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HEALTHSTREAM, INC.

500 11TH Avenue North, Suite 1000

Nashville, Tennessee 37203

(615) 301-3100

NOTICE OF 2019 ANNUAL MEETING OF SHAREHOLDERS

To Be Held May 23, 2019

Dear Shareholder:

On Thursday, May 23, 2019, HealthStream, Inc. will hold its 2019 Annual Meeting of Shareholders at 500 11th
Avenue North, Suite 1000, Nashville, Tennessee 37203. The meeting will begin at 2:00 p.m., Central Daylight Time.
Directions to the meeting are provided on the back page of the proxy statement.

We welcome shareholders that owned our common stock at the close of business on April 3, 2019 to vote at this
meeting. At the meeting, we will consider the following proposals:

1.to elect the three (3) persons nominated by the Board of Directors identified in this proxy statement as Class I
directors to hold office for a term of three (3) years and until their respective successors have been duly elected and
qualified;

2.to ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm
for the fiscal year ending December 31, 2019;

3.to approve, on an advisory basis, the compensation of the Company’s named executive officers as described in the
Company’s proxy statement that accompanies this notice; and

4.to transact such other business as may properly come before the meeting.

In reliance on SEC rules which allow issuers to make proxy materials available to shareholders on the Internet, we are
mailing our shareholders a notice instead of paper copies of our proxy statement and our annual report. The notice
contains instructions on how to access those documents on the Internet. The notice also contains instructions on how
shareholders can receive a paper copy of our proxy materials, including the proxy statement, our 2018 annual report
and a form of proxy card.

Whether or not you plan to attend the meeting, we request that you vote as soon as possible.

By the Order of the Board of Directors,
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Nashville, Tennessee Robert A. Frist, Jr.
April 10, 2019 Chief Executive Officer
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INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to Be Held
on May 23, 2019: The Company’s Proxy Statement, Proxy Card and 2018 Annual Report to Shareholders are available
to registered and beneficial shareholders at http://www.edocumentview.com/HSTM. This notice is not a form for
voting and presents only an overview of the more complete proxy materials, which contain important information. We
encourage all shareholders to access and review the proxy materials before voting.

These materials were made available to shareholders on April 10, 2019.

What is the Purpose of the Annual Meeting?

At HealthStream’s Annual Meeting, shareholders will act upon (i) the election of three (3) persons nominated by the
Board of Directors (the “Board”) and identified in this proxy statement as Class I directors, (ii) the ratification of the
appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2019, (iii) the approval, on an advisory basis, of the compensation of the Company’s named executive
officers under applicable SEC rules (the “Named Executive Officers”) as described in this proxy statement, and (iv) any
other matters that may properly come before the meeting. In addition, our management will respond to questions from
shareholders.  The Annual Meeting will be held on May 23, 2019 at the Company’s offices located at 500 11th Ave.
North, Suite 1000, Nashville, TN 37203. The meeting will begin at 2:00 p.m., Central Daylight Time. Directions to
the Annual Meeting are provided on the back page of the proxy statement.

What are the Board’s Recommendations?

Our Board recommends that you vote:

•FOR the election of each of the nominees set forth in this proxy statement to serve as Class I directors on our Board;
•FOR the ratification of the appointment of Ernst & Young LLP; and
•FOR the approval, on an advisory basis, of the compensation of the Company’s Named Executive Officers as
described in this proxy statement.

What Happens if I Do Not Give Specific Voting Instructions?

Shareholders of Record. If you are a shareholder of record and you:
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•Indicate when voting on the Internet or by telephone that you wish to vote as recommended by the Board; or
•Sign and return a proxy card without giving specific voting instructions,
then the proxy holders will vote your shares in the manner recommended by the Board on all matters presented in this
proxy statement.

1
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Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do
not provide the organization that holds your shares with specific voting instructions, see below under “How do I Vote
My Shares if They are Held in the Name of My Broker (Street Name)” for information regarding the impact of not
providing such voting instructions.

Who May Attend the Annual Meeting?

Shareholders of record on April 3, 2019 may attend the meeting. “Street name” holders will need to bring a copy of a
brokerage statement reflecting their ownership of our common stock as of the record date.  Cameras and recording
devices are not permitted at the meeting.

Who is Entitled to Vote at the Annual Meeting?

The Board has fixed the close of business on Wednesday, April 3, 2019 as the record date. Shareholders of record of
our common stock at the close of business on April 3, 2019 may vote at this meeting.

As of the record date, there were 32,388,307 shares of our voting common stock outstanding.  These shares were held
by approximately 10,414 record holders. Every shareholder is entitled to one vote for each share of common stock the
shareholder held of record on the record date.

Who is Soliciting My Vote?

This proxy solicitation is being made and paid for by HealthStream. In addition, we have retained ComputerShare and
Georgeson Shareholder Communications to assist in the solicitation. We will pay these entities an aggregate of
approximately $1,500 plus out-of-pocket expenses for their assistance. Our directors, officers and other employees not
specially employed for this purpose may also solicit proxies by personal interview, mail, telephone, or facsimile. They
will not be paid additional remuneration for their efforts. We will also request brokers and other fiduciaries to forward
proxy solicitation material to the beneficial owners of shares of the common stock that the brokers and fiduciaries
hold of record. We will reimburse them for their reasonable out-of-pocket expenses.

On What Matters May I Vote?

You may vote on (i) the election of the three (3) persons nominated by the Board and identified in this proxy
statement to serve as Class I directors of our Board, (ii) the ratification of the appointment of Ernst & Young LLP as
our independent registered public accounting firm for the fiscal year ending December 31, 2019, (iii) the approval, on
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an advisory basis, of the compensation of the Company’s Named Executive Officers as described in this proxy
statement, and (iv) any other matters that may properly come before the meeting. In addition, our management will
respond to questions from shareholders.

2
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Why Did I Receive a One-Page Notice in the Mail Regarding the Internet Availability of Proxy Materials Instead of a
Full Set of Proxy Materials?

Pursuant to rules adopted by the SEC, the Company has elected to provide access to its proxy materials via the
Internet. Accordingly, the Company is sending a Notice of Internet Availability of Proxy Materials (the “Notice”) to the
Company’s shareholders. All shareholders will have the ability to access the proxy materials on the website referred to
in the Notice or request to receive a printed set of the proxy materials. Instructions on how to access the proxy
materials over the Internet or to request a printed copy may be found in the Notice. In addition, shareholders may
request to receive proxy materials in printed form by mail or electronically by email on an ongoing basis.

I Share an Address With Another Shareholder, and We Received Only One Paper Copy of the Proxy Materials. How
May I Obtain an Additional Copy of the Proxy Materials?

The Company has adopted a procedure called “householding” in accordance with SEC rules. Under this procedure, the
Company is delivering a single copy of the Notice and, if requested, this proxy statement and the Annual Report to
multiple shareholders who share the same address unless the Company has received contrary instructions from one or
more of the shareholders. This procedure reduces the Company’s printing costs, mailing costs, and fees. Shareholders
who participate in householding will continue to be able to access and receive separate proxy cards. Upon written or
oral request, the Company will deliver promptly a separate copy of the Notice and, if requested, this proxy statement
and the Annual Report to any shareholder at a shared address to which the Company delivered a single copy of any of
these documents. To receive a separate copy of the Notice and, if requested, this proxy statement or the Annual
Report, shareholders may write or call the Company at the following address and telephone number:

HealthStream, Inc.

Investor Relations Department

500 11th Avenue North

Suite 1000

Nashville, Tennessee 37203

Telephone Number: (800) 845-1579

How Do I Vote?
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Your vote is important. Whether or not you plan to attend the meeting in person, we urge you to submit your voting
instructions to the Company as soon as possible by voting (1) via the Internet by following the instructions provided in
the Notice, (2) by mail, if you requested printed copies of the proxy materials, by filling out the vote instruction form
and sending it back in the envelope provided, (3) by telephone, if you requested printed copies of the proxy materials,
by calling the toll free number found on the proxy card or (4) in person at the meeting. If you requested printed copies
of the proxy materials, and properly sign and return your proxy card and return it in the prepaid envelope, your shares
will be voted as you direct. If you requested printed copies of the proxy materials, and return your signed proxy card
but do not mark the boxes showing how you wish to vote, your shares will be voted in the manner recommended by
the Board on all matters presented in this proxy statement. You have the right to revoke your proxy at any time before
the meeting by:

•notifying our Senior Vice President, Business Development and General Counsel, Michael M. Collier, at 500 11th
Avenue North, Suite 1000, Nashville, TN 37203;

3
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•voting in person; or
•duly submitting a proxy bearing a later date.

The deadline for shareholders of record to submit voting instructions by telephone or the Internet is 11:59 p.m.,
Eastern Daylight Savings Time, on Wednesday, May 22, 2019.  

If your shares are held by your broker, often referred to as in “street name,” your broker, bank, trustee, or other nominee
will provide you with materials and instructions for voting your shares, which may allow you to use the internet or a
toll-free telephone number to vote your shares.  The deadline for “street name” holders to submit voting instructions by
telephone or the Internet is 11:59 p.m., Eastern Daylight Savings Time, on Wednesday, May 22, 2019.

How Can I Get Electronic Access to the Proxy Materials?

The Notice will provide you with instructions regarding how to:

•View on the Internet the Company’s proxy materials for the Annual Meeting; and
•Instruct the Company to send future proxy materials to you by email.

The Company’s proxy materials are also available on the Company’s website at www.healthstream.com.

Choosing to receive future proxy materials by email will save the Company the cost of printing and mailing
documents to you and will reduce the impact of the Company’s annual meetings on the environment. If you choose to
receive future proxy materials by email, you will receive an email message next year with instructions containing a
link to those materials and a link to the proxy voting website. Your election to receive proxy materials by email will
remain in effect until you terminate it.

How Will Voting on Any Other Business be Conducted?

We do not know of any business to be considered at the 2019 Annual Meeting other than (i) the election of three (3)
persons nominated by the Board and identified in this proxy statement as Class I directors, (ii) the ratification of the
appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2019, and (iii) the approval, on an advisory basis, of the compensation of the Company’s Named
Executive Officers as described in this proxy statement. Our Bylaws require shareholders of the Company to give
advance notice of any proposal intended to be presented at any annual meeting. The deadline for this notice for the
2019 Annual Meeting has passed, and we did not receive any such notice made in compliance with our Bylaws. If any
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other business were to be properly presented at the Annual Meeting, your signed proxy card gives authority to Robert
A. Frist, Jr., our Chief Executive Officer, and Scott A. Roberts, our Interim Chief Financial Officer, or either of them,
to vote on such matters at their discretion.

In addition, our management will respond to questions from shareholders at the 2019 Annual Meeting.

4
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What is a “Quorum”?

A “quorum” is a majority of our outstanding shares of common stock. The shares may be present at the meeting or
represented by proxy. There must be a quorum for business to be conducted at the meeting. Proxies received but
marked as abstentions and broker non-votes will be included in the calculation of the number of shares considered to
be present at the meeting.

What Vote is Required to Approve Each Item?

Each of the director nominees must receive affirmative votes from a plurality of the shares voting to be elected.

The ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public accounting
firm for the fiscal year ending December 31, 2019 will be approved if the number of shares of Company common
stock cast “FOR” such proposal exceed the number of shares of Company common stock cast “AGAINST” such proposal.

The approval, on an advisory basis, of the compensation of the Company’s Named Executive Officers as described in
this proxy statement will be approved if the number of shares of Company common stock voted “FOR” such proposal
exceeds the number of shares of Company common stock voted “AGAINST” such proposal.

What are My Voting Options on the Proposals?

With respect to Proposal 1, you may vote FOR or WITHHOLD your vote with respect to each of the three (3)
nominees set forth in this proxy statement to serve as Class I directors on our Board.

With respect to Proposals 2 and 3, you may vote FOR the proposal, AGAINST the proposal or you may elect to
ABSTAIN from voting.

What is the Effect of Abstentions?

If you attend the meeting or send in your signed proxy card but abstain from voting on the proposals, you will be
counted for purposes of determining whether a quorum exists. So long as a quorum is present, abstaining from any of
the matters being voted on at the 2019 Annual Meeting will have no effect on whether any such matter is approved.

How do I Vote My Shares if They are Held in the Name Of My Broker (Street Name)?
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If your shares are held in the name of your broker, bank or other nominee, often referred to as in “street name,” you will
receive a form from your broker, bank or other nominee seeking instruction as to how your shares should be voted.
New York Stock Exchange (“NYSE”) Rule 452 (“Rule 452”) provides that brokers, banks and other nominees may not
exercise their voting discretion on specified non-routine matters without receiving instructions from the beneficial
owner of the shares. Because Rule 452 applies specifically to securities brokers, virtually all of whom are governed by
NYSE rules, Rule 452 applies to all companies listed on a national stock exchange including companies (such as the
Company) listed on the Nasdaq Stock Market. Therefore, if you do not issue instructions to your broker, bank or other
nominee, your broker, bank or other nominee will not be allowed to exercise his

5
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or her voting discretion on proposal one, the election of directors, proposal three, the non-binding advisory vote on
executive compensation, or proposal four, the non-binding advisory vote on the frequency of future advisory votes
regarding executive compensation, and will return a proxy card with no vote (the “non-vote”) on those
proposals.  Broker non-votes will be counted for the purpose of determining the presence of a quorum, but will not
impact the outcome of proposals one, three or four.  For proposal two, the ratification of the independent registered
public accounting firm, absent receiving instructions from you, your broker may vote your shares at his or her
discretion on your behalf.

What is the Effect of a Broker Non-Vote?

So long as a quorum is present, a broker non-vote will have no effect on whether proposals one, three or four are
approved.

Can I Change My Vote?

If you are a shareholder of record, you may revoke your proxy by doing one of the following:

•If you requested printed copies of the proxy materials, by sending a written notice of revocation to the Secretary of
the Company that must be received prior to the Annual Meeting, stating that you revoke your proxy;
•If you requested printed copies of the proxy materials, by signing a later-dated proxy card and submitting it so that it
is received prior to the Annual Meeting in accordance with the instructions included in the proxy card;
•If you requested printed copies of the proxy materials and voted by telephone, by calling the toll free number found
on the proxy card and submitting another vote by telephone;
•If you previously voted by internet pursuant to instructions set forth in the Notice, by submitting another vote over
the internet pursuant to such instructions; or
•By attending the Annual Meeting and voting your shares in person before your proxy is exercised at the Annual
Meeting.
If you hold your shares in “street name”, your broker, bank or other nominee will provide you with    instructions on
how to revoke your proxy.

Who Will Count the Votes?

A representative of our transfer agent, ComputerShare, Canton, Massachusetts, will count the votes.

Where Can I Find the Voting Results?
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We will announce the voting results at the Annual Meeting.  We also will report the voting results on Form 8-K,
which we expect to file with the Securities and Exchange Commission, or the SEC, within four business days
following the meeting.

6
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When are Shareholder Proposals Due in Order to be Included in Our Proxy Statement for the 2020 Annual Meeting?

Any shareholder proposals to be considered for inclusion in next year’s proxy statement under Exchange Act Rule
14a-8 must be submitted in writing to Secretary, HealthStream, Inc., 500 11th Avenue North, Suite 1000, Nashville,
Tennessee 37203, prior to the close of business on December 12, 2019 and otherwise comply with the requirements of
Rule 14a-8.

What is the Deadline for Submitting Other Business or Nominations for the 2020 Annual Meeting?

If you bring business before the 2020 annual meeting which is not the subject of a proposal for inclusion in the proxy
statement under Rule 14a-8, or if you want to submit a director nomination, our Bylaws require that you deliver notice
in proper written form to our Secretary by February 23, 2020, but not before January 24, 2020 (or, if the 2020 annual
meeting is called for a date not within 30 days of May 23, 2020, the notice must be received not earlier than the 120th
day prior to such annual meeting and not later than the 90th day prior to such annual meeting or, if the first public
disclosure of the date of such annual meeting is less than 100 days prior to such annual meeting, the 10th day
following the day on which public disclosure of the date of the annual meeting is first made). If such notice is
provided, a nominating shareholder must provide the information required by our Bylaws, including information
regarding the nominating shareholder and affiliated persons, and otherwise comply with the terms of our Bylaws. In
addition, if such notice is in relation to a proposed director nominee, the notice must include certain biographical
information regarding the proposed nominee, a completed written questionnaire with respect to such proposed
nominee regarding the background and qualifications of the proposed nominee (which questionnaire will be provided
by the Secretary of the Company upon request), the proposed nominee’s written consent to nomination and the
additional information set forth in our Bylaws.

Who Should I Contact if I Have Questions?

If you have any questions about the Annual Meeting or these proxy materials, please contact Michael M. Collier, our
Senior Vice President, Business Development and General Counsel, or Mollie Condra, our Vice
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