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701 Cool Springs Blvd

Franklin, Tennessee 37067
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Stockholders of Tivity Health, Inc.:

The 2019 Annual Meeting of Stockholders of Tivity Health, Inc., a Delaware corporation (the “Company”’), will be held
at the Company’s Corporate Office, 701 Cool Springs Boulevard, Franklin, TN 37067 at 8:30 a.m., Central time, on
Thursday, May 23, 2019, for the following purposes:

(1)To elect eleven directors to hold office for a term of one year or until their successors have been elected and
qualified;
(2) To consider and act upon a non-binding, advisory vote to approve compensation of the Company’s named
executive officers as disclosed in the Proxy Statement;
(3) To ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2019;
(4)To consider and act upon a proposal to approve the Company’s Second Amended and Restated 2014 Stock
Incentive Plan (the “Second Amended and Restated 2014 Plan’); and
(5) To transact such other business as may properly come before the meeting, or any adjournment or postponement
thereof.
In accordance with Securities and Exchange Commission rules, we are mailing to many of our stockholders a Notice
of Internet Availability instead of a paper copy of each of the Proxy Statement and our Annual Report on Form 10-K
for the year ended December 31, 2018. The Notice of Internet Availability contains instructions on how stockholders
can access the proxy materials over the Internet as well as how stockholders can receive a paper copy of our proxy
materials, including the Proxy Statement, the Annual Report on Form 10-K for the year ended December 31, 2018 and
a form of proxy card. The Proxy Statement and form of proxy card accompanying this notice are being furnished to
stockholders on or about April 12, 2019. Only stockholders of record at the close of business on March 26, 2019 are
entitled to notice of and to vote at the meeting or any adjournment or postponement thereof.

Your attention is directed to the Proxy Statement accompanying this notice for additional information regarding the
matters to be acted upon at the meeting.

Whether or not you plan to attend the meeting, we hope you will vote as soon as possible. You may vote your shares
via a toll-free telephone number or over the Internet. If you received a paper copy of a proxy or voting instruction card
by mail, you may submit your proxy or voting instruction card for the meeting by completing, signing, dating and

returning your proxy or voting instruction card in the pre-addressed envelope provided.

By Order of the Board of Directors,

Kevin G. Wills

April 12, 2019Chairman
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be Held on

May 23, 2019: The Proxy Statement and Annual Report on Form 10-K for the year ended December 31, 2018 are

available at www.proxyvote.com.
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TIVITY HEALTH, INC.

701 Cool Springs Boulevard

Franklin, Tennessee 37067

PROXY STATEMENT

FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON

THURSDAY, MAY 23, 2019

The proxy is solicited by the Board of Directors (the “Board”) of Tivity Health, Inc. (“Tivity Health” or the “Company”’) for
use at the Annual Meeting of Stockholders to be held on Thursday, May 23, 2019, at 8:30 a.m., Central time, at the
Company’s Corporate Office, 701 Cool Springs Boulevard, Franklin, TN 37067, and at all adjournments or
postponements thereof (the “2019 Annual Meeting of Stockholders”), for the purposes set forth in the foregoing Notice
of Annual Meeting of Stockholders. In accordance with Securities and Exchange Commission (the “Commission”)
rules, we are mailing to many of our stockholders a Notice of Internet Availability instead of a paper copy of each of
the Proxy Statement and our Annual Report on Form 10-K for the year ended December 31, 2018 (the “Form 10-K”).
The Notice of Internet Availability contains instructions on how stockholders can access the proxy materials over the
Internet as well as how stockholders can receive a paper copy of our proxy materials, including the Proxy Statement,
the Form 10-K and a form of proxy card. Copies of this Proxy Statement, the attached notice and the form of proxy
are being furnished to stockholders on or about April 12, 2019.

In the election of directors (Proposal No. 1), you may vote “FOR” or “AGAINST” any or all of the nominees or you may
“ABSTAIN” from voting with respect to any or all of the nominees. If you “ABSTAIN” from voting, it will not affect the
outcome of this proposal.

For the non-binding, advisory vote to approve compensation of the Company’s named executive officers as disclosed

in this Proxy Statement (Proposal No. 2), the ratification of the appointment of PricewaterhouseCoopers LLP (“PwC”)
(Proposal No. 3), and the approval of the Company's Second Amended and Restated 2014 Plan (Proposal No. 4), you

may vote “FOR,” “AGAINST” or “ABSTAIN.” If you “ABSTAIN,” it will have the same effect as a vote “AGAINST” these
proposals.

Shares represented by proxies will be voted in accordance with the choices specified thereon. If you sign your proxy
card without giving specific voting instructions, the shares represented by such proxies will be voted FOR the election
of the director nominees set forth under Proposal No. 1, FOR the non-binding, advisory vote to approve compensation
of the Company’s named executive officers as disclosed in this Proxy Statement set forth under Proposal No. 2, FOR
the ratification of the appointment of PwC as our independent registered public accounting firm for 2019 set forth
under Proposal No. 3, and FOR the approval of the Company's Second Amended and Restated 2014 Plan set forth
under Proposal No. 4. The Board does not know of any other matters that will be presented for action at the meeting,
but the persons named in the proxy intend to vote or act with respect to any other proposal that may be properly
presented for action according to their best judgment in light of the conditions then prevailing.

The quorum requirement for holding the 2019 Annual Meeting of Stockholders and transacting business is a majority
of the outstanding shares entitled to vote. The shares may be present in person or represented by proxy at the 2019
Annual Meeting of Stockholders. Abstentions and broker non-votes will be counted as present for the purpose of
determining the presence of a quorum.
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Votes are counted by an independent third party. In the election of directors, a nominee will be elected as a director if
the number of votes cast “FOR” such nominee exceeds the number of votes cast “AGAINST” such nominee (with
abstentions and broker non-votes not counted as either votes “FOR” or “AGAINST”). In the non-binding, advisory vote
to approve executive compensation, the affirmative “FOR” vote of a majority of those shares present in person or
represented by proxy will constitute the stockholders’ non-binding approval with respect to our executive

compensation programs. The proposal to ratify the appointment of our independent registered public accounting firm
and the proposal to approve the Second Amended and Restated 2014 Plan require the affirmative “FOR” vote of a
majority of those shares present in person or represented by proxy.

1
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Generally, broker non-votes occur when shares held by a broker in “street name” for a beneficial owner are not voted
with respect to a particular proposal because (1) the broker has not received voting instructions from the beneficial
owner and (2) the broker lacks discretionary voting power to vote those shares. A broker is entitled to vote shares
held for a beneficial owner on routine matters, such as the ratification of the appointment of PwC as independent
registered public accounting firm (Proposal No. 3), without instructions from the beneficial owner of those shares. On
the other hand, a broker is not entitled to vote shares held for a beneficial owner on certain non-routine items absent
instructions from the beneficial owner of such shares. The election of directors, the non-binding, advisory vote to
approve executive compensation, and the vote to approve the Second Amended and Restated 2014 Plan are
non-routine items on which a broker is not entitled to vote shares absent instructions from the beneficial owner of such
shares. Broker non-votes count for purposes of determining whether a quorum exists, but do not count as votes cast
(with respect to Proposal No. 1) or as shares entitled to vote (with respect to Proposal No. 2 and Proposal No. 4).
Accordingly, broker non-votes will have no impact on the outcome of the election of directors (Proposal No. 1), the
non-binding, advisory vote to approve the compensation of the Company’s named executive officers as disclosed in
this Proxy Statement (Proposal No. 2), or the vote to approve the Second Amended and Restated 2014 Plan (Proposal
No. 4).

A proxy may be revoked by a stockholder at any time before its exercise by attending the meeting and voting in
person; by filing, no later than 5:00 p.m., Central time on Wednesday, May 22, 2019, with the Secretary of the
Company a written notice of revocation; by duly executing a proxy bearing a later date; or by casting a new vote by
toll-free telephone or the Internet no later than 11:59 p.m., Eastern time on Wednesday, May 22, 2019.

The preliminary voting results will be disclosed in a Current Report on Form 8-K that will be filed by the Company
with the Commission within four business days following the 2019 Annual Meeting of Stockholders. The final voting
results, if different from the preliminary voting results, will be published on an amended Current Report on Form 8-K
within four business days following the date on which the final results become known to us.

Each share of our common stock, $.001 par value (“Common Stock”), issued and outstanding on the record date, March
26, 2019, will be entitled to one vote on all matters to come before the 2019 Annual Meeting of

Stockholders. Cumulative voting is not permitted. As of March 26, 2019, there were 47,649,989 shares of Common
Stock outstanding.

We will bear all costs of this solicitation, including expenses in connection with preparing, assembling and furnishing
this Proxy Statement. In addition to solicitations by mail, solicitations may be made by Internet, telephone, facsimile,
email, or personal or press interviews. Some solicitations by any of these methods may be made by our directors and
executive officers or by our investor relations employees within the normal conduct of their duties and without
additional remuneration. In addition we have retained Georgeson LLC (“Georgeson”) to assist in the solicitation of
proxies. Georgeson will be paid $15,000 plus reasonable expenses for such services. Brokers and other nominees will
be requested to solicit proxies or authorizations from beneficial owners and will be reimbursed for their reasonable
and documented expenses in connection therewith.

If you have any questions or need assistance voting, please call Georgeson, our proxy solicitor, at (866) 821-2550.

2
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Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information with respect to those persons that we know to be the beneficial
owners (as defined by Rule 13d-3 under the Securities Exchange Act of 1934, as amended) of more than 5% of the
outstanding shares of our Common Stock, our only voting security, and with respect to the beneficial ownership of our
Common Stock by all directors and nominees, each of the executive officers named in the Summary Compensation
Table and all of our executive officers, directors, and director nominees as a group. The information set forth below is
based on ownership information we received as of March 26, 2019 (except as otherwise noted below) and the number
of shares of Common Stock outstanding as of March 26, 2019. Unless specified otherwise, the shares indicated are
presently outstanding, and each of the stockholders listed below has sole voting and investment power with respect to
the shares beneficially owned. Unless otherwise noted, the address of each beneficial owner is c/o Tivity Health, Inc.,
701 Cool Springs Blvd., Franklin, TN 37067.

Amount and

Nature of

Beneficial Percent of
Name and Address of Beneficial Owner Ownership () Class (D
BlackRock, Inc. 6,172,669 @ 12.95%
55 East 52nd Street
New York, NY 10055

The Vanguard Group 5,987,686 3 12.57%
100 Vanguard Blvd.

Malvern, PA 19355

D. E. Shaw & Co., L.P. 2,423,135 @ 5.09%
1166 Avenue of the Americas, 9t Floor

New York, NY 10036

Donato J. Tramuto © 267,742 (5) =
Dawn M. Zier @ 125,312 *
Mary Flipse ®. 82,141 ©) *
Glenn Hargreaves () 63,971 D *
Kevin G. Wills @ 54,071 ®) =
Robert J. Greczyn, Jr.® 42,276 @) *
Paul H. Keckley, Ph.D. @ 39,696 (10)
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Bradley S. Karro @ 38,366 (10) *
Lee A. Shapiro @ 30,141 ) =
Steve Janicak ® 15,210 *
Benjamin A. Kirshner @ 14,991 *
Archelle Georgiou, M.D. @ 14,263 L
Peter A. Hudson, M.D. @ 14,263 (A1) =
Sara J. Finley @ 4,876 a1y
Beth M. Jacob @ 2,876 (1) *
Adam Holland ® 1,662 *

Ryan Wagers ® 0 s
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All directors, director nominees, and executive officers as a group (17 persons) 783,591 (12) 1.64%

*Indicates ownership of less than one percent of our outstanding shares of Common Stock

(a) Director of the Company

(b) Named Executive Officer

(c) Director and Named Executive Officer

(d) Director of the Company not previously elected by stockholders

(1)Pursuant to the rules of the Commission, certain shares of our Common Stock that an individual owner set forth in
this table has a right to acquire within 60 days after March 26, 2019 pursuant to the exercise or vesting of options
to purchase shares of Common Stock (“stock options”) or other securities are deemed to be outstanding for the
purpose of computing the ownership of that owner, but are not deemed outstanding for the purpose of computing
the ownership of any other individual owner shown in the table. Likewise, the shares subject to stock options or
other securities held by our other directors and executive officers that are exercisable within 60 days after March
26, 2019 are all deemed outstanding for the purpose of computing the percentage ownership of all executive
officers, directors, and director nominees as a group.

(2)Information with respect to stock ownership is based on a Schedule 13G/A filed by BlackRock, Inc. (“BlackRock™)
with the Commission on January 31, 2019 and includes shares held by certain of its subsidiaries. Includes
5,998,375 shares to which BlackRock has sole voting power and 6,172,669 shares to which BlackRock has sole
investment power.

(3)Information with respect to stock ownership is based on a Schedule 13G/A filed by The Vanguard Group, Inc.
(“Vanguard”) with the Commission on February 12, 2019 and includes shares held by certain of its subsidiaries.
Includes 84,655 shares to which Vanguard has sole voting power, 5,600 shares to which Vanguard has shared
voting power, 5,902,880 shares to which Vanguard has sole investment power and 84,806 shares to which
Vanguard has shared investment power.

(4)Information with respect to stock ownership is based on a Schedule 13G/A filed by D. E. Shaw & Co., L.P. (“D. E.
Shaw”) with the Commission on February 22, 2019 and includes shares held by certain of its affiliates. Includes
2,390,116 shares to which D. E. Shaw has shared voting power and 2,423,135 shares to which D. E. Shaw has
shared investment power.

(5)Includes 20,497 shares that, as of March 26, 2019, were issuable upon the exercise of outstanding stock
options. Also includes 1,551 shares issuable upon vesting of restricted stock units within 60 days after March 26,
2019.

(6)Includes 23,568 shares that, as of March 26, 2019, were issuable upon the exercise of outstanding stock options.

(7)Information is as of August 24, 2018, the date on which Mr. Hargreaves’ employment agreement with the Company
was terminated by mutual consent, after which he was no longer an executive officer of the Company. Pursuant to
the terms of a separation and general release agreement, he remained employed by the Company on a part-time
basis through December 31, 2018. Includes 37,500 shares that were issuable upon the exercise of outstanding
options as of August 24, 2018.

(8)Includes 27,026 shares that, as of March 26, 2019, were issuable upon the exercise of outstanding stock
options. Also includes 4,427 shares issuable upon vesting of restricted stock units within 60 days after March 26,
2019.

©) Includes 4,427 shares issuable upon vesting of restricted stock units within 60 days after March 26,

2019.

4

10



Edgar Filing: TIVITY HEALTH, INC. - Form DEF 14A

(10)Includes 15,000 shares that, as of March 26, 2019, were issuable upon the exercise of outstanding stock
options. Also includes 4,427 shares issuable upon vesting of restricted stock units within 60 days after March 26,
2019.
1) Includes 2,876 shares issuable upon vesting of restricted stock units within 60 days after March 26,
2019.
(12)Includes 101,091 shares that, as of March 26, 2019, were issuable upon the exercise of outstanding stock
options. Also includes 35,190 shares issuable upon vesting of restricted stock units within 60 days after March
26, 2019.

11
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Corporate Governance
Board and Committee Summary

The table below lists the current members of the Board and their current committee assignments.

Director
Board
Member AgeSince Primary Occupation AuditComp NCG Strategic
Finley 59 2018 Principal of Threshold Corporate Consulting, LLC M M
Georgiou 56 2016  President, Georgiou Consulting, LLC M M
Greczyn 67 2015 Former President and Chief Executive Officer of Blue Cross M C

Blue Shield of North Carolina
Hudson 53 2016 Managing Director of Alta Partners M, F M
Jacob 57 2018  SVP, Strategic Advisor and Leadership Coach of SPS M M
Commerce

Karro 57 2014  Principal of Hillcote Advisors C M
Keckley 69 2014 Managing Director of The Keckley Group M C
Kirshner ) 41 2019  Chairman of Elite Holdings, LLC
Shapiro 63 2015 CFO of Livongo; Managing Partner of 7wire Ventures C,F M
Tramuto @ 62 2013  Chief Executive Officer of Tivity Health, Inc.
Wills @ 53 2012  Chief Financial Officer of Pilot Flying J
Zier @ 54 2019  President and Chief Operating Officer of Tivity Health, Inc.
2018 Board: 33 100 12 5 4
Meetings

Audit  Audit Committee C Chair

Comp Compensation Committee MMember

NCG Nominating and Corporate Governance Committee F Financial Expert
Strategic Strategic Review Committee

(1)Mr. Kirshner was appointed to the Board effective as of March 8, 2019 in connection with the Company’s
acquisition of Nutrisystem, Inc. (“Nutrisystem”) on March 8, 2019. The Board anticipates that Mr. Kirshner will
become a member of the nominating and corporate governance committee and the strategic review committee upon
his election to the Board at the 2019 Annual Meeting of Stockholders.

(2)Mr. Tramuto became the chief executive officer of the Company on November 1, 2015 and remained a member of
the Board. He is not a member of any committee of the Board.

(3)Mr. Wills serves as Chairman of the Board and is not a member of any committee of the Board.

(4)Ms. Zier was appointed to the Board effective as of March 8, 2019 in connection with the Company’s acquisition of
Nutrisystem. She is not a member of any committee of the Board.

Other than Mr. Tramuto, all of the members of the Board who served during 2018 are “independent directors,” as

defined under the Nasdaq Stock Market (‘“Nasdaq”) listing standards. Additionally, the Board has determined that Mr.

Kirshner, one of the two directors who were appointed to the Board in 2019, qualifies as an "independent director," as

defined under the Nasdaq listing standards. The other director appointed to the Board in 2019, Ms. Zier, is President

and Chief Operating Officer of the

12
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Company and does not qualify as an “independent director” as defined under the Nasdagq listing standards.

During 2018, each of our incumbent directors attended at least 75% of the aggregate of the total number of meetings
held (i) by the Board during the period for which such director served as a member of the Board and (ii) by the
committees of which such director was a member during the period for which such director served as a member of
such committees.

Board Structure

Our Amended and Restated Bylaws, as amended (our “Bylaws”), provide that the Board shall consist of no fewer than
five nor more than 12 directors, with the exact number of directors to be determined from time to time by resolution of
the Board, which we believe provides for the optimal exchange of ideas without stifling cooperation. In 2018, the size
of the Board was expanded from nine to ten directors after recommendation of the Nominating and Corporate
Governance Committee and subsequent Board approval, to take effect at the 2018 Annual Meeting of

Stockholders. Effective as of March 8, 2019, in connection with the Company’s acquisition of Nutrisystem and upon
the recommendation of the Nominating and Corporate Governance Committee and subsequent Board approval, the
size of the Board was increased from ten directors to 12 directors, and Ms. Zier and Mr. Kirshner were appointed to
fill the vacancies created by such increase.

While our Board’s Governance Guidelines (our “Corporate Governance Guidelines”) provide flexibility in who may
serve as Chairman of the Board, the Board believes that it is currently appropriate to separate the roles of Chairman
and Chief Executive Officer (“CEQ”). The CEOQ is responsible for setting our strategic direction and the day-to-day
leadership of our business, while the Chairman ensures that the Board’s time and attention are focused on effective
oversight of the matters most critical to the Company. Mr. Wills currently serves as Chairman of the Board.

Our Corporate Governance Guidelines set forth in greater detail the responsibilities of our Board. Our Corporate
Governance Guidelines are available under “Corporate Governance” accessible through the “Investors” link on the
Company’s website at www.tivityhealth.com.

Dr. Georgiou will not be standing for re-election at the 2019 Annual Meeting of Stockholders, and the Nominating
and Corporate Governance Committee has determined not to fill the vacancy that will arise from her departure from
the Board. Upon the recommendation of the Nominating and Corporate Governance Committee and subsequent
approval by the Board, the size of the Board will be decreased from 12 directors to 11 directors beginning at the 2019
Annual Meeting of Stockholders.

Risk Oversight

The Company is exposed to a number of risks, including economic, environmental, operational, and regulatory risks,
among others. Management is responsible for the day-to-day management of the risks the Company faces, while the
Board as a whole is responsible for the oversight of such risks. Each of the Audit, Compensation, Nominating and
Corporate Governance, and Strategic Review Committees plays a significant role in assisting the Board to fulfill its
oversight responsibilities.

Our Audit Committee, for example, is responsible for overseeing the accounting, financial, legal, and regulatory risks
the Company faces. The Audit Committee receives reports from management and outside auditors regarding material
issues concerning the adequacy of the Company’s internal controls over financial reporting. The Audit Committee also
has access to management in discharging its duties and provides regular reports to the Board.

Our Compensation Committee assists the Board with risk oversight by annually reviewing the compensation

philosophy of the Company and evaluating and providing recommendations on executive compensation as well as
producing an annual report on executive compensation to be included in our Proxy Statement. As further described in

14
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“Compensation Discussion and Analysis”, the Compensation Committee has determined that our executive
compensation program and governance policies do not

7
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encourage our management or colleagues to take risks reasonably likely to have a material adverse effect on our
business. The Compensation Committee regularly reports its activities to the full Board.

Our Nominating and Corporate Governance Committee assists with risk oversight by managing Board structure and
organization, the criteria for selecting new members to the Board and any Board committees, determining
compensation for directors, evaluating Board members, and annually reviewing the corporate governance principles of
the Company and recommending changes when appropriate. The Nominating and Corporate Governance Committee
regularly provides reports to the Board.

The Strategic Review Committee assists the Board with risk oversight by reviewing, evaluating, and making
recommendations to the Board regarding the Company’s business strategy. The activities of each of our committees are
set forth in greater detail in each of their respective charters, which are available under “Corporate Governance”
accessible through the “Investors” link on the Company’s website at www.tivityhealth.com.

The Company believes that the Board leadership structure supports its role in risk oversight. There is open
communication between management and directors, and all directors are actively involved in the risk oversight
function.

Committees of the Board
Compensation Committee

During 2018, the Compensation Committee was composed of Messrs. Karro and Greczyn for the entire year, Mr.
Shapiro and Ms. Jacob from the 2018 Annual Meeting of Stockholders through the end of the year, and Dr. Georgiou
and Mr. Conan Laughlin from January 2018 until the 2018 Annual Meeting of Stockholders (at which time Mr.

Laughlin did not stand for re-election to the Board). It was chaired by Mr. Laughlin from January 2018 until the 2018
Annual Meeting of Stockholders and by Mr. Karro from the 2018 Annual Meeting of Stockholders through the end of
the year. As discussed in “Compensation Discussion and Analysis,” all of the directors who serve on the Compensation
Committee are “non-employee directors” as defined in Rule 16b-3 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), “Outside Directors” for purposes of regulations promulgated pursuant to Section 162(m)
of the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”), and “independent directors” as defined
under the Nasdagq listing standards, in each case as determined by the Board. The Compensation Committee is
responsible for overseeing our overall compensation strategies and policies, evaluating the performance of our

executive officers, approving the appropriate compensation of each of our executive officers, and administering our
equity-based incentive plans, among other things. The Compensation Committee’s Charter, which is reviewed

annually by the Compensation Committee and is available on our website at www.tivityhealth.com, provides a

detailed description of the Compensation Committee’s duties and responsibilities.

Nominating and Corporate Governance Committee

During 2018, the Nominating and Corporate Governance Committee was composed of Drs. Georgiou and Keckley
and Mr. Greczyn for the entire year and Ms. Finley from the 2018 Annual Meeting of Stockholders through the end of
the year. It was chaired by Mr. Greczyn. All of the directors who serve on the Nominating and Corporate Governance
Committee are “independent directors” as defined under the Nasdaq listing standards. The Nominating and Corporate
Governance Committee’s responsibilities include, among other things, identifying individuals qualified to become
members of the Board, recommending such individuals to the Board for election to the Board, and developing and
recommending to the Board corporate governance principles applicable to the Company. The Nominating and
Corporate Governance Committee’s Charter, which is reviewed annually by the Nominating and Corporate
Governance Committee and is available on our website at www.tivityhealth.com, provides a detailed description of
the Nominating and Corporate Governance Committee’s duties and responsibilities and sets forth the director
nomination process.

16
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Audit Committee

During 2018, the Audit Committee was composed of Messrs. Shapiro and Dr. Hudson for the entire year, Ms. Jacob
from the 2018 Annual Meeting of Stockholders through the end of the year, and Mr. Laughlin from January 2018 until
the 2018 Annual Meeting of Stockholders (at which time Mr. Laughlin did not stand for re-election to the Board). It
was chaired by Mr. Shapiro. All of the directors on the Audit Committee are “independent directors” as defined under
the Nasdagq listing standards, and satisfy the heightened independence criteria applicable to members of the Audit
Committee under the Nasdaq listing standards and Rule 10A-3(b)(1) under the Exchange Act. We have, and will
continue to have, at least one member of the Audit Committee who has past employment experience in finance or
accounting and requisite professional certification in accounting or other comparable experience that results in the
individual’s financial sophistication. The Board has determined that each of Mr. Shapiro and Dr. Hudson qualifies as
an “audit committee financial expert”, as defined by the regulations of the Commission. The Audit Committee meets
with our independent registered public accounting firm and management to review our consolidated financial
statements, the quality and integrity of our accounting, auditing and financial reporting process, and our systems of
internal controls. The Audit Committee’s Charter, which is reviewed annually by the Audit Committee and is
available on our website at www.tivityhealth.com, provides a detailed description of the Audit Committee’s duties and
responsibilities.

Strategic Review Committee

The Strategic Review Committee reviews, evaluates and makes recommendations to the Board regarding the
Company's business strategy. The Strategic Review Committee is advisory in nature and does not have the power to
direct or approve the day-to-day management and operations of the Company. During 2018, the Strategic Review
Committee was composed of Mr. Karro and Drs. Keckley and Hudson for the entire year, Dr. Georgiou and Ms.
Finley from the 2018 Annual Meeting of Stockholders through the end of the year, and Mr. Shapiro from January
2018 until the 2018 Annual Meeting of Stockholders. It was chaired by Mr. Karro from January 2018 until the 2018
Annual Meeting of Stockholders and by Dr. Keckley from the 2018 Annual Meeting of Stockholders through the end
of the year. All of the directors who serve on the Strategic Review Committee are “independent directors” as defined
under the Nasdagq listing standards. The Strategic Review Committee’s Charter is available on our website at
www.tivityhealth.com and provides a detailed description of the Strategic Review Committee’s duties and
responsibilities.

Corporate Governance Guidelines

The Board has adopted Corporate Governance Guidelines to assist the Board in the exercise of its duties and
responsibilities and to serve in the best interests of the Company and its stockholders. Our Corporate Governance
Guidelines, which are available on our website at www.tivityhealth.com, provide a framework for the conduct of the
business of the Board.

Code of Conduct

Our Code of Business Conduct applies to all employees (including officers) and non-employee directors (collectively,
“colleagues”). The purpose of the Code of Business Conduct is to provide written standards that are reasonably
designed to promote: honest and ethical conduct; full, fair, accurate, timely and understandable disclosure in reports
and documents we file with the Commission and other public communications we make; compliance with applicable
governmental laws, rules and regulations; prompt internal reporting of violations of the Code of Business Conduct;
and accountability for adherence to the Code of Business Conduct, and to deter wrongdoing. A copy of our Code of
Business Conduct, as well as any amendments thereto, is available on our website at www.tivityhealth.com. We
intend to post any waiver of a provision of the Code of Business Conduct granted to any principal executive, financial,
or accounting officers or any material amendment to the Code of Business Conduct on our website.
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Stockholder Nominees

The policy of the Nominating and Corporate Governance Committee is to consider properly submitted stockholder
nominations for director candidates as described below under “Identifying and Evaluating Nominees for

Directors.” Any stockholder nominations proposed for consideration by the Nominating and Corporate Governance
Committee should be addressed to: Secretary, Tivity Health, Inc., 701 Cool Springs Boulevard, Franklin, Tennessee
37067. To be timely, director nominations for the 2020 Annual Meeting of Stockholders must be submitted within the
time limits for stockholder proposals as set forth on page 78.

Director Qualifications

Under our Corporate Governance Guidelines and the Nominating and Corporate Governance Committee Charter, the
Nominating and Corporate Governance Committee is responsible for determining the criteria for membership on the
Board. Under such criteria, at least a majority of the members of the Board should be independent, and all members
should have the highest character and integrity and possess an inquiring mind, vision and the ability to work well with
others. Currently, all of our directors except for Mr. Tramuto and Ms. Zier are independent. Other criteria that will be
considered include prior experience as a director, knowledge of our business and industry and broad experience at the
operational, financial or policy-making level in business. Diversity, age and skills in the context of the needs of the
Board are also a consideration. While the Company’s Corporate Governance Guidelines do not explicitly define
diversity, it is the Nominating and Corporate Governance Committee’s practice to seek director candidates who will
contribute to a diversity of perspectives. The Nominating and Corporate Governance Committee considers diversity in
the context of the Board as a whole and takes into account a candidate’s personal characteristics and industry
experience, with the intent of maintaining a Board that represents a broad range of viewpoints. Board members should
also have sufficient time to devote to the affairs of the Company and to provide insight and practical wisdom based on
experience. As such, in order to be active participants and perform all director duties responsibly, directors’ service on
other boards of public companies is limited to three public company boards (excluding the Company).

Identifying and Evaluating Nominees for Directors

The Nominating and Corporate Governance Committee utilizes a variety of methods for identifying and evaluating
nominees for director. The Nominating and Corporate Governance Committee regularly assesses the appropriate size
of the Board and whether any vacancies on the Board are expected due to retirement or other reasons. In the event
that vacancies are anticipated, or otherwise arise, the Nominating and Corporate Governance Committee considers
various potential candidates for director. Candidates may come to the attention of the Nominating and Corporate
Governance Committee through current members of the Board, management, professional search firms, stockholders
or other persons. These candidates are evaluated at meetings of the Nominating and Corporate Governance Committee
and may be considered at any point during the year. As described above, the Nominating and Corporate Governance
Committee considers properly submitted stockholder nominations for candidates for the Board. In evaluating
nominations, the Nominating and Corporate Governance Committee uses the same criteria for all nominees and seeks
to achieve a balance of knowledge, experience, and expertise on the Board. Mr. Kirshner and Ms. Zier were appointed
to the Board in connection with the Company’s acquisition of Nutrisystem and recommended by the Nominating and
Corporate Governance Committee to the Board to be nominated to stand for election at the 2019 Annual Meeting of
Stockholders and to serve, if elected, as directors until the 2020 Annual Meeting of Stockholders.

Directors’ Attendance at Annual Meetings of Stockholders

Although directors are invited and are always encouraged to attend the annual stockholder meetings, we do not require
their attendance. All of the directors then serving attended the 2018 Annual Meeting of Stockholders held on May 24,
2018.
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Communications with the Board

Stockholders may communicate with the Board by submitting a letter in writing addressed to: Chairman of the Board,
Tivity Health, Inc., 701 Cool Springs Boulevard, Franklin, Tennessee 37067. If the communication relates to the
Company’s ethics or conduct, financial statements, accounting practices or internal controls, the communication may
be submitted in writing addressed to: Audit Committee Chairman, Tivity Health, Inc., 701 Cool Springs Boulevard,
Franklin, Tennessee 37067. Stockholder communications may be submitted confidentially or anonymously.

Stock Ownership and Retention Guidelines

The Company’s stock ownership and retention guidelines applicable to NEOs require currently employed executive
officers to maintain a minimum ownership in the Company’s stock calculated as a multiple of their base salary (for
2019, at least 3.75 times base salary for the Chief Executive Officer, 2.0 times base salary for each of the Chief
Financial Officer, Division President, Healthcare, and Chief Legal Officer, and 0.9 times base salary for the Chief
Accounting Officer). Executive officers must retain at least 75% of the net number of shares acquired (after payment
of exercise price, if any, and taxes) upon the exercise of all stock options and upon the vesting of all restricted stock
units representing hypothetical shares of our Common Stock (“RSUs”), performance-based stock units (“PSUs”) and
market stock units (“MSUs”), until they reach the required multiple of base salary. Executive officers who do not
comply with the guidelines may not be eligible for future equity awards. All of the NEOs who are currently employed
are currently in compliance with the guidelines.

Additionally, the Board has adopted stock retention guidelines for independent directors. The guidelines require
directors to maintain ownership in the Company’s stock equal to three times the current minimum annual cash retainer
for directors. Directors must retain at least 75% of the net number of shares acquired (after payment of exercise price,
if any, and taxes) upon the exercise of all stock options and vesting of all RSUs until they reach the required minimum
ownership. Directors generally have until the five-year anniversary of their appointment to the Board to meet these
requirements and may not sell shares of the Company’s stock until the ownership requirement is achieved. All of the
directors are currently in compliance with the guidelines.

Evaluations of Board and Committee Performance

Each year, the Nominating and Corporate Governance Committee of the Board conducts an evaluation of the
effectiveness of the Board as a whole and the performance of each committee of the Board. The manner of the
evaluation is determined annually by the Nominating and Corporate Governance Committee in order to ensure the
procurement of accurate and relevant information. The evaluation process is designed to facilitate ongoing,
systematic examination of the Board and each committee’s effectiveness and accountability and to identify
opportunities for improvement. The Nominating and Corporate Governance Committee designs and coordinates the
evaluations for the Board and its committees. The Chair of the Nominating and Corporate Governance Committee is
responsible for reporting the results to each committee and the full Board.

Certain Relationships and Related Party Transactions
Since the beginning of the last fiscal year, we are not aware of any related party transactions between us and our
directors, executive officers, 5% stockholders or their family members that require disclosure under Item 404 of

Regulation S-K under the Exchange Act (“Item 404”).

Pursuant to its written charter, the Audit Committee reviews and either ratifies, approves or disapproves all
transactions between the Company and any related person that are required to be disclosed pursuant to Item 404.

In determining whether to approve or ratify any material related party transaction, the Audit Committee considers the
relevant information and facts available to it regarding the transaction and takes into account factors such as the
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related party’s relationship to the Company and interest (direct or
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indirect) in the transaction, the terms of the transaction, and the benefits to the Company of the transaction. No

director participates in the approval of an interested transaction for which he or she is a related party or otherwise has
a direct or indirect interest.
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PROPOSAL NO. 1

Election of Directors

The Board currently consists of 12 directors. As previously discussed, in connection with the Company’s acquisition
of Nutrisystem and upon the recommendation of the Nominating and Corporate Governance Committee and
subsequent Board approval, the size of the Board was increased from ten directors to 12 directors effective as of
March 8, 2019, and Ms. Zier and Mr. Kirshner were appointed to fill the vacancies created by such increase. All of
the current directors except Dr. Georgiou will stand for re-election at the 2019 Annual Meeting of Stockholders, and
Ms. Zier and Mr. Kirshner will each stand for election to the Board for the first time.

A nominee for election will be elected as a director if the number of votes cast “FOR” such nominee at the 2019 Annual
Meeting of Stockholders exceeds the number of votes cast “AGAINST” such nominee (with abstentions and broker
non-votes not counted as either votes “FOR” or “AGAINST”). Stockholders have no right to vote cumulatively for
directors, but rather each stockholder shall have one vote for each director for each share of Common Stock held by
such stockholder.

Unless contrary instructions are received, shares of our Common Stock represented by duly executed proxies will be
voted in favor of the election of the nominees named below. If for any reason a nominee is unable to serve as a
director, it is intended that the proxies solicited hereby will be voted for such substitute nominee as our Board may
propose. The Board has no reason to expect that the nominees will be unable to serve, and therefore, at this time does
not have any substitute nominees under consideration.

Each of the 11 persons below is a nominee for election to serve as a director for a term that will expire at the 2020
Annual Meeting of Stockholders and until his/her successor is elected and qualified. Except for Ms. Zier and Mr.
Kirshner, who were appointed to the Board in connection with the Company’s acquisition of Nutrisystem and who are
standing for election to the Board for the first time, all of the Company nominees for election to the Board are
presently directors of the Company and were previously elected by the Company’s stockholders. Except for Dr.
Georgiou, all directors elected at the 2018 Annual Meeting of Stockholders are standing for re-election. Certain
information relating to the following persons has been furnished to us by the individuals named, and we have also
included the specific skills, qualifications and experience of each of our directors and director nominees.

Name AgeDirector Since Position(s)

Sara J. Finley 59 2018 Director

Robert J. Greczyn, Jr. 67 2015 Director

Peter A. Hudson, M.D. 53 2016 Director

Beth M. Jacob 57 2018 Director

Bradley S. Karro 57 2014 Director

Paul H. Keckley, Ph.D. 69 2014 Director

Benjamin A. Kirshner 41 2019 Director

Lee A. Shapiro 63 2015 Director

Donato J. Tramuto 62 2013 Chief Executive Officer and Director

Kevin G. Wills 53 2012 Chairman of the Board

Dawn M. Zier 54 2019 President, Chief Operating Officer and Director
Sara J. Finley Age 59 Director since 2018
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Principal of Threshold Corporate Consulting, LLC

Ms. Finley is the Principal of Threshold Corporate Consulting, LL.C, a consulting services firm that she founded in
2015. From 2009 to 2011, Ms. Finley served as Senior Vice President and General Counsel of CVS Health
Corporation, formerly known as CVS Caremark Corporation (including its predecessor
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companies, “CVS Caremark”™), a publicly traded pharmacy services company. From 2007 to 2009, Ms. Finley served as
Senior Vice President and General Counsel of the pharmacy benefits management division of CVS Caremark, and
from 2011 until her retirement from the company in 2015, Ms. Finley served as a senior legal advisor for CVS
Caremark. From 1998 to 2007, Ms. Finley served as Senior Vice President, Assistant General Counsel and Corporate
Secretary of Caremark Rx, Inc., a publicly traded company and a predecessor of CVS Caremark. Previously, she was
a partner at the law firm Kutak Rock in Atlanta, Georgia. Ms. Finley graduated from the University of Alabama and
received her law degree from Vanderbilt University. She currently serves on the board of directors of Oak Paper
Products Company, Inc., a privately-held paper products, packaging and janitorial supply company based in Los
Angeles, California and Studio Bank, a community bank based in Nashville, Tennessee. Ms. Finley is President of the
Vanderbilt Law School Board of Advisors and has also served on several Nashville non-profit boards, including Alive
Hospice, The Land Trust for Tennessee, The Center for Nonprofit Management, and The Nashville Food Project.

Qualifications: Ms. Finley’s specific skills, experience and qualifications to serve as a director of the Company include
over 15 years of executive management experience for industry-leading health care companies; board leadership roles
for corporate and nonprofit organizations; and extensive experience as a senior legal advisor for mergers and
acquisitions, health care regulatory matters, corporate governance, enterprise risk management, compliance, and other
matters. We believe Ms. Finley’s experience and perspective provides our Board with valuable insight, particularly
with respect to strategic, legal, compliance, and risk management matters.

Board Committees: nominating and corporate governance; strategic review

Robert J. Greczyn, Jr. Age 67 Director since 2015

Former President and Chief Executive Officer of Blue Cross Blue Shield of North Carolina

Mr. Greczyn was the Chief Executive Officer of Blue Cross Blue Shield of North Carolina (“BCBSNC”) from 2000
until his retirement in 2010, where he also served on the Board of the Blue Cross Blue Shield Association. Since his
retirement, Mr. Greczyn has served as Principal Manager of Capital Food Group, LLC and RJG Restaurant Group
LLC, privately held restaurant franchise operations. From August 1998 until September 1999 he was the Chief
Operating Officer of BCBSNC and became its President in September 1999. From 1990 to 1998, he was the President
and CEO of Carolina Physicians Health Plan, a health maintenance organization, which was partially acquired by
Healthsource, Inc. in 1991 and fully acquired by Healthsource, Inc. in 1994, at which time it became Healthsource
North Carolina. In 1997, Cigna Corporation acquired Healthsource, Inc. From 1986 to 1990, Mr. Greczyn was
President and CEO of Health Plan of Delaware, Ltd. (which was acquired by Principal Health Care, Inc. in 1988, at
which time it became Principal Health Care of Delaware, Inc.). From March 2011 to November 2014, Mr. Greczyn
served on the Board of Directors of Liposcience, Inc., a publicly traded (until its acquisition by Laboratory
Corporation of America in November 2014) clinical diagnostic company, where he chaired the compensation
committee and was a member of the audit committee. He also served as the interim President and Chief Executive
Officer of Liposcience, Inc. from August 2013 until February 2014, during which time he resigned from his positions
on the audit and compensation committees. From October 2011 until August 2012, Mr. Greczyn served as a director
of M*Modal Inc., a publicly traded (until its acquisition August 2012 by One Equity Partners) provider of interactive
clinical documentation and speech understanding technology, where he was a member of the compensation and audit
committees. From 2006 to 2008, Mr. Greczyn was Chairman of the Board of the Council for Affordable Quality
Care, an alliance of chief executive officers of the nation’s leading health insurers working to simplify healthcare
transactions. Mr. Greczyn also serves as a board member of Vidant Health and Vidant Medical Center, a not for profit
large hospital, of which he is the chair of the compensation committee. Mr. Greczyn received an M.P.H. degree in
health policy from the University of North Carolina at Chapel Hill and a B.A. degree in psychology from East
Carolina University.
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Qualifications: Mr. Greczyn’s specific skills, experience and qualifications to serve as a director of the Company
include over 20 years of experience as Chief Executive Officer of three health insurance companies as well as service
on the compensation and audit committees of publicly traded companies. We believe his extensive management
experience and knowledge of the managed care industry and his prior public company board experience provides
critical insight to our Board.

Board Committees: nominating and corporate governance (chair); compensation

Peter A. Hudson, M.D. Age 53 Director since 2016

Managing Director of AltaPartners

Dr. Hudson has served as a Managing Director at Alta Partners, a healthcare venture capital firm, since October 2015.
He also serves on numerous boards, including U.S. Acute Care Solutions (“USACS”), one of the nation's largest acute
care companies, since May 2015, and Emergency Medicine Physicians Holding Company, one of USACS’ founding
organizations, since July 2014. In addition, Dr. Hudson has been on the board of directors for mobile acute care
provider DispatchHealth since August 2015, and has served as senior advisor to venture-backed Augmedix, Inc., a
privately-held company that operates in the information technology services & consulting industry, since January
2015. From 2008 to March 2014, Dr. Hudson was Chief Executive Officer of iTriage LLC, a mobile healthcare
company, which was acquired by Aetna, Inc. Dr. Hudson then served as Head of Consumer Technologies at Aetna
from October 2013 through March 2014. From 2001 to 2010, Dr. Hudson was managing business partner for
Emergency Physicians at Porter Hospitals, an emergency medicine staffing company in Denver, Colorado. Dr.
Hudson was the Colorado Technology Association’s Entrepreneur of the Year in 2013 and a guest of the First Lady at
the State of the Union in 2013, representing digital health as a national policy objective. He holds a B.A. in Political
Science and Pre-Med from Colorado College and an M.D. from the University of Colorado School of Medicine.

Qualifications: Dr. Hudson’s specific skills, experience and qualifications to serve as a director of the Company are
evidenced by over 15 years of experience as a physician and entrepreneur founding, growing, and investing in both
healthcare technology and services and digital health. We believe that Dr. Hudson’s focus on creating efficiencies
within the healthcare delivery system and empowering healthcare consumers with novel technology provides critical
insight to our Board.

Board Committees: audit; strategic review

Beth M. Jacob Age 57 Director since 2018

Senior Vice President, Strategic Advisor and Leadership Coach of SPS Commerce

After serving in senior leadership roles since 2015 with SPS Commerce, Inc. (“SPS Commerce”), a global leader in
cloud-based supply chain management solutions, Ms. Jacob is retiring in April 2019 from her position as Senior Vice
President, Strategic Advisor and Leadership Coach of SPS Commerce, which began in March 2018, and will continue
to support the work of SPS Commerce as an independent consultant. From 2015 to March 2018, Ms. Jacob was the
Senior Vice President, Chief Customer Success Officer, at SPS Commerce, where she created a high energy and
innovative customer success organization that delivers new services and value to drive retention and growth. From
2002 to 2014, Ms. Jacob was an executive with Target Corporation (“Target”), a leading upscale discount retailer that
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provides high-quality merchandise with a guest-friendly experience across store and digital channels. At Target, she
was Executive Vice President and Chief Information Officer from 2010 to 2014 and Senior Vice President and Chief
Information Officer from 2008 to 2010. Ms. Jacob also was responsible for the global operations of Target India from
2011 to 2014. From 2006 to 2008, Ms. Jacob was the Vice President of Target Financial Services, Guest Operations,
leading the contact center and collection operations team that provided services to Target’s customers. From 2003 to
2006, Ms. Jacob was Vice President of Target Financial Services, Guest Contact Centers, and from 2002 to 2003, she
was the Director of Target Financial Services, Guest Contact Centers. Prior to joining Target, Ms. Jacob spent 15
years at Ameriprise Financial, Inc. (formerly known as American Express Financial Advisors), a leading
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diversified financial services firm dedicated to helping customers achieve their financial goals. Ms. Jacob graduated
with a B.S. degree from the University of Minnesota in 1984 and received her Master of Business Administration
degree from the University of Minnesota Carlson School of Management in 1989. Ms. Jacob has served on several
non-profit boards, and currently serves on the Twin Cities Habitat for Humanity Board of Directors, where she
co-chairs the Strategic Planning Committee and serves on the Development Committee.

Qualifications: Ms. Jacob’s specific skills, experience and qualifications to serve as a director of the Company include
more than 30 years of consumer-focused business experience with a broad range of responsibilities, spanning
customer strategy and service, global operations, technology and data capabilities, scaling strategies for growth, and
successful leadership and engagement of teams comprised of several thousand members. We believe Ms. Jacob’s
experience and perspective provide our Board with valuable insight, particularly with respect to the Company’s
developing digital platforms, expanded operational footprint, and strategy.

Board Committees: audit; compensation

Bradley S. Karro Age 57 Director since 2014

Principal of Hillcote Advisors

Mr. Karro is a principal of Hillcote Advisors, a firm focused on investing in and restructuring healthcare companies
that Mr. Karro founded in July 2008. Prior to starting Hillcote Advisors, Mr. Karro held a number of senior executive
positions in the healthcare industry, including serving as Executive Vice President of Caremark Rx, a prescription
benefit management company. Mr. Karro joined Medpartners (which changed its name to Caremark Rx) in 1998, and
served at Caremark Rx through 2007. During his time at Caremark Rx, Mr. Karro was responsible for mergers and
acquisitions, integration planning, information technology and Medicare product development. Mr. Karro was also
appointed as a charter member of the Governor’s e-Health Advisory Council in Tennessee, an organization established
to coordinate Tennessee’s initiatives leading towards the adoption of electronic medical records. From October 2013 to
March 2017, Mr. Karro served as a member of the Board of Directors of Angiotech Pharmaceuticals, Inc., a global
specialty pharmaceutical and medical device company, where he chaired the Audit Committee. Mr. Karro previously
served on the Board of Directors of Emageon Inc., an information technology systems provider for hospitals,
healthcare networks, and imaging facilities, from 2008 through 2009.

Qualifications: Mr. Karro’s specific skills, experience and qualifications to serve as a director of the Company are
evidenced by his more than 25 years of healthcare industry experience, extensive knowledge of the healthcare

industry, executive management experience, and prior public board experience.

Board Committees: compensation (chair); strategic review

Paul H. Keckley, Ph.D. Age 69 Director since 2014

Managing Director of The Keckley Group
Dr. Keckley has been the Managing Director of The Keckley Group, an independent healthcare research and policy
analysis firm, since December 2012. In addition, Dr. Keckley is the Editor of The Keckley Report, which he began

publishing in September 2013, and an expert on health industry trends and U.S. health system reform. Dr. Keckley
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was the Managing Director of Navigant Center for Healthcare Research and Policy Analysis from March 2014
through February 2016. In his 40-year health industry career, Dr. Keckley has served as an expert commentator for
national media coverage of healthcare reform, CEO of four health care companies funded by private investors, in
senior management at Vanderbilt Medical Center and most recently as Executive Director of the Deloitte Center for
Health Solutions in Washington, D.C, a position he held from 2006 through September 2013. Dr. Keckley currently
serves on the Advisory Boards of Western Governors University and Lipscomb University College of Pharmacy.
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Qualifications: Dr. Keckley’s specific skills, experience and qualifications to serve as a director of the Company are
evidenced by his 40-year career in healthcare research and policy analysis. Dr. Keckley has published 200 trade and
peer reviewed articles and conducted numerous primary research studies about population-health management
business models, trends, and issues. He is also the publisher of the Keckley Report, a weekly analysis of healthcare
industry trends. We believe his research regarding population-health management business models, trends, and issues
and his ongoing analysis of the healthcare industry provides valuable insights to the Board on both the historical and
current trends within the healthcare industry.

Board Committees: nominating and corporate governance; strategic review (chair)

Benjamin A. Kirshner Age 41 Director since 2019

Chairman of Elite Holdings, LLC

Since January 1, 2019, Mr. Kirshner has served as Chairman of the board of directors of Elite Holdings, LL.C, the
parent company of Elite SEM Inc. (“Elite SEM”), a digital marketing agency which he founded in 2004. From its
founding until December 2018, Mr. Kirshner served as Elite SEM’s Chief Executive Officer. Under his guidance, Elite
SEM grew to over 500 employees, has more than 800 clients and manages over $1 billion in advertising spend.

Mr. Kirshner is also the founder of CoffeeForLess.com, Inc., an e-commerce coffee company which he founded in
1998. Mr. Kirshner began his career in 2000 as an account executive with 24/7 Media Inc., a digital technology
company. From 2001 to 2004, he served as an account executive at Send Traffic, Inc., a performance focused,
interactive marketing firm specializing in full service search marketing and pay-per-click management services. Mr.
Kirshner served as a member of Nutrisystem’s board of directors from October 2018 until the Company’s acquisition of
Nutrisystem in March 2019. From 2006 to 2016, Mr. Kirshner served as an adjunct professor at New York University,
teaching courses on search and digital marketing strategies. He serves on the board of directors of several nonprofit
organizations, including the Perelman Jewish Day School, the Jewish Federation of Greater Philadelphia and the
Children’s Hospital of Philadelphia Corporate Council. Mr. Kirshner earned his bachelor’s degree in Business
Administration in 2000 from G