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4051 Broad Street, Suite 220
San Luis Obispo, California 93401
(877) 755-4279
To our Stockholders:
We are pleased to invite you to attend the annual meeting of stockholders of MINDBODY, Inc. to be held on Friday,
June 10, 2016 at 10:00 a.m., local time, at our offices located at 651 Tank Farm Road, San Luis Obispo, California

93401.

Details regarding how to attend the annual meeting and the business to be conducted at the annual meeting are more
fully described in the accompanying notice of annual meeting of stockholders and proxy statement.

Your vote is important. Regardless of whether you plan to attend the annual meeting, it is important that your shares
be represented and voted at the annual meeting, and we hope you will vote as soon as possible. You may vote by
proxy over the Internet or by telephone, or, if you received paper copies of the proxy materials by mail, you may also
vote by mail by following the instructions on the proxy card or voting instruction card. Voting over the Internet or by
telephone, written proxy or voting instruction card will ensure your representation at the annual meeting regardless of
whether you attend the annual meeting.

Thank you for your ongoing support of, and continued interest in, MINDBODY, Inc.

Sincerely,

Richard Stollmeyer
President, Chief Executive Officer,

and Chairman of the Board
San Luis Obispo, California

April 28, 2016




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

MINDBODY, INC.

4051 Broad Street, Suite 220

San Luis Obispo, California 93401

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Time and Date
Place

Items of
Business

Adjournments
and
Postponements
Record Date

Meeting

Admission

Availability of

Proxy Materials

Voting

10:00 a.m., local time, on Friday, June 10, 2016

Our offices located at 651 Tank Farm Road, San Luis Obispo, California 93401

(1) To elect as Class I directors the two nominees named in the accompanying proxy statement to
serve until our 2019 annual meeting of stockholders and until their respective successors are duly
elected and qualified.

(2) To ratify the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2016.

(3) To transact other business that may properly come before the annual meeting or any
adjournments or postponements thereof.

Any action on the items of business described above may be considered at the annual meeting at the
time and on the date specified above or at any time and date to which the annual meeting may be
properly adjourned or postponed.

April 12,2016

Only holders of record of our Class A common stock and Class B common stock as of April 12,
2016 are entitled to notice of and to vote at the annual meeting.

You are invited to attend the annual meeting if you are a stockholder of record or a beneficial owner
of shares of our Class A common stock and Class B common stock, in each case, as of April 12,
2016. If you are a stockholder of record, you must present valid government-issued photo
identification (e.g., driver’s license or passport) for admission to the annual meeting. If you are a
beneficial owner of shares of our Class A common stock and Class B common stock, you must
provide proof of such ownership as of April 12, 2016 (e.g., your most recent account statement
reflecting your stock ownership as of April 12, 2016) and you must present valid
government-issued photo identification for admission to the annual meeting.

The Notice Regarding the Internet Availability of Proxy Materials, which contains instructions on
how to access the proxy materials and our 2015 annual report, is first being sent or given on or
about April 28, 2016 to all stockholders entitled to vote at the annual meeting. The proxy materials
and our 2015 annual report can be accessed as of April 28, 2016 at the following Internet address:
www.edocumentview.com/MB.

Your vote is very important. You may vote by proxy over the Internet or by telephone, or, if you
received paper copies of the proxy materials by mail, you may also vote by mail by following the
instructions on the proxy card or voting instruction card. For specific instructions on how to vote
your shares, please refer to the section entitled Questions and Answers beginning on page 1 of the
accompanying proxy statement.

By order of the Board of Directors,
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Kimberly Lytikainen

General Counsel and Secretary
San Luis Obispo, California
April 28, 2016
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MINDBODY, INC.

PROXY STATEMENT

FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS
To be held at 10:00 a.m., local time, on Friday, June 10, 2016

The information provided in the “Questions and Answers” format below is for your convenience only and is merely a
summary of the information contained in this proxy statement. You should read the entire proxy statement carefully.

QUESTIONS AND ANSWERS
ABOUT THE PROXY MATERIALS AND ANNUAL MEETING
Why am I receiving these materials?

This proxy statement and the enclosed form of proxy are furnished in connection with the solicitation of proxies by
our board of directors for use at the 2016 annual meeting of stockholders of MINDBODY, Inc., a Delaware
corporation, and any postponements or adjournments thereof. The annual meeting will be held on Friday, June 10,
2016 at 10:00 a.m., local time, at our offices located at 651 Tank Farm Road, San Luis Obispo, California 93401.

Stockholders are invited to attend the annual meeting and are requested to vote on the items of business described in
this proxy statement. The Notice Regarding the Internet Availability of Proxy Materials, or the Notice of Internet
Availability, which contains instructions on how to access the proxy materials and our 2015 annual report, is first
being sent or given on or about April 28, 2016 to all stockholders entitled to notice of and to vote at the annual
meeting. In addition, the proxy materials and our 2015 annual report can be accessed as of April 28, 2016 at the
following Internet address: www.edocumentview.com/MB.

What proposals am I voting on?
You are being asked to vote on two proposals:

-the election of the two nominees for Class I director named in this proxy statement to hold office until our 2019
annual meeting of stockholders and until their respective successors are duly elected and qualified; and
-the ratification of the appointment of Deloitte & Touche LLP, or Deloitte & Touche, as our independent registered
public accounting firm for our fiscal year ending December 31, 2016.

What if other matters are properly brought before the annual meeting?

As of the date of this proxy statement, we are not aware of any other matters that will be presented for consideration at
the annual meeting. If any other matters are properly brought before the annual meeting, the persons named as
proxies will be authorized to vote or otherwise act on those matters in accordance with their judgment. If for any
reason a Class I director nominee is not available as a candidate for director, the persons named as proxy holders will
vote your proxy for such other candidate as may be nominated by our board of directors.

How does the board of directors recommend that I vote?

Our board of directors recommends that you vote your shares:
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-“FOR” each of the two nominees for Class I director named in this proxy statement; and
-“FOR?” the ratification of the appointment of Deloitte & Touche as our independent registered public accounting firm
for our fiscal year ending December 31, 2016.
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Who is entitled to vote at the annual meeting?

Holders of either class of our common stock as of the close of business on April 12, 2016, the record date for the
annual meeting, are entitled to vote at the annual meeting. As of the record date, there were (i) 16,528,774 shares of
our Class A common stock issued and outstanding and (ii) 23,160,959 shares of our Class B common stock issued and
outstanding. Our Class A common stock and Class B common stock will vote as a single class on all matters
described in this proxy statement for which your vote is being solicited. Stockholders are not permitted to cumulate
votes with respect to the election of directors. Each share of Class A common stock is entitled to one vote on each
matter properly brought before the annual meeting and each share of Class B common stock is entitled to ten votes on
each matter properly brought before the annual meeting. Our Class A common stock and Class B common stock are
collectively referred to in this proxy statement as our common stock.

Stockholder of Record: Shares Registered in Your Name. If, at the close of business on the record date for the annual
meeting, your shares were registered directly in your name with our transfer agent, Computershare Trust Company,
N.A., or Computershare, then you are a stockholder of record. As a stockholder of record, you have the right to grant
your voting proxy directly to the individuals listed on the proxy card or to vote in person at the annual meeting.

Beneficial Owner of Shares Held in “Street Name”: Shares Registered in the Name of a Broker, Bank or Other
Nominee. If, at the close of business on the record date for the annual meeting, your shares were held, not in your
name, but rather in an account at a brokerage firm, bank or other nominee, then you are the beneficial owner of shares
held in “street name” and the Notice of Internet Availability is being forwarded to you by that organization. The
organization holding your account is considered the stockholder of record for purposes of voting at the annual
meeting. As a beneficial owner, you have the right to direct your broker, bank or other nominee regarding how to
vote the shares in your account by following the voting instructions your broker, bank or other nominee

provides. You are also invited to attend the annual meeting. However, since you are not the stockholder of record,
you may not vote your shares in person at the annual meeting unless you obtain a legal proxy from your broker, bank
or other nominee.

How can I vote my shares?
Stockholder of Record: Shares Registered in Your Name
If you are a stockholder of record, you may vote in one of the following ways:

-You may vote in person. If you plan to attend the annual meeting, you may vote by delivering your completed
proxy card in person or by completing and submitting a ballot, which will be provided at the annual meeting.
-You may vote by mail. To vote by mail, complete, sign and date the proxy card that accompanies this proxy
statement and return it promptly in the postage-prepaid envelope provided (if you received printed proxy
materials). Your completed, signed and dated proxy card must be received prior to the annual meeting.
You may vote by telephone. To vote over the telephone, call toll-free (800) 652-8683 if calling within
the United States, United States territories and Canada, using a touch-tone telephone and follow the
recorded instructions (have your Notice of Internet Availability or proxy card in hand when you
call). You will be asked to provide the control number from your Notice of Internet Availability or
proxy card. Telephone voting is available 24 hours a day, 7 days a week, until 1:00 a.m., Central Time,
on June 10, 2016.
-You may vote via the Internet. To vote via the Internet, go to www.envisionreports.com/MB to complete an
electronic proxy card (have your Notice of Internet Availability or proxy card in hand when you visit the
website). You will be asked to provide the control number from your Notice of Internet Availability or proxy
card. Internet voting is available 24 hours a day, 7 days a week, until 1:00 a.m., Central Time, on June 10, 2016.

10
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Beneficial Owner of Shares Held in “Street Name”: Shares Registered in the Name of a Broker, Bank or Other Nominee

If you are a beneficial owner of shares held of record by a broker, bank or other nominee, you will receive voting
instructions from your broker, bank or other nominee. You must follow the voting instructions provided by your
broker, bank or other nominee in order to instruct your broker, bank or other nominee on how to vote your

shares. Beneficial owners of shares should generally be able to vote by returning the voting instruction card to their
broker, bank or other nominee, or by telephone or via the Internet. However, the availability of telephone or Internet
voting will depend on the voting process of your broker, bank or other nominee. As discussed above, if you are a
beneficial owner, you may not vote your shares in person at the annual meeting unless you obtain a legal proxy from
your broker, bank or other nominee.

S

11
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Can I change my vote or revoke my proxy?

Stockholder of Record: Shares Registered in Your Name. If you are a stockholder of record, you can change your
vote or revoke your proxy by:

-entering a new vote by telephone or via the Internet (until the applicable deadline for each method as set forth
above);

-returning a later-dated proxy card (which automatically revokes the earlier proxy);

-providing a written notice of revocation prior to the annual meeting to our corporate secretary at our principal
executive offices as follows: MINDBODY, Inc., 4051 Broad Street, Suite 220, San Luis Obispo, California 93401,
Attn: Corporate Secretary; or

-attending the annual meeting and voting in person. Attendance at the annual meeting will not cause your previously
granted proxy to be revoked unless you specifically so request.

Beneficial Owner of Shares Held in “Street Name”: Shares Registered in the Name of a Broker, Bank or Other
Nominee. If you are the beneficial owner of your shares, you must contact the broker, bank or other nominee holding
your shares and follow their instructions to change your vote or revoke your proxy.

Why did I receive a notice in the mail regarding the Internet availability of the proxy materials instead of a paper copy
of the full set of proxy materials?

In accordance with the rules of the Securities and Exchange Commission, or SEC, we have elected to distribute our
proxy materials, including the notice of annual meeting of stockholders, this proxy statement and our 2015 annual
report, primarily via the Internet. As a result, we are mailing to our stockholders a Notice of Internet Availability
instead of a paper copy of the proxy materials. The Notice of Internet Availability contains instructions on how to
access our proxy materials on the Internet, how to vote on the proposals, how to request printed copies of the proxy
materials and 2015 annual report, and how to request to receive all future proxy materials in printed form by mail or
electronically by e-mail. We encourage stockholders to take advantage of the availability of the proxy materials on
the Internet to help reduce our costs and the environmental impact of our annual meetings.

What is the effect of giving a proxy?

Proxies are solicited by and on behalf of our board of directors. The persons named in the proxy, Richard Stollmeyer,
our President and Chief Executive Officer and Chairman, and Brett White, our Chief Financial Officer, have been
designated as proxies for the annual meeting by our board of directors. When proxies are properly dated, executed
and returned, the shares represented by such proxies will be voted at the annual meeting in accordance with the
instruction of the stockholder on such proxy. If no specific instructions are given, however, the shares will be voted in
accordance with the recommendations of our board of directors on the proposals as described above and, if any other
matters are properly brought before the annual meeting, the shares will be voted in accordance with the proxies’
judgment.

In addition, Mr. Stollmeyer and Robert Murphy, our Chief Operating Officer, currently hold an irrevocable proxy to
vote shares of common stock held by certain of our stockholders, as described in the section entitled “Security
Ownership.” Stockholders who have granted such proxy to Messrs. Stollmeyer and Murphy are not entitled to vote
such shares at the annual meeting. Messrs. Stollmeyer and Murphy intend to vote such shares in accordance with the
recommendations of our board of directors on the proposals as described above, and in accordance with their
judgment if any other matters are properly brought before the annual meeting.

How many votes do I have?

12
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Holders of our Class A common stock are entitled to one vote for each share held as of the record date. Holders of our
Class B common stock are entitled to ten votes for each share held as of the record date. Our Class A common stock
and Class B common stock will vote as a single class on all matters described in this proxy statement for which your
vote is being solicited.

What is the quorum requirement for the annual meeting?

A quorum is the minimum number of shares required to be present or represented at the annual meeting for the
meeting to be properly held under our amended and restated bylaws and Delaware law. The presence, in person or by
proxy, of a majority of the voting power of our stock issued and outstanding and entitled to vote at the annual meeting
will constitute a quorum to transact business at the annual meeting. Abstentions, “WITHHOLD” votes, and “broker
non-votes” are counted as present and entitled to vote for purposes of determining a quorum. If there is no quorum, the
chairman of the meeting may adjourn the meeting to another time or place.

_3-
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What are broker non-votes?

Broker non-votes occur when a beneficial owner of shares held in “street name” does not give instructions to the broker,
bank or other nominee, as applicable, as to how to vote on matters deemed “non-routine” and there is at least one “routine”
matter to be voted upon at the annual meeting. Generally, if shares are held in “street name,” the beneficial owner of the
shares is entitled to give voting instructions to the broker, bank or other nominee holding the shares. If the beneficial
owner does not provide voting instructions, the broker, bank or other nominee can still vote the shares with respect to
matters that are considered to be “routine,” but not with respect to “non-routine” matters. In the event that a broker, bank
or other nominee votes shares on the “routine’” matters, but does not vote shares on the “non-routine” matters, those shares
will be treated as broker non-votes with respect to the “non-routine” proposals. Accordingly, if you own shares through

a nominee, such as a broker or bank, please be sure to instruct your nominee how to vote to ensure that your vote is
counted on each of the proposals.

What matters are considered “routine” and “non-routine”?

The ratification of the appointment of Deloitte & Touche as our independent registered public accounting firm for our
fiscal year ending December 31, 2016 (Proposal No. 2) is considered “routine” under applicable federal securities
rules. The election of Class I directors (Proposal No. 1) is considered “non-routine” under applicable federal securities
rules.

What are the effects of abstentions and broker non-votes?

An abstention represents a stockholder’s affirmative choice to decline to vote on a proposal. If a stockholder indicates
on its proxy card that it wishes to abstain from voting its shares, or if a broker, bank or other nominee holding its
customers’ shares of record causes abstentions to be recorded for shares, these shares will be considered present and
entitled to vote at the annual meeting. As a result, abstentions will be counted for purposes of determining the
presence or absence of a quorum and will also count as votes against a proposal in cases where approval of the
proposal requires the affirmative vote of a majority of the voting power of the shares present in person or represented
by proxy and entitled to vote at the annual meeting (e.g., Proposal No. 2). However, because the outcome of Proposal
No. 1 (election of directors) will be determined by a plurality vote, abstentions will have no impact on the outcome of
such proposal as long as a quorum exists.

Broker non-votes will be counted for purposes of calculating whether a quorum is present at the annual meeting but
will not be counted for purposes of determining the number of votes cast on a proposal. Therefore, a broker non-vote
will make a quorum more readily attainable but will not otherwise affect the outcome of the vote on either proposal.

What is the voting requirement to approve each of the proposals?

Proposal No. 1: Election of Class I Directors. The election of Class I directors as Class I directors requires a plurality

of the voting power of the shares present in person or represented by proxy at the annual meeting and entitled to vote

on the election of directors. This means that the two nominees for Class I director receiving the highest number of

“FOR” votes will be elected as Class I directors. You may vote (i) “FOR” for each director nominee or (ii) “WITHHOLD”
for each director nominee. Because the outcome of this proposal will be determined by a plurality vote, shares voted
“WITHHOLD” will not prevent a director nominee from being elected as a director.

Proposal No. 2: Ratification of Appointment Deloitte & Touche. The ratification of the appointment of Deloitte &
Touche requires the affirmative vote of a majority of the voting power of the shares present in person or represented
by proxy at the annual meeting and entitled to vote. You may vote “FOR,” “AGAINST,” or “ABSTAIN” on this
proposal. Abstentions will count towards the quorum requirement for the annual meeting and will have the same

14
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effect as a vote against the proposal.
Who will count the votes?

A representative of our transfer agent, Computershare, will tabulate the votes and act as inspector of elections.

-4 -

15



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

What if I do not specify how my shares are to be voted or fail to provide timely directions to my broker, bank or other
nominee?

Stockholder of Record: Shares Registered in Your Name. If you are a stockholder of record and you submit a proxy
but you do not provide voting instructions, your shares will be voted:

-“FOR” each of the two nominees for Class I director named in this proxy statement; and
-“FOR?” the ratification of the appointment of Deloitte & Touche as our independent registered public accounting firm
for our fiscal year ending December 31, 2016.
In addition, if any other matters are properly brought before the annual meeting, the persons named as proxies will be
authorized to vote or otherwise act on those matters in accordance with their judgment.

Beneficial Owner of Shares Held in “Street Name”: Shares Registered in the Name of a Broker, Bank or Other

Nominee. Brokers, banks and other nominees holding shares of common stock in “street name” for customers are
generally required to vote such shares in the manner directed by their customers. In the absence of timely directions,
your broker, bank or other nominee will have discretion to vote your shares on our sole “routine’” matter — Proposal No. 2
(ratification of the appointment of Deloitte & Touche). Absent direction from you, however, your broker, bank or

other nominee will not have the discretion to vote on Proposal No. 1 relating to the election of directors.

How can I contact MINDBODY ’s transfer agent?

You may contact our transfer agent, Computershare, by telephone at (877) 575-3100 (toll-free for United States
residents) or (781) 575-3100, or by writing Computershare Trust Company, N.A., at P.O. Box 30170, College Station,
Texas 77842. You may also access instructions with respect to certain stockholder matters (e.g., change of address)
via the Internet at www.computershare.com/investor.

How can I attend the annual meeting?

Stockholder of Record: Shares Registered in Your Name. If you were a stockholder of record at the close of business
on the record date, you must present valid government-issued photo identification (e.g., driver’s license or passport) for
admission to the annual meeting.

Beneficial Owner of Shares Held in “Street Name”: Shares Registered in the Name of a Broker, Bank or Other
Nominee. If you were a beneficial owner at the close of business on the record date, you may not vote your shares in
person at the annual meeting unless you obtain a “legal proxy” from your broker, bank or other nominee who is the
stockholder of record with respect to your shares. You may still attend the annual meeting even if you do not have a
legal proxy. For admission to the annual meeting, you must provide proof of beneficial ownership as of the record
date (e.g., your most recent account statement reflecting your stock ownership as of the record date) and you must
present valid government-issued photo identification.

Please note that no cameras, recording equipment, large bags, briefcases or packages will be permitted in the annual
meeting.

Directions to the annual meeting may be found in the section entitled Other Matters — Directions to Annual Meeting
below.

Will the annual meeting be webcast?

We do not expect to webcast the annual meeting.

16
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How are proxies solicited for the annual meeting and who is paying for such solicitation?

Our board of directors is soliciting proxies for use at the annual meeting by means of the proxy materials. We will
bear the entire cost of proxy solicitation, including the preparation, assembly, printing, mailing and distribution of the
proxy materials. Copies of solicitation materials will also be made available upon request to brokers, banks and other
nominees to forward to the beneficial owners of the shares held of record by such brokers, banks or other

nominees. The original solicitation of proxies may be supplemented by solicitation by telephone, electronic
communication, or other means by our directors, officers or employees. No additional compensation will be paid to
these individuals for any such services, although we may reimburse such individuals for their reasonable
out-of-pocket expenses in connection with such solicitation. We do not plan to retain a proxy solicitor to assist in the
solicitation of proxies.

-5
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If you choose to access the proxy materials and/or vote over the Internet, you are responsible for Internet access
charges you may incur. If you choose to vote by telephone, you are responsible for telephone charges you may incur.

Where can I find the voting results of the annual meeting?

We will announce preliminary voting results at the annual meeting. We will also disclose voting results on a Current
Report on Form 8-K filed with the SEC within four business days after the annual meeting. If final voting results are
not available to us in time to file a Current Report on Form 8-K within four business days after the annual meeting, we
will file a Current Report on Form 8-K to publish preliminary results and, within four business days after final results
are known, file an additional Current Report on Form 8-K to publish the final results.

What does it mean if I receive more than one Notice of Internet Availability or more than one set of printed materials?

If you receive more than one Notice of Internet Availability or more than one set of printed materials, your shares may
be registered in more than one name and/or are registered in different accounts. Please follow the voting instructions
on each Notice of Internet Availability or each set of printed materials, as applicable, to ensure that all of your shares
are voted.

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

We have adopted an SEC-approved procedure called “householding,” under which we can deliver a single copy of the
Notice of Internet Availability and, if applicable, the proxy materials and annual report, to multiple stockholders who
share the same address unless we receive contrary instructions from one or more of the stockholders. This procedure
reduces our printing and mailing costs. Stockholders who participate in householding will continue to be able to
access and receive separate proxy cards. Upon written or oral request, we will deliver promptly a separate copy of the
Notice of Internet Availability and, if applicable, the proxy materials and annual report, to any stockholder at a shared
address to which we delivered a single copy of any of these documents. To receive a separate copy, or, if you are
receiving multiple copies, to request that we only send a single copy of next year’s proxy materials and annual report,
you may contact us as follows:

MINDBODY, Inc.
Attention: Investor Relations
4051 Broad Street, Suite 220
San Luis Obispo, CA 93401
Tel: (877) 755-4279

Stockholders who hold shares in street name may contact their broker, bank or other nominee to request information
about householding.

Is there a list of stockholders entitled to vote at the annual meeting?
The names of stockholders of record entitled to vote at the annual meeting will be available at the annual meeting and
from our corporate secretary for ten days prior to the meeting for any purpose germane to the annual meeting, between

the hours of 9:00 a.m. and 4:30 p.m., local time, at our corporate headquarters located at 4051 Broad Street, Suite 220,

18



Edgar Filing: MINDBODY, Inc. - Form DEF 14A
San Luis Obispo, California 93401.

When are stockholder proposals due for next year’s annual meeting?

Please see the section entitled Stockholder Proposal Deadlines for 2017 Annual Meeting in this proxy statement for
more information regarding the deadlines for the submission of stockholder proposals for our 2017 annual meeting.

What are the implications of being an “emerging growth company”?

We are an “emerging growth company” under applicable federal securities laws and therefore permitted to take
advantage of certain reduced public company reporting requirements. As an emerging growth company, we provide

in this proxy statement the scaled disclosure permitted under the Jumpstart Our Business Startups Act of 2012, or the
JOBS Act, including certain executive compensation disclosures required of a “smaller reporting company,” as that term
is defined in Rule 12b-2 promulgated under the Securities Exchange Act of 1934, as amended, or the Exchange

Act. In addition, as an emerging growth company, we are not required to conduct votes seeking approval, on an
advisory basis, of the compensation of our named executive officers or the frequency with which such votes must be
conducted. We will remain an emerging growth company until the earliest of (i) the last day of the fiscal

-6 -
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year following the fifth anniversary of the completion of our initial public offering, (ii) the last day of the first fiscal
year in which our annual gross revenue is $1 billion or more, (iii) the date on which we have, during the previous
rolling three-year period, issued more than $1 billion in non-convertible debt securities or (iv) the date on which we
are deemed to be a “large accelerated filer” as defined in the Exchange Act.

-7 -
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Composition of the Board

Our board of directors is currently comprised of eight members. Six of the eight directors that comprise our board of
directors are “independent directors” within the meaning of such term as set forth in the listing standards of the
NASDAQ Stock Market LLC, or NASDAQ. Our board of directors is divided into three staggered classes of
directors. At each annual meeting of stockholders, a class of directors will be elected for a term of three years to
succeed the class of directors whose terms are then expiring.

As discussed in the section below entitled Proposal Number 1 Election of Class I Directors, Mr. Newton’s term will
expire at the annual meeting and he will not be standing for re-election. The authorized number of directors will be
reduced effective as of the annual meeting to eliminate the vacancy on our board of directors resulting from the
expiration of his term. Accordingly, following the annual meeting, our board of directors will be comprised of seven
members, with five of those seven directors being “independent directors” within the meaning of the NASDAQ listing

standards.

The following table sets forth the names, ages, and certain other information for each of the directors with terms
expiring at the annual meeting (including those who are also nominees for election as a director at the annual meeting)

and for each of the continuing members of our board of directors. All information is as of April 12, 2016.

Name

Nominees for Director
Gail Goodman(1)
Jeremy Levine(2)
Continuing Directors
Eric Liaw (2)(3)
Robert Murphy

Richard Stollmeyer

Katherine Blair Christie (1)(2)(4)
Graham Smith (1)(3)

Director with Term Expiring at Annual
Meeting/Non-Continuing Director
Tyler Newton(1)(3)

Class Age Position

I
I

II

II

I

I
I

55
42

38

59

50

44
56

43

Director
Director

Director
Chief Operating Officer

and Director
President, Chief
Executive Officer and
Chairman of the Board
Director

Lead Independent
Director

Director

Director Term

Since

2016
2010

2014

2004

2004

2015
2015

2009

Current

Expires

2016
2016

2017

2017

2018

2018
2018

2016

Expiration
of

Term for
Which
Nominated

2019
2019
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(1)Member of compensation committee.

(2)Member of nominating and corporate governance committee.

(3)Member of audit committee.

(4)Member of audit committee effective as of the date of the annual meeting.
Nominees for Director

Gail Goodman. Ms. Goodman has served as a member of our board of directors since April 2016. From April 1999
to February 2016, Ms. Goodman served as President and Chief Executive Officer of Constant Contact, Inc., an online
marketing firm acquired by Endurance International Group Holdings, Inc. in February 2016. Ms. Goodman also
served as a director of Constant Contact from May 1999, including as chairwoman of the board from November 1999,
until February 2016. Ms. Goodman served as Vice President, Commerce Products Group, of Open Market, Inc., a
provider of Internet commerce application software acquired by Future Tense, from 1996 until 1998, and as Vice
President, Marketing, of Progress Software Corporation, a developer and provider of application development tools
and database software, from 1994 until 1996. She holds a B.A. from the University of Pennsylvania and an M.B.A.
from The Tuck School of Business at Dartmouth College.

_8-
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Ms. Goodman was selected to serve on our board of directors because of her extensive experience, including in
executive leadership roles in both privately and publicly held companies, in the software and marketing industry.

Jeremy Levine. Mr. Levine has served as a member of our board of directors since August 2010. Since January 2007,
Mr. Levine has served as a Partner at Bessemer Venture Partners, a venture capital firm he joined in May 2001.

Mr. Levine has served on the board of directors of Yelp Inc., a local directory and user review service, since 2005, and
Shopify, Inc., an e-commerce platform provider, since 2011, and currently serves on the board of directors of a
number of privately held companies. Mr. Levine holds a B.S. degree in Computer Science from Duke University.

Mr. Levine was selected to serve on our board of directors because of his experience in the venture capital industry
and as a director of both publicly and privately held technology companies.

Continuing Directors

Richard Stollmeyer. Mr. Stollmeyer is one of our founders and has served as our President and Chief Executive
Officer and as Chairman of our board of directors since October 2004. Mr. Stollmeyer holds a B.S. degree in Political
Science and Russian Language, with a concentration in International Relations, from the United States Naval
Academy.

Mr. Stollmeyer was selected to serve on our board of directors because of the perspective and experience he brings as
our President and Chief Executive Officer. As one of our founders, Mr. Stollmeyer also brings historical knowledge,
operational expertise and continuity to our board of directors.

Robert Murphy. Mr. Murphy is one of our founders and has served as our Chief Operating Officer since November
2011, and as a member of our board of directors since October 2004. Mr. Murphy has served in several senior
leadership roles at our company since 2004, including serving as our Chief Financial Officer and our Chief Marketing
Officer. Prior to joining our company, Mr. Murphy owned and operated several yoga studios in the New York City
area. Mr. Murphy holds a B.S. degree in Communications from Boston University.

Mr. Murphy was selected to serve on our board of directors because of the perspective and experience he brings as our
Chief Operating Officer and his background in the health and wellness services industry. As one of our co-founders,
Mr. Murphy also brings historical knowledge, operational expertise and continuity to our board of directors.

Katherine Blair Christie. Ms. Christie has served as a member of our board of directors since March 2015. Ms.
Christie has been with Cisco Systems, Inc., a provider of business mobility software, since August 1999 and currently
serves as Senior Vice President. Ms. Christie also serves as an advisor to several privately-held companies. From
January 2011 to June 2015, Ms. Christie served as Senior Vice President and Chief Marketing Officer at Cisco
Systems. From January 2008 to January 2011, Ms. Christie served as Senior Vice President, Global Corporate
Communications at Cisco Systems. Ms. Christie holds a B.S. degree in Marketing and Business Administration and an
M.B.A. degree from Drexel University.

Ms. Christie was selected to serve on our board of directors because of her operating and management experience in
the technology industry.

Eric Liaw. Mr. Liaw has served as a member of our board of directors since February 2014. Since March 2011,

Mr. Liaw has served in several roles at Institutional Venture Partners, a venture capital firm, where he currently serves
as a General Partner. From August 2003 to January 2011, Mr. Liaw served in several roles at Technology Crossover
Ventures, a venture capital firm, including most recently as a Vice President. Mr. Liaw serves on the boards of
directors of a number of privately held companies. Mr. Liaw holds a B.A. degree in Economics with a minor in
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Computer Science and an M.S. degree in Management Science and Engineering from Stanford University.

Mr. Liaw was selected to serve on our board of directors because of his experience in the venture capital industry and
as a director of high growth technology companies.

Graham Smith. Mr. Smith has served as a member of our board of directors since January 2015. From December 2007
to June 2015, Mr. Smith served in various leadership roles at salesforce.com, inc., a global cloud computing company,
including Chief Financial Officer from March 2008 to August 2014, and Executive Vice President of Finance through
June 2015. Mr. Smith currently serves on the board of directors of Splunk Inc., a provider of machine data analytics
software, Citrix Systems, Inc., a provider of business mobility software, and Xero, Inc., an online accounting software
company. Mr. Smith also serves on the board of directors of BlackLine, Inc., a provider of software for financial
controls and automation. Mr. Smith holds a B.Sc. degree in Economics and Politics from Bristol University in
England and qualified as a member of the Institute of Chartered Accountants in England and Wales.

_9.
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Mr. Smith was selected to serve on our board of directors because of his financial expertise and extensive experience
in the software industry.

Non-Continuing Director

Tyler Newton. Mr. Newton has served as a member of our board of directors since March 2009. Since December
2006, Mr. Newton has served as a Partner at Catalyst Investors, a growth equity investment firm he joined in April
2000. Mr. Newton has also served on the boards of directors of a number of privately held companies. Mr. Newton
holds a B.A. degree in Economics from Middlebury College and is a CFA Charter holder. Mr. Newton was selected
to serve on our board of directors because of his growth investing experience as a director of numerous technology
companies. Mr. Newton will not be standing for re-election at the 2016 annual meeting and, accordingly, it is
anticipated that his service on our board of directors will be completed on June 10, 2016.

Director Independence

As a company listed on the NASDAQ Global Market we are required under the listing rules of NASDAQ, or the
NASDAQ listing rules, to maintain a board comprised of a majority of independent directors as determined
affirmatively by our board. In addition, the NASDAQ listing rules require that, subject to specified exceptions, each
member of our audit, compensation, and nominating and corporate governance committees be independent. Audit
committee members and compensation committee members must also satisfy the independence criteria set forth in
Rule 10A-3 and Rule 10C-1, respectively, under the Exchange Act. Under the NASDAQ listing rules, a director will
only qualify as an “independent director” if, in the opinion of our board of directors, the director does not have a
relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a
director.

Our board of directors has undertaken a review of the independence of our directors and considered whether any
director has a material relationship with us that could compromise his or her ability to exercise independent judgment

in carrying out his or her responsibilities. Based upon information requested from and provided by each director
concerning his or her background, employment and affiliations, our board of directors has determined that none of
Mses. Christie and Goodman, and Messrs. Levine, Liaw, Newton, and Smith, representing six of the eight directors,

has a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of

a director and that each of these directors is an “independent director” as that term is defined under the NASDAQ listing
rules. Messrs. Stollmeyer and Murphy are not considered independent directors because of their positions as our
President and Chief Executive Officer and Chief Operating Officer, respectively.

In making these determinations, our board of directors considered the current and prior relationshi