except as to the
covenants to pay Rent, Operating Expenses or utilities used during Business Hours (except as provided in Section III. A. 5.
of the Amendment). Landlord shall not be liable in any way for any injury, loss or damage which may occur to any such work
being performed by Tenant, the same being solely at Tenant’s risk. In no event shall the failure of Tenant’s contractors to
complete any work in the Expansion Space extend the Commencement Date for the Expansion Space.

II.

G.

Tenant hereby designates Kevin Brown, Telephone No. (707) 330-0307, as its representative, agent and attorney-in-fact for
the purpose of receiving notices, approving submittals and issuing requests for Changes, and Landlord shall be entitled to
rely upon authorizations and directives of such person(s) as if given directly by Tenant. Tenant may amend the designation of
its construction representative(s) at any time upon delivery of written notice to Landlord.

H.

It is understood that some of the Tenant Improvements may be done during Tenant’s occupancy of the Premises. In this
regard, Tenant agrees to assume any risk of injury, loss or damage which may result during such occupancy except to the
extent resulting from Landlord’s negligence or willful misconduct. Tenant further agrees that it shall be solely responsible for
relocating its office equipment and furniture in the Premises in order for Landlord to complete the work in the Premises and
that no rental abatement shall result while the Tenant Improvements are completed in the Premises.

COST OF TENANT IMPROVEMENTS
A.

Landlord shall complete, or cause to be completed, the Tenant Improvements, at the construction cost shown in the Final
Cost Estimate (subject to the provisions of this Work Letter), in accordance with final Working Drawings and Specifications
approved by both Landlord and Tenant. Landlord shall pay towards the final construction costs (“Completion Cost”) as
incurred a maximum of $789,900 (“Landlord Contribution”), based on $60.00 per rentable square foot of the Premises and
Tenant shall be fully responsible for the remainder (“Tenant Contribution”). Tenant shall pay the difference between the
Final Cost Estimate and the Landlord Contribution, if any, and any net increases above the Final Cost Estimate as set forth
in approved Change Orders, to the extent such Change Order costs exceed the Landlord’s Contribution. The amounts to be
paid by Tenant for the Tenant Improvements pursuant to this Section II.A are sometimes cumulatively referred to herein as
the “Tenant’s Contribution”. Notwithstanding anything to the contrary herein, in no event shall Tenant’s Contribution exceed
the sum of (i) the Final Cost Estimate and (ii) any net increases above

the Final Cost Estimate as set forth in approved Change Orders, subject to Section I.C above. If the actual cost of
completion of the Tenant Improvements is less than the maximum amount provided for the Landlord Contribution, such
savings shall inure to the benefit of Landlord and Tenant shall not be entitled to any credit or payment or to apply the savings
toward additional work. The Tenant Improvements shall be constructed by Landlord in accordance with all rules, regulations,
codes, ordinances, statutes, and laws of any governmental or quasigovernmental authority in effect as of the date of the
issuance of the applicable building permit(s) therefor, and in a good and workman-like manner using material and equipment
of new and otherwise of good quality. Landlord shall use commercially reasonable efforts to obtain standard warranties on
the Tenant Improvements that Tenant is responsible for maintaining under the Lease and shall assign to Tenant, or otherwise
cooperate to make available to Tenant the benefit of, all such warranties.
B.

The Completion Cost shall include all direct costs of Landlord in completing the Tenant Improvements, including but not
limited to the following: (i) payments made to architects, engineers, contractors, subcontractors and other third party
consultants in the performance of the work, (ii) permit fees and other sums paid to governmental agencies, (iii) costs of all
materials incorporated into the work or used in connection with the work (excluding any furniture, fixtures and equipment
relating to the Premises), and (iv) keying and signage costs. The Completion Cost shall not include (a) costs for
improvements which are not shown on or described in the Drawings and Specifications unless otherwise approved by
Tenant; (b) costs incurred due to the presence of Hazardous Materials in the
Project or surrounding area; (c) attorneys’ fees incurred in connection with negotiation of construction contracts, and
attorneys’ fees, experts’ fees and other costs in connection with disputes with third parties; or (d) interest and other costs of
financing construction costs. The Completion Cost shall also include an administrative/supervision fee to be paid to Landlord
in the amount of 3% of all such direct costs.

C.

Prior to start of construction of the Tenant Improvements, Tenant shall pay to Landlord the amount of the Tenant Contribution
set forth in the approved Final Cost Estimate. If Tenant defaults beyond applicable cure periods in the payment of any sums
due under this Work Letter, Landlord shall (in addition to all other remedies) have the same rights as in the case of Tenant’s
failure to pay rent under the Lease.

EXHIBIT B
SUBLEASED PREMISES
Initial Subleased Premises:
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REMOVED PARTITIONS
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EXHIBIT D
WIRE INSTRUCTIONS
Wiring instruction
Account name: ##########
Bank name: ##########
Bank Account #: ##########
Bank Routing #: ##########
Bank address: ##########
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CONSENT TO SUBLETTING

I.

PARTIES AND DATES.

This Consent to Subletting ("Consent") dated August 8, 2022, is by and between AUGUSTINE BOWERS LLC, a Delaware limited
liability company ("Landlord"), EHEALTHINSURANCE SERVICES, INC., a Delaware corporation ("Tenant"), and SIFIVE, INC., a Delaware
corporation ("Subtenant").
II.

RECITALS.

On April 25, 2018, Landlord and Tenant entered into an office space for space in a building owned by Landlord and located at 2625
Augustine Drive, Suites 101, 150, & 201, California (“Premises”), which lease has subsequently been amended by a First Amendment to
Lease, dated August 15, 2019 (collectively, the “Lease”).
The Lease contains provisions which require, among other things, Tenant to obtain Landlord's consent to any subletting of the
Premises. Tenant has requested Landlord to consent to a subletting of the Premises to Subtenant.
III.

CONSENT TO SUBLETTING.

A. For valuable consideration including Tenant's and Subtenant's agreement to the provisions of this Consent, Landlord consents
to a subletting to Subtenant of approximately 45,657 rentable square feet of the Premises as depicted on Exhibit A attached hereto (if
applicable). Tenant and Subtenant agree that this Consent is conditioned upon their agreement that:
1. The sublease agreement ("Sublease") between Tenant and Subtenant is expressly subject to the provisions of the Lease,
a copy of which Subtenant acknowledges it has received.
2. Tenant will deliver a copy of the Sublease to Landlord within five (5) business days of Landlord's request, provided that if
the Sublease is not in writing, Tenant may deliver a reasonably detailed summary of the Sublease including information respecting the length
of the term and the amount of rent and other charges payable under the Sublease, which summary shall be approved by Subtenant.
3. Tenant's obligations under the Lease shall not be affected by this Consent.
the Lease.
sublettings.

4. Landlord shall be entitled to receive any profits derived by Tenant from this subletting in accordance with the provisions of
5. The provisions of the Lease respecting assignment and subletting are not waived with respect to future assignments and
6. Subtenant is not claiming any interest in a right belonging solely to Tenant pursuant to the Lease.

7. The Lease is in full force and effect and that, to each party’s current actual knowledge, Landlord is not in breach of any
provision of the Lease.
8. That if the Sublease terminates by reason of a termination of the Lease, Landlord may, at its option, by delivering written
notice to Subtenant, assume the obligation of Tenant under the Sublease in which event Subtenant shall recognize Landlord as if it were
Sublandlord under the Sublease.
B.
Subtenant acknowledges that Landlord has made no representations regarding the status or provisions of the Lease, nor shall
Landlord be deemed to have made any express or implied representation that Tenant is not in default thereunder.
C.
The parties acknowledge that by virtue of the sublease contemplated herein, Tenant's right to extend the Lease provided for in
Section 5 of Exhibit G shall hereafter be null and void.
D. Landlord will not unreasonably withhold its consent to the installation of any signage of Subtenant in locations otherwise assigned to
Tenant so long as such signage consists only of the name “SiFive, Inc.” and its logo and otherwise complies with the terms and conditions
applicable to signage set forth in the Lease.
IV.

SUBTENANT'S PRINCIPAL PLACE OF BUSINESS.
The address of Subtenant's principal place of business is:
1875 S. Grant St., Suite 600, San Mateo 94402, Attention: Legal
and after the commencement of the Sublease, the Premises, Attention Legal

V.

GENERAL.

1
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A.
EFFECT OF SUBLETTING. The Lease and Tenant's obligations to Landlord shall not be deemed to have been modified by this
Consent.

B. ENTIRE AGREEMENT. This Consent embodies the entire understanding between Landlord, Tenant and Subtenant with respect to the
subletting and can be changed only by an instrument in writing signed by the party against whom enforcement is sought.
C. COUNTERPARTS; DIGITAL SIGNATURES. If this Consent is executed in counterparts, each is hereby declared to be an original; all,
however, shall constitute but one and the same Consent. In any action or proceeding, any photographic, photostatic, or other copy of this
Consent may be introduced into evidence without foundation. The parties agree to accept a digital image (including but not limited to an
image in the form of a PDF, JPEG, GIF file, or other e-signature) of this Consent, if applicable, reflecting the execution of each of the parties,
as a true and correct original.
D. DEFINED TERMS. All words commencing with initial capital letters in this Consent and defined in the Lease shall have the same
meaning in this Consent as in the Lease.
E. CORPORATE AND PARTNERSHIP AUTHORITY. Each party to this Consent represents and warrants that the individual executing
this Consent on its behalf is duly authorized to execute and deliver this Consent and that this Consent is binding upon the corporation, limited
liability company or partnership in accordance with its terms.
F.
VI.

ATTORNEYS' FEES. The provisions of the Lease respecting payment of attorneys' fees shall also apply to this Consent to Subletting.
EXECUTION.
Landlord, Tenant and Subtenant have entered into this Consent as of the date set forth in "I. PARTIES AND DATE" above.

LANDLORD:
AUGUSTINE BOWERS LLC,
a Delaware limited liability company

By: /s/ Steven M. Case
Steven M. Case
Executive Vice President
Office Properties

By: /s/ Michael T. Bennett
Michael T. Bennett
Executive Vice President, Operations
Office Properties
/SH/

TENANT:
EHEALTHINSURANCE SERVICES, INC.,
a Delaware corporation

By: /s/ Fran Soistman
Fran Soistman
CEO

By: /s/ Roman Rariy
Roman Rariy
COO/CTO
SUBTENANT:
SIFIVE, INC.,
a Delaware corporation

By: /s/ Patrick Little
Patrick Little
CEO

By: /s/ Jay Vyas
Jay Vyas
CFO
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Exhibit 31.1

CERTIFICATION
I, Francis Soistman, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of eHealth, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

5.

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

Date:

a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

August 8, 2022

/s/ FRANCIS SOISTMAN
Francis Soistman
Chief Executive Officer

Exhibit 31.2

CERTIFICATION
I, Christine Janofsky, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of eHealth, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

5.

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: 8, 2022

August

/s/ CHRISTINE JANOFSKY
Christine Janofsky
Chief Financial Officer
(Principal Financial Officer)

Exhibit 32.1

Certification of Chief Executive Officer, Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002
In connection with the Quarterly Report of eHealth, Inc. on Form 10-Q (the “Form 10-Q”) for the quarter ended June 30, 2022, as filed with the Securities
and Exchange Commission on the date hereof (the “Report”), I, Francis Soistman, Chief Executive Officer of eHealth, Inc., certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
(1) The Form 10-Q, to which this certification is attached as Exhibit 32.1, fully complies with the requirements of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934; and
(2) The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of eHealth,
Inc.

/s/ FRANCIS SOISTMAN
Francis Soistman
Chief Executive Officer
August 8, 2022

A signed original of this written statement required by Section 906 has been provided to eHealth, Inc. and will be retained by eHealth, Inc. and furnished to
the Securities and Exchange Commission or its staff upon request.

Exhibit 32.2
Certification of Principal Financial Officer, Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002
In connection with the Quarterly Report of eHealth, Inc. on Form 10-Q (the “Form 10-Q”) for the quarter ended June 30, 2022, as filed with the Securities
and Exchange Commission on the date hereof (the “Report”), I, Christine Janofsky, Chief Financial Officer (Principal Financial Officer) of eHealth, Inc.,
certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
(1) The Form 10-Q, to which this certification is attached as Exhibit 32.2, fully complies with the requirements of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934; and
(2) The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of eHealth,
Inc.

/s/ CHRISTINE JANOFSKY
Christine Janofsky
Chief Financial Officer
(Principal Financial Officer)
August 8, 2022

A signed original of this written statement required by Section 906 has been provided to eHealth, Inc. and will be retained by eHealth, Inc. and furnished to
the Securities and Exchange Commission or its staff upon request.

