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Item 1.01 Results of Operations and Financial Condition.

Term Sheet Related to the Sale of 8% Convertible Preferred Stock

On January 29, 2021, eHealth, Inc. (the “Company”) entered into a binding term sheet (the “Term Sheet”) with an affiliate of H.I.G. Capital
(together with its affiliated funds, “H.I.G.”), pursuant to which the Company has agreed to sell to affiliated entities of H.I.G., 2,250,000 shares of the
Company’s newly designated 8% convertible preferred stock (“Preferred Stock”) at an aggregate purchase price of $225,000,000, at a price of $100 (the
“Stated Value” per share of Preferred Stock) per share (the “Private Placement”), subject to certain conditions and any closing conditions negotiated and set
forth in any definitive documentation.

The obligation of the Company and H.I.G. to consummate the Private Placement contemplated by the Term Sheet is subject to (i) the execution of
definitive documentation consistent with the Term Sheet that is reasonably acceptable to each party and (ii) Nasdaq’s review and effective approval of the
Term Sheet and the related listing of additional shares notification form, subject to a notice of official listing with respect to the shares of the Company’s
common stock, par value $0.001 per share (“Common Stock”) issuable upon conversion of the Preferred Stock.

After the date that is twenty days following January 29, 2021, either the Company or H.I.G. may terminate the Term Sheet immediately, without
any further liability to the other party, by delivery of written notice (“Termination Notice”) to the other party if the parties have not entered into definitive
documentation of the Private Placement prior to delivery of any such Termination Notice; provided, however, that the right to terminate the Term Sheet by
delivery of the Termination Notice shall not be available to any party who has negotiated in bad faith or otherwise acted in bad faith.

Dividend Rights

Dividends will initially accrue on the Preferred Stock daily at 8% per annum on the Stated Value per share and compound semiannually, payable in kind
until the second anniversary of the closing date of the Private Placement (the “Closing Date”) on June 30 and December 31 of each year, beginning on June
30, 2021, and thereafter 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.
Dividends payable in kind will be cumulative and will be added to the Accrued Value. The Preferred Stock will also participate, on an as-converted basis
(without regard to conversion limitations) in all dividends paid to the holders of Common Stock.

Put Right

At any time on or after the sixth anniversary of the Closing Date, holders of the Preferred Stock will have the right to cause the Company to repurchase all
or any portion of the Preferred Stock in cash at an amount equal to the greater of (i) 135% of the Accrued Value per share on such repurchase date (the
“Repurchase Date”), plus accrued and unpaid 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 at the then-current Accrued Value. Notwithstanding the foregoing, the Company shall not be required to repurchase any
shares of Preferred Stock to the extent the Company does not have legally available funds to effect such repurchase; provided, that if the Company fails to
repurchase the Preferred Stock when required for any reason, then beginning on the Repurchase Date the dividend rate will increase 200 basis points on
each semiannual compounding date until the repurchase is effected in full. “Accrued Value” means the sum of the Stated Value per share plus all accrued
payment in kind dividends.

Redemption

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 Preferred Stock upon 60 days prior written notice at an amount equal to the greater of (i)
135% of the Accrued Value per share as of the redemption date, plus accrued and unpaid 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 at the then-current Accrued Value.



Conversion Rights

The Preferred Stock will be convertible, at any time, into Common Stock at a conversion rate equal to (i) the Accrued Value of the Preferred
Stock, (ii) divided by $90 per share of Common Stock, subject to customary weighted-average anti-dilution adjustments (the “Initial Conversion Price”
and, as adjusted pursuant to the following proviso, the “Conversion Price”); provided, that on the date that is 121 days following January 29, 2021 (the
“Measurement Date”), the Initial Conversion Price will be reset to equal 125% of the volume-weighted average price per share of Common Stock during
the 120 consecutive days following the Measurement Date; provided, further, that the adjusted Conversion Price shall not be less than $50 per share and not
more than $90 per share. Notwithstanding the foregoing, (i) in the event that the Preferred Stock is converted (other than in connection with a Change of
Control (as defined below) or liquidation as described below) by H.I.G. or any of its transferees (other than a transferee in connection with a bona fide
margin loan as demonstrated by H.I.G. in a manner reasonably acceptable to the Company) prior to March 20, 2024 (the “Test Date”), and the Market
Value (as defined below) of the Common Stock issuable upon such conversion would be in excess of the Accrued Value immediately prior to such
conversion, then the Company shall only be required to deliver Common Stock having a Market Value that is no greater than the Accrued Value of the
Preferred Stock and will have no further obligation or (ii) in the event that the Preferred Stock is converted by a transferee in connection with a bona fide
margin loan prior to the Test Date and the Market Value of a share of Common Stock issuable upon such conversion would be in excess of 160% of the
then-current Conversion Price, then the Company shall only be required to deliver Common Stock with an aggregate value equal to the greater of (A)(x)
100% of the per share value up to 160% of the then-current Conversion Price, and (y) 33% beyond such value per share and (B) the Accrued Value divided
by $90, and the Company will have no further obligation. “Market Value” means the average of the closing price of the Common Stock for the five trading
days preceding the date of conversion.

Further, on the Test Date, if the volume-weighted average price per share of Common Stock for the 20 consecutive trading day period ending on the day
prior to the Test Date (the “Test Price”)) is in excess of 160% of then-current Conversion Price, then on the Test Date, the Conversion Price will be adjusted
to a price per share that would result in H.I.G. only receiving (i) 100% of the value up to 160% of the then-current Conversion Price and (ii) 33% beyond
such value; provided, that in no event will the adjusted Conversion Price pursuant to this sentence be less than $50 per share or more than $90 per share.

Any conversion will be settled only in shares of Common Stock; provided, that, upon any conversion that would result in H.I.G. beneficially owning
greater than 19.99% of the Common Stock outstanding as of the Closing Date, the excess, if any, of the conversion consideration otherwise payable upon
such conversion shall be paid in cash, based on an amount per share of Common Stock equal to the last reported price per share of the Common Stock on
the trading day immediately preceding the conversion date.

Voting Rights

The Preferred Stock will vote on an as-converted basis and will vote together with Common Stock as a single class (subject to certain Nasdaq voting
limitations, if applicable).

Rights in the Event of Change of Control

In the event of (i) any person or group (other than H.I.G. and its affiliates) acquiring more than 50% of the voting power of the Company’s voting equity, or
(ii) the sale, transfer, conveyance, lease, exclusive license or other disposition of all or substantially all of the consolidated assets of the Company (a
“Change of Control”), the holders of the Preferred Stock will have the right to cause the Company to repurchase, out of legally available funds and
following the payment of any required amounts under any existing credit facilities, all or any portion of the Preferred Stock in cash at an amount per share
equal to the greater of (a) the Accrued Value multiplied by 145% and (b) the amount that would be payable on an as-converted basis at the then-current
Accrued Value.

Optional Repurchase in Liquidation

In the event of any voluntary or involuntary liquidation, winding up or dissolution of the Company (other than in connection with a Change of Control as
set forth above), the holders of the Preferred Stock will have the right to cause the Company to repurchase, out of legally available funds, all or any portion
of the Preferred Stock in cash at an amount per share equal to the greater of (a) the Accrued Value on an as-converted basis determined as of immediately
prior to such liquidation,



winding up or dissolution and (b) the Accrued Value, plus accrued and unpaid dividends that have not yet been added to the Accrued Value.

Mandatory Conversion of the Preferred Stock

At any time on or after the third anniversary of the Closing Date, if the volume-weighted average price per share of the Common Stock is 167.5%
of the Conversion Price for 20 consecutive trading days in a 30-day trading day period, the Company will have the right to convert the Preferred Stock into
Common Stock at the then applicable Conversion Price.

Ranking

The Preferred Stock will rank senior to all other equity securities of the Company with respect to dividend rights and rights on liquidation.

Board Nomination Rights of the Preferred Stock

H.I.G. will be entitled to nominate one individual for election to the Company’s board of directors (the “Board”) so long as it continues to own at least 30%
of the Preferred Stock (or Common Stock issued upon conversion of the Preferred Stock) originally issued to it in the Private Placement, and the Company
will adjust the size of its Board as needed to appoint such nominee.

Protective Provisions

For so long as H.I.G. continues to own at least 30% of the Preferred Stock originally issued to it in the Private Placement, the consent of H.I.G. will be
required for the Company to (i) incur certain indebtedness that ranks senior to, or pari passu with, the Preferred Stock; (ii) purchase or acquire all or
substantially all of the equity interests, property, assets or business of any other entity or purchase or acquire any assets of any other entity constituting a
business unit of such entity, subject to certain exceptions; (iii) declare and pay cash dividends or distributions with respect to Company equity securities,
subject to certain exceptions; (iv) create or issue any equity securities of the Company (or rights exercisable into equity securities of the Company) that
rank senior to, or pari passu with, the rights or preferences of the Preferred Stock; (v) permit any adverse change (including as a result of a merger,
consolidation or other similar or extraordinary transaction) to the rights or preferences of the Preferred Stock set forth in the Company’s certificate of
incorporation or bylaws; (vi) sell, license or lease to any entity any of its properties, rights or assets for consideration, subject to certain exceptions; and
(vii) enter into any new, or amend, terminate or renew in any material respect, any material contract between the Company, on the one hand, and any of its
affiliates (other than the Company’s subsidiaries) or any officer or director of the Company on the other hand, outside of the ordinary course of business.

For so long as the Preferred Stock remains outstanding, the Company shall be required to maintain (i) an Asset Coverage Ratio (as defined below) of at
least 2x (subject to adjustment by mutual agreement of the Company and H.I.G. after the second anniversary of the Closing Date) (the “Minimum Asset
Coverage Ratio”) and (ii) maintain a minimum average Liquidity for the last ten business days of each calendar month (the “Minimum Liquidity Amount”)
of at least $125,000,000. In the event that (A) the Company is unable to maintain the Minimum Asset Coverage Ratio as of any quarter end, (B) the
Company is unable to maintain a Minimum Liquidity Amount for three consecutive months of at least $125,000,000 (provided that if the price of the
Common Stock at the end of that three month period exceeds $125 per share, then such amount shall be $100,000,000), or (C) the Minimum Liquidity
Amount is below $75,000,000 for any month (provided that if the price of the Common Stock at the end of that month exceeds $125 per share, then such
amount shall be $65,000,000), then the Company will adjust the size of its Board to permit H.I.G. to appoint one additional director; and then the consent
of H.I.G. will be required to approve (x) the annual budget or any material deviation therefrom, (y) the hiring or firing of the Chief Executive Officer, Chief
Financial Officer, Chief Digital Officer and Chief Revenue Officer of the Company, and (z) any indebtedness for borrowed money pursuant to any credit
facility or debt security, in each case that ranks senior to, or pari passu with, the Preferred Stock (other than drawdowns of existing credit facilities);
provided that, with respect to the Minimum Liquidity Amount, if the Company is able to satisfy the requirement set forth in (B) and (C) in this paragraph
above for 12 consecutive months, H.I.G. will no longer have the approval rights and board nomination rights set forth above unless and until such time as
the Company is again unable to satisfy the Minimum Liquidity Amount and Asset Coverage Ratio tests. “Asset Coverage Ratio” means the total amount of
commissions receivable on the Company’s balance sheet divided by the Accrued Value plus any funded indebtedness.



“Liquidity” means all cash, cash equivalents, short term investments and marketable securities, and the Company’s freely available loan commitments
under any applicable credit facility in effect at the time of calculation; but excluding any restricted cash.

Other Rights

In connection with the Private Placement, H.I.G. will receive customary registration rights and will be subject to customary standstill and transfer
restrictions. The Company has also agreed to be subject to customary non-solicitation restrictions until the termination of the Term Sheet or the execution
of definitive documentation for the Private Placement.

Item 7.01 Regulation FD Disclosure

On January 29, 2021, the Company issued a press release announcing the Term Sheet and the Private Placement. A copy of the press release is
furnished herewith as Exhibit 99.1 and is incorporated by reference into this Item 7.01.

The information contained in this Item 7.01 and in Exhibit 99.1 attached hereto are being furnished to the Securities and Exchange Commission
pursuant to Item 7.01 of Form 8-K and shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liabilities of
that Section, nor shall any such information or exhibits be deemed incorporated by reference in any filing under the Exchange Act or the Securities Act of
1933, as amended.
________________

Item 9.01  Financial Statements and Exhibits.

(d)    Exhibits

Exhibit No. Description
99.1 Press Release of eHealth, Inc. dated January 29, 2021



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

eHealth, Inc.
Date: January 29, 2021 /s/ Derek N. Yung

Derek N. Yung
Chief Financial Officer
(Principal Financial Officer)



eHealth, Inc. Announces Strategic Investment from H.I.G. Capital

H.I.G. Capital Commits to a $225 Million Investment to Accelerate Growth

SANTA CLARA, CA, – January 29, 2021 – eHealth, Inc. (NASDAQ: EHTH) (“eHealth” or the “Company”) today announced that an affiliate
of H.I.G. Capital (“H.I.G.”), a leading global alternative investment firm, has entered into a binding agreement to make a $225 million
investment in the Company by purchasing convertible preferred stock.

With a strengthened financial position, eHealth expects to drive organic growth, enhance its ability to capitalize on inorganic growth
opportunities, and deliver meaningful returns to shareholders. The additional capital will accelerate the execution of eHealth’s strategic
initiatives, including driving scale through online enrollment growth, investing in the Company’s in-house telesales team, broadening its
strategic partner channel, and driving towards increased member engagement and retention.

“Today’s announcement is an important validation from a blue-chip investor of our differentiated business model. We are excited to partner
with H.I.G., as we grow scale and market share by helping millions of Americans shop, compare, and manage their health insurance,” said
Scott Flanders, Chief Executive Officer of eHealth. “With this investment, we will take immediate steps to build on our strong foundation and
fast-track our strategic plans. We are operating with focus and urgency to leverage the new capabilities we introduced in 2020 and create a
more profitable and scalable model, while continuing to transition our member acquisition and engagement strategy towards improved
retention and lifetime value.”

In connection with this investment, Aaron Tolson, Managing Director of H.I.G., will be nominated for appointment as a director to the eHealth
Board of Directors upon closing of the transaction. Mr. Tolson has over 20 years of financial and leadership experience, assisting companies
in delivering transformative growth. With Mr. Tolson’s appointment, the eHealth Board will consist of 8 members. Further information on
Aaron’s experience can be found below.

Flanders added, “On behalf of our Board, we look forward to benefiting from Aaron’s valuable expertise in helping companies successfully
leverage technology to disrupt their respective sectors, his analytical and disciplined approach as well as his entrepreneurial background as a
software company co-founder. We are committed to advancing our important mission, determined to create a stronger and more resilient
company poised for long-term value creation and confident this agreement is in the best interests of eHealth and its stakeholders as we work
to do so.”

“We have long respected eHealth for its best-in-class technology and proven track record of growth,” said Mr. Tolson. “The work Scott, the
eHealth Board and its management team are doing has never been more important. Strategically, eHealth is making great strides in its
efforts to move customers online and enhance retention while lowering acquisition costs. We believe eHealth is ready to win and capture the
significant upside as the shift to online intensifies – and we are excited to partner with the Company to help drive that user and revenue
growth.”
Approvals, Timing to Closing and Investment Structure
The parties expect to close the transaction in the first quarter of 2021, subject to the negotiation and execution of definitive documents,
receipt of certain regulatory approvals and the satisfaction of other customary closing conditions. Upon completion of the investment, the
convertible preferred stock issued to H.I.G. will represent approximately 8 percent of the Company’s common stock on an as-converted
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basis (subject to adjustment in certain events). Please refer to the Company’s 8-K for additional transaction terms.

Preliminary Financial Results
In a separate release today, the Company announced its preliminary, unaudited financial results and select operating metrics for the fourth
quarter and fiscal year ended December 31, 2020.

Advisors
Moelis & Company LLC is serving as sole placement agent and financial advisor to eHealth and Wilson Sonsini Goodrich & Rosati,
Professional Corporation is serving as legal advisor to eHealth. Ropes & Gray LLP is serving as legal advisor to H.I.G.

About H.I.G.
H.I.G. is a leading global private equity and alternative assets investment firm with $43 billion of equity capital under management. Based in
Miami, and with offices in New York, Boston, Chicago, Dallas, Los Angeles, San Francisco, and Atlanta in the U.S., as well as international
affiliate offices in London, Hamburg, Madrid, Milan, Paris, Bogotá, Rio de Janeiro and São Paulo, H.I.G. specializes in providing both debt
and equity capital to small and mid-sized companies, utilizing a flexible and operationally focused/value-added approach. Since its founding
in 1993, H.I.G. has invested in and managed more than 300 companies worldwide. The firm’s current portfolio includes more than 100
companies with combined sales in excess of $30 billion. For more information, please refer to the H.I.G. website at www.higcapital.com.

About Aaron Tolson
Aaron Tolson is a Managing Director at H.I.G. and currently serves on the boards of Buck, Lionbridge, and Sightpath. Prior to joining H.I.G.,
Mr. Tolson was an investment professional at Summit Partners and American Securities and served on the boards of Unison Site
Management, Presidio Holdings, Robertson Aviation, and Stride and Associates. Mr. Tolson was also previously the co-founder and CEO of
a mobile enterprise software company. Earlier in his career, Mr. Tolson was an Armor Officer in the U.S. Army and served in Iraq, Bosnia, and
Korea. Mr. Tolson received his undergraduate degree from West Point and earned an MBA from the Stanford Graduate School of Business.

About eHealth
eHealth, Inc. (NASDAQ: EHTH) operates a leading health insurance marketplace at eHealth.com and eHealthMedicare.com with technology
that provides consumers with health insurance enrollment solutions. Since 1997, we have connected more than 8 million members with
quality, affordable health insurance, Medicare options, and ancillary plans. Our proprietary marketplace offers Medicare Advantage, Medicare
Supplement, Medicare Part D prescription drug, individual, family, small business and other plans from over 180 health insurance carriers
across fifty states and the District of Columbia.

Forward-Looking Statements

This press release contains statements that are forward-looking statements as defined within the Private Securities Litigation Reform Act of
1995. These include statements regarding the proposed investment from H.I.G., including whether and when the investment will close, the
terms of the investment, the ownership and voting power of H.I.G. following the investment, the addition of a director to our board of
directors, and the expected impacts of the investment on our business, including future returns to shareholders.

These forward-looking statements are inherently subject to various risks and uncertainties that could cause actual results to differ materially
from the statements made.

The risks and uncertainties that could cause our results to differ materially from those expressed or implied by such forward-looking
statements include the risk that the parties cannot reach agreement on
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the terms of the definitive documents relating to the investment, the risk that the conditions to closing are not met, or that even if they are met
the transaction does not close.

Other factors that could cause operating, financial and other results to differ are described in eHealth’s most recent Quarterly Report on Form
10-Q or Annual Report on Form 10-K filed with the Securities and Exchange Commission and available on the investor relations page of
eHealth’s website at http://www.ehealthinsurance.com and on the Securities and Exchange Commission’s website at www.sec.gov.

All forward-looking statements in this press release are based on information available to eHealth as of the date hereof, and eHealth does
not assume any obligation to update the forward-looking statements provided to reflect events that occur or circumstances that exist after the
date on which they were made, except as required by law.

Contacts

Investor Relations Contact
Kate Sidorovich, CFA
Vice President, Investor Relations
2625 Augustine Drive, Second Floor
Santa Clara, CA 95054
(650) 210-3111
kate.sidorovich@ehealth.com
http://ir.ehealthinsurance.com

Media Relations Contact
Lara Sasken
Vice President, Communications
2625 Augustine Drive, Second Floor
Santa Clara, CA, 95054
lara.sasken@ehealth.com
www.ehealth.com
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