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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reported): December 14, 2017

Health Insurance Innovations, Inc.
(Exact name of registrant as specified in its charter)
Delaware
(State or other jurisdiction
of incorporation)

001-35811
(Commission
File Number)

15438 N. Florida Avenue, Suite 201
Tampa, Florida
(Address of principal executive offices)

46-1282634
(IRS Employer
Identification No.)

33613
(Zip Code)

Registrant’s telephone number, including area code: (813) 397-1187
Not Applicable
(Former name or former address, if changed since last report)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR §230.405) or Rule
12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).
Emerging growth company [X]
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [ ]

Item 1.01. Entry into a Material Definitive Agreement.
On December 14, 2017, Health Insurance Innovations, Inc. (the “ Company ”) entered into an Appointment and Standstill Agreement (the “ Agreement ”)
with Cannell Capital LLC and J. Carlo Cannell (the “ Investors ”). Pursuant to the terms of the Agreement, in consideration for certain restrictions applicable to the
Investors, the Board of Directors of the Company (the “ Board ”), among other things, agreed to expand the Board to eight directors and appoint John Fichthorn to
serve on the Board until the 2018 annual meeting of the stockholders of the Company (the “ 2018 Annual Meeting ”). Under the terms of the Agreement, the Board
will nominate Mr. Fichthorn for election as a director of the Company and recommend in favor of his election at the 2018 Annual Meeting.
The Investors are subject to certain restrictions and standstill provisions under the Agreement, including that the Investors must vote in accordance with
the Board’s recommendations for the slate of directors for the 2018 Annual Meeting. Such provisions generally remain in effect until August 15, 2018, unless
either party commits a material breach under the Agreement.
The foregoing description of the Agreement is qualified in its entirety by reference to the full text of the Agreement, which is attached hereto as Exhibit
10.1 and incorporated herein by reference.
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
Election of Directors
On December 14, 2017, based upon the recommendation of the Board’s Nominating and Corporate Governance Committee, the Board appointed John
Fichthorn to serve on the Board effective immediately, and also appointed Mr. Fichthorn to serve on the Board’s newly formed Risk and Compliance Committee.
In connection with the appointment, the Board expanded the size of the Board to eight directors. Mr. Fichthorn will serve for a term expiring at the Company’s
annual meeting of stockholders in 2018 and until his successor shall have been elected and qualified or until his earlier resignation or removal.
Mr. Fichthorn brings to the Board significant experience in accounting and financial matters, the unique perspective of representing a major stockholder,
and experience serving on other public company boards. Mr. Fichthorn has served since April 2017 as Head of Alternative Investments for B. Riley Capital
Management, LLC, which is an SEC-registered investment adviser and wholly-owned subsidiary of B. Riley Financial, Inc. (NASDAQ: RILY). Prior to that, Mr.
Fichthorn was a co-founder of Dialectic Capital Management, LLC, an investment management firm, and has been a portfolio manager of the firm since 2003. He
served as a director of California Micro Devices from September 2009 until the company’s sale in February 2010. From 2000 to 2003, he was employed by
Maverick Capital, most recently as Managing Director of the technology group. From 1999 to 2000, he was an analyst at Alliance Capital working across multiple
hedge fund products and as a member of the technology team. From 1997 to 1999, he was an analyst at Quilcap Corporation, a short-biased hedge fund where he
covered all sectors, with a focus on technology. From 1995 to 1997, John worked at Ganek & Orwicz Partners where his responsibilities included small cap
research, international closed-end fund arbitrage and operations. After graduating from college, he briefly worked at Aviation Week and Space Technology.
There are no arrangements or understandings between Mr. Fichthorn and any other person pursuant to which he was selected as a director, nor are there
any transactions in which Mr. Fichthorn has an interest that would be reportable under Item 404(a) of Regulation S-K.
A copy of the Company’s press release announcing the appointment of Mr. Fichthorn is attached as Exhibit 99.1 and is incorporated in this report by
reference.

Item 9.01. Financial Statements and Exhibits
(d)

Exhibits .
Exhibit Number

Description

10.1

Appointment and Standstill Agreement, dated December 14, 2017, among Health Insurance Innovations, Inc., Cannell Capital
LLC and J. Carlo Cannell

99.1

Press Release dated December 14, 2017
Forward-Looking Statements

This Current Report on Form 8-K contains “forward-looking statements” within the meaning of the U.S. Private Securities Litigation Reform Act of 1995.
Forward-looking statements are statements other than historical fact, and may include statements relating to goals, plans and projections regarding new markets,
products, services, growth strategies, anticipated trends in our business and anticipated changes and developments in the United States health insurance system
and laws. Forward-looking statements are based on the Company’s current assumptions, expectations and beliefs are generally identifiable by use of words
“may,” “might,” “will,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “potential” or “continue,” or similar expressions
and involve significant risks and uncertainties that could cause actual results, developments and business decisions to differ materially from those contemplated by
these statements. These risks and uncertainties include, among other things, our ability to maintain relationships and develop new relationships with health
insurance carriers and distributors, our ability to retain our members, the demand for our products, the amount of commissions paid to us or changes in health
insurance plan pricing practices, ongoing regulatory examinations and state licensure requirements, our ability to integrate our acquisitions, competition, changes
and developments in the United States health insurance system and laws, and the Company’s ability to adapt to them, the ability to maintain and enhance our
name recognition, difficulties arising from acquisitions or other strategic transactions, and our ability to build the necessary infrastructure and processes to
maintain effective controls over financial reporting. These and other risk factors that could cause actual results to differ materially from those expressed or
implied in our forward-looking statements are discussed in the Companyk’s most recent Annual Report on Form 10-K filed with the Securities and Exchange
Commission (SEC) as well as other documents that may be filed by the Company from time to time with the Securities and Exchange Commission, which are
available at www.sec.gov. Any forward-looking statement made by us in this press release is based only on information currently available to us and speaks only
as of the date on which it is made. You should not rely on any forward-looking statement as representing our views in the future. We undertake no obligation to
publicly update any forward-looking statement, whether written or oral, that may be made from time to time, whether as a result of new information, future
developments or otherwise.

SIGNATURES
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.
HEALTH INSURANCE INNOVATIONS, INC.
By:
/s/ Michael D. Hershberger
Name: Michael D. Hershberger
Title: Chief Financial Officer, Treasurer, and Secretary
Date: December 15, 2017

APPOINTMENT AND STANDSTILL AGREEMENT
THIS APPOINTMENT AND STANDSTILL AGREEMENT (this “ Agreement ”), dated December 14, 2017, is entered into by and among Cannell
Capital, LLC (“ Cannell Capital ”), J. Carlo Cannell (“ Mr. Cannell ”, and together with Cannell Capital, the “ Cannell Group ”), and Health Insurance
Innovations, Inc., a Delaware corporation (the “ Company ”).
WHEREAS, the Cannell Group currently beneficially owns 1,035,187 shares of the Class A common stock, par value $0.001 per share, of the Company
(the “ Common Stock ”), which represents approximately 8.1% of the outstanding shares of Common Stock reported by the Company in its Annual Report on
Form 10-Q for the three months ended September 30, 2017.
WHEREAS, the Nominating and Corporate Governance Committee (the “ Nominating Committee ”) of the Company’s Board of Directors (the “ Board
”), and the Board, have considered the qualification of John Fichthorn (“ Fichthorn ”) as a potential director of the Company and conducted such review as they
have deemed appropriate.
WHEREAS, the Nominating Committee has recommended that the Board expand the Board to eight (8) individuals and appoint Fichthorn as a director of
the Company with a term expiring at the 2018 annual meeting of stockholders of the Company (the “ 2018 Annual Meeting ”), and the Board has determined that
it is in the best interests of the Company to do so on the terms set forth in this Agreement.
NOW, THEREFORE, in consideration of and reliance upon the mutual covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto hereby agree as follows:
1. Board Appointment .
(a) The Company’s Board shall, immediately upon execution of this Agreement, expand the Board to eight (8) individuals and appoint Fichthorn
as a director of the Company with a term expiring at the 2018 Annual Meeting, effective immediately . The Company’s Board shall further nominate Fichthorn on
the Company’s slate of director nominees for election at the 2018 Annual Meeting and shall solicit stockholder support for the election of Fichthorn in the same
manner and to the same degree as for all other Company nominees.
(b) During the Covered Period (as defined in Section 5(a)) , each of Cannell Capital and Mr. Cannell (each, a “ Member ”) shall, and shall cause
each “ affiliate ” and “ associate ” (as such terms are defined in Rule 12b-2 promulgated by the Securities and Exchange Commission (“ SEC ”) under the
Securities Exchange Act of 1934, as amended (the “ Exchange Act ”)) of such Member of the Cannell Group (collectively and individually the “ Cannell Affiliates
”) to, cause all shares of Common Stock beneficially owned, directly or indirectly, by it to be present for quorum purposes and to be voted at any meeting of
stockholders or at any adjournments or postponements thereof, and to consent in connection with any action by consent in lieu of a meeting, (i) in favor of each
director nominated and recommended by the Board for election at any such meeting, (ii) against any stockholder nominations for director that are not approved and
recommended by the Board for election at any such meeting, and (iii) against any proposals or resolutions to remove any member of the Board.
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(c) During the Covered Period, the Board will take all necessary steps to appoint Fichthorn as a member of the Board’s Risk and Compliance
Committee of the Board. Other than as provided in the previous sentence, the Board will determine the membership of the Board’s committees in accordance with
its usual practices.
2. Standstill .
(a) During the Covered Period (unless specifically otherwise requested in writing by the Company, acting through a resolution of a majority of
the Company’s directors), each Member of the Cannell Group shall not, and shall cause each Cannell Affiliate not to (except as expressly set forth in this
Agreement), directly or indirectly, in any manner, alone or in concert with others:
(i) make, engage in, or in any way participate in, directly or indirectly, any “ solicitation ” of “ proxies ” (as such terms are defined in
or used under the Exchange Act and Regulation 14A thereunder) or consents to vote, or seek to advise, encourage or influence (including, for the avoidance of
doubt, by encouraging or participating in any “withhold” or similar campaign) any person with respect to the voting of any securities of the Company or any
securities convertible or exchangeable into or exercisable for any such securities (collectively, “ securities of the Company ”) with respect to the election or
removal of directors or stockholder proposals, or become a “ participant ” (as such term is defined in or used under the Exchange Act and Regulation 14A
thereunder) in any contested solicitation for the election of directors with respect to the Company (other than a solicitation or acting as a participant in support of
all of the nominees of the Board at any stockholder meeting) or make, be the proponent of or cause any person to initiate any stockholder proposal pursuant to Rule
14a-8 under the Exchange Act, the Company’s Bylaws or otherwise;
(ii) (A) call, seek to call or request the call of any meeting of stockholders, including by written consent, (B) seek representation on, or
nominate any candidate to, the Board, or (C) seek the removal of any member of the Board;
(iii) take any action in support of or make any proposal or request that constitutes advising, controlling, changing or influencing the
Board or management of the Company, including any plans or proposals to change the number or term of directors, the removal of any directors, or to fill any
vacancies on the Board;
(iv) make any public disclosure, announcement or statement that is inconsistent with the provisions of this Agreement. For the
avoidance of doubt, nothing herein shall be deemed to limit in any way the ability of the Cannell Group to make required filings with the SEC, including
amendments to its Schedule 13D or, if appropriate, conversion to a Schedule 13G; or
2

(v) make or in any way advance any request or proposal to amend, modify or waive any provision of this Agreement other than in a
nonpublic and confidential manner and which nonpublic and confidential request could not reasonably be expected by the Company to require public disclosure by
any party hereto.
(b) N othing in this Section 2 shall restrict the ability of members of the Cannell Group from making private statements to members of the Board
or senior members of management of the Company in a manner that would not be likely to lead to public disclosure by any person of such statements.
Furthermore, notwithstanding the foregoing, but subject to Section 6 hereof, nothing in this Agreement shall prohibit or restrict the members of the Cannell Group
from taking any action necessary to comply with any law, rule or regulation or any action required by any governmental or regulatory authority or stock exchange
that has jurisdiction over the members of the Cannell Group or any of their respective Affiliates or Associates.
For purposes of this Agreement the terms “ person ” or “ persons ” shall mean any individual, corporation (including any not-for-profit corporation), general or
limited partnership, limited liability or unlimited liability company, joint venture, estate, trust, association, organization or other entity of any kind or nature.
3. Representations of the Company . The Company represents and warrants as follows: (a) the Company has the power and authority to execute, deliver
and carry out the terms and provisions of this Agreement and to consummate the transactions contemplated hereby, and (b) this Agreement has been duly and
validly authorized, executed and delivered by the Company, constitutes a valid and binding obligation and agreement of the Company and is enforceable against
the Company in accordance with its terms except as enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance or similar laws generally affecting the right of creditors and subject to general equity principles.
4. Representations of the Cannell Group . Each Member of the Cannell Group , jointly and severally, represents and warrants as follows: (a) each
Member of the Cannell Group has the power and authority to execute, deliver and carry out the terms and provisions of this Agreement and to consummate the
transactions contemplated hereby, (b) this Agreement has been duly and validly authorized, executed and delivered by each Member of the Cannell Group ,
constitutes a valid and binding obligation and agreement of each Member of the Cannell Group and is enforceable against each Member of the Cannell Group in
accordance with its terms except as enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance
or similar laws generally affecting the right of creditors and subject to general equity principles, and (c) the Cannell Group , together with the Cannell Affiliate s,
beneficially owns, directly or indirectly, an aggregate of 1,033,545 shares of Common Stock and such shares of Common Stock constitute all of the Common
Stock beneficially owned by the Cannell Group and the Cannell Affiliate s or in which the Cannell Group or the Cannell Affiliate s have any interest or right to
acquire, whether through derivative securities, voting agreements or otherwise.
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5. Term .
(a) This Agreement is effective as of the date hereof and shall remain in full force and effect for the period (the “ Covered Period ”) commencing
on the date hereof and ending on August 15, 2018; provided that if (i) the Company has materially breached the terms of this Agreement and has failed to cure such
breach within 15 calendar days following written notice from the Cannell Group to the Company describing such breach in reasonable detail or (ii) any Member of
the Cannell Group has materially breached the terms of this Agreement and has failed to cure such breach within 15 calendar days following written notice from
the Company to such Member of the Cannell Group describing such breach in reasonable detail, then the Cannell Group (in the case of any breach by the
Company) or the Company (in the case of any breach by any Member of the Cannell Group ) may terminate this Agreement on written notice to the other parties
hereto, and this Agreement shall terminate, and the Covered Period shall end, on the date on which such notice is deemed to be given in accordance with Section 9.
(b) The provisions of Section 7 through Section 14 shall survive the termination of this Agreement. The termination pursuant to Section 5(a)
shall not relieve any party hereto from liability for any breach of this Agreement prior to such termination.
6. Public Announcement and SEC Filing .
(a) Neither the Company nor the Members of the Cannell Group will issue a press release or public announcement regarding this Agreement;
provided, however, that: (i) the Company may file a Form 8-K disclosing and attaching the Agreement and the Company may file a press release announcing the
addition of Fichthorn to the Board and stating that the parties have entered into this Agreement; and (ii) the Cannell Group may file an Amended Schedule 13D
disclosing and attaching the Agreement.
(b) Each of the Company and the Members of the Cannell Group covenants and agrees that, during the Covered Period, neither it nor any of its
respective subsidiaries, affiliates (including, for the avoidance of doubt, with respect to the Cannell Group , the Cannell Affiliate s), successors, assigns, officers,
key employees or directors shall in any way, in and limited to any on-line publications, SEC filings, press releases, print media, public interviews, or news
interviews, disparage (or cause to be disparaged), attempt to discredit, make derogatory statements with respect to, or otherwise call into disrepute, the other parties
to this Agreement or such other parties’ subsidiaries, affiliates, successors, assigns, officers (including any current, future or former officer of a party or a party’s
subsidiaries), directors (including any current, future or former director of a party or a party’s subsidiaries), employees, agents, attorneys or representatives, or any
of their practices, procedures, business operations, products or services, in any manner. The restrictions in this Section 6(b) shall not (i) apply in any compelled
testimony or production of information, whether by legal process, subpoena or as part of a response to a request for information from any governmental authority
with jurisdiction over the party from whom information is sought, in each case, to the extent required or (ii) prohibit any person from reporting possible violations
of federal law or regulation to any governmental authority pursuant to Section 21F of the Exchange Act or Rule 21F promulgated thereunder.
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7. Specific Performance; Forum; Choice of Law . The parties agree that irreparable damage would occur in the event any of the provisions of this
Agreement were not performed in accordance with the terms hereof and that such damage would not be adequately compensable in monetary damages.
Accordingly, the parties hereto shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement in Teton County, Wyoming (collectively, the “ Courts ”), in addition to any other remedies at law or in equity, and each party agrees
it will not take any action, directly or indirectly, in opposition to the party seeking relief on the grounds that any other remedy or relief is available at law or in
equity. Each of the parties hereto agrees to waive any bonding requirement under any applicable law, in the case any other party seeks to enforce the terms of this
Agreement by way of equitable relief. Furthermore, each of the parties hereto irrevocably (a) consents to submit itself to the personal jurisdiction of the Courts in
the event any dispute arises out of this Agreement or the transactions contemplated by this Agreement, (b) agrees that it shall not attempt to deny or defeat such
personal jurisdiction by motion or other request for leave from the Courts, (c) agrees that it shall not bring any action relating to this Agreement or the transactions
contemplated by this Agreement in any court other than the Courts, (d) waives the right to trial by jury, and (e) consents to service of process by the United States
Postal Service or a reputable overnight mail delivery service, in each case, signature requested, to the address set forth in Section 9 of this Agreement or as
otherwise provided by applicable law. THIS AGREEMENT SHALL BE GOVERNED IN ALL RESPECTS, INCLUDING WITH RESPECT TO VALIDITY,
INTERPRETATION, EFFECT AND ENFORCEMENT, BY THE LAWS OF THE STATE OF DELAWARE WITHOUT GIVING EFFECT TO THE CHOICE
OF LAW PRINCIPLES THEREOF THAT WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION.
8. Entire Agreement; Amendment . This Agreement contains the entire agreement and understanding of the parties with respect to the subject matter
hereof and supersedes any and all prior and contemporaneous agreements, memoranda, arrangements and understandings, both written and oral, among the parties,
or any of them, with respect to the subject matter hereof. This Agreement may be amended only by an agreement in writing executed by the parties hereto, and no
waiver of compliance with any provision or condition of this Agreement and no consent provided for in this Agreement shall be effective unless evidenced by a
written instrument executed by the party against whom such waiver or consent is to be effective. No failure or delay by a party in exercising any right, power or
privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of
any right, power or privilege hereunder.
9. Notices . All notices, consents, requests, instructions, approvals and other communications provided for herein and all legal process in regard hereto
shall be in writing and shall be deemed validly given, made or served when actually received during normal business hours at the address specified in this Section
9:
If to the Company:

Health Insurance Innovations, Inc.
15438 N. Florida Avenue, Suite 201
Tampa, Florida 33613
Attention:
Chief Executive Officer
Chief Financial Officer

If to a Member of the Cannell Group : Cannell Capital LLC
245 Meriwether Circle
Alta, WY 83414
Attention:
J. Carlo Cannell
5

10. Expenses. Each Party shall be responsible for its own fees and expenses incurred in connection with the negotiation, execution and effectuation of this
Agreement and the transactions contemplated hereby.
11. Severability . If at any time subsequent to the date hereof, any provision of this Agreement shall be held by any court of competent jurisdiction to be
illegal, void or unenforceable, such provision shall be of no force and effect, but the illegality or unenforceability of such provision shall have no effect upon the
legality or enforceability of any other provision of this Agreement.
12. Counterparts . This Agreement may be executed in two or more counterparts either manually or by electronic or digital signature (including by
facsimile or email transmission), each of which shall be deemed to be an original and all of which together shall constitute a single binding agreement on the
parties, notwithstanding that not all parties are signatories to the same counterpart.
13. No Third Party Beneficiaries; Assignment . This Agreement is solely for the benefit of the parties hereto and is not binding upon or enforceable by
any other persons. No party to this Agreement may assign its rights or delegate its obligations under this Agreement, whether by operation of law or otherwise, and
any assignment in contravention hereof shall be null and void. Nothing in this Agreement, whether express or implied, is intended to or shall confer any rights,
benefits or remedies under or by reason of this Agreement on any persons other than the parties hereto, nor is anything in this Agreement intended to relieve or
discharge the obligation or liability of any third persons to any party.
14. Interpretation and Construction . When a reference is made in this Agreement to a Section, such reference shall be to a Section of this Agreement,
unless otherwise indicated. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation
of this Agreement. Whenever the words “include,” “includes” and “including” are used in this Agreement, they shall be deemed to be followed by the words
“without limitation.” The words “ hereof ,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a
whole and not to any particular provision of this Agreement. The word “will” shall be construed to have the same meaning as the word “shall.” The words “dates
hereof” will refer to the date of this Agreement. The word “or” is not exclusive. The definitions contained in this Agreement are applicable to the singular as well
as the plural forms of such terms. References herein to either gender include the other gender. Any agreement, instrument, law, rule, regulation or statute defined or
referred to herein means, unless otherwise indicated, such agreement, instrument, law, rule, regulation or statute as from time to time amended, modified or
supplemented. Each of the parties hereto acknowledges that it has been represented by counsel of its choice throughout all negotiations that have preceded the
execution and delivery of this Agreement, and that it has executed and delivered the same with the advice of such counsel. Each party cooperated and participated
in the drafting and preparation of this Agreement and the documents referred to herein, and any and all drafts relating thereto exchanged among the parties shall be
deemed the work product of all of the parties and may not be construed against any party by reason of its drafting or preparation. Accordingly, any rule of law or
any legal decision that would require interpretation of any ambiguities in this Agreement against any party that drafted or prepared it is of no application and is
hereby expressly waived by each of the parties hereto, and any controversy over interpretations of this Agreement shall be decided without regard to events of
drafting or preparation.
[ Signature Page Follows ]
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IN WITNESS WHEREOF, each of the parties hereto has executed this Appointment and Standstill Agreement or caused the same to be executed by its
duly authorized representative as of the date first above written.
HEALTH INSURANCE INNOVATIONS, INC.
/s/ Gavin D. Southwell
Gavin D. Southwell,
President and Chief Executive Officer
CANNELL CAPITAL LLC
/s/ J. Carlo Cannell
J. Carlo Cannell, Managing Member
/s/ J. Carlo Cannell
J. Carlo Cannell
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Health Insurance Innovations, Inc. Appoints John Fichthorn to Board of Directors
Establishes New Risk and Compliance Committee
TAMPA, Fla., Dec. 14, 2017 – Health Insurance Innovations, Inc. (NASDAQ:HIIQ), a leading developer, distributor, and cloud-based administrator of affordable
health insurance and supplemental plans, today announced the appointment of John A. Fichthorn to the Company’s Board of Directors (the “Board”) as a new
independent director, effective immediately. Mr. Fichthorn will also join a newly formed Risk and Compliance Committee that will further strengthen the
Company’s market-leading compliance and customer service.
Mr. Fichthorn currently serves as Head of Alternative Investments for B. Riley Capital Management, LLC, which is an SEC-registered investment adviser and
wholly-owned subsidiary of B. Riley Financial, Inc. (NASDAQ: RILY). He previously served as co-founder and CEO of Dialectic Capital Management, LLC from
2003 to 2017. He brings a wealth of experience as an investor in both technology and healthcare companies and as a board member for several NASDAQ-listed
companies over the last decade.
“John will add valuable perspective and significant industry expertise to the HIIQ Board,” said Paul G. Gabos, Chairman of the HIIQ Board of Directors. “We look
forward to working closely with him as HIIQ continues executing on its successful strategy of providing differentiated services in the dynamic individual health
insurance marketplace while upholding the highest standards in customer service and compliance. We believe that John will provide great insight and value to
HIIQ’s stockholders in the Company’s effort to continue to deliver strong financial results and continue to succeed and grow in the dynamic individual health
insurance marketplace.”
Mr. Fichthorn commented, “I am excited to join the HIIQ Board. In addition, that I have also been appointed to the Board’s newly-formed Risk and Compliance
Committee demonstrates HIIQ’s commitment to even greater transparency and compliance. With support from the Company’s knowledgeable and experienced
Board and management team, HIIQ is uniquely positioned to take advantage of opportunities for growth as the healthcare landscape continues to evolve.”
“As the business of HIIQ grows and shifts, the demands of the Board must evolve ,” said J. Carlo Cannell, Managing Member of Cannell Capital LLC, a beneficial
owner of 8% of the Class A common shares of HIIQ. “I am gratified by the anointment of J. A. Fichthorn to the Board, and believe he brings robust experience and
additional credibility. Accordingly, Cannell Capital will be modifying its investment position from ‘active’ to ‘passive’ shortly.”
With Mr. Fichthorn’s appointment, HIIQ’s Board of Directors now comprises eight directors, five of whom are independent.
Risk and Compliance Committee
HIIQ also announced today the formation of a Risk and Compliance Committee of the Board, which will assist the Board and the Company in navigating today’s
complex regulatory environment. The Committee will initially include all of the Company’s independent directors, Paul E. Avery, Anthony J. Barkett, Robert S.
Murley, Paul G. Gabos and John A. Fichthorn, as well as the Company’s Chief Executive Officer and President, Gavin D. Southwell.

“The formation of the Risk and Compliance Committee demonstrates HIIQ’s continued focus on upholding and enhancing the highest standards in legal and
regulatory compliance and customer service. The Board will benefit from the Committee’s counsel as the Company continues its investments in these key areas,”
Mr. Gabos added.
About Health Insurance Innovations, Inc. (HIIQ)
HIIQ is a market leader in developing innovative health insurance products that are affordable and meet the needs of health insurance plan shoppers. HIIQ
develops insurance products through our relationships with best-in-class insurance companies and markets them via its broad distribution network of licensed
insurance agents across the nation, its call center network and its unique online capability. Additional information about HIIQ can be found at HiiQuote.com.
HIIQ’s Consumer Division includes AgileHealthInsurance.com, a website for researching, comparing and purchasing short-term health insurance products online
and HealthPocket.com, a free website that compares and ranks all health insurance plans, and uses objective data to publish unbiased health insurance market
analyses and other consumer advocacy research.
Forward-Looking Statements
This press release contains “forward-looking statements” within the meaning of the U.S. Private Securities Litigation Reform Act of 1995. Forward-looking
statements are statements other than historical fact, and may include statements relating to goals, plans and projections regarding new markets, products, services,
growth strategies, anticipated trends in our business and anticipated changes and developments in the United States health insurance system and laws. Forwardlooking statements are based on HIIQ’s current assumptions, expectations and beliefs are generally identifiable by use of words “may,” “might,” “will,” “should,”
“expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “potential” or “continue,” or similar expressions and involve significant risks and
uncertainties that could cause actual results, developments and business decisions to differ materially from those contemplated by these statements. These risks and
uncertainties include, among other things, our ability to maintain relationships and develop new relationships with health insurance carriers and distributors, our
ability to retain our members, the demand for our products, state regulatory oversight and examinations of us and our carriers and distributors, legal and regulatory
compliance by our carriers and distributors, the amount of commissions paid to us or changes in health insurance plan pricing practices, competition, changes and
developments in the United States health insurance system and laws, and HIIQ’s ability to adapt to them, the ability to maintain and enhance our name recognition,
difficulties arising from acquisitions or other strategic transactions, and our ability to build the necessary infrastructure and processes to maintain effective controls
over financial reporting. These and other risk factors that could cause actual results to differ materially from those expressed or implied in our forward-looking
statements are discussed in HIIQ’s most recent Annual Report on Form 10-K filed with the Securities and Exchange Commission (SEC) as well as other
documents that may be filed by HIIQ from time to time with the Securities and Exchange Commission, which are available at www.sec.gov. Any forward-looking
statement made by us in this press release is based only on information currently available to us and speaks only as of the date on which it is made. You should not
rely on any forward-looking statement as representing our views in the future. We undertake no obligation to publicly update any forward-looking statement,
whether written or oral, that may be made from time to time, whether as a result of new information, future developments or otherwise.
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