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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Second Amended and Restated Employment Agreement with Gavin D. Southwell
On January 2, 2019, Health Insurance Innovations, Inc. (the “Company”) entered into a Second Amended and Restated Employment Agreement with
Gavin D. Southwell, the Company’s President and Chief Executive Officer (the “Amended Employment Agreement”). The Amended Employment Agreement
amends and restates the First Amended and Restated Employment Agreement, dated November 15, 2016 and amended on June 14, 2017, previously entered
into by the Company and Mr. Southwell.
The Amended Employment Agreement has a term of five years (ending on December 31, 2023), and unless prior written notice of termination is
given by either party prior to the expiration of the then-current term, the term of the agreement will be automatically extended for successive one-year
periods. The Amended Employment Agreement provides that Mr. Southwell will receive a base salary of $750,000 per year and that he is also eligible to
participate in any equity incentive or similar plan adopted by the Company and in any annual bonus and long term incentive programs, in each case as
determined by the Board of Directors. Mr. Southwell’s target bonus under the management bonus plan will be equal to 100% of his salary then in effect. Mr.
Southwell is also eligible to receive all other rights and benefits offered to senior management of the Company including, but not limited to, retirement,
retirement savings, profit-sharing, pension or welfare or benefit plan, life, disability, health, dental, hospitalization and other forms of insurance and all other
fringe benefits, as well as reimbursement for all costs relating to Mr. Southwell’s U.S. visa.
During the term of the Amended Employment Agreement, following each fiscal year beginning with the 2019 fiscal year, Mr. Southwell will also be
eligible for a restricted stock grant under the Company’s Long Term Incentive Plan (the “LTIP”) having a value of up to 100% of Mr. Southwell’s salary then
in effect based on performance during the immediately preceding fiscal year. If awarded, these grants will vest 25% on each of the first four anniversaries of
the applicable grant date.
Under the Amended Employment Agreement, Mr. Southwell is subject to non-solicitation and non-competition covenants that expire one year
following termination of employment and to customary confidentiality obligations.
As provided in the Amended Employment Agreement, in the event that the Company terminates Mr. Southwell’s employment without cause or Mr.
Southwell resigns for good reason at any time, Mr. Southwell will be entitled to wages in an amount equal to his accrued salary and accrued bonus plus an
amount equal to an additional twelve months of his base salary, provided that Mr. Southwell executes a general release in favor of the Company. “Good
reason” includes certain changes in Mr. Southwell’s responsibilities or duties without his consent, reductions in salary or a material reduction in benefits, a
material breach by the Company of the Amended Employment Agreement that remains uncured following notice of the breach, or relocation of his principal
place of employment without his consent.
The foregoing does not purport to be a complete description of the Amended Employment Agreement and is qualified in its entirety by reference to
the full text of such agreement, which is attached to this Current Report on Form 8-K as Exhibit 10.1.

Restricted Stock Award Agreement
In connection with entering into the Amended Employment Agreement, Mr. Southwell was on January 2, 2019 awarded a new grant of 250,000
restricted shares under the Company’s LTIP. As provided in the applicable Restricted Stock Award Agreement (the “RSA”), such restricted shares will vest in
increments of 20% each year beginning in 2020 on the date that the Company files its Annual Report on Form 10-K, but only if the Company achieves
specified Adjusted EBITDA targets for the preceding fiscal year. The vesting target for the 2019 fiscal year will be 1.13% of 2018 Adjusted EBITDA (the
“Base Adjusted EBITDA”), and the vesting targets for the ensuing four years will be 1.28%, 1.45%, 1.64%, and 1.86% of the Based Adjusted EBITDA,
respectively. The foregoing targets are subject to increase by the Compensation Committee of the Company’s Board of Directors to reflect the impact of
future acquisitions of businesses, books of business, other operating assets, or other revenue streams based on the pro forma expected impact to the
Company’s Adjusted EBITDA of such events. The restricted shares granted under the RSA will only vest on the applicable vesting dates if Mr. Southwell is
still employed by the Company on the vesting dates and will otherwise be forfeited, subject to accelerating of vesting upon a change of control of the
Company.
The foregoing does not purport to be a complete description of the RSA and is qualified in its entirety by reference to the full text of such agreement,
which is attached to this Current Report on Form 8-K as Exhibit 10.2.
Item 7.01. Regulation FD Disclosure.
On January 2, 2019, the Company issued a press release regarding the Amended Employment Agreement. The press release is attached as Exhibit
99.1 to this Current Report on Form 8-K. The information in this Item 7.01, including the press release attached as Exhibit 99.1, shall not be treated as filed
for purposes of the Securities Exchange Act of 1934, as amended.
Item 9.01. Financial Statements and Exhibits
(d)

Exhibits.

Exhibit Number
10.1

Description
Second Amended and Restated Employment Agreement, dated January 2, 2019, between Health Insurance Innovations, Inc.
and Gavin D. Southwell.

10.2

Restricted Stock Award Agreement, dated January 2, 2019, between Health Insurance Innovations, Inc. and Gavin D.
Southwell.

99.1

Press Release, dated January 2, 2019.

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 consumers on our platform, the demand
for products offered through our platform, 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, and
changes and developments in the United States health insurance system and laws and our ability to adapt to them. 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 Company’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 Form 8-K
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
Date: January 2, 2019

SECOND AMENDED AND RESTATED EMPLOYMENT AGREEMENT
THIS SECOND AMENDED AND RESTATED EMPLOYMENT AGREEMENT (this “ Agreement”) is dated as of January 2, 2019 (the “Effective
Date”), by and between HEALTH INSURANCE INNOVATIONS, INC., a Delaware corporation (the “Company”), and GAVIN SOUTHWELL (“Executive”).
Recitals
A. Executive and the Company entered into that certain Employment Agreement effective as of July 20, 2016, which was then amended and restated
according to that certain Amended and Restated Employment Agreement dated as of November 15, 2016 (the “ Current Employment Agreement”), which
was then further amended according to that certain Amendment to Amended and Restated Employment Agreement dated as of June 14, 2017;
B. The Board of Directors of the Company (the “Board”) desires to amend and restate the Current Employment Agreement to reflect the June 14,
2017 amendment thereto and the additional terms provided herein; and
C. The Company and Executive agree to protect the interests of the Company and Company’s customers and Confidential Information (as defined
below) that may have been or that may be disclosed to Executive as set forth herein.
Agreement
NOW, THEREFORE, in consideration of the mutual promises made herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties, intending to be legally bound, agree as follows:
Section 1. Employment, Duties and Acceptance.
(a) Effective as of the Effective Date, and during the Term (as defined below), Executive shall serve as Chief Executive Officer and President of
the Company. In his capacity as Chief Executive Officer and President, Executive shall report directly to the Board and shall be responsible for (i) managing
the day to day operations of the Company and its subsidiaries and all employees of the Company and its subsidiaries and (ii) performing such other duties
and exercising such other powers which the Board may from time-to-time assign to Executive.
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(b) Executive hereby accepts such employment and agrees, during the Term (as defined below), to render Executive’s services to the Company
on a full-time basis and to devote Executive’s full business time and attention to the business and affairs of the Company and its subsidiaries and, as needed,
Company affiliates. Executive agrees that at all times during the Term, Executive will faithfully perform his duties to the best of Executive’s ability.
Executive further agrees to accept election, and to serve, during all or any part of the Term, as an officer, director or representative of any subsidiary or
affiliate of the Company, as determined to be necessary by the Board and/or Executive without any additional compensation therefor other than that
specified in this Agreement.
(c) The duties to be performed by Executive hereunder shall be principally performed at the Company’s offices located in Tampa, Florida,
subject to reasonable travel requirements on behalf of the Company. Executive shall be entitled to an annual paid time off of 20 days on the same terms that
are applicable to other members of the Company’s senior management and in accordance with the Company’s policies and practices; provided that Executive
shall schedule the timing and duration of Executive’s vacations in a reasonable manner taking into account the needs of the business of the Company.
(d) Executive acknowledges that from time to time the Company may promulgate workplace policies and rules. Executive agrees to fully
comply with all such policies and rules, and understands that failure to do so may result in a disciplinary action up to and including immediate discharge for
Cause.
Section 2. Term. As used herein, the “Term” means the period commencing on the Effective Date and ending as of the close of business on
December 31, 2023, together with each one (1) year extension period thereafter (pursuant to the next sentence) so long as this Agreement remains in effect.
The Term shall automatically be extended for successive one-year periods if this Agreement is not terminated earlier in accordance with Section 4 below
unless Executive or the Company gives written notice of termination on or before the 30th day prior to the expiration of the then current Term of its desire
not to renew the current Term. Any such renewal shall be upon the terms and conditions set forth herein unless otherwise agreed between the Company and
Executive. In the event that the Company gives written notice that it does not intend to renew the Term, Executive shall be entitled to the benefits set forth in
Section 4(b)(iii).
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Section 3. Compensation. Executive shall be entitled to the following compensation:
(a) The Company agrees to pay to Executive a salary (“Salary”) as compensation for the services to be performed by Executive in his capacity
as Chief Executive Officer and President at the rate of $750,000 per year, pro-rated for any period less than twelve (12) months. Executive’s Salary will be
paid in accordance with the Company’s customary payroll procedures and will be subject to applicable taxes and withholdings. During the Term, the
Company shall have the right to (at its discretion) increase, but not decrease, Executive’s Salary, except the Company may decrease Executive’s Salary in
connection with a base salary decrease that is generally applicable to all members of the Company’s senior management. Executive’s salary as in effect from
time to time shall constitute his “Salary” for purposes of this Agreement.
(b) During the Term, on the first trading day after the filing of the Company’s Annual Report on Form 10-K for the fiscal year ended December
31, 2019 and on the first trading day after the filing of the Form 10-K for fiscal years thereafter, at the sole discretion of the Board based on an evaluation of
Executive’s and Company’s performance for the fiscal year for which such Form 10-K is filed, Executive will be eligible for an annual target equity grant
under the Health Insurance Innovations, Inc. Long Term Incentive Plan of up to 100% of Executive’s Salary then in effect in restricted shares of the
Company’s Class A common stock (“ Restricted Shares”). These annual grants of Restricted Shares, if awarded, will vest 25% on each of the first four
anniversaries of the applicable grant date. Annual awards of Restricted Shares under this Section 3(b) will be in substantially the same form, and contain
substantially the same terms and conditions, as the Restricted Stock Award Agreement in the form attached hereto as Exhibit B (or such other form of award
agreement as is made applicable to other members of the Company’s senior management). The establishment of the annual target equity grant amount as set
forth above shall not preclude the Board from establishing, in its discretion, award levels that exceed 100% of Executive’s Salary for superior performance,
and it shall not preclude the Board from exercising its discretion to establish alternative targets and award levels.
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(c) The Company shall reimburse Executive for all reasonable expenses incurred by Executive in the course of performing Executive’s duties
under this Agreement that are consistent with the Company’s policies in effect from time to time with respect to travel, entertainment and other business
expenses, subject to the Company’s requirements with respect to reporting and documentation of such expenses.
(d) Executive shall be eligible to participate in any equity incentive plan, restricted share plan, share award plan, stock appreciation rights plan,
stock option plan or similar plan adopted by the Company on the same terms and conditions applicable to other senior Company executives, with the
amount of such awards to be determined by the Board in its sole discretion. Executive shall be eligible for an annual bonus and long term incentive awards as
determined at the sole discretion of the Board. Executive’s target bonus under the Company’s management bonus plan will be equal to 100% of Executive’s
Salary then in effect.
(e) Executive shall be entitled to all rights and benefits for which Executive shall be eligible under any retirement, retirement savings, profitsharing, pension or welfare benefit plan, life, disability, health, dental, hospitalization and other forms of insurance and all other so-called “fringe” benefits or
perquisites (except for with respect to any plan that provides severance or other similar benefits), on the same terms that are applicable to other members of
the Company’s senior management (subject to all restrictions on participation that may apply under federal and state tax laws). Additionally, the Company
shall sponsor Executive for his U.S. Visa and pay all of Executive’s costs and expenses related thereto as long as he remains an employee of the Company.
(f) All determinations and calculations of compensation and adjustments to any of the foregoing, shall be made by the certified public
accountant regularly retained by the Company, whose determinations and calculations shall be final and not subject to dispute.
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Section 4. Termination.
(a) Events of Termination. Executive’s employment with the Company shall terminate (the date of such termination being the “Termination
Date”) immediately upon any of the following:
(i) Executive’s death (“Termination Upon Death”);
(ii) the effective date of a written notice sent to Executive stating the Company’s determination, made in good faith, that due to a mental or
physical condition, Executive has been unable and failed to substantially render the services to be provided by Executive to the Company for a period of at
least 180 days out of any consecutive 360 days (“Termination For Disability”);
(iii) the effective date of a written notice sent to Executive stating the Company’s determination, made in good faith, that it is terminating
Executive’s employment for Cause (as defined below) (“Termination For Cause”);
(iv) the effective date of a notice sent to Executive stating that the Company is terminating Executive’s employment without Cause
(including any notice from the Company to Executive pursuant to Section 2 that the Company has decided not to renew the Term at a time when there are no
circumstances pending that would permit Termination for Cause), which notice can be given by the Company at any time after the Effective Date at the
Company’s sole discretion, for any reason or for no reason (“Termination Without Cause”);
(v) the effective date of a notice (other than a notice delivered pursuant to Section 4(a)(vi) of this Agreement, but including any notice from
Executive to the Company pursuant to Section 2 that Executive has decided not to renew the Term at a time when there are no circumstances pending that
would permit Resignation for Good Reason) sent to the Company from Executive stating that Executive is electing to terminate Executive’s employment
with the Company (“Resignation Without Good Reason”), provided that the Company shall in its discretion have the right to accelerate the Termination
Date once such a notice is delivered (and the compensation specified in Section 4(b)(iv) shall be payable through the accelerated Termination Date); or
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(vi) the effective date of a written notice to Company stating Executive’s determination, made in good faith, that a Good Reason Event (as
defined below) has occurred within 30 days preceding such notice and as a consequence Executive is electing to terminate Executive’s employment
hereunder for a Good Reason Event (“Resignation For Good Reason”); provided, however, that Executive will give the Company 30 days to cure such Good
Reason Event, and if the Company fails to cure such Good Reason Event within 30 days after Executive gives written notice of resignation hereunder, then
Executive may immediately terminate Executive’s employment with the Company, and such termination will be a Resignation For Good Reason hereunder;
provided, further, that Executive’s termination shall be deemed a Termination For Cause if the Company has delivered to Executive written notice of any act
or omission that, if not cured, would constitute Cause at any time preceding the notice provided by Executive hereunder.
As used herein, the term “Cause” shall mean (i) commission of a willful act of dishonesty in the course of Executive’s duties hereunder, (ii)
conviction by a court of competent jurisdiction of, or plea of no contest to, a crime constituting a felony or conviction in respect of, or plea of no contest to,
any act involving fraud, dishonesty or moral turpitude, (iii) Executive’s performance under the influence of controlled substances (other than those taken
pursuant to a medical doctor’s orders), or continued habitual intoxication, during working hours, (iv) frequent or extended, and unjustifiable, absenteeism, (v)
Executive’s personal misconduct or refusal to timely perform duties and responsibilities or to timely carry out the lawful directives of theBoard, which, if
capable of being cured shall not have been cured, within 30 days after the Board shall have advised Executive in writing of its intention to terminate
Executive’s employment; provided, that such right to cure shall not apply to any subsequent act or omission of a substantially similar nature or type, or (vi)
Executive’s material non-compliance with the terms of this Agreement, which, if capable of being cured, shall not have been cured within 30 days after the
Company shall have advised Executive in writing of its intention to terminate Executive’s employment for such reason.
As used herein, the term “Good Reason Event” shall mean (i) a material adverse change in the responsibilities or duties of Executive as set forth in
this Agreement without Executive’s prior consent at a time when there are no circumstances pending that would permit a Termination for Cause, (ii) any
reduction in the Salary or a material reduction in Executive’s benefits (other than (x) a reduction in Salary that is the result of an administrative or clerical
error, and which is cured within 15 business days after the Company receives notice of such failure or (y) a reduction in Salary or benefits that is generally
applicable to all members of the Company’s senior management), (iii) a material breach by the Company of this Agreement that is not cured within 30 days
following the Company’s receipt of written notice of such breach from Executive, or (iv) without Executive’s prior written consent, the relocation of
Executive’s principal place of employment outside of a 50 mile radius from the location of the Company’s offices in Tampa, Florida as of the Effective Date.
With regard to clause (i), Executive acknowledges that the Board has flexibility under Section 1(a) to assign Executive a broad range of responsibilities and
duties that are consistent with his duties as Chief Executive Officer and President, and to make changes in Executive’s responsibilities in a manner that is
materially consistent with the duties described under Section 1(a), and such assignments and change will not constitute a “Good Reason Event.”
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As used herein, the term “Change in Control” shall mean (a) any sale, lease, exchange or other transfer (in one transaction or a series of transactions)
of all or substantially all of the assets of Company; or (b) any consolidation or merger or other business combination of the Company with any other entity
where the shareholders of Company, immediately prior to the consolidation or merger or other business combination would not, immediately after the
consolidation or merger or other business combination, beneficially own, directly or indirectly, shares representing greater than fifty percent (50%) of the
combined voting power of all of the outstanding securities of the entity issuing cash or securities in the consolidation or merger or other business
combination (or its ultimate parent corporation, if any).
(b) Effect of Termination.
(i) Death or Disability. In the event of Termination Upon Death or Termination For Disability pursuant to Sections 4(a)(i) or 4(a)(ii) of this
Agreement:
(A) Executive (or Executive’s legal representative) shall be entitled to receive wages in an amount equal to any earned but unpaid Salary
owing by the Company to Executive as of the Termination Date (the “Accrued Salary”); and
(B) Executive (or Executive’s legal representative) shall be entitled to receive wages in an amount equal to the pro rata portion, determined
as of the Termination Date, of any bonus to which Executive would have been entitled had Executive been employed by the Company at the time such
bonus would have otherwise been paid (the “Accrued Bonus”).
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(ii) Termination For Cause. In the event of a Termination For Cause pursuant to Section 4(a)(iii) of this Agreement, Executive shall be
entitled to receive an amount equal to any Accrued Salary.
(iii) Termination Without Cause and Resignation For Good Reason and Termination Upon Non-renewal. In the event of Termination
Without Cause or Resignation For Good Reason pursuant to Sections 4(a)(iv) or 4(a)(vi) of this Agreement, subject to Section 4(c)(ii) and (iv) of this
Agreement:
(A) Executive (or Executive’s legal representative) shall be entitled to receive wages in an amount equal to the Accrued Salary;
(B) Executive (or Executive’s legal representative) shall be entitled to receive wages in an amount equal to the Accrued Bonus; and
(C) Executive (or Executive’s legal representative) shall be entitled to receive wages in an amount equal to twelve months of Executive’s
Salary (at the rate then in effect, and without taking into account any reductions that would have given rise to a Good Reason Event), payable in equal
installments in accordance with the Company’s customary payroll procedures commencing on the Termination Date and ending twelve months thereafter.
(iv) Resignation Without Good Reason. In the event of Resignation Without Good Reason pursuant to Section 4(a)(v) of this Agreement,
Executive shall be entitled to receive wages in an amount equal to any Accrued Salary.
(v) Upon Termination For Any Reason. In the event of any termination, Executive shall be entitled to receive:
(A) any unpaid reasonable, reimbursable business expenses incurred by Executive in the course of performing Executive’s duties under this
Agreement that were incurred in a manner consistent with the Company’s policies in effect from time to time with respect to travel, entertainment and other
business expenses, subject to the Company’s requirements with respect to incurring, reporting and documenting such expenses; and
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(B) benefits under the Company’s benefit plans of general application as shall be determined under the provisions of those plans.
(vi) Upon Termination Due to Change of Control . Upon a Change in Control, Company and Executive shall each have the right, but not
the obligation, to terminate this Agreement immediately and subject to Section 4(c)(ii) and (iv) of this Agreement, Executive shall be eligible to receive:
(A) Wages in an amount equal to any Accrued Salary;
(B) Executive (or Executive’s legal representative) shall be entitled to receive wages in an amount equal to Executive’s annual target bonus
(which is 100% of Executive’s then-existing salary); and
(C) Executive (or Executive’s legal representative) shall be entitled to receive wages in an amount equal to twelve months of Executive’s
Salary, payable in equal installments in accordance with the Company’s customary payroll procedures commencing on the Termination Date and ending
twelve months thereafter.
(c) Additional Provisions.
(i) Any amounts to be paid pursuant to this Section 4 shall be paid in accordance with the Company’s existing payroll or bonus payment
practices, as applicable, subject to applicable taxes and withholdings.
(ii) As a condition to the Company’s obligations, if any, to make any Accrued Bonus and post-employment payments provided under
Sections 4(b)(i)(B), 4(b)(iii)(B) 4(b)(iii)(C), 4(b)(vi)(B) and 4(b)(vi)(C), Executive (or Executive’s legal representative in the case of death or Disability) shall
have executed, delivered and not revoked a general release in the form attached hereto as Exhibit A.
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(iii) Notwithstanding any provision of this Agreement to the contrary, the obligations and commitments under Section 5 of this Agreement
shall survive and continue in full force and effect in accordance with their terms notwithstanding any termination of Executive’s employment for any reason
or termination of this Agreement for any reason.
(iv) Notwithstanding anything in this Agreement to the contrary, the Company shall have no obligation to pay any amounts payable under
Sections 4(b)(i)(B), 4(b)(iii)(B) 4(b)(iii)(C), 4(b)(vi)(B) or 4(b)(vi)(C), of this Agreement during such times as Executive is in breach of Section 5 or Section 18
of this Agreement, after the Company provides Executive with notice of such breach.
(v) Executive agrees that termination of Executive’s employment for any reason shall, with no further action by Executive required,
constitute Executive’s resignation, as of the Termination Date and to the extent applicable, from all positions as an officer, director or representative of the
Company, any subsidiary and/or any affiliate of the Company.
Section 5. Noncompetition, Nonsolicitation And Confidentiality.
(a) Definitions.
“Company’s Business” means (i) developing and administering web-based individual and/or group health insurance plans and ancillary
insurance products, (ii) designing and structuring data-driven individual and/or group health insurance plans and ancillary insurance products, (iii)
marketing such individual and/or group health insurance plans and ancillary insurance products, (iv) managing relations with insureds, (v) the development
and maintenance of insurance and call center-oriented software and information technology systems, (vi) the development and maintenance of information
technology systems to facilitate the comparison of health insurance plans and (vii) any other business or commercial activity, in each case as conducted by
the Company or any parent, subsidiary or other affiliate of the Company.
“Competitor” means any company, other entity or association or individual that directly or indirectly is engaged in the Company’s
Business.
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“Confidential Information” means any confidential information with respect to the Company’s Business and/or the businesses of its
clients or customers, including, but not limited to: the trade secrets of the Company; products or services; standard proposals; standard submissions, surveys
and analyses; Commercial Lines Quality Assurance Manual; Claims Services Department Procedures and Quality Assurance Manual; Surety Quality
Assurance Manual; policy forms; fees, costs and pricing structures; marketing information; advertising and pricing strategies; analyses; reports; computer
software, including operating systems, applications and program listings; flow charts; manuals and documentation; data bases; all copyrightable works; the
Company’s existing and prospective clients and customers, their addresses or other contact information and/or their confidential information; existing and
prospective client and customer lists and other related data; expiration periods; policy numbers; coverage specifications; daily reports and related
correspondence; premium renewal notices; all other Company records, files, data, methods, formulae, products, apparats, sales lists, agent lists, vendor lists,
plans, specifications, price lists, and other similar and related information in whatever form. The term Confidential Information does not include, and there
shall be no obligation hereunder with respect to, information that (i) is generally available to the public on the date of this Agreement, (ii) becomes generally
available to the public other than as a result of a disclosure by Executive not otherwise permissible hereunder or (iii) Executive has learned or learns from
other sources where, to Executive’s knowledge, such sources have not violated their confidentiality obligation to the Company or any other applicable
obligation of confidentiality.
(b) Noncompetition. Executive covenants and agrees that during the period commencing on the Effective Date and ending one year following
the Termination Date (the “Restricted Period”), Executive will not, directly or indirectly, own, manage, operate, control, render service to, or participate in
the ownership, management, operation or control of any Competitor anywhere in the United States of America; provided, however, that Executive shall be
entitled to own shares of stock of any entity having a class of equity securities actively traded on a national securities exchange or on the NASDAQ Global
Market which represent, in the aggregate, not more than 1% of such entity’s fully-diluted shares.
(c) Nonsolicitation of Employees. Executive covenants and agrees that during the Restricted Period, Executive will not, directly or indirectly,
employ or solicit, or receive or accept the performance of services by any then current officer, manager, employee or independent contractor of the Company
or any subsidiary or affiliate of the Company, or in any way interfere with the relationship between the Company or any subsidiary or affiliate of the
Company, on the one hand, and any such officer, manager, employee or independent contractor, on the other hand.
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(d) Nonsolicitation of Customers and Vendors. Executive covenants and agrees that during the Restricted Period, Executive will not, directly or
indirectly, knowingly induce, or attempt to induce, any customer, salesperson, distributor, supplier, vendor, manufacturer, representative, agent, jobber,
licensee or other person known by Executive to be transacting business with the Company or any subsidiary or affiliate of the Company (collectively the
“Customers” and “Vendors”) to reduce or cease doing business with the Company or any such subsidiary or affiliate of the Company, or in any way to
interfere with the relationship between any such Customer or Vendor, on the one hand, and the Company or any subsidiary or affiliate of the Company, on
the other hand.
(e) Representations and Covenants by Executive. Executive represents and warrants that: (i) Executive’s execution, delivery and performance of
this Agreement do not and will not conflict with, breach, violate or cause a default under any contract, agreement, instrument, order, judgment or decree to
which Executive is a party or by which Executive is bound; (ii) Executive is not a party to or bound by any employment agreement, noncompete agreement
or confidentiality agreement with any other person or entity (other than the Company) and Executive is not subject to any other agreement that would
prevent or in any manner restrict Executive from performing Executive’s duties for the Company or otherwise complying with this Agreement; (iii) Executive
is not subject to or in breach of any nondisclosure agreement, including any agreement concerning trade secrets or confidential information owned by any
other party; and (iv) upon the execution and delivery of this Agreement by the Company, this Agreement shall be the valid and binding obligation of
Executive, enforceable in accordance with its terms.
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(f) Nondisclosure of Confidential Information. Executive hereby acknowledges and represents that Executive has consulted with independent
legal counsel regarding Executive’s rights and obligations under this Agreement and that Executive fully understands the terms and conditions contained
herein and Executive agrees that Executive will not, directly or indirectly: (i) use, disclose, reverse engineer or otherwise exploit for Executive’s own benefit
or for the benefit of anyone other than the Company the Confidential Information except as authorized by the Company; (ii) during Executive’s employment
with the Company, use, disclose, or reverse engineer (x) any confidential information or trade secrets of any former employer or third party, or (y) any works
of authorship developed in whole or in part by Executive during any former employment or for any other party, unless authorized in writing by the former
employer or third party; or (iii) upon Executive’s resignation or termination (x) retain Confidential Information, including any copies existing in any form
(including electronic form), that are in Executive’s possession or control, or (y) destroy, delete or alter the Confidential Information without the Company’s
consent. Notwithstanding the foregoing, Executive may use the Confidential Information in the course of performing Executive’s duties on behalf of the
Company or any subsidiary or affiliate of the Company as described hereunder, provided that such use is made in good faith. Executive will immediately
surrender possession of all Confidential Information to Company upon any suspension or termination of Executive’s employment with Company for any
reason.
(g ) Inventions and Patents. Executive acknowledges that all (i) inventions, innovations, improvements, developments, methods, designs,
analysis, drawings, reports, processes, novel concepts, ideas, copyrights, trademarks and service marks relating to any present or prospective activities of
Company, including but not limited to structures, processes, software, formula, techniques and improvements to the foregoing or to know how, and all similar
or related information (whether or not patentable) that relate to the Company’s or any of its subsidiaries’ or affiliates’ actual or anticipated businesses, (ii)
research and development and (iii) existing or future products or services that are, to any extent, conceived, developed or made by Executive while employed
by the Company or any subsidiary or affiliate of the Company (“Work Product”) belong to the Company or such subsidiary or affiliate. Executive shall
promptly disclose such Work Product to the Company and, at the cost and expense of the Company, perform all actions reasonably necessary or requested by
the Company (whether during or after the Term) to establish and confirm such ownership (including, without limitation, executing assignments, consents,
powers of attorney and other instruments).
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(h) Miscellaneous.
(i) Executive acknowledges that (x) Executive’s position is a position of trust and responsibility with access to Confidential Information of
the Company, (y) the Confidential Information, and the relationship between the Company and each of its employees, Customers and Vendors, are valuable
assets of the Company and may not be converted to Executives own use and (z) the restrictions contained in this Section 5 are reasonable and necessary to
protect the legitimate business interests of the Company and will not impair or infringe upon Executive’s right to work or earn a living after Executive’s
employment with the Company ends.
(ii) Each of the foregoing obligations shall be enforceable independent of any other obligation, and the existence of any claim or cause of
action that Executive may have against the Company, whether predicated on this Agreement or otherwise, shall not constitute a defense to the enforcement
by the Company of these obligations.
(iii) Executive acknowledges that monetary damages will not be an adequate remedy for the Company in the event of a breach of this
Agreement and that it would be impossible for the Company to measure damages in the event of such a breach. Therefore, Executive agrees that, in addition
to other rights that the Company may have at law or equity, the Company is entitled, without posting bond, to seek an injunction preventing Executive from
any breach of this Agreement.
(iv) In the event of a breach or violation by Executive during the Restricted Period of any restriction in Section 5(b), (c) o r (d) of this
Agreement, the Restricted Period shall be tolled until such breach or violation has been cured.
(v) The parties intend to provide the Company with the maximum protection possible with respect to its Customers and Vendors. The
parties, however, do not intend to include a provision that contravenes the public policy of any state. Therefore, if any provision of this Section 5 is unlawful,
against public policy or otherwise declared void, such provision shall not be deemed part of this Agreement, which otherwise shall remain in full force and
effect. If, at the time of enforcement of this Agreement, a court or other tribunal holds that the duration, scope or area restriction stated herein is unreasonable
under the circumstances then existing, the parties agree that the court should enforce the restrictions to the extent it deems reasonable.
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(vi) Executive hereby agrees that prior to accepting employment with any other person or entity during the Term or during the Restricted
Period following the Termination Date, Executive will provide such prospective employer with written notice of the existence of this Agreement and the
provisions of this Section 5 of this Agreement, with a copy of such notice delivered simultaneously to the Company in accordance with Section 10 of this
Agreement.
(vii) Notwithstanding any provision of this Agreement, the obligations and commitments of this Section 5 shall survive and continue in full
force and effect in accordance with their terms notwithstanding any termination of Executive’s employment for any reason or termination of this Agreement
for any reason.
Section 6. Withholding Taxes. Prior to making any payments required to be made pursuant to this Agreement, the Company may require that the
Company be reimbursed in cash for any taxes required by any government to be withheld or otherwise deducted and paid by the Company in respect of such
payment by the Company. In lieu thereof, the Company shall have the right to withhold the amount of such taxes from any sums due or to become due from it
to Executive.
Section 7. Expenses. In the event of any legal action to enforce Executive’s or the Company’s rights under this Agreement, each party will be
responsible for that party’s reasonable attorneys’ fees, expenses and disbursements.
Section 8. Assignment. This Agreement is binding upon and shall inure to the benefit of the parties hereto and their respective successors and
assigns. Executive shall not assign or transfer any rights or obligations hereunder. The Company shall have the right to assign or transfer any rights or
obligations hereunder only to (a) a successor entity in the event of a merger, consolidation, or transfer or sale of all or substantially all the assets of the
Company or (b) a subsidiary or affiliate of the Company. Any purported assignment, other than as provided above, shall be null and void.
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Section 9. Indemnification. The Company shall indemnify Executive for any act or omission done or not done in performance of Executive’s duties
hereunder in accordance with the Company’s certificate of incorporation, by-laws and any other constituent document to the extent provided for any other
officer of the Company and thought to be in the best interest of the Company. The Company’s obligations under this Section 9 shall survive any termination
of this Agreement or Executive’s employment hereunder.
Section 10. Notices. All notices, requests, consents and other communications required or permitted to be given hereunder, shall be in writing and
shall be delivered personally or sent by prepaid telegram, telex, facsimile transmission, overnight courier or mailed, first class, postage prepaid by registered
or certified mail, as follows:
If to the Company:

Health Insurance Innovations, Inc.
15438 N. Florida Avenue, Suite 201
Tampa, Florida 33613
Attention: Chairman of the Board
Telecopy: (877) 376-5832
with a copy to (which shall not constitute notice hereunder):
Health Insurance Innovations, Inc.
15438 N. Florida Avenue, Suite 201
Tampa, Florida 33613
Attention: Chief Financial Officer
Telecopy: (877) 376-5832

If to Executive:

To Executive’s address as reflected on the payroll records of the Company

or such other address as either party shall designate by notice in writing to the other in accordance herewith. Any such notice shall be deemed given when so
delivered personally, by telex, facsimile transmission or telegram, or if sent by overnight courier, one day after delivery to such courier by the sender or if
mailed, five days after deposit by the sender in the U.S. mails.
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Section 11. Entire Agreement. Except as otherwise indicated herein, this Agreement shall constitute the entire agreement between Executive and the
Company concerning the subject matter hereof. This Agreement supersedes and preempts any prior employment agreement or other understandings,
agreements or representations by or among the parties, written or oral, that may have related to the subject matter hereof. No provisions of this Agreement
may be modified, waived or discharged unless such waiver, modification or discharge is agreed to in writing, signed by Executive and an authorized officer
of the Company.
Section 12. Governing Law. This Agreement shall be subject to and governed by the laws of the State of Florida, without giving effect to the
principles of conflicts of law under Florida law that would require or permit the application of the laws of a jurisdiction other than the State of Florida and
irrespective of the fact that the parties now or at any time may be residents of or engage in activities in a different state. Executive agrees that in the event of
any dispute or claim arising under this Agreement, jurisdiction and venue shall be vested and proper, and Executive hereby consents to the jurisdiction of
any court sitting in Tampa, Florida, including the United States District Court for the Middle District of Florida.
Section 13. Full Settlement. Executive acknowledges and agrees that, subject to the payment by the Company of the benefits provided in this
Agreement to Executive, in no event will the Company nor any subsidiary or affiliate thereof be liable to Executive for damages under any claim of breach of
contract as a result of the termination of Executive’s employment. In the event of any such termination, the Company shall be liable only to provide to
Executive, or Executive’s heirs or beneficiaries, the benefits specified in this Agreement.
Section 14. Strict Compliance. Executive’s or the Company’s failure to insist upon strict compliance with any provision of this Agreement or the
failure to assert any right Executive or the Company may have hereunder shall not be deemed to be a waiver of such provision or right or any other provision
or right of this Agreement. The waiver, whether express or implied, by either party of a violation of any of the provisions of this Agreement shall not operate
or be construed as a waiver of any subsequent violation of any such provision.
Section 15. Creditor Status. No benefit or promise hereunder shall be secured by any specific assets of the Company. Executive shall have only the
rights of an unsecured general creditor of the Company in seeking satisfaction of such benefits or promises.
17

Section 16. Section 409A. This Agreement is intended to comply with the requirements of Section 409A of the Internal Revenue Code of 1986, as
amended (“Section 409A”), and shall be construed accordingly. Any payments or distributions to be made to Executive under this Agreement upon a
separation from service of amounts classified as “nonqualified deferred compensation” for purposes of Section 409A, shall in no event be made or commence
until six months after such separation from service if Executive is determined to be a specified Executive of a public company (all as determined under
Section 409A). Each payment of nonqualified deferred compensation under this Agreement shall be treated as a separate payment for purposes of Section
409A. Any reimbursements made pursuant to this Agreement shall be paid as soon as practicable but no later than 90 days after Executive submits evidence
of such expenses to the Company (which payment date shall in no event be later than the last day of the calendar incurred). The amount of such
reimbursements paid and any in-kind benefits the year following the calendar year in which the expense was provided during any calendar year shall not
affect the reimbursements paid or in-kind benefits provided in any other calendar year, and the right to any such payments and benefits shall not be subject to
liquidation or exchange for another payment or benefit.
Section 17. Cooperation. Executive agrees to provide assistance to and cooperate with the Company upon its reasonable request with respect to
matters within the scope of Executive’s duties and responsibilities during the Restricted Period. During such Period, the Company shall, to the maximum
extent coordinate or cause any such request with Executive’s other commitments and responsibilities to minimize the degree to which such request interferes
with such commitments and responsibilities. The Company agrees that it will reimburse Executive for reasonable documented travel expenses (i.e., travel,
meals and lodging) that Executive may incur in providing assistance to the Company hereunder.
Section 18. Non-disparagement. Executive agrees to not make any statements, written or oral, while employed by the Company and thereafter,
which would be reasonably likely to disparage or damage the Company, its affiliates or subsidiaries or the personal or professional reputation of any present
or former employees, officers or members of the managing or directorial boards or committees of the Company or its affiliates or subsidiaries. The Company
agrees that it will instruct each of its and its affiliates’ and subsidiaries’ members, directors, managers, officers and employees not to make any disparaging
communication regarding Executive, and no such person or entity will be authorized on the Company’s or any affiliate’s or subsidiary’s behalf to make any
such disparaging communications regarding Executive.
18

Section 19. Recoupment. Executive agrees to reimburse the Company for all or a portion, as determined below, of any bonus or incentive or equitybased compensation paid or awarded to Executive by the Company, if the Board determines that (a) the payment, award or vesting thereof was predicated
upon the achievement of certain financial results that were subsequently the subject of a material financial restatement, (b) Executive engaged in fraud or
misconduct that caused, in whole or in part, the need for the material financial restatement, and (c) a lower payment, award or vesting would have occurred
based upon the restated financial results. In such event, Executive agrees to reimburse (in the manner determined by the Board, including cancellation of
options or other stock awards) any bonus or incentive or equity-based compensation previously paid, awarded or vested in the amount by which such bonus
or incentive or equity-based compensation actually paid, awarded or vested exceeds the lower payment, award or vesting that would have occurred based
upon the restated financial result; provided that no reimbursement shall be required if the payment, award or vesting otherwise subject to reimbursement
hereunder occurred more than three (3) years prior to the date the applicable reinstatement is disclosed. In addition, notwithstanding anything to the contrary,
any bonus or incentive or equity-based compensation, or other compensation, payable to Executive pursuant to this Agreement or any other agreement, plan
or arrangement of the Company shall be subject to repayment or recoupment (clawback) by the Company to the extent applicable under Section 304 of the
Sarbanes-Oxley Act of 2002 (and not otherwise exempted) and in accordance with such policies and procedures as the Board or the Compensation
Committee of the Board may adopt from time to time, including policies and procedures to implement applicable law (including, but not limited to, Section
954 of the Dodd-Frank Act), stock market or exchange rules and regulations or accounting or tax rules and regulations.
Section 20. Survival. Any provision of this Agreement that is expressly or by implication intended to survive the termination of this Agreement shall
survive or remain in effect after the termination of this Agreement.
Section 21. Counterparts. This Agreement may be executed in separate counterparts, either one of which need not contain the signature of more than
one party, but both such counterparts taken together shall constitute one and the same agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first written above.
HEALTH INSURANCE INNOVATIONS, INC.
By:
/s/ Michael D. Hershberger
Name: Michael D. Hershberger
Title: Chief Financial Officer
EXECUTIVE
/s/ Gavin Southwell
Gavin Southwell, individually
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EXHIBIT A
FORM OF RELEASE
This RELEASE (“Release”) is granted effective as of the [●] day of [●], 20[●] by GAVIN SOUTHWELL (the “ Executive”) in favor of HEALTH
INSURANCE INNOVATIONS, INC. (the “ Company”) and the other Released Parties (as defined below). This is the Release referred to in the Second
Amended and Restated Employment Agreement, dated as of January 2, 2019, between the Company and the Executive (the “Employment Agreement”). The
Executive gives this Release in consideration of the Company’s promises and covenants contained in the Employment Agreement, with respect to which this
Release is an integral part.
1 . Release of the Company. The Executive, for himself, his successors, assigns, attorneys, and all those entitled to assert his rights, now and
forever hereby releases and discharges the Company and its respective officers, directors, stockholders, trustees, executives, agents, parent corporations,
subsidiaries, affiliates, estates, successors, assigns and attorneys (the “Released Parties”), from any and all claims, actions, causes of action, sums of money
due, suits, debts, liens, covenants, contracts, obligations, costs, expenses, damages, judgments, agreements, promises, demands, claims for attorney’s fees and
costs, or liabilities whatsoever, in law or in equity, which the Executive ever had or now has against the Released Parties, arising by reason of or in any way
connected with or which may be traced either directly or indirectly to the employment relationship which existed between the Company or any of its parents,
subsidiaries, affiliates, or predecessors and the Executive, or the termination of that relationship, that the Executive has, had or purports to have, from the
beginning of time to the date of this Release, whether known or unknown, that now exists, no matter how remotely they may be related to the aforesaid
employment relationship including but not limited to claims for employment discrimination under federal or state law, except as provided in Paragraph 2;
claims arising under Title VII of the Civil Rights Act of 1964, and any amendments, the Florida Human Rights Act of 1977, the Florida Civil Rights Act of
1992, Section 760.50 of the Florida Statutes, Section 440.205 of the Florida Statutes, the Florida Minimum Wage Act (Fla. Stat. 448.110), Section 448.102 of
the Florida Statutes, 42 U.S.C. §1981, the Equal Pay Act, the Americans With Disabilities Act, Sections 503 and 504 of the Rehabilitation Act of 1973, the
Family Medical Leave Act, the ADA Amendments Act of 2008, the Age Discrimination in Employment Act (ADEA), the Fair Labor Standards Act, the Lilly
Ledbetter Fair Pay Act of 2009, the Civil Rights Act of 1866, the Civil Rights Act of 1991, the Employee Retirement Income Security Act, the Genetic
Information Nondiscrimination Act, the Occupational Safety and Health Act, the Workers’ Adjustment and Retraining Notification Act, as amended, Florida’s
private sector and public sector Whistle-Blower Act, as amended, the Hillsborough County, Florida Code of Ordinances, and any of the wage and
discrimination laws of the United States, the State of Florida, or any other state, civil or statutory laws, including any and all human rights laws and laws
against discrimination, workers’ compensation laws, any other federal, state or local fair employment statute, code or ordinance, common law, contract law,
tort, including, but not limited to, negligence claims and fraudulent inducement to enter into this contract, and any and all claims for attorneys’ fees.; and
provided, however, that nothing herein shall release the Company of its obligations to the Executive under the Employment Agreement, or any other
contractual obligations between the Company or its subsidiaries or affiliates and the Executive (including, without limitation, any equity award agreement),
or any indemnification obligations to the Executive under the Indemnification Agreement, Company’s certificate of incorporation, bylaws, operating
agreement or other constituent document or any federal, state or local law or otherwise.
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2. Release of Claims Under Age Discrimination in Employment Act. Without limiting the generality of the foregoing, the Executive agrees that
by executing this Release, he has released and waived any and all claims he has or may have as of the date of this Release for age discrimination under the
Age Discrimination in Employment Act, 29 U.S.C. § 621, et seq. It is understood that the Executive has been advised to consult with an attorney prior to
executing this Release; that he in fact has consulted a knowledgeable, competent attorney regarding this Release; that he may, before executing this Release,
consider this Release for a period of 21 calendar days; and that the consideration he receives for this Release is in addition to amounts to which he was
already entitled. It is further understood that this Release is not effective until seven calendar days after the execution of this Release and that the Executive
may revoke this Release within seven calendar days from the date of execution hereof.
The Executive agrees that he has carefully read this Release and is signing it voluntarily. The Executive acknowledges that he has had 21 days from
receipt of this Release to review it prior to signing or that, if the Executive is signing this Release prior to the expiration of such 21-day period, the Executive
is waiving his right to review the Release for such full 21-day period prior to signing it. The Executive has the right to revoke this release within seven days
following the date of its execution by him. However, if the Executive revokes this Release within such seven-day period, no post-employment benefit will be
payable to him under the Employment Agreement and he shall return to the Company any such payment received prior to that date.
THE EXECUTIVE HAS CAREFULLY READ THIS RELEASE AND ACKNOWLEDGES THAT IT CONSTITUTES A GENERAL RELEASE OF ALL KNOWN
AND UNKNOWN CLAIMS AGAINST THE COMPANY UNDER THE AGE DISCRIMINATION IN EMPLOYMENT ACT. THE EXECUTIVE
ACKNOWLEDGES THAT HE HAS HAD A FULL OPPORTUNITY TO CONSULT WITH AN ATTORNEY OR OTHER ADVISOR OF HIS CHOOSING
CONCERNING HIS EXECUTION OF THIS RELEASE AND THAT HE IS SIGNING THIS RELEASE VOLUNTARILY AND WITH THE FULL INTENT OF
RELEASING THE COMPANY FROM ALL SUCH CLAIMS.

GAVIN SOUTHWELL
Date: [●], 20[●]
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EXHIBIT B
FORM OF RESTRICTED STOCK AWARD AGREEMENT
HEALTH INSURANCE INNOVATIONS, INC.
LONG TERM INCENTIVE PLAN
Restricted Stock Award Agreement
You have been granted Restricted Stock (this “Award”) on the following terms and subject to the provisions of Attachment A and the Long Term
Incentive Plan (the “Plan”) of Health Insurance Innovations, Inc. (the “Company”). Unless defined in this Award (including Attachment A, this
“Agreement”), capitalized terms will have the meanings assigned to them in the Plan. In the event of a conflict among the provisions of the Plan, this
Agreement and any descriptive materials provided to you, the provisions of the Plan will prevail.
Participant

Gavin D. Southwell

Number of Shares Underlying Award

_______ Shares (to the extent not vested as of any applicable date, the
“Restricted Shares”)

Grant Date

_______, 20____
Vesting Schedule
(subject to Section 3 of Attachment A)

Vesting Schedule

Subject to Section 3 of Attachment A, the Restricted Shares shall vest and
become non-forfeitable at a rate of 25% on each of the first four anniversaries
of the Grant Date.

Attachment A
Restricted Stock Award Agreement
Terms and Conditions
Grant to: Gavin D. Southwell
Section 1. Grant of Restricted Stock Award. Subject to the terms and conditions of the Plan and this Agreement, the Company hereby grants this
Award to the Participant on the Grant Date on the terms set forth on the cover page of this Agreement, as more fully described in this Attachment A. This
Award is granted under the Plan, which is incorporated herein by this reference and made a part of this Agreement.
Section 2. Issuance of Shares.
(a) The Restricted Shares shall be evidenced by entry into the register of stockholders of the Company; provided, however, that the Committee
may determine that the Restricted Shares shall be evidenced in such other manner as it deems appropriate, including the issuance of a share certificate or
certificates. In the event that any share certificate is issued in respect of the Restricted Shares, such certificate shall (i) be registered in the name of the
Participant, (ii) bear an appropriate legend referring to the terms, conditions and restrictions applicable to the Restricted Shares and (iii) be held in custody by
the Company.
(b) Voting Rights. The Participant shall have voting rights with respect to the Restricted Shares.
(c) Dividends. All cash and other dividends and distributions, if any, that are paid with respect to the Restricted Shares shall be paid to the
Participant at the time that the portion of this Award to which such dividends or other distributions relate vests and becomes non-forfeitable.
(d) Transferability. Unless and until the Restricted Shares become vested in accordance with this Agreement, the Restricted Shares shall not be
assigned, sold, transferred or otherwise be subject to alienation by the Participant, and any purported assignment, sale, transfer or other alienation not
permitted hereunder shall be void.
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(e) Section 83(b) Election. If the Participant chooses, the Participant may make an election under Section 83(b) of the Code with respect to the
Restricted Shares, which would cause the Participant currently to recognize income for U.S. federal income tax purposes in an amount equal to the excess (if
any) of the Fair Market Value of the Restricted Shares (determined as of the Grant Date) over the amount, if any, that the Participant paid for the Restricted
Shares, which excess will be subject to U.S. federal income tax. The form for making a Section 83(b) election is available from the Company at the address
indicated in Section 4(a). The Participant acknowledges that (i) the Participant is solely responsible for the decision whether or not to make a Section
83(b) election, and the Company is not making any recommendation with respect thereto, (ii) it is the Participant’s sole responsibility to timely file the
Section 83(b) election within 30 days after the Grant Date, if the Participant decides to make such election, and (iii) if the Participant does not make a
valid and timely Section 83(b) election, the Participant will be required to recognize ordinary income at the time of vesting on any future appreciation
on the Restricted Shares.
(f) Withholding Requirements. The Company may withhold any tax (or other governmental obligation) that becomes due with respect to the
Restricted Shares (or any dividend or distribution thereon), and the Participant shall make arrangements satisfactory to the Company to enable the Company
to satisfy all such withholding requirements. Notwithstanding the foregoing, the Committee, in its sole discretion, may permit the Participant to satisfy any
such withholding requirement by transferring to the Company pursuant to such procedures as the Committee may require, effective as of the date on which
such requirement arises, a number of vested Shares owned and designated by the Participant having an aggregate Fair Market Value as of such date that is
equal to the minimum amount required to be withheld. If the Committee permits the Participant to satisfy any such withholding requirement pursuant to the
preceding sentence, the Company shall remit to the Internal Revenue Service and appropriate state and local revenue agencies, for the credit of the
Participant, an amount of cash withholding equal to the Fair Market Value of the Shares transferred to the Company as provided above.
Section 3. Termination of Service; Acceleration of Vesting Upon Change of Control.
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(a) Termination of Service. In the event of the Participant’s Termination of Service at any time, any Restricted Shares that are unvested as of the
Termination Date shall automatically be forfeited without any payment to the Participant regardless of the reason for termination.
(b) Change of Control. If the Participant holds Restricted Shares at the time a Change in Control occurs, the Restricted Shares shall become
100% vested and non-forfeitable on the date of the Change in Control immediately prior to the consummation thereof.
(c) Effect of Vesting. Subject to the provisions of this Agreement, upon the vesting of any of the Restricted Shares, the restrictions under this
Award with respect to such Shares shall lapse. Subject to any applicable Lock Up Agreement, such Shares shall be fully assignable, saleable and transferable
by the Participant, and the Company shall deliver such Shares to the Participant by transfer to the Depository Trust Company for the benefit of the Participant
or by delivery of a share certificate registered in the Participant’s name and such transfer shall be evidenced in the register of members of the Company.
Section 4. Change in Control. Without limiting the Committee’s power under the Plan, upon the occurrence of a Change in Control, the
Committee is authorized (but not obligated) to make adjustments to the terms and conditions of the Restricted Shares without the need for the consent of the
Participant, including, without limitation, the following (or any combination thereof):
(a) The Committee may provide for the continuation or assumption of the Restricted Shares and this Agreement by the acquiring or successor
entity (or parent thereof), including the Company if it is the surviving entity, or for the substitution of the Restricted Shares and this Agreement with a
substitute award with terms comparable to the Restricted Shares and this Agreement (in each case with appropriate adjustments as to the number and type of
Shares (or other securities) underlying the Award or substitute award). The determination of such appropriate adjustments and comparability shall be made by
the Committee.
(b) The Committee may provide for the cancellation of all or any portion of the Restricted Shares for value (payable in the form of cash, stock,
securities, other property or any combination thereof) based upon the price per Share received or to be received by other stockholders of the Company in the
Change in Control transaction.
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Section 5. Miscellaneous Provisions.
(a) Notices. All notices, requests and other communications under this Agreement shall be in writing and shall be delivered in person (by courier
or otherwise), mailed by certified or registered mail, return receipt requested, or sent by facsimile transmission, as follows:
if to the Company, to:
Health Insurance Innovations, Inc.
15438 N. Florida Avenue, Suite 201
Tampa, Florida 33613
Attention: Chief Financial Officer
Telecopy: (877) 376-5832
if to the Participant, to the address that the Participant most recently provided to the Company,
or to such other address or facsimile number as such party may hereafter specify for the purpose by notice to the other party hereto. All such notices, requests
and other communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5:00 p.m. on a business day in the place
of receipt. Otherwise, any such notice, request or communication shall be deemed received on the next succeeding business day in the place of receipt.
(b) Entire Agreement. This Agreement, the Plan and any other agreements referred to herein and therein and any attachments referred to herein
or therein, constitute the entire agreement and understanding between the parties in respect of the subject matter hereof and supersede all prior and
contemporaneous arrangements, agreements and understandings, both oral and written, whether in term sheets, presentations or otherwise, between the parties
with respect to the subject matter hereof.
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(c) Amendment; Waiver. No amendment or modification of any provision of this Agreement shall be effective unless signed in writing by or on
behalf of the Company and the Participant, except that the Committee may amend or modify this Agreement without the Participant’s consent in accordance
with the provisions of the Plan or as otherwise set forth in this Agreement. No waiver of any breach or condition of this Agreement shall be deemed to be a
waiver of any other or subsequent breach or condition whether of like or different nature. Any amendment or modification of or to any provision of this
Agreement, or any waiver of any provision of this Agreement, shall be effective only in the specific instance and for the specific purpose for which made or
given.
(d) Assignment. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof shall be assignable
by the Participant.
(e) Successors and Assigns; No Third Party Beneficiaries. This Agreement shall inure to the benefit of and be binding upon the Company and
the Participant and their respective heirs, successors, legal representatives and permitted assigns. Nothing in this Agreement, expressed or implied, is intended
to confer on anyone other than the Company and the Participant, and their respective heirs, successors, legal representatives and permitted assigns, any rights,
remedies, obligations or liabilities under or by reason of this Agreement.
(f) Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the
signatures thereto and hereto were upon the same instrument.
(g) Plan. The Participant acknowledges and understands that material definitions and provisions concerning this Award and the Participant’s
rights and obligations with respect thereto are set forth in the Plan. The Participant has read carefully, and understands, the provisions of the Plan.
(h) Governing Law. The Agreement shall be governed by the laws of the State of Florida, without application of the conflicts of law principles
thereof.
(i ) No Right to Continued Service. The granting of the Award evidenced hereby and this Agreement shall impose no obligation on the
Company or any Affiliate to continue the service of the Participant and shall not lessen or affect the right that the Company or any Affiliate may have to
terminate the service of the Participant.
(j) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first written above.
HEALTH INSURANCE INNOVATIONS, INC.
By:
Michael D. Hershberger, Chief Financial Officer
PARTICIPANT

Gavin D. Southwell
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HEALTH INSURANCE INNOVATIONS, INC.
LONG TERM INCENTIVE PLAN
Restricted Stock Award Agreement
You have been granted Restricted Stock (this “Award”) on the following terms and subject to the provisions of Attachment A and the Long Term
Incentive Plan (the “Plan”) of Health Insurance Innovations, Inc. (the “Company”). Unless defined in this Award (including Attachment A, this
“Agreement”), capitalized terms will have the meanings assigned to them in the Plan. In the event of a conflict among the provisions of the Plan, this
Agreement and any descriptive materials provided to you, the provisions of the Plan will prevail.
Participant

Gavin D. Southwell

Number of Shares Underlying Award

250,000 Shares (to the extent not vested as of any applicable date, the “Restricted
Shares”)

Grant Date

January 2, 2019
Vesting Schedule
(subject to Section 3 of Attachment A)

Vesting

Subject to Section 3 of Attachment A, 20% of the total number of Restricted Shares
shall vest and become non-forfeitable on the date on which the Company’s Annual
Report on Form 10-K (the “Annual Report”) is filed with the U.S. Securities and
Exchange Commission for each of the Company’s five fiscal years ended December
31, 2019 through December 31, 2023, but only if the Company’s adjusted earnings
before interest, taxes, depreciation and amortization (“Adjusted EBITDA”), as
reported in such Annual Reports for such fiscal years, equals or exceeds the
following levels for the applicable fiscal year (each, a “Performance Goal” and
collectively, the “Performance Goals”):
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● Performance Goal for the fiscal year ended December 31, 2019: 1.13 times the
Base Adjusted EBITDA. For purposes of this Agreement, the “Base Adjusted
EBITDA”will be the Adjusted EBITDA for the fiscal year ended December 31,
2018, as reported on the Company’s Annual Report filed for the fiscal year ended
December 31, 2018.
● Performance Goal for the fiscal year ended December 31, 2020: 1.28 times the
Base Adjusted EBITDA.
● Performance Goal for the fiscal year ended December 31, 2021: 1.45 times the
Base Adjusted EBITDA.
● Performance Goal for the fiscal year ended December 31, 2022: 1.64 times the
Base Adjusted EBITDA.
● Performance Goal for the fiscal year ended December 31, 2023: 1.86 times the
Base Adjusted EBITDA.
Any Restricted Shares that do not vest as a result of a Performance Goal not being
achieved for a particular fiscal year (the “Measurement Year”) shall be forfeited
unless the Company’s cumulative Adjusted EBITDA for the Measurement Year and
the immediately succeeding fiscal year (the “Succeeding Year”) taken together
exceed the sum of the Performance Goals for both of such years, in which event the
Restricted Shares that did not vest for the Measurement Year (the “Catch-Up Vesting
Shares”) will vest on the date on which the Annual Report is filed for Succeeding
Year. If the Adjusted EBITDA for the Measurement Year and Succeeding Year do not
exceed the sum of the Performance Goals for such years, then the Catch-Up Vesting
Shares shall be permanently forfeited on the date on which the Annual Report for the
Succeeding Year is filed.
The Performance Goals shall be subject to upward adjustment by the Committee in
its good faith discretion to reflect the impact of acquisitions of businesses, books of
business, other operating assets, or other revenue streams based on the pro forma
expected impact to the Company’s Adjusted EBITDA from such acquisitions, and
the Committee shall notify the Participant in writing of any such new Performance
Goals and the years to which they apply. The amount of the Committee’s
adjustments and the new Performance Goals will be conclusive and not subject to
challenge absent manifest error.
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Attachment A
Restricted Stock Award Agreement
Terms and Conditions
Grant to: Gavin D. Southwell
Section 1. Grant of Restricted Stock Award. Subject to the terms and conditions of the Plan and this Agreement, the Company hereby grants this Award to the
Participant on the Grant Date on the terms set forth on the cover page of this Agreement, as more fully described in this Attachment A. This Award is granted
under the Plan, which is incorporated herein by this reference and made a part of this Agreement.
Section 2. Issuance of Shares.
(a) Generally. The Restricted Shares shall be evidenced by entry into the register of stockholders of the Company; provided, however, that the Committee
may determine that the Restricted Shares shall be evidenced in such other manner as it deems appropriate, including the issuance of a share certificate or
certificates. In the event that any share certificate is issued in respect of the Restricted Shares, such certificate shall (i) be registered in the name of the
Participant, (ii) bear an appropriate legend referring to the terms, conditions and restrictions applicable to the Restricted Shares and (iii) be held in custody by
the Company.
(b) Voting Rights. The Participant shall have voting rights with respect to the Restricted Shares.
(c) Dividends. All cash and other dividends and distributions, if any, that are paid with respect to the Restricted Shares shall be paid to the Participant at the
time that the portion of this Award to which such dividends or other distributions relate vests and becomes nonforfeitable. Any dividends or distributions that
are paid with respect to Restricted Shares that are forfeited shall also be forfeited.
(d) Transferability. Unless and until the Restricted Shares become vested in accordance with this Agreement, the Restricted Shares shall not be assigned, sold,
transferred or otherwise be subject to alienation by the Participant, and any purported assignment, sale, transfer or other alienation not permitted hereunder
shall be void.
(e) Section 83(b) Election. If the Participant chooses, the Participant may make an election under Section 83(b) of the Code with respect to the Restricted
Shares, which would cause the Participant currently to recognize income for U.S. federal income tax purposes in an amount equal to the excess (if any) of the
Fair Market Value of the Restricted Shares (determined as of the Grant Date) over the amount, if any, that the Participant paid for the Restricted Shares, which
excess will be subject to U.S. federal income tax. The form for making a Section 83(b) election is available from the Company at the address indicated in
Section 4(a). The Participant acknowledges that (i) the Participant is solely responsible for the decision whether or not to make a Section 83(b) election,
and the Company is not making any recommendation with respect thereto, (ii) it is the Participant’s sole responsibility to timely file the Section 83(b)
election within 30 days after the Grant Date, if the Participant decides to make such election, and (iii) if the Participant does not make a valid and timely
Section 83(b) election, the Participant will be required to recognize ordinary income at the time of vesting on any future appreciation on the Restricted
Shares.
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(f) Withholding Requirements. The Company may withhold any tax (or other governmental obligation) that becomes due with respect to the Restricted
Shares (or any dividend or distribution thereon), and the Participant shall make arrangements satisfactory to the Company to enable the Company to satisfy
all such withholding requirements. Notwithstanding the foregoing, the Committee, in its sole discretion, may permit the Participant to satisfy any such
withholding requirement by transferring to the Company pursuant to such procedures as the Committee may require, effective as of the date on which such
requirement arises, a number of vested Shares owned and designated by the Participant having an aggregate Fair Market Value as of such date that is equal to
the minimum amount required to be withheld. If the Committee permits the Participant to satisfy any such withholding requirement pursuant to the preceding
sentence, the Company shall remit to the Internal Revenue Service and appropriate state and local revenue agencies, for the credit of the Participant, an
amount of cash withholding equal to the Fair Market Value of the Shares transferred to the Company as provided above.
Section 3. Vesting; Change in Control; Forfeiture upon Termination of Service.
(a) Vesting. The Restricted Shares shall vest and become non-forfeitable in accordance with the Vesting Schedule set forth on the cover page of this
Agreement; provided that the Restricted Shares shall vest on any date in such Vesting Schedule only if no Termination of Service occurs with respect to the
Participant on or prior to such vesting date. In the event of the Participant’s Termination of Service at any time and for any reason, the unvested Restricted
Shares shall be forfeited in their entirety without any payment to the Participant.
(b) Change of Control. If the Participant holds Restricted Shares at the time a Change in Control occurs, the Restricted Shares shall become 100% vested and
non-forfeitable on the date of the Change in Control immediately prior to the consummation thereof.
(c) Effect of Vesting . Subject to the provisions of this Agreement, upon the vesting of any of the Restricted Shares, the restrictions under this Award with
respect to such Shares shall lapse. Subject to any applicable Lock Up Agreement, such Shares shall be fully assignable, saleable and transferable by the
Participant, and the Company shall deliver such Shares to the Participant by transfer to the Depository Trust Company for the benefit of the Participant or by
delivery of a share certificate registered in the Participant’s name and such transfer shall be evidenced in the register of stockholders of the Company.
Section 4. Change in Control. Without limiting the Committee’s power under the Plan, upon the occurrence of a Change in Control, the Committee is
authorized (but not obligated) to make adjustments to the terms and conditions of the Restricted Shares without the need for the consent of the Participant,
including, without limitation, the following (or any combination thereof):
A-4

(a) The Committee may provide for the continuation or assumption of the Restricted Shares and this Agreement by the acquiring or successor entity (or parent
thereof), including the Company if it is the surviving entity, or for the substitution of the Restricted Shares and this Agreement with a substitute award with
terms comparable to the Restricted Shares and this Agreement (in each case with appropriate adjustments as to the number and type of Shares (or other
securities) underlying the Award or substitute award). The determination of such appropriate adjustments and comparability shall be made by the Committee.
(b) The Committee may provide for the cancellation of all or any portion of the Restricted Shares for value (payable in the form of cash, stock, securities,
other property or any combination thereof) based upon the price per Share received or to be received by other stockholders of the Company in the Change in
Control transaction.
Section 5. Miscellaneous Provisions.
(a) Notices. All notices, requests and other communications under this Agreement shall be in writing and shall be delivered in person (by courier or
otherwise), mailed by certified or registered mail, return receipt requested, or sent by facsimile transmission, as follows:
if to the Company, to:
Health Insurance Innovations, Inc.
15438 N. Florida Avenue, Suite 201
Tampa, Florida, 33613
Attention: Chief Financial Officer
Facsimile: (877) 376-5832
if to the Participant, to the address that the Participant most recently provided to the Company,
or to such other address or facsimile number as such party may hereafter specify for the purpose by notice to the other party hereto. All such notices, requests
and other communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5:00 p.m. on a business day in the place
of receipt. Otherwise, any such notice, request or communication shall be deemed received on the next succeeding business day in the place of receipt.
(b) Entire Agreement. This Agreement, the Plan and any other agreements referred to herein and therein and any attachments referred to herein or therein,
constitute the entire agreement and understanding between the parties in respect of the subject matter hereof and supersede all prior and contemporaneous
arrangements, agreements and understandings, both oral and written, whether in term sheets, presentations or otherwise, between the parties with respect to
the subject matter hereof.
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(c) Amendment; Waiver. No amendment or modification of any provision of this Agreement shall be effective unless signed in writing by or on behalf of the
Company and the Participant, except that the Committee may amend or modify this Agreement without the Participant’s consent in accordance with the
provisions of the Plan or as otherwise set forth in this Agreement. No waiver of any breach or condition of this Agreement shall be deemed to be a waiver of
any other or subsequent breach or condition whether of like or different nature. Any amendment or modification of or to any provision of this Agreement, or
any waiver of any provision of this Agreement, shall be effective only in the specific instance and for the specific purpose for which made or given.
(d ) Assignment. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof shall be assignable by the
Participant.
(e) Successors and Assigns; No Third Party Beneficiaries. This Agreement shall inure to the benefit of and be binding upon the Company and the Participant
and their respective heirs, successors, legal representatives and permitted assigns. Nothing in this Agreement, expressed or implied, is intended to confer on
anyone other than the Company and the Participant, and their respective heirs, successors, legal representatives and permitted assigns, any rights, remedies,
obligations or liabilities under or by reason of this Agreement.
(f) Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures
thereto and hereto were upon the same instrument.
(g) Plan. The Participant acknowledges and understands that material definitions and provisions concerning this Award and the Participant’s rights and
obligations with respect thereto are set forth in the Plan. The Participant has read carefully, and understands, the provisions of the Plan.
(h) Governing Law. The Agreement shall be governed by the laws of the State of Florida, without application of the conflicts of law principles thereof.
(i) No Right to Continued Service. The granting of the Award evidenced hereby and this Agreement shall impose no obligation on the Company or any
Affiliate to continue the service of the Participant and shall not lessen or affect the right that the Company or any Affiliate may have to terminate the service
of such Participant.
(j) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first written above.
HEALTH INSURANCE INNOVATIONS, INC.
By: /s/ Michael D. Hershberger
Michael D. Hershberger
Chief Financial Officer
PARTICIPANT
/s/ Gavin D. Southwell
Gavin D. Southwell
(Signature Page to Restricted Stock Award Agreement, Gavin D. Southwell)

Health Insurance Innovations, Inc. Extends President and CEO Gavin Southwell’s Contract Through 2024
Tampa, FL – January 2, 2019 – Health Insurance Innovations, Inc. (NASDAQ:HIIQ), a leading cloud-based technology platform and distributor of affordable
individual and family health insurance and supplemental plans, today announced an amended employment agreement with President and Chief Executive
Officer Gavin Southwell to extend the term of his employment agreement an additional five years, through 2024.
“The Board of Directors is delighted that Gavin has agreed to extend his employment agreement for another five years,” said Paul Gabos, the Company’s
Chairman of the Board. “Since becoming CEO, Gavin has transformed the company and led the effort to focus on providing an outstanding experience for
health insurance consumers utilizing our scalable technology while driving top-line revenue and earnings. Gavin has consistently improved our regulatory
infrastructure and has positioned the company for a successful future.”
Since Mr. Southwell joined HIIQ in 2016, the Company has delivered a total shareholder return of 574%, well ahead of both the S&P 500 and the average
return of the Company’s peers. Additionally, during his tenure, HIIQ has seen revenue growth of 30% year-over-year while adjusted EBITDA has grown at a
faster rate of 54%. In connection with the extension of Mr. Southwell’s employment agreement, Mr. Southwell was awarded an additional restricted stock
award grant that vests based on performance targets that require continued growth over the next five years.
Led by Mr. Southwell, HIIQ has developed its next generation platform, called MyBenefitsKeeperTM. The new platform is positioned to provide an even
more seamless and enjoyable consumer experience with the ability for policyholders to purchase and manage all of their policies in one place and enabling
HIIQ to broaden its product offering and ability to meet consumer demand. HIIQ was also named in August 2018 as number one on Fortune’s list of 100
Fastest Growing Companies in 2018 based on growth in revenues, profits, and stock returns over the past three years.
Mr. Gabos continued, “More importantly, Gavin has developed and is executing the correct long-term strategy for our company in a changing health
insurance landscape by integrating technology and innovation to efficiently provide access to affordable health care for consumers who would otherwise not
have access, and also offering unique product designs that maximize our ability to capture expanded market share-- all while delivering an unmatched
consumer experience. We are very fortunate to have Gavin at the helm as we move forward with a strategy that best positions HIIQ for sustainable success into
the future.”
“Leading this great company is a tremendous privilege, and I am honored to have been asked to continue serving as President and CEO through 2024,” Mr.
Southwell said. “Even with the success the Company has achieved, I look forward to continuing to build on our strategy for providing an outstanding
consumer experience with continued growth. I believe that we are just getting started. We work closely with state and federal regulators for the benefit of
consumers, and I have been asked to be a subject matter expert participant for the Health and Human Services (HHS) Deputy Secretary’s Innovation and
Investment Committee. I am encouraged by this opportunity and look forward to providing my views on ways to accelerate innovation and investment in
healthcare.”

Details of Mr. Southwell’s amended employment agreement and associated equity award will be included in a Form 8-K filed today.
About Health Insurance Innovations, Inc. (HIIQ)
Health Insurance Innovations, Inc. (HIIQ) is a market leading cloud-based technology platform and distributor of innovative health insurance products that
are affordable and meet the needs of health insurance plan consumers. HIIQ helps develop insurance products through our relationships with best-in-class
insurance companies and markets them via its broad distribution network of third party 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. Forward-looking statements are based on our current assumptions, expectations and beliefs and 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 consumers on our platform, the demand for products offered through our platform, 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, and changes and developments in the United States
health insurance system and laws and our ability to adapt to them. 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 our Annual Report on Form 10-K filed with the Securities and Exchange
Commission (SEC), as well as other documents that may be filed by us 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.
Health Insurance Innovations, Inc.:
Michael Hershberger
Chief Financial Officer
(813) 397-1187
mhershberger@hiiquote.com
Investor Contact:
John Evans
PIR Communications
(415) 309-0230
john@petrusir.com

