
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

   
Date of Report (Date of Earliest Event Reported):  April 10, 2015

HealthStream, Inc. 
__________________________________________
(Exact name of registrant as specified in its charter)

   
Tennessee 000-27701 621443555

_____________________
(State or other jurisdiction

_____________
(Commission

______________
(I.R.S. Employer

of incorporation) File Number) Identification No.)
    

209 10th Ave. South, Suite 450, Nashville, Tennessee  37203
_________________________________
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 ___________
(Zip Code)

   
Registrant’s telephone number, including area code:  615-301-3100
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______________________________________________
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

(e)

On April 10, 2015, the Compensation Committee (the "Committee") of the Board of Directors of HealthStream, Inc. (the "Company") approved the Company’s
2015 Cash Incentive Bonus Plan (the "2015 Cash Bonus Plan"). The 2015 Cash Bonus Plan awards tiered cash bonuses as a percentage of base salary for
exceeding certain levels of the Company’s non-GAAP operating income for 2015. For purposes of the 2015 Cash Bonus Plan, non-GAAP operating income is
defined as our GAAP income from operations, as adjusted for acquisition related expenses incurred during the year and operating income (loss) from acquisitions
consummated during the year. The maximum cash bonus award as a percentage of base salary is 30% for the Company’s Chief Executive Officer and the other
executive officers who qualify as named executive officers under applicable Securities and Exchange Commission (the "SEC") rules.

Due to their strategic significance, the Company believes that the disclosure of the financial targets for employees of the Company that do not qualify as named
executive officers under the SEC rules would cause competitive harm to the Company and therefore are not disclosed. 

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit 10.1 HealthStream, Inc. 2015 Cash Incentive Bonus Plan
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

     
  HealthStream, Inc.
      
April 16, 2015  By:  Gerard Hayden 
    
    Name: Gerard Hayden
    Title: Chief Financial Officer
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Exhibit 10.1

HealthStream, Inc.
Board of Directors

Compensation Committee
Cash Incentive Bonus Plan — 2015

Overview:

Pursuant to the HealthStream, Inc. 2010 Stock Incentive Plan, the Compensation Committee (the “Committee”) of the Board
of Directors of HealthStream, Inc. (the “Company”) hereby establishes this 2015 Cash Incentive Bonus Plan (the “Plan”). The Plan
is the cash-based, short-term incentive portion of HealthStream’s incentive compensation structure. The purpose of the Plan is to
specify appropriate opportunities to earn a cash bonus with respect to the Company’s 2015 fiscal year in order to reward officers of
the Company (“Management”) for the Company’s financial performance during fiscal year 2015 and to further align their interests
with those of the shareholders of the Company.

Definitions:

 • Actual Operating Income before bonuses – The Company’s Operating Income achieved in fiscal 2015, excluding
bonuses.

 • [REDACTED]

 • Incremental Operating Income - Actual Operating Income before bonuses less Target Operating Income.

 • Operating Income - Operating income for the 2015 fiscal year calculated in accordance with generally accepted
accounting principles and consistent with the Company’s past practice and presented in the Company’s audited financial
statements, provided the following expenses are excluded from the calculation of Operating Income: acquisition expenses
for transactions within the calendar year and operating income (loss) from acquisitions consummated during the calendar
year (the “Excluded Expenses”). The Committee has the negative discretion to include the Excluded Expenses in the
calculation of Operating Income.

 • Target Operating Income – Operating Income for the 2015 fiscal year in an amount established by the Committee by
resolution within the first 90 days of the Company’s 2015 fiscal year.

2015 Financial Measure and Plan Principles:

 1. The financial measure for 2015 is Operating Income - Operating Income will be the financial measure for 2015.

 2. The bonus pool is funded by Incremental Operating Income - Bonuses will be earned from the amount of Incremental
Operating Income.

 3. Incremental Operating Income is shared by shareholders of the Company and Management - Only a portion of the
Incremental Operating Income will be used to fund the bonus pool. Shareholders will realize 100% of Incremental Operating
Income once bonus pools have been funded to the maximum levels established by the Plan.

The Plan

Eligibility

Three groups are eligible for participation in the Plan:

 • Executive Team – Chief Executive Officer, Executive Vice Presidents and Senior Vice Presidents may earn up to 30% of
base salary.

 • [REDACTED]

 • [REDACTED]

 • Exclusions - Members of the Executive Team or [REDACTED] with a commission based incentive compensation plan
shall not be eligible to participate in the Plan.

Incentive Payout

Payouts under the Plan shall be determined as follows:

 1. The Company’s Incremental Operating Income will be determined by subtracting the Target Operating Income from Actual
Operating Income before bonuses. The Incremental Operating Income will then be multiplied by a percentage for
[REDACTED], the Executive Team and [REDACTED], respectively.



 2. [REDACTED]

 3. [REDACTED]

 4. The Executive Team Bonus Pool will be limited to 30% of Executive Team total base salaries.

 5. While the maximum percentage of base salary that each group of participants is eligible to earn under the Plan shall remain
set during the Plan year, bonus pool amounts may change due to impact of hiring, terminating, or promoting eligible
participants during the Plan year. Management shall have discretion as to whether and to what extent newly hired and newly
promoted employees who would otherwise qualify to participate in the Plan are allowed to participate in the Plan during the
Plan year of such individuals hiring or promotion.


