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440 East Middlefield Road
Mountain View, CA 94043
(650) 584-2700
May 3, 2011
Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of eHealth, Inc. that will be held on June 14, 2011 at 8:30 a.m. Pacific
Daylight Time at the Garden Court Hotel, located at 520 Cowper Street, Palo Alto, California 94301.

In connection with our 2011 Annual Meeting of Stockholders, we have elected to provide access to our proxy materials over the Internet to all
stockholders under the Securities and Exchange Commission s notice and access rules. We believe that our use of this process should expedite
stockholders receipt of proxy materials, lower the costs of our annual meeting and help to conserve natural resources. Hard copies of the proxy
materials, including the Proxy Statement and Annual Report, will be mailed upon request.

Your vote is important. Whether or not you plan to attend the Annual Meeting, we ask you to vote as soon as possible. You may vote over the
Internet, as well as by telephone or by mailing a proxy or voting instruction form. Voting over the Internet, by telephone, by written proxy or by
written voting instruction form will ensure your representation at the Annual Meeting of Stockholders regardless of whether or not you attend in
person. Please review the instructions on the proxy, voting instruction form or important notice regarding availability of proxy materials
regarding each of these voting options.

Also, please let us know if you plan to attend our annual meeting by marking the appropriate box on the enclosed proxy card if you requested to
receive printed proxy materials or, if you vote by telephone or Internet, indicating your plans when prompted.

Thank you for your ongoing support of eHealth, Inc.

Sincerely yours,

Gary L. Lauer
Chairman of the Board of Directors, President

and Chief Executive Officer



Edgar Filing: eHealth, Inc. - Form DEF 14A

EHEALTH, INC.

Notice of Annual Meeting of Stockholders

to be held on June 14, 2011

To the Stockholders of eHealth, Inc.:

The Annual Meeting of Stockholders of eHealth, Inc., a Delaware corporation, will be held at the Garden Court Hotel, located at 520 Cowper
Street, Palo Alto, California 94301, on Tuesday, June 14, 2011 at 8:30 a.m. Pacific Daylight Time for the following purposes:

1.  Toelect two (2) Class II directors, Lawrence M. Higby and Randall S. Livingston, to serve for terms of three years and until their
respective successors are duly elected and qualified, subject to earlier resignation or removal;

2. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2011;

3. To hold a non-binding, advisory vote with respect to the compensation of our Named Executive Officers;

4.  To hold a non-binding, advisory vote regarding the frequency of the voting with respect to the compensation of our Named
Executive Officers; and

5. To transact such other business as may properly come before the Annual Meeting or at any postponement or adjournment of the
Annual Meeting.
The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice or made available over the Internet.
We are not aware of any other business to come before the Annual Meeting.

Only stockholders of eHealth as of the close of business on April 22, 2011 and their proxies are entitled to notice of and to vote at the Annual
Meeting and any postponements, adjournments or continuations thereof.

All stockholders are invited to attend the Annual Meeting in person. Any stockholder attending the Annual Meeting may vote in person even if
the stockholder returned a proxy. Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to
vote at the Annual Meeting, you must obtain a proxy issued in your name from the record holder giving you the right to vote the shares.

By Order of the Board of Directors,

Bruce A. Telkamp

Secretary
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Mountain View, California

May 3, 2011

Whether or not you expect to attend the annual meeting, we encourage you to read the proxy statement and submit your proxy or
voting instructions as promptly as possible in order to ensure your representation at the annual meeting. We strongly encourage you to
vote.

You may submit your proxy or voting instructions for the annual meeting by using the telephone or the internet or, if you requested to
receive printed proxy materials, you may also submit your proxy or voting instructions by completing, signing, dating and returning
your proxy card or voting instruction form in the pre-addressed envelope provided. For specific instructions on how to vote your shares,
please refer to the section entitled Questions and Answers About the Proxy Materials and the Annual Meeting in this proxy statement
and the instructions on the proxy, voting instruction form or important notice regarding availability of proxy materials. Even if you
have given your proxy, you may still vote in person if you attend the annual meeting. Please note, however, that if your shares are held
of record by a broker, bank or other nominee and you wish to vote at the annual meeting, you must obtain a proxy issued in your name
from the record holder.
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eHealth, Inc.
440 East Middlefield Road
Mountain View, CA 94043

(650) 584-2700

PROXY STATEMENT

The Board of Directors of eHealth, Inc., a Delaware corporation ( we, us, our orthe Company ), is soliciting proxies in the accompanying form t
be used at our Annual Meeting of Stockholders to be held at the Garden Court Hotel, located at 520 Cowper Street, Palo Alto, California 94301,

on Tuesday, June 14, 2011 at 8:30 a.m. Pacific Daylight Time and for any postponement, adjournment or continuation thereof (the Annual

Meeting ).

This Proxy Statement and the accompanying notice and form of proxy are first being made available to stockholders on or about May 3, 2011.
QUESTIONS AND ANSWERS ABOUT
THE PROXY MATERIALS AND THE ANNUAL MEETING
What proposals will be voted on at the Annual Meeting?

Four proposals will be voted on at the Annual Meeting:

The election of two (2) Class II directors, Lawrence M. Higby and Randall S. Livingston, to serve for terms of three years and until
their respective successors are duly elected and qualified, subject to earlier resignation or removal; and

The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year
ending December 31, 2011; and

A non-binding, advisory vote with respect to the compensation of our Named Executive Officers; and

A non-binding, advisory vote regarding the frequency of the voting with respect to the compensation of our Named Executive
Officers.
What are the recommendations of the board of directors?

Our board of directors unanimously recommends that you vote:
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FOR election of the nominated Class II directors (Proposal 1);

FOR ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year
ending December 31, 2011 (Proposal 2);

FOR the proposal regarding an advisory vote on executive compensation (Proposal 3); and

EVERY THREE YEARS for the proposal regarding an advisory vote on the frequency of the voting on executive compensation
(Proposal 4).
Will there be any other items of business on the agenda?

We do not expect any other items of business, because the deadline for stockholder proposals and nominations has already passed. Nonetheless,
in case there is an unforeseen need, the accompanying proxy gives discretionary authority to the persons named on the proxy with respect to any
other matters that might be brought before the Annual Meeting. Those persons intend to vote that proxy in accordance with their best judgment.
If for any reason any of the nominees are not available as candidates for director, the persons named as proxy holders will vote your proxy for
such other candidate or candidates as may be nominated by the board of directors.
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What constitutes a quorum?

As of the close of business on April 22, 2011 (the Record Date ), there were 21,383,269 shares of our common stock outstanding. The presence
at the Annual Meeting, in person or by proxy, of the holders of a majority of the voting power of the common stock outstanding on the Record
Date will constitute a quorum. Both abstentions and broker non-votes are counted for the purpose of determining the presence of a quorum.

Who is entitled to vote?

Stockholders holding shares of our common stock at the close of business on the Record Date may vote at the Annual Meeting. You may vote all
shares owned by you as of the Record Date, including (i) shares held directly in your name as the stockholder of record and (ii) shares held for
you as the beneficial owner in street name through a broker, bank or other nominee. Each holder of our common stock is entitled to one vote for
each share of common stock held as of the Record Date.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Stockholder of Record. If your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you are
considered, with respect to those shares, the stockholder of record.

Beneficial Owner. If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of
shares held in street name. Your broker, bank or nominee is considered with respect to those shares the stockholder of record. As the beneficial
owner, you have the right to direct your broker, bank or nominee how to vote your shares. Other than routine matters, your broker will not be

able to vote your shares unless your broker receives specific voting instructions from you. You must give your broker voting instructions in

order for your vote to be counted on the proposal to elect directors (Proposal 1), the proposal regarding an advisory vote on executive

compensation (Proposal 3) and the proposal regarding an advisory vote on the frequency of the voting on executive compensation (Proposal 4).

We strongly encourage you to vote.

How do I vote?

You may vote using any of the following methods:

By Internet. Stockholders of record of our common stock as of the Record Date with Internet access may submit proxies by
following the Internet voting instructions on the Important Notice Regarding the Availability of Proxy Materials (the Notice of
Availability ) or, in the case of stockholders of record who have requested to receive printed proxy materials, by accessing the
website specified on the proxy cards provided by Computershare Trust Company, N.A., our transfer agent. Stockholders who hold
shares beneficially in street name may provide voting instructions by accessing the website specified on the Notice of Availability or,
in the case of beneficial holders of shares in street name who have requested to receive printed proxy materials, by accessing the
website specified on the voting instruction forms provided by their brokers, banks or nominees. Please check the voting instruction
form for Internet voting availability. Please be aware that if you submit voting instructions over the Internet, you may incur costs
such as telephone and Internet access charges for which you will be responsible.

By Telephone. Stockholders of record of our common stock as of the Record Date who live in the United States or Canada may
submit proxies by following the telephone voting instructions on their Notice of Availability or, in the case of stockholders of record
who have requested to receive printed proxy materials, by following the telephone voting instructions specified on the proxy cards.
Stockholders who hold shares beneficially in street name, live in the United States or Canada and have requested to receive printed
proxy materials may provide voting instructions by telephone by calling the number specified on the voting instruction forms
provided by their brokers, banks or nominees. Please check the voting instruction form for telephone voting availability.
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By Mail. Stockholders of record of our common stock as of the Record Date who have requested paper copies of their proxy

materials may submit proxies by completing, signing and dating their proxy cards and mailing them in the accompanying
pre-addressed envelopes. If you return your signed proxy but do not indicate your voting preferences, your shares will be voted on
your behalf FOR the election of the nominated Class II directors, FOR the ratification of Ernst & Young LLP as our independent
registered public accounting firm for our fiscal year ending December 31, 2011, FOR the proposal regarding an advisory vote on
executive compensation, and EVERY THREE YEARS for the proposal regarding an advisory vote on the frequency of the advisory
vote on executive compensation. Stockholders who hold shares beneficially in street name and have requested to receive printed

proxy materials may provide voting instructions by mail by completing, signing and dating the voting instruction forms provided by
their brokers, banks or other nominees and mailing them in the accompanying pre-addressed envelopes.

In person at the Annual Meeting. Shares held in your name as the stockholder of record may be voted in person at the Annual
Meeting. Shares held beneficially in street name may be voted in person only if you obtain a legal proxy from the broker, bank or
nominee that holds your shares giving you the right to vote the shares. Even if you plan to attend the Annual Meeting, we
recommend that you also submit your proxy or voting instructions by mail, telephone, or Internet so that your vote will be
counted if you later decide not to attend the Annual Meeting.

Can I change my vote or revoke my proxy?

If you are a stockholder of record, you may revoke your proxy at any time prior to the vote at the Annual Meeting. If you submitted your proxy
by mail, you must file with our Secretary a written notice of revocation or deliver, prior to the vote at the Annual Meeting, a valid, later-dated
proxy. If you submitted your proxy by telephone or the Internet, you may revoke your proxy with a later telephone or Internet proxy, as the case
may be. Attendance at the Annual Meeting will not have the effect of revoking a proxy unless you give written notice of revocation to the
Secretary before the proxy is exercised or you vote by written ballot at the Annual Meeting. If you are a beneficial owner, you may vote by
submitting new voting instructions to your broker, bank or nominee, or, if you have obtained a legal proxy from your broker, bank or nominee
giving you the right to vote your shares, by attending the meeting and voting in person.

How are votes counted?

In the election of the Class II directors, you may vote FOR the nominees or your vote may be WITHHELD with respect to one or more of the
nominees. With respect to the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for

our fiscal year ending December 31, 2011 and the advisory vote on executive compensation, you may vote FOR, vote AGAINST or ABSTAIN.
With respect to the advisory vote on the frequency of the voting on executive compensation, you may vote EVERY YEAR, EVERY TWO

YEARS, EVERY THREE YEARS or ABSTAIN. Ifyou ABSTAIN, the abstention has no effect on the voting results, although abstentions are
considered votes cast for the purpose of determining the presence of a quorum. If you provide specific instructions, your shares will be voted as

you instruct.

If you sign your proxy card with no further instructions, your shares will be voted in accordance with the recommendations of the board of
directors ( FOR the Class II nominees to the board of directors, FOR ratification of Ernst & Young LLP as our independent registered public
accounting firm for our fiscal year ending December 31, 2011, FOR the proposal regarding an advisory vote on executive compensation and

EVERY THREE YEARS for the proposal regarding an advisory vote on the frequency of the voting on executive compensation, and in the
discretion of the proxy holders on any other matters that properly come before the Annual Meeting). If you are a beneficial holder and do not
return a voting instruction form, your broker, bank or nominee may only vote on the ratification of Ernst & Young LLP as our independent
registered public accounting firm for our fiscal year ending December 31, 2011.

10
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What vote is required to approve each item?

In the election of directors, the two persons receiving the highest number of FOR votes cast at the Annual Meeting in person or by proxy will be
elected. The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year

ending December 31, 2010 and the advisory vote on executive compensation require the affirmative  FOR vote of a majority of the votes cast
affirmatively or negatively at the Annual Meeting in person or by proxy.

With respect to the advisory vote regarding the frequency of the voting on executive compensation, because this vote is advisory and
non-binding, if none of the frequency options receive a majority of the votes cast, the option receiving the greatest number of votes will be
considered the frequency recommended by our stockholders. Even though this vote will neither be binding on us or our board of directors nor
will it create or imply any change in the fiduciary duties of, or impose any additional fiduciary duty on, us or our board of directors, our board of
directors will take into account the outcome of this vote in making a determination on the frequency at which advisory votes on executive
compensation will be included in our proxy statement.

If you hold your shares beneficially in street name and do not provide your broker, bank or nominee with voting instructions, your shares may
constitute broker non-votes.

What are broker non-votes and what effect do they have on the proposals?

Generally, broker non-votes occur when a broker (1) has not received voting instructions from the beneficial owner with respect to a particular
proposal and (2) lacks discretionary voting power to vote those shares with respect to that particular proposal. In tabulating the voting results for
any particular proposal, shares that constitute broker non-votes are not considered votes cast on that proposal. Thus, other than being counted for
the purpose of determining a quorum, broker non-votes will not affect the outcome of any matter being voted on at the Annual Meeting,
assuming that a quorum is obtained.

A broker is entitled to vote shares held for a beneficial owner on routine matters, such as the ratification of Ernst & Young LLP as our
independent registered public accounting firm for our fiscal year ending December 31, 2011 (Proposal 2), without instructions from the
beneficial owner of those shares. On the other hand, absent instructions from the beneficial owner of such shares, a broker is not entitled to vote
shares held for a beneficial owner on certain non-routine matters, such as the uncontested election of our directors (Proposal 1), the advisory
vote on executive compensation (Proposal 3) and the advisory vote regarding the frequency of the voting on executive compensation

(Proposal 4).

Broker non-votes are counted for purposes of determining whether or not a quorum exists for the transaction of business at the Annual Meeting,
but will not be counted for purposes of determining the number of shares represented and voted with respect to an individual proposal, and
therefore will have no effect on the outcome of the vote on an individual proposal. Thus, if you do not give your broker specific voting
instructions, your shares may not be voted on these non-routine matters and will not be counted in determining the number of shares necessary
for approval.

Is cumulative voting permitted for the election of directors?
No. Neither our charter nor our bylaws permit cumulative voting at any election of directors.

I am a stockholder, and I only received a copy of the Important Notice Regarding Availability of Proxy Materials in the mail. How may
I obtain a full set of the proxy materials?

In accordance with the notice and access rules of the Securities and Exchange Commission, we may furnish proxy materials, including this
Proxy Statement and our 2010 Annual Report, to our stockholders of record and beneficial owners of shares by providing access to such
documents on the Internet instead of mailing printed copies. Stockholders will not receive printed copies of the proxy materials unless they
request them.

11
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Instead, the Notice of Availability, which was mailed to our stockholders, will instruct you as to how you may access and review all of the proxy
materials on the Internet. If you would like to receive a paper or electronic copy of our proxy materials, you should follow the instructions for
requesting such materials in the Notice of Availability.

I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may I obtain an
additional copy of the proxy materials?

We have adopted a procedure called householding, which the Securities and Exchange Commission has approved. Under this procedure, we
deliver a single copy of the Notice of Availability and, if applicable, the proxy materials and the 2010 Annual Report to multiple stockholders
who share the same address unless we received contrary instructions from one or more of the stockholders. This procedure reduces our printing
costs, mailing costs and fees. Stockholders who participate in householding will continue to be able to access and receive separate proxy cards.
Upon written or oral request, we will deliver promptly a separate copy of the Notice of Availability and, if applicable, the proxy materials and
the 2010 Annual Report to any stockholder at a shared address to which we delivered a single copy of any of these documents. To receive a
separate copy of the Notice of Availability and, if applicable, these proxy materials or the 2010 Annual Report, stockholders may contact us at
the following address and telephone number:

Investor Relations
eHealth, Inc.
440 East Middlefield Road
Mountain View, CA 94043
(650) 584-2700

Stockholders who hold shares in street name (as described above) may contact their brokerage firm, bank, broker-dealer or other similar
organization to request information about householding.

How are proxies solicited?

The costs and expenses of soliciting the proxy accompanying this Proxy Statement from stockholders will be borne by us. Our employees,
officers and directors may solicit proxies in person, by telephone or by electronic communication. None of these individuals will receive any
additional or special compensation for doing this, but they may be reimbursed for reasonable out-of-pocket expenses. We may also engage the
services of a proxy solicitor to assist us in the distribution of proxy materials and the solicitation of votes, for which we will pay customary fees
plus reasonable out-of-pocket expenses. In addition, we may reimburse brokerage houses and other custodians, nominees and fiduciaries for
their reasonable out-of-pocket expenses for forwarding proxy and solicitation material to the beneficial owners of common stock.

Who will serve as inspector of elections?

Our officers are authorized to designate an inspector of elections for the meeting. It is anticipated that the inspector of elections will be a
representative from Computershare Trust Company, N.A.

Date of our fiscal year end.

This Proxy Statement provides information about the matters to be voted on at the Annual Meeting and additional information about us and our
executive officers and directors. Some of the information is provided as of the end of our 2010 fiscal year and some information is provided as
of a more current date. Our fiscal year ends on December 31.

12
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PROPOSAL 1
ELECTION OF DIRECTORS
General

Our board of directors currently consists of seven directors. Our certificate of incorporation provides a classified board of directors consisting of
three classes of directors, each serving staggered three-year terms. As a result, a portion of our board of directors will be elected each year.

Our Class II directors, whose terms will expire at the Annual Meeting, are Mr. Lawrence M. Higby and Mr. Randall S. Livingston. If elected,
Messrs. Higby and Livingston will serve as directors until the Annual Meeting of Stockholders in 2014 and until their respective successors are
elected and qualified, subject to earlier resignation or removal.

The names and certain information about the continuing directors in each of the three classes of the board of directors are set forth below. There
are no family relationships among any of our directors or executive officers.

It is intended that the proxies will be voted, unless otherwise indicated, for the election of the nominees for election as Class II directors. If any
of the nominees should for any reason be unable or unwilling to serve at any time prior to the Annual Meeting, the proxies will be voted for the
election of such other person(s) as substitute nominee(s) as the board of directors may designate in place of such nominee(s).

Nominees for Class II Directors

The following paragraphs provide information as of the date of this proxy statement about each nominee for director. The information presented
includes information each director has given us about his age, positions held, principal occupation and business experience for the past five
years, and directorships of publicly-held companies for the past five years. We also describe the specific qualifications of each of our directors
that contribute to the board s effectiveness as a whole. We believe that all of our directors possess integrity, honesty, sound judgment, high
ethical standards and a commitment of service to us.

The names of the nominees for Class II director and certain biographical information about them as of the date of this proxy statement are set
forth below:

Name Age Position and Offices Held with the Company Director Since
Lawrence M. Higby(1)(2) 65 Director 2008
Randall S. Livingston(3) 57 Director 2008

(1) Member of the Compensation Committee

(2) Member of the Nominating and Corporate Governance Committee

(3) Member of the Audit Committee

Lawrence M. Higby. Director. Lawrence Higby has served as a director since September 2008. From February 2002 to October 2008, Mr. Higby
served as chief executive officer of Apria Healthcare Group Inc., a national provider of home healthcare products and services. From 1997 until
his appointment as chief executive officer in February 2002, Mr. Higby served as Apria s president and chief operating officer. Mr. Higby also
served as Apria s chief executive officer on an interim basis from January through May 1998. Prior to joining Apria, Mr. Higby served as
president and chief operating officer of Unocal s 76 Products Company and group vice president of Unocal Corporation from 1994 to 1997. From
1986 to 1994, Mr. Higby held various positions with the Times Mirror Company, including serving as executive vice president of the Los
Angeles Times and chairman of the Orange County Edition. In 1986 Mr. Higby served as president and chief operating officer of America s
Pharmacy, Inc., a division of Caremark, Inc. Prior to that he was at PepsiCo for 10 years in various
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sales and marketing positions, including vice president of marketing for Pepsi Cola in the United States. Mr. Higby is also a director of Herbalife
Ltd. Mr. Higby holds a B.S. degree in political science from the University of California and attended UCLA s graduate school of business.

Mr. Higby brings to our board of directors his substantial knowledge of the healthcare industry and his marketing, sales, and operational
expertise acquired from his former roles as chief executive officer of a large healthcare company and past senior executive positions with several
global companies.

Randall S. Livingston. Director. Randall Livingston has served as a director since December 2008. Mr. Livingston is the vice president for
business affairs and chief financial officer of Stanford University and has served in this role since 2001. From 1999 to 2001, Mr. Livingston
served as executive vice president and chief financial officer of OpenTV Corp., a provider of interactive television software and services.

Mr. Livingston serves as a member of the board of directors of Genomic Health and Pacific Biosciences. Mr. Livingston received a B.S. in
mechanical engineering from Stanford University and an M.B.A. from the Stanford Graduate School of Business. Mr. Livingston brings to our
board of directors substantial financial expertise that includes extensive knowledge of the financial and operational issues facing large
companies acquired in the course of serving as the chief financial officer of a major university, as a finance executive for several Silicon Valley
companies and working with a major international management consulting firm.

Required Vote and Board of Directors Recommendation

The two candidates receiving the highest number of affirmative votes cast in person or by proxy at the Annual Meeting will be elected as
directors to serve until their respective successors have been duly elected and qualified, subject to earlier resignation or removal.

The board of directors recommends a vote FOR election as directors of each of the nominees set forth above.

14
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DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Directors Not Standing for Election

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

Name Age Position with the Company Class Year Term Expires

Gary L. Lauer(1) 58 Chairman of the Board of Directors, 111 2012
President and Chief Executive Officer

Steven M. Cakebread(2)(3) 59 Director I 2012

Scott N. Flanders(1)(4)(5) 54 Director I 2013

Michael D. Goldberg(6) 53 Director I 2013

Jack L. Oliver (7) 42 Director 111 2012

(1) Member of the Equity Incentive Committee

(2) Chairperson of the Audit Committee

(3) Lead Independent Director

(4) Member of the Audit Committee

(5) Chairperson of the Compensation Committee

(6) Member of the Nominating and Corporate Governance Committee

(7)  Chairperson of the Nominating and Corporate Governance Committee

Gary L. Lauer. Chairman of the Board of Directors, President and Chief Executive Officer. Mr. Lauer has served as president and chief
executive officer since December 1999, and as chairman of our board of directors since March 2002. Prior to joining us, Mr. Lauer was the
chairman and chief executive officer of MetaCreations Corporation. Prior to MetaCreations, Mr. Lauer spent more than nine years at Silicon
Graphics, Inc., a computing technology company, where he was a member of the senior executive team. Mr. Lauer started his career at IBM in
sales and marketing management. Mr. Lauer holds a B.S. degree in finance and marketing from the University of Southern California Business
School. Mr. Lauer brings to our board of directors his extensive background in our company and his operational and industry expertise obtained
from his experience as our chief executive officer for more than ten years and as a former senior executive of several technology companies.

Steven M. Cakebread. Director. Steven Cakebread has served as a director since June 2006. Since March 2010, Mr. Cakebread has served as the
chief financial officer of Pandora Media, Inc., a provider of personalized internet radio and music discovery services. Mr. Cakebread served as
the chief financial and administrative officer of Xactly Corporation, a provider of on-demand sales performance management software, from
February to December 2009. Mr. Cakebread also served as the president and chief strategy officer of salesforce.com, a customer relationship
management service provider, from February 2008 to January 2009 and as salesforce.com s executive vice president and chief financial officer
from May 2002 to February 2008. From April 1997 until April 2002, Mr. Cakebread served as senior vice president and chief financial officer at
Autodesk, a software company. From April 1992 until April 1997, Mr. Cakebread was vice president of finance for Silicon Graphics World
Trade. Mr. Cakebread also serves as a member of the board of directors of SolarWinds, Inc. and Servicesource International LLC.

Mr. Cakebread holds a B.S. in business from the University of California at Berkeley and an M.B.A. from Indiana University. Mr. Cakebread
brings to our board of directors insight into opportunities and challenges facing global technology companies and considerable
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management, operational and financial expertise, including a deep understanding of accounting principles and financial reporting rules and
regulations, acquired in his role as a senior strategic and finance executive of several global technology firms.

Scott N. Flanders. Director. Scott Flanders has served as a director since February 2008. Since July 2009, Mr. Flanders has served as the chief
executive officer and director of Playboy Enterprises, Inc., a media and lifestyle company. Previously, Mr. Flanders served as the president and
chief executive officer of Freedom Communications, Inc., a privately-owned media company, from January 2006 to June 2009, and as a member
of its board of directors from 2001 to 2009. Freedom Communications, Inc. filed a voluntary petition under Chapter 11 of the U.S. Bankruptcy
Code in September 2009. From 1999 to July 2005, Mr. Flanders served as the chairman and chief executive officer of Columbia House
Company, a direct marketer of music and video products, which was acquired by Bertelsmann AG in July 2005. Mr. Flanders holds a B.A.
degree in economics from the University of Colorado and a J.D. from Indiana University. He is also a certified public accountant. Mr. Flanders
brings to our board of directors substantial management and operational expertise as a result of his leadership of several large media companies
and his background in law and accounting, both of which are relevant to our overall business and the board s oversight of management.

Michael D. Goldberg. Director. Michael Goldberg has served as a director since June 1999. From January 2005 to May 2011, Mr. Goldberg was
a partner at Mohr Davidow Ventures, a venture capital firm. From October 2000 to December 2004, Mr. Goldberg served as a managing director
of Jasper Capital, a management and financial consultancy business. In 1995, Mr. Goldberg founded OnCare, Inc., an oncology practice
management company, and served as its chairman until August 2001 and as its chief executive officer until March 1999. Mr. Goldberg
previously served as president and chief executive officer of Axion, Inc., a cancer-focused healthcare service company. Mr. Goldberg holds a
B.A. in philosophy from Brandeis University and an M.B.A. from the Stanford Graduate School of Business. Mr. Goldberg brings to our board
of directors his broad background as a seasoned entrepreneur, management consultant and as a venture capital investor focusing on
medical-related industries, all of which has provided him with a deep understanding of the medical field and significant experience overseeing
corporate strategy, evaluating operating strategy and evaluating business management teams.

Jack L. Oliver, I1I. Director. Jack Oliver has served as a director since December 2005. Since March 2005, Mr. Oliver has been an officer and
senior advisor of the law firm Bryan Cave LLP. Mr. Oliver also has served as a senior advisor for Barclay s PLC since March 2009. From August
2005 to 2008, Mr. Oliver served as a senior advisor for Lehman Brothers with a focus on Lehman Brothers global client relationship
management and private management businesses. Prior to his work at Bryan Cave Strategies, Mr. Oliver served on various political campaigns,
including those for the candidacies of Senator Jack Danforth, Senator Kit Bond, Senator John Ashcroft and Congressman Jim Talent. He is also

a former deputy chairman of the Republican National Committee and was national finance director for President George Walker Bush s
presidential campaign. Mr. Oliver holds a B.A. degree in political science and communications from Vanderbilt University and a J.D. from the
University of Missouri School of Law. Mr. Oliver brings to our board of directors his political acumen and experience with government
policy-making and expertise in strategy development, acquired through his legal training and his extensive involvement with several successful
senatorial, congressional and presidential campaigns, all of which inform his views with respect to strategic direction of our company.

Board Independence

The board of directors has determined that each of its current directors, except Gary L. Lauer, is independent within the meaning of the
NASDAQ Global Market director independence standards, as currently in effect. The board of directors appointed Mr. Cakebread as lead
independent director in March 2009.
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Board of Directors Meetings

The board of directors held eight meetings during 2010. Each of our directors serving on the board of directors during 2010 attended at least
75% of the meetings held by the board of directors and by the committees on which such director served during 2010. The independent members
of our board of directors meet in executive session without management present on a regular basis.

Committees of the Board of Directors

Our board of directors has an audit committee, a compensation committee, a nominating and corporate governance committee and an equity
incentive committee, each of which has the composition and responsibilities described below. Each committee acts pursuant to written charters
approved by the board of directors. The charters for the audit committee, compensation committee and nominating and corporate governance
committee are available in the Investor Relations section of our corporate website_at www.ehealth.com.

Audit Committee. The current members of our audit committee are Messrs. Cakebread, Flanders and Livingston. Mr. Cakebread is the
chairperson of the audit committee. Our board of directors has determined that each member of our audit committee meets the requirements for
independence of the NASDAQ Global Market and the Securities and Exchange Commission. Our board of directors has also determined that

Mr. Cakebread is an audit committee financial expert as defined in Securities and Exchange Commission rules. The audit committee held eight
meetings during 2010.

Among other duties, our audit committee:

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

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

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

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

issues the report that the Securities and Exchange Commission requires in our annual proxy statement.
The audit committee has the sole and direct responsibility for appointing, evaluating and retaining our independent auditors and for overseeing
their work. All audit services and all non-audit services, other than de minimis non-audit services, to be provided to us by our independent
auditors are approved in advance by our audit committee.

Compensation Committee. The current members of our compensation committee are Messrs. Flanders and Higby. Mr. Flanders is the
chairperson of the compensation committee. Our board of directors has determined that each member of our compensation committee meets the
applicable requirements for independence of the NASDAQ Global Market. The purpose of our compensation committee is to assist our board of
directors in determining the compensation of our executive officers and directors. The compensation committee held eight meetings during
2010.

Among other duties, our compensation committee:

approves the compensation of our executive officers and reviews and recommends approval of the compensation of our directors;

administers our equity incentive plans;

17



Edgar Filing: eHealth, Inc. - Form DEF 14A

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

10
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reviews and discusses with management the compensation discussion and analysis to be included in our proxy statement or annual
report and issues any report required by the Securities and Exchange Commission to be included in our proxy statement or annual
report.
Nominating and Corporate Governance Committee. The current members of our nominating and corporate governance committee are Messrs.
Goldberg, Higby and Oliver. Mr. Higby was appointed as a member of nominating and corporate governance committee in May 2010.
Mr. Oliver is the chairperson of the nominating and corporate governance committee. Our board of directors has determined that each member
of our nominating and corporate governance committee meets the applicable requirements for independence of the NASDAQ Global Market.
The nominating and corporate governance committee held three meetings during 2010.

Among other duties, our nominating and corporate governance committee:

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

conducts searches for appropriate members of the board of directors and oversees the evaluation of the performance of our board of
directors and of individual directors; and

reviews developments in corporate governance practices and makes recommendations to the board of directors concerning corporate
governance matters.
Equity Incentive Committee. The members of our equity incentive committee are Messrs. Flanders and Lauer. The equity incentive committee
has the authority to grant equity-based awards within certain guidelines approved by the board of directors to employees and consultants who are
not our executive officers or directors. Equity awards are granted by the equity incentive committee in accordance with the terms and conditions
of the committee s charter and the Equity Award Policy (see description below) adopted by our board of directors. The equity incentive
committee held no meetings during 2010.

Non-Employee Director Compensation
Cash Compensation

For their service in 2010, our non-employee directors received cash compensation in accordance with the amounts set forth in the table below.
Our lead independent director received fees of $10,000 for his service during 2010. All fees were paid in equal quarterly installments. Our
non-employee directors are entitled to reimbursement of business, travel and other related expenses incurred in connection with their attendance
at board of directors and board of directors committee meetings.

Board of Directors Cash Compensation Fees
Annual Board Member Retainer $ 30,000
Lead Independent Director Annual Retainer $ 10,000
Board Meeting Fees (per meeting) None
Committee Chair Retainers
Audit Committee $ 25,000
Compensation Committee $ 12,500
Nominating and Corporate Governance Committee $ 7,500
Non-Chair Committee Member Retainers
Audit Committee $ 10,000
Compensation Committee $ 5,000
Nominating and Corporate Governance Committee $ 2,500
11
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Equity Compensation

Pursuant to our 2006 Equity Incentive Plan, as amended, our board of directors approved a program of automatic equity award grants for
non-employee directors on the terms specified below:

Initial Equity Grants. Each non-employee director who first became a member of our board of directors prior to November 2008
received an initial option to purchase 25,000 shares of our common stock. Each non-employee director who first became a member
of our board of directors between November 2008 and December 31, 2009 received (i) an initial option to purchase 10,000 shares of
our common stock and (ii) initial restricted stock units (RSUs) covering 5,000 shares of our common stock. Effective January 1,
2010, each non-employee director who first becomes a member of our board of directors will receive (i) an initial option to purchase
15,000 shares of our common stock and (ii) initial RSUs covering 5,000 shares of our common stock. These initial equity award
grants occur when the director takes office. A director who previously was employed by us is not eligible for this grant. Provided the
non-employee director continues in service with us, 25% of the initial option vests one year after the date of grant, and the balance
vests in equal monthly installments over the following 36 months. The RSUs vest annually over four years from the date of grant.

Annual Equity Grants. Each non-employee director also receives an annual equity grant on the date of each annual stockholders
meeting. Prior to the 2009 annual stockholders meeting, each non-employee director received an annual option to purchase 6,250
shares of our common stock. All of these annual options have fully vested as of the date of this proxy statement. At the conclusion of
the 2009 annual stockholders meeting, each non-employee director received (i) an option to purchase 3,250 shares of our common
stock and (ii) RSUs covering 1,625 shares of our common stock. Upon the conclusion of the 2010 Annual Meeting and each regular
annual meeting of our stockholders held in the years thereafter, each non-employee director will receive (i) an option to purchase
7,500 shares of our common stock and (ii) RSUs covering 3,000 shares of our common stock. Both the options and the RSUs vest as
to 100% of the shares subject to the grant on the day prior to our annual stockholder meeting approximately one year following the
grant date. A new director will not receive the initial grant and an annual grant in the same calendar year. A non-employee director
who was previously employed by us is eligible for these annual grants.

Equity awards granted to non-employee directors under the 2006 Equity Incentive Plan will become fully vested upon a change in
control of us.

The exercise price of each non-employee director s option will be equal to the fair value of our common stock on the option grant
date. To the extent permitted by applicable law, a director may pay the exercise price by using cash, shares of common stock that the
director already owns or an immediate sale of the option shares through a broker designated by us.

The non-employee director options have a 10-year term. However, all non-employee director options expire 12 months after the
director leaves our board of directors due to death or disability or three months after the director leaves our board for any other
reason.

Stock Ownership Guidelines

Our board of directors has approved of stock ownership guidelines for our non-employee directors. Pursuant to the guidelines, each
non-employee director on June 30, 2010 is expected to accumulate and hold a number of shares of our common stock equal to the lesser of

(1) $90,000 in value or (ii) 7,916 shares and to maintain this minimum amount of stock ownership during the director s tenure on the board of
directors. Existing non-employee directors are expected to achieve the applicable level of ownership by June 30, 2013.

Under the guidelines, each non-employee director who joins the board after June 30, 2010 is expected to accumulate and hold a number of
shares of our common stock equal to the lesser of (i) value equal to three times their annual retainer for service on the board of directors (not
including retainers for serving as members or as chairs of committees of the board of directors), or (ii) the number of shares determined by
dividing the dollar
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amount determined in clause (i) by the closing sales price of our common stock on the date upon which they join the board of directors.
Non-employee directors are expected to maintain this minimum amount of stock ownership during the director s tenure on the board of directors.
New non-employee directors are expected to achieve the applicable level of ownership by the June 30 following their third anniversary of
joining the board of directors.

In the event the applicable guideline is not achieved with respect to any non-employee director by the applicable deadline, the non-employee
director will be required to retain an amount equal to 75% of the net shares received as a result of the exercise of the company s stock options or
stock appreciation rights or the vesting of restricted stock units or other full-value awards until the applicable guideline has been achieved.
Under certain limited circumstances, the guidelines may be waived by our compensation committee at its discretion.

2010 Director Compensation

The following table summarizes compensation that our directors earned during 2010 for service on our board of directors and any applicable
committee(s) thereof:

Name Fees Earned in Cash Option Awards(1) Stock Awards(1) Total
Gary L. Lauer(2) $ $ $ $

Steven M. Cakebread(3) $ 65,000 $ 46,106 $ 36,600 $ 147,706
Scott N. Flanders(4) $ 52,500 $ 46,106 $ 36,600 $ 135,206
Michael D. Goldberg(5) $ 32,500 $

21



