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April 29, 2016
To Our Stockholders,

You are cordially invited to attend the 2016 Annual Meeting of Stockholders of Castlight Health, Inc. The meeting
will be held at the Company’s offices at Two Rincon Center, 121 Spear Street, Suite 300, San Francisco, California
94105, on Wednesday, June 22, 2016 at 8:00 a.m. (Pacific Time).

Under the Securities and Exchange Commission rules that allow companies to furnish proxy materials to stockholders
over the Internet, we have elected to deliver our proxy materials to our stockholders over the Internet. We believe that
this delivery process reduces our environmental impact and lowers the costs of printing and distributing our proxy
materials without impacting our stockholders’ timely access to this important information. On or about April 29, 2016,
we expect to mail to our stockholders a Notice of Internet Availability of Proxy Materials (the “Notice”) containing
instructions on how to access our proxy statement for our 2016 Annual Meeting of Stockholders and our fiscal 2015
Annual Report on Form 10-K. The Notice also provides instructions on how to vote by telephone or through the
Internet and includes instructions on how to receive a paper copy of the proxy materials by mail.

The matters to be acted upon are described in the accompanying notice of annual meeting and proxy statement.

Please use this opportunity to take part in our company’s affairs by voting on the business to come before the meeting.
Whether or not you plan to attend the meeting, please vote on the Internet or by telephone or request, sign and return a
proxy card to ensure your representation at the meeting. Your vote is important.

We hope to see you at the meeting.

Sincerely,

Giovanni M. Colella
Chief Executive Officer, Co-Founder and Director

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE STOCKHOLDER MEETING TO BE HELD ON JUNE 22, 2016:
THIS PROXY STATEMENT AND THE ANNUAL REPORT ARE AVAILABLE AT
http://www.astproxyportal.com/ast/18865
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CASTLIGHT HEALTH, INC.
Two Rincon Center
121 Spear Street, Suite 300
San Francisco, California 94105
________________
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
________________
To Our Stockholders:
NOTICE IS HEREBY GIVEN that the 2016 Annual Meeting of Stockholders of Castlight Health, Inc. (the “Company”)
will be held on Wednesday, June 22, 2016, at 8:00 a.m. (Pacific Time) at the Company’s offices at Two Rincon
Center, 121 Spear Street, Suite 300, San Francisco, California 94105.
We are holding the meeting for the following purposes, which are more fully described in the accompanying proxy
statement:
1.    To elect two Class II directors of the Company, each to serve until the 2019 annual meeting of stockholders and
until his successor has been elected and qualified or until his earlier resignation or removal.
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, 2016.
In addition, stockholders may be asked to consider and vote upon such other business as may properly come before
the meeting or any adjournment or postponement thereof.
Only stockholders of record at the close of business on April 25, 2016 are entitled to notice of, and to vote at, the
meeting and any adjournments thereof. For ten days prior to the meeting, a complete list of the stockholders entitled to
vote at the meeting will be available during ordinary business hours at our San Francisco offices for examination by
any stockholder for any purpose relating to the meeting.
Your vote as a Castlight Health, Inc. stockholder is very important. With respect to all matters that will come before
the meeting, each holder of shares of common stock is entitled to one vote for each share of common stock held as of
the close of business on April 25, 2016, the record date. Holders of our Class A common stock and of our Class B
common stock will vote together as a single class. For questions regarding your stock ownership, if you are a
registered holder, you can contact our transfer agent, American Stock Transfer & Trust Company, LLC, through their
website at http://www.amstock.com, by mail at 6201 15th Avenue, Brooklyn NY, 11219 or by phone at (800)
937-5449.

By Order of our Board of Directors,
Jennifer W. Chaloemtiarana
General Counsel and Corporate Secretary
San Francisco, California
April 29, 2016

Whether or not you expect to attend the meeting, we encourage you to read the proxy statement and vote by telephone
or through the Internet or request and submit your proxy card as soon as possible, so that your shares may be
represented at the meeting. For specific instructions on how to vote your shares, please refer to the section entitled
“General Information About the Meeting” beginning on page 1 of the proxy statement and the instructions on the
enclosed Notice of Internet Availability of Proxy Materials.
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CASTLIGHT HEALTH, INC.
Two Rincon Center
121 Spear Street, Suite 300
San Francisco, California 94105
________________
PROXY STATEMENT FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS

________________
April 29, 2016

GENERAL PROXY INFORMATION

Information About Solicitation and Voting

The accompanying proxy is solicited on behalf of the Board of Directors of Castlight Health, Inc. (“we”, “us” or the
“Company”) for use at our 2016 Annual Meeting of Stockholders (the “meeting”) to be held at the Company’s offices at
Two Rincon Center, 121 Spear Street, Suite 300, San Francisco, California 94105, on Wednesday, June 22, 2016, at
8:00 a.m. (Pacific Time), and any adjournment or postponement thereof. If you held shares of our common stock on
April 25, 2016, (the “record date”), you are invited to attend the meeting and vote on the proposal described in this
proxy statement.

Internet Availability of Proxy Materials 

Under rules adopted by the U.S. Securities and Exchange Commission (the “SEC”), we are furnishing proxy materials to
our stockholders via the Internet, instead of mailing printed copies of those materials to each stockholder. On or about
April 29, 2016, we expect to send to our stockholders a Notice of Internet Availability of Proxy Materials (“Notice of
Internet Availability”) containing instructions on how to access our proxy materials, including our proxy statement and
our annual report. The Notice of Internet Availability also provides instructions on how to vote by telephone or
through the Internet and includes instructions on how to receive a paper copy of the proxy materials by mail.

This process is designed to reduce our environmental impact and lowers the costs of printing and distributing our
proxy materials without impacting our stockholders’ timely access to this important information. However, if you
would prefer to receive printed proxy materials, please follow the instructions included in the Notice of Internet
Availability.

General Information About the Meeting

Purpose of the Meeting

At the meeting, stockholders will act upon the proposals described in this proxy statement. In addition, following the
meeting, management will respond to questions from stockholders.

Record Date; Quorum

Only holders of record of common stock at the close of business on April 25, 2016, the record date, will be entitled to
vote at the meeting. At the close of business on April 25, 2016, we had 96,885,751 shares of common stock
outstanding and entitled to vote. The holders of a majority of the voting power of the shares of stock entitled to vote at
the meeting as of the record date must be present at the meeting in order to hold the meeting and conduct business.
This presence is called a quorum. Your shares are counted as present at the meeting if you are present and vote in
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person at the meeting or if you have properly submitted a proxy.

1

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

9



Voting Rights; Required Vote

With respect to all matters that will come before the meeting, each holder of shares of common stock is entitled to one
vote for each share of common stock held as of the close of business on April 25, 2016, the record date. Holders of
our Class A common stock and of our Class B common stock will vote together as a single class. You may vote all
shares owned by you as of April 25, 2016, including (1) shares held directly in your name as the stockholder of record
and (2) shares held for you as the beneficial owner in street name through a broker, bank, trustee, or other nominee.

Stockholder of Record: Shares Registered in Your Name.  If on April 25, 2016 your shares were registered directly in
your name with our transfer agent, American Stock Transfer & Trust Company, LLC, then you are considered the
stockholder of record with respect to those shares. As a stockholder of record, you may vote at the meeting or vote by
telephone, through the Internet, or if you request or receive paper proxy materials by mail, by filling out and returning
the proxy card.

Beneficial Owner: Shares Registered in the Name of a Broker or Nominee. If on April 25, 2016 your shares were held
in an account with a brokerage firm, bank or other nominee, then you are the beneficial owner of the shares held in
street name. As a beneficial owner, you have the right to direct your nominee on how to vote the shares held in your
account. However, the organization that holds your shares is considered the stockholder of record for purposes of
voting at the meeting. Because you are not the stockholder of record, you may not vote your shares at the meeting
unless you request and obtain a valid proxy from the organization that holds your shares giving you the right to vote
the shares at the meeting.

Each director will be elected by a plurality of the votes cast, which means that the two individuals nominated for
election to our Board of Directors at the meeting receiving the highest number of “FOR” votes will be elected. You may
either vote “FOR” all of the nominees or “WITHHOLD” your vote with respect to any of the nominees. Approval of
Proposal 2 will be obtained if the number of votes cast “FOR” such proposal at the meeting exceeds the number of votes
“AGAINST” such proposal. Abstentions (shares present at the meeting and voted “abstain”) are counted for purposes of
determining whether a quorum is present, and have no effect on the outcome of the matters voted upon. Broker
non-votes occur when shares held by a broker for a beneficial owner are not voted either because (i) the broker did not
receive voting instructions from the beneficial owner, or (ii) the broker lacked discretionary authority to vote the
shares. Broker non-votes are counted for purposes of determining whether a quorum is present, and have no effect on
the outcome of the matters voted upon. Note that if you are a beneficial holder and do not provide specific voting
instructions to your broker, the broker that holds your shares will not be authorized to vote on the election of directors.
Accordingly, we encourage you to provide voting instructions to your broker, whether or not you plan to attend the
meeting.

Recommendations of our Board of Directors on Each of the Proposals Scheduled to be Voted on at the Meeting

The Board of Directors recommends that you vote FOR all of the Class II directors named in this proxy statement
(Proposal 1), and FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2016 (Proposal 2).

Voting Instructions; Voting of Proxies

If you are a stockholder of record, you may:

•vote in person - we will provide a ballot to stockholders who attend the meeting and wish to vote in person;

•
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vote via telephone or via the Internet - in order to do so, please follow the instructions shown on your Notice of
Internet Availability or proxy card; or

•vote by mail - if you request or receive a paper proxy card and voting instructions by mail, simply complete, sign anddate the enclosed proxy card and return it before the meeting in the envelope provided.

Votes submitted by telephone or through the Internet must be received by 11:59 p.m., Pacific Time, on Tuesday, June
21, 2016. Submitting your proxy (whether by telephone, through the Internet or by mail if you request or received a
paper proxy card) will not affect your right to vote in person should you decide to attend the meeting.   If you are not
the stockholder of record, please refer to the voting instructions provided by your nominee to direct it how to vote
your shares. You may either vote “FOR” all of the nominees to

2
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our Board of Directors, or you may withhold your vote from any nominee you specify. For Proposal 2, you may vote
“FOR” or “AGAINST” or “ABSTAIN” from voting. Your vote is important. Whether or not you plan to attend the meeting,
we urge you to vote by proxy to ensure that your vote is counted.

All proxies will be voted in accordance with the instructions specified on the proxy card. If you sign a physical proxy
card and return it without instructions as to how your shares should be voted on a particular proposal at the meeting,
your shares will be voted in accordance with the recommendations of our Board of Directors stated above.

If you received a Notice of Internet Availability, please follow the instructions included on the notice on how to
access your proxy card and vote by telephone or through the Internet. If you do not vote and you hold your shares in
street name, and your broker does not have discretionary power to vote your shares, your shares may constitute “broker
non-votes” (as described above) and will not be counted in determining the number of shares necessary for approval of
the proposals. However, shares that constitute broker non-votes will be counted for the purpose of establishing a
quorum for the meeting.

If you receive more than one proxy card or Notice of Internet Availability, your shares are registered in more than one
name or are registered in different accounts. To make certain all of your shares are voted, please follow the
instructions included on the Notice of Internet Availability on how to access each proxy card and vote each proxy card
by telephone or through the Internet. If you requested or received paper proxy materials by mail, please complete, sign
and return each proxy card to ensure that all of your shares are voted.

Expenses of Soliciting Proxies

The expenses of soliciting proxies will be paid by us. Following the original mailing of the soliciting materials, we
and our agents may solicit proxies by mail, electronic mail, telephone, facsimile, by other similar means, or in person.
Our directors, officers, and other employees, without additional compensation, may solicit proxies personally or in
writing, by telephone, e-mail, or otherwise. Following the original mailing of the soliciting materials, we will request
brokers, custodians, nominees and other record holders to forward copies of the soliciting materials to persons for
whom they hold shares and to request authority for the exercise of proxies. In such cases, the Company, upon the
request of the record holders, will reimburse such holders for their reasonable expenses. If you choose to access the
proxy materials or vote through the Internet, you are responsible for any Internet access charges you may incur.

Revocability of Proxies

A stockholder of record who has given a proxy may revoke it at any time before it is exercised at the meeting by:

•delivering to our Corporate Secretary (by any means, including facsimile) a written notice stating that the proxy isrevoked;

• signing and delivering a proxy bearing a later
date; or

•attending and voting at the meeting (although attendance at the meeting will not, by itself, revoke a proxy).

Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to revoke
a proxy, you must contact that firm to revoke any prior voting instructions.

Electronic Access to the Proxy Materials

The Notice of Internet Availability will provide you with instructions regarding how to:
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•view our proxy materials for the meeting through the Internet; and
•instruct us to send our future proxy materials to you electronically by email.

Choosing to receive your future proxy materials by email will reduce the impact of our annual meetings of
stockholders on the environment and lower the costs of printing and distributing our proxy materials. If you choose to
receive future proxy materials by email, you will receive an email next year with instructions containing a link to
those materials and a link to the proxy voting site. Your election to receive proxy materials by email will remain in
effect until you terminate it.

3
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Voting Results

Voting results will be tabulated and certified by the inspector of elections appointed for the meeting. The final results
will be tallied by the inspector of elections and filed with the SEC in a Current Report on Form 8-K within four
business days of the meeting.

4
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CORPORATE GOVERNANCE STANDARDS AND DIRECTOR INDEPENDENCE

We are strongly committed to good corporate governance practices. These practices provide an important framework
within which our Board of Directors and management can pursue our strategic objectives for the benefit of our
stockholders.

Corporate Governance Guidelines

Our Board of Directors has adopted Corporate Governance Guidelines that set forth expectations for directors, director
independence standards, board committee structure and functions, and other policies for the governance of the
company. Our Corporate Governance Guidelines are available on the Investor Relations section of our website, which
is located at http://ir.castlighthealth.com/investor-relations/corporate-governance/governance-documents/, by clicking
on “Corporate Governance Guidelines,” under “Governance Documents.” The Corporate Governance Guidelines are
reviewed at least annually by our Nominating and Corporate Governance Committee, and changes are recommended
to our Board of Directors as warranted.

Board of Directors Leadership Structure

Our Corporate Governance Guidelines provide that our Board of Directors believes that it is in the best interest of the
Company for the roles of Chairperson and Chief Executive Officer to be separated, and for the office of Chairperson
to be held by an independent director. The role given to the Chairperson helps ensure a strong, independent and active
Board of Directors. Our Chairperson’s duties include, among other things, the nonexclusive authority to preside over
meetings of the stockholders and the Board of Directors (including non-executive directors of our Board of Directors)
and to hold such other powers and carry out such other duties as are also granted to the Chairman of our Board of
Directors.

Our Board of Directors determined that selecting Bryan Roberts as our Chairperson was in our best interests and those
of our stockholders. Maintaining separate roles of Chairperson and Chief Executive Officer provides us with
optimally effective leadership. Dr. Roberts has led our Board of Directors as Chairperson since 2010. Since that time,
our business has grown substantially, and our Board of Directors believes that Dr. Robert’s strategic vision for our
business growth, historical perspective of our business and experience with facilitating the growth of health care,
health care IT and biotechnology companies, make him well qualified to serve as Chairperson.

The Nominating and Corporate Governance Committee shall periodically consider the leadership structure of our
Board of Directors and make such recommendations related thereto to our Board of Directors with respect thereto as
the Nominating and Corporate Governance Committee deems appropriate. Our Corporate Governance Guidelines also
provide that, the independent directors may, if deemed advisable, select a “Lead Independent Director.” Our
independent directors have not selected a Lead Independent Director to date.

Role of the Board of Directors in Risk Oversight

One of the key functions of our Board of Directors is informed oversight of our risk management process. Our Board
of Directors does not have a standing risk management committee, but rather administers this oversight function
directly as a whole, as well as through various standing committees of our Board of Directors that address risks
inherent in their respective areas of oversight. In particular, our Board of Directors is responsible for monitoring and
assessing strategic risk exposure and our Audit Committee has the responsibility to consider and discuss our major
financial risk exposures and the steps our management has taken to monitor and control these exposures, including
guidelines and policies to govern the process by which risk assessment and management are undertaken. The Audit
Committee also monitors security management and compliance with legal and regulatory requirements. Our
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Compensation and Talent Committee assesses and monitors whether any of our compensation policies and programs
has the potential to encourage excessive risk-taking and reviews the steps management has taken to monitor or
mitigate compensation-related risk exposures.

Independence of Directors

Our Board of Directors determines the independence of our directors by applying the independence principles and
standards established by the New York Stock Exchange, or NYSE. These provide that a director is independent only if
our Board of Directors affirmatively determines that the director has no direct or indirect material relationship with
our company. They also specify various

5
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relationships that preclude a determination of director independence. Material relationships may include commercial,
industrial, consulting, legal, accounting, charitable, family and other business, professional and personal relationships.

Applying these standards, our Board of Directors annually reviews the independence of the company’s directors,
taking into account all relevant facts and circumstances. In its most recent review, our Board of Directors considered,
among other things, the relationships that each non-employee director has with our company and all other facts and
circumstances our Board of Directors deemed relevant in determining their independence, including the beneficial
ownership of our capital stock by each non-employee director.

Based upon this review, our Board of Directors has determined that the following director nominee and members of
our Board of Directors are currently independent as determined under the rules of the NYSE:
Bryan Roberts
Ann Lamont
David B. Singer

David Ebersman
Ed Park

Committees of Our Board of Directors 

Our Board of Directors has established an Audit Committee, a Compensation and Talent Committee, and a
Nominating and Corporate Governance Committee. The composition and responsibilities of each committee are
described below. Copies of the charters for each committee are available, without charge, upon request in writing to
Castlight Health, Inc., Two Rincon Center, 121 Spear Street, Suite 300, San Francisco, California 94105, Attn:
General Counsel or by clicking on “Corporate Governance” in the investor relations section of our website,
http://ir.castlighthealth.com/investor-relations/investors-overview/. Members serve on these committees until their
resignations or until otherwise determined by our Board of Directors.

Audit Committee

Our Audit Committee is comprised of Ms. Lamont, Mr. Park and Mr. Singer. Mr. Singer is the chairman of our Audit
Committee. The composition of our Audit Committee meets the requirements for independence under the current
NYSE and SEC rules and regulations. Each member of our Audit Committee is financially literate. In addition, our
Board of Directors has determined that Mr. Singer is an “audit committee financial expert” as defined in
Item 407(d)(5)(ii) of Regulation S-K promulgated under the Securities Act. This designation does not impose on him
any duties, obligations or liabilities that are greater than are generally imposed on members of our Audit Committee
and our Board of Directors. Our Audit Committee is directly responsible for, among other things:

•selecting a firm to serve as the independent registered public accounting firm to audit our financial statements;
•ensuring the independence of the independent registered public accounting firm;

•discussing the scope and results of the audit with the independent registered public accounting firm, and reviewing,with management and that firm, our interim and year-end operating results;

•establishing procedures for employees to submit, anonymously, concerns about questionable accounting or auditmatters;
•considering the adequacy of our internal controls and internal audit function;
•reviewing material related party transactions or those that require disclosure;

•approving or, as permitted, pre-approving all audit and non-audit services to be performed by the independentregistered public accounting firm; and
•monitoring security management and compliance with other legal and regulatory requirements.

6
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Compensation and Talent Committee

Our Compensation and Talent Committee is comprised of Dr. Roberts and Mr. Park. Dr. Roberts is the chairman of
our Compensation and Talent Committee. The composition of our Compensation and Talent Committee meets the
requirements of independence under the NYSE rules and regulations. Each member of this committee is an outside
director, as defined pursuant to Section 162(m) of the Internal Revenue Code of 1986, as amended. Our Compensation
and Talent Committee is responsible for, among other things:

•reviewing and approving, or recommending that our Board of Directors approve, the compensation of our executiveofficers;
•reviewing and approving, or recommending that our Board of Directors approve, the compensation of our directors;
•administering our stock and equity incentive plans;

•reviewing and approving, or making recommendations to our Board of Directors with respect to, incentivecompensation and equity plans; and

• reviewing our overall compensation
philosophy.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee is comprised of Dr. Roberts and Mr. Singer. Dr. Roberts is the
chairman of our Nominating and Corporate Governance Committee. The composition of the Nominating and
Corporate Governance Committee meets the requirements of independence under the NYSE rules and regulations.
The committee is responsible for, among other things:

• identifying and recommending candidates for membership on our Board of
Directors;

•reviewing and recommending our corporate governance guidelines and policies;
•reviewing proposed waivers of the code of conduct for directors and executive officers;
•overseeing the process of evaluating the performance of our Board of Directors; and
•assisting our Board of Directors on corporate governance matters.

The charters of our Audit, Compensation and Talent, and Nominating and Corporate Governance Committees are
posted on our website at http://ir.castlighthealth.com/investor-relations/corporate-governance/governance-documents/.

Compensation Committee Interlocks and Insider Participation

The members of our Compensation and Talent Committee during 2015 were our former director Mr. Steve Singh (for
part of the year), Mr. Ebersman (for part of the year) and Dr. Roberts. None of the members of our Compensation and
Talent Committee in 2015 was at any time during 2015 or at any other time an officer or employee of the Company or
any of its subsidiaries, and none had or have any relationships with the Company that are required to be disclosed
under Item 404 of Regulation S-K. On May 14, 2015, Mr. Ebersman resigned as a member of our Compensation
Committee. On May 15, 2015, our Chief Executive Officer, Gio Collela, was appointed as a member of the board of
directors of Lyra Health, of which David Ebersman is the Chief Executive Officer. Please see “Transactions with
Related Parties, Founders and Control Persons” for additional details regarding this relationship.

Except as disclosed, none of our executive officers has served as a member of the board of directors, or as a member
of the compensation or similar committee, of any entity that has one or more executive officers who served on our
Board of Directors or Compensation and Talent Committee during 2015.
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Board and Committee Meetings and Attendance

During 2015, (1) our Board of Directors held four meetings and acted by unanimous written consent two times, (2) the
Audit Committee held seven meetings and acted by unanimous written consent one time, (3) the Compensation and
Talent Committee held nine meetings and acted by unanimous written consent five times, and (4) the Nominating and
Corporate Governance Committee held two meetings. During 2015, each member of our Board of Directors
participated in at least 75% of the aggregate of all meetings of our Board of Directors and the aggregate of all
meetings of committees on which such member served, that were held during the period in which such director served
during 2015.

7
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Director Attendance at Annual Stockholders’ Meeting

It is our policy that directors are invited and encouraged to attend the annual meeting of stockholders in person. Two
of our seven directors at the time attended our 2015 Annual Meeting of Stockholders.

Presiding Director of Non-Employee Director Meetings

The non-employee directors meet in regularly scheduled executive sessions without management to promote open and
honest discussion. Our Chairperson, currently Dr. Roberts, is the presiding director at these meetings.

Code of Business Conduct

We have adopted codes of business conduct that applies to all of our directors, officers and employees. Our Code of
Business Conduct is posted on the investor relations section of our website located at
http://ir.castlighthealth.com/investor-relations/investors-overview/, by clicking on “Corporate Governance.” Any
amendments or waivers of our Code of Business Conduct pertaining to a member of our Board of Directors or one of
our executive officers will be disclosed on our website at the above-referenced address.
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NOMINATIONS PROCESS AND DIRECTOR QUALIFICATIONS

Nomination to our Board of Directors 

Candidates for nomination to our Board of Directors are selected by our Board of Directors based on the
recommendation of the Nominating and Corporate Governance Committee in accordance with the committee's
charter, our certificate of incorporation and bylaws, our Corporate Governance Guidelines, and the criteria adopted by
our Board of Directors regarding director candidate qualifications. In recommending candidates for nomination, the
Nominating and Corporate Governance Committee considers candidates recommended by directors, officers,
employees, stockholders and others, using the same criteria to evaluate all candidates. Evaluations of candidates
generally involve a review of background materials, internal discussions and interviews with selected candidates as
appropriate and, in addition, the Nominating and Corporate Governance Committee may engage consultants or
third-party search firms to assist in identifying and evaluating potential nominees.

The Nominating and Corporate Governance Committee considers stockholder recommendations for director
candidates. The Nominating and Corporate Governance Committee has established the following procedure for
stockholders to submit director nominee recommendations:

•Our bylaws establish procedures pursuant to which a stockholder may nominate a person for election to our Board ofDirectors;

•
If a stockholder would like to recommend a director candidate for the next annual meeting, he or she must submit the
recommendations by mail to our Corporate Secretary at our principal executive offices, not less than 75 or more than
105 days prior to the first anniversary of the previous year's annual meeting;

•

Recommendations for a director candidate must be accompanied by all information relating to such person as would
be required to be disclosed in solicitations of proxies for election of such nominee as a director pursuant to Regulation
14A under the Securities Exchange Act of 1934, including such person's written consent to being named in the proxy
statement as a nominee and to serve as a director if elected;

•
The Nominating and Corporate Governance Committee considers nominees based on our need to fill vacancies or to
expand our Board of Directors, and also considers our need to fill particular roles on our Board of Directors or
committees thereof (e.g. independent director, Audit Committee financial expert, etc.); and

•The Nominating and Corporate Governance Committee evaluates candidates in accordance with its charter andpolicies regarding director qualifications, qualities and skills discussed above.

Please see the “Additional Information” section at the end of this proxy statement for details concerning the stockholder
proposal process for the 2017 Annual Meeting of Stockholders.

Director Qualifications

The goal of the Nominating and Corporate Governance Committee is to ensure that our Board of Directors possesses a
variety of perspectives and skills derived from high-quality business and professional experience. The Nominating and
Corporate Governance Committee seeks to achieve a balance of knowledge, experience and capability on our Board
of Directors. To this end, the Nominating and Corporate Governance committee seeks nominees on the basis of,
among other things, independence, integrity, diversity, skills, financial and other expertise, breadth of experience,
knowledge about the Company’s business or industry and willingness and ability to devote adequate time and effort to
Board of Directors responsibilities in the context of the existing composition, other areas that are expected to
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contribute to the Board of Directors’ overall effectiveness and needs of the Board of Directors and its committees.
Although the Nominating and Corporate Governance Committee uses these and other criteria to evaluate potential
nominees, we have no stated minimum criteria for nominees. In addition, while the Nominating and Corporate
Governance Committee does not have a formal policy with respect to diversity, the Nominating and Corporate
Governance Committee values members who represent diverse viewpoints. The Nominating and Corporate
Governance Committee does not use different
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standards to evaluate nominees depending on whether they are proposed by our directors and management or by our
stockholders. When appropriate, the Nominating and Corporate Governance Committee may retain executive
recruitment firms to assist it in identifying suitable candidates. After its evaluation of potential nominees, the
Nominating and Corporate Governance Committee submits its chosen nominees to our Board of Directors for
approval. The brief biographical description of each director set forth in Proposal No. 1 below includes the primary
individual experience, qualifications, attributes and skills of each of our directors that led to the conclusion that each
director should serve as a member of our Board of Directors at this time.
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Our Board of Directors currently consists of six directors and is divided into three classes with each class serving for
three years, and with the terms of office of the respective classes expiring in successive years. Directors in Class II
will stand for election at this meeting. The terms of office of directors in Class III and Class I do not expire until the
annual meetings of stockholders held in 2017 and 2018, respectively. At the recommendation of our Nominating and
Corporate Governance Committee, our Board of Directors proposes that each of the Class II nominees named below
be elected as a Class II director for a three-year term expiring at the 2019 Annual Meeting of Stockholders and until
such director’s successor is duly elected and qualified or until such director’s earlier resignation or removal.

Shares represented by proxies will be voted “FOR” the election of each of the two nominees named below, unless the
proxy is marked to withhold authority to so vote. If any nominee for any reason is unable to serve or for good cause
will not serve, the proxies may be voted for such substitute nominee as the proxy holder might determine. Each
nominee has consented to being named in this proxy statement and to serve if elected.

Information Regarding Nominees and Continuing Directors

Nominees to our Board of Directors

The nominees, and their ages, occupations and length of service on our Board of Directors as of March 31, 2016, are
provided in the table below. Additional biographical descriptions of each nominee are set forth in the text below the
table. These descriptions include the experience, qualifications, qualities and skills of each of our nominees that led to
the conclusion that each director should serve as a member of our Board of Directors at this time.
Name of Director/Nominee Age Director Since
Ed Park(1)(3) 41 April 2014
David B. Singer(2)(3) 53 June 2010
(1)Member of the Compensation and Talent Committee
(2)Member of the Nominating and Corporate Governance Committee
(3)Member of the Audit Committee

Ed Park has served as Executive Vice President and COO of athenahealth, Inc. since July 2010, and as Chief
Technology Officer from March 2007 to June 2010 and as Chief Software Architect from 1998 to March 2007.
Mr. Park serves on our Board of Directors, and on the board of Healthpoint Services Pvt Ltd. Prior to joining
athenahealth, Inc., Mr. Park was a consultant for Viant, Inc. Mr. Park obtained a Bachelor of Arts magna cum laude
from Harvard College in Computer Science.

Mr. Park brings to our Board of Directors his years of experience overseeing technology and operations at a
cloud-based services and mobile applications company in the health care industry which make him well suited for
service on our Board.

David B. Singer has held various positions at Maverick Capital Ltd. or its affiliates, an investment firm, since
December 2004, including Managing Partner of Maverick Capital Ventures since February 2015. Previously,
Mr. Singer served as the founding President and Chief Executive Officer of three health care companies. He has also
served on the board of directors of Pacific Biosciences of California, Inc. from December 2006 to May 2013,
Affymetrix, Inc. from 1993 to 2008, Corcept Therapeutics Incorporated from 1998 to 2008 and Oscient
Pharmaceuticals Corporation from 2004 to 2006. Mr. Singer has also served as the senior financial officer of two
publicly traded companies. Mr. Singer serves on the boards of several private health care companies. Mr. Singer was
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appointed by the Mayor of San Francisco to be a health commissioner and a member of the San Francisco General
Hospital Joint Conference Committee in July 2013 and reappointed in March 2015. Mr. Singer holds a B.A. in History
from Yale University and an M.B.A. from Stanford University.

Mr. Singer was previously a Class III director and his term was set to expire in 2017. In light of the departure of Mr.
Singh from our Board and in an effort to rebalance our class memberships, Mr. Singer resigned from Class III and was
reappointed to Class II and will stand for reelection with Class II.
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Mr. Singer’s extensive executive experience and his financial and accounting experience with both public and private
companies make him well suited for service on our Board.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ELECTION OF
EACH OF THE TWO NOMINATED DIRECTORS.
Continuing Directors

The directors who are serving for terms that end following the meeting, and their ages, occupations and length of
service on our Board of Directors as of March 31, 2016, are provided in the table below. Additional biographical
descriptions of each such director are set forth in the text below the table. These descriptions include the primary
individual experience, qualifications, qualities and skills of each of our nominees that led to the conclusion that each
director should serve as a member of our Board of Directors at this time.

Name of Director Age Director
Since

Class I Directors - Terms Expiring 2018:

Giovanni Colella 58 January
2008

Bryan Roberts(1)(2) 49 April
2008

Class III Directors - Terms Expiring 2017:

David Ebersman 46 July
2011

Ann Lamont(3) 59 August
2009

(1)Member of the Audit Committee
(2)Member of the Compensation and Talent Committee
(3)Member of the Nominating and Corporate Governance Committee

Giovanni M. Colella co-founded our company in 2008 and has served as our Chief Executive Officer and a director
since that time. Prior to founding our company, Dr. Colella served as Founder, President and Chief Executive Officer
of RelayHealth Corporation, a health care technology company, from 2000 until its acquisition in 2006. Dr. Colella
holds an M.D. from the Universita Degli Studi di Milano in Italy and an M.B.A. from Columbia Business School. As
our Chief Executive Officer, Dr. Colella is the general manager of our entire business, directing our management team
to achieve our strategic, financial and operating goals. His presence as a member of our Board of Directors brings his
thorough knowledge of our company into our Board of Directors’ strategic and policy-making discussions. He brings
his extensive experience in finance and medicine and executive roles in the health care technology industry into
deliberations regarding our strategy and operations.

David Ebersman has served as a director since July 2011. Mr. Ebersman is currently CEO of Lyra Health, Inc., a
health care information technology company focused on behavioral health. Previously, Mr. Ebersman served as the
Chief Financial Officer of Facebook, Inc., from 2009 through 2014. Prior to joining Facebook, Mr. Ebersman served
in various positions at Genentech, Inc., a biotechnology company, including as its Executive Vice President and Chief
Financial Officer, Senior Vice President, Product Operations, and Vice President, Product Development. Prior to
joining Genentech, Mr. Ebersman was a research analyst at Oppenheimer & Company, Inc., an investment company.
Mr. Ebersman has been a member of the Board of Directors of SurveyMonkey, Inc. since June 2015. Mr. Ebersman
holds an A.B. in International Relations and Economics from Brown University and was selected for a Henry Crown
Fellowship in 2000. Mr. Ebersman brings to our Board of Directors over twenty years of business, operations,
strategic planning and financial experience with leading companies, such as Genentech and Facebook.
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Ann Lamont has served as a director since August 2009. Ms. Lamont is a Managing Partner of Oak Investment
Partners and is also Managing Partner of Oak HC/FT where she focuses on growth equity and early stage venture
opportunities in healthcare information services and financial services technology. She currently serves on the boards
of Acculynk, Inc., Aspire Health, Benefitfocus, Inc., Candescent Health, Inc., Freshbooks, Inc., Hometeam, Inc.,
Independent Living Systems, LLC, Poynt Co., Precision for Medicine Holdings, Inc., Quartet Health, Village MD and
xG Health Solutions, Inc. Ms. Lamont also serves on the board of HCA Holdings and is a member of The Advisory
Council for the Financial Solutions Lab (CFSI and JP Morgan Chase). Additionally, Ms. Lamont has served on the
boards of athenahealth, Inc., Clarient, Inc., NetSpend Holdings, Inc., PharMEDium Healthcare Corporation and
Odyssey Healthcare, Inc. In March 2013, Ms. Lamont completed a five-year term on the Stanford University Board of
Trustees, and she has also served on the Executive Board of the National Venture Capital Association. Ms. Lamont
holds a BA in Political Science from Stanford University.
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Ms. Lamont’s experience analyzing corporate performance as a venture capitalist and managing her firm’s investments
in private companies, knowledge of the health care and payment services industries and service on multiple boards of
directors bring to our Board of Directors important skills related to corporate finance, oversight of management and
strategic positioning and qualify her to serve as one of our directors. 

Bryan Roberts co-founded our company in 2008, served as a director from 2008 until 2010 and has served as the
Chairman of our Board of Directors since 2010. Dr. Roberts joined Venrock, a venture capital firm, in 1997, where he
currently serves as a Partner. Dr. Roberts currently serves as the Chairman of the Board of Directors of Achaogen, Inc.
and as a director of Ironwood Pharmaceuticals, Inc., Vitae Pharmaceuticals and Zeltiq Aethetics, Inc. as well as
several private companies. Dr. Roberts previously served on the Board of Directors of athenahealth, Inc. from 1999 to
2009, XenoPort, Inc. from 2000 to 2007 and Sirna Therapeutics, Inc. from 2003 to 2007. From 1989 to 1992,
Dr. Roberts worked in the corporate finance department of Kidder, Peabody & Co., a brokerage company. Dr. Roberts
received a B.A. in Chemistry from Dartmouth College and a Ph.D. in Chemistry and Chemical Biology from Harvard
University. Dr. Roberts’ experiences with facilitating the growth of health care, health care IT and biotechnology
companies, together with his historical perspective of our company, make him uniquely qualified to serve on our
Board of Directors.

There are no familial relationships among our directors and officers.
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Director Compensation
The following table provides the total compensation for each person who served as a non-employee member of our
Board of Directors during 2015, including all compensation awarded to, earned by or paid to each person who served
as a non-employee director for some portion or all of 2015. Dr. Colella, who is Chief Executive Officer, receives no
compensation for his service as a director, and is not included in this table. The compensation received by Dr. Colella
as an employee is presented in “Summary Compensation Table” on page 24.
Director Compensation 2015

Name Fees Earned or Paid in Cash
($)

Option
Awards
($)(1)

All Other
Compensation
($)

Total
($)

Bryan Roberts 71,000 113,125 — 184,125
David Ebersman 33,278 113,125 — 146,403
Ann Lamont 38,000 113,125 — 155,484
Ed Park 38,000 113,125 — 155,699
David B. Singer 49,000 113,125 — 162,125
S. Steven Singh(2) 38,365 113,125 — 151,490

(1)

Amounts listed under the “Stock Awards” columns represent the aggregate fair value amount computed as of the
grant date of each award during 2015 in accordance with Financial Accounting Standards Board (“FASB”)
Accounting Standards Codification (“ASC”) Topic 718. The fair value of these awards is based on the closing price
of our Class B common stock on the grant date. As required by SEC rules, the amounts shown exclude the impact
of estimated forfeitures related to service-based vesting conditions. Our directors will only realize compensation
from these stock awards to the extent that they satisfy service-based vesting conditions in the terms of the RSUs.
For information regarding the number of awards held by each non-employee director as of December 31, 2015, see
the table below.

(2) S. Steven Singh ceased to serve on our Board of Directors as of March 28,
2016.

Each person who served as a non-employee member of our Board of Directors during 2015 held the following
aggregate number of shares of our Class A Common Stock and Class B Common Stock subject to outstanding stock
options or restricted stock units as of December 31, 2015:

Name Number of Securities Underlying Stock Options
Held as of December 31, 2015

Number of Securities Underlying Restricted Stock
Units Held as of December 31, 2015

Bryan
Roberts 25,000 6,250

David
Ebersman 285,973 6,250

Ann Lamont 25,000 6,250
Ed Park 50,000 6,250
David B.
Singer 25,000 6,250

S. Steven
Singh 50,000 6,250

Annual Retainer Fees.  For 2015, our non-employee directors were compensated as follows:
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•$30,000 annual cash retainer;
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•$30,000 for the independent chair of the Board of Directors;
•$16,000 for the chair of our Audit Committee and $8,000 for each of its other members;
•$10,000 for the chair of our Compensation and Talent Committee and $5,000 for each of its other members; and

•$6,000 for the chair of our Nominating and Corporate Governance Committee and $3,000 for each of its othermembers.

Equity Awards. Our non-employee director equity compensation policy provides that each newly-elected or appointed
non-employee director will be granted an initial restricted stock unit award covering 25,000 shares of Class B
Common Stock. Following each annual meeting of our stockholders, each non-employee director will automatically
be granted an additional annual restricted stock unit award covering 12,500 shares of Class B Common Stock. Each
initial award will vest and settle in equal quarterly installments over 12 quarters from the date of grant while each
annual award will vest in equal quarterly installments over four quarters from the date of grant. Awards granted to
non-employee directors under the policy described above will accelerate and vest in full in the event of a change of
control. In addition to the awards provided for above, non-employee directors are eligible to receive discretionary
equity awards.

Non-employee directors receive no other form of remuneration, perquisites or benefits other than as described above,
but are reimbursed for their reasonable travel expenses incurred in attending Board of Director and Committee
meetings.
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PROPOSAL NO. 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

Our Audit Committee has selected Ernst & Young LLP as our principal independent registered public accounting firm
to perform the audit of our consolidated financial statements for fiscal year ending December 31, 2016. As a matter of
good corporate governance, our Audit Committee has decided to submit its selection of principal independent
registered public accounting firm to stockholders for ratification. In the event that Ernst & Young LLP is not ratified
by our stockholders, our Audit Committee will review its future selection of Ernst & Young LLP as our principal
independent registered public accounting firm.

Ernst & Young LLP audited our financial statements for our 2015 fiscal year. Representatives of Ernst & Young LLP
are expected to be present at the meeting, in which case they will be given an opportunity to make a statement at the
meeting if they desire to do so, and will be available to respond to appropriate questions.

Principal Accountant Fees and Services 

We regularly review the services and fees from our independent registered public accounting firm. These services and
fees are also reviewed with our Audit Committee annually. In accordance with standard policy, Ernst & Young LLP
periodically rotates the individuals who are responsible for our audit.

In addition to performing the audit of our consolidated financial statements, Ernst & Young LLP provided various
other services during 2014 and 2015. Our Audit Committee has determined that Ernst & Young LLP’s provisioning of
these services, which are described below, does not impair Ernst & Young LLP’s independence from us. The aggregate
fees billed for 2014 and 2015 for each of the following categories of services are as follows:

Fees Billed to Castlight Health 2014 2015
(in
thousands)

Audit fees(1) $810 1,044
Audit related fees(2) 2 121
Tax fees(3) 150 25
All other fees(4) — —
Total fees $962 $1,190

(1) “Audit fees” include fees for professional services rendered in connection with the audit of our annual financial
statements, review of our quarterly financial statements and advisory services on accounting matters that were
addressed during the annual audit and quarterly review. This category also includes fees for services that were
incurred in connection with statutory and regulatory filings or engagements, such as comfort letters related to our
initial public offering, consents and review of documents filed with the SEC.

(2) “Audit related fees” include fees for professional services rendered that are reasonably related to the performance of
the audit or review of our consolidated financial statements including subscription for the online library of accounting
research literature.

(3) “Tax fees” include fees for tax compliance and advice. Tax advice fees encompass a variety of permissible services,
including technical tax advice related to federal and state income tax matters; assistance with sales tax; and assistance
with tax audits.
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(4) “All other fees” consist of the aggregate fees billed in each of 2014 and 2015 for products and services provided by
Ernst & Young LLP, other than included in “Audit Fees,” “Audit Related Fees” and “Tax Fees.”
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Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered
Public Accounting Firm 

Our Audit Committee's policy is to pre-approve all audit and permissible non-audit services provided by the
independent registered public accounting firm regarding the extent of services provided by the independent registered
public accounting firm in accordance with this pre-approval, and the fees for the services performed to date. These
services may include audit services, audit related services, tax services and other services. Pre-approval is detailed as
to the particular service or category of services and is generally subject to a specific budget. The independent
registered public accounting firm and management are required to periodically report to the Audit Committee
regarding the extent of services provided by the independent registered public accounting firm in accordance with this
pre-approval, and the fees for the services performed to date.

All of the services relating to the fees described in the table above were approved by our Audit Committee.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”  
THE RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information with respect to the beneficial ownership of our common stock as of
April 15, 2016, by:

•each person, or group of affiliated persons, known by us to be the beneficial owner of more than 5% of our commonstock;
•each of our directors or director nominees;
•each of our named executive officers; and
•all of our directors and executive officers as a group.

Percentage ownership of our common stock is based on 54,517,785 shares of Class A common stock and 42,361,286
shares of Class B common stock outstanding on April 15, 2016. We have determined beneficial ownership in
accordance with the rules of the SEC, and thus it represents sole or shared voting or investment power with respect to
our securities. Unless otherwise indicated below, to our knowledge, the persons and entities named in the table have
sole voting and sole investment power with respect to all shares that they beneficially owned, subject to community
property laws where applicable. We have deemed shares of our common stock subject to (i) options that are currently
exercisable or that will vest and become exercisable within 60 days of April 15, 2016, and (ii) restricted stock units
that will vest within 60 days of April 15, 2016, to be outstanding and to be beneficially owned by the person holding
the option for the purpose of computing the percentage ownership of that person, but have not treated them as
outstanding for the purpose of computing the percentage ownership of any other person.

Unless otherwise indicated, the address of each of the individuals and entities named below that owns 5% or more of
our common stock is c/o Castlight Health, Inc., Two Rincon Center, 121 Spear Street, Suite 300, San Francisco,
California 94105.

Shares Beneficially Owned
Class A Class B

Name of Beneficial Owner Shares % Shares %

% Total
Voting
Power
(1)

5% or Greater Stockholders
Entities affiliated with FMR LLC (2) 5,342,250 9.80 %6,002,66414.17%11.71%
Entities affiliated with Morgan Stanley (3) — * 2,995,8267.07 %3.09 %
Entities affiliated with Maverick Capital (4) 7,733,386 14.19%1,181,8242.79 %9.20 %
Entities affiliated with Oak Investment Partners XII, Limited
Partnership (5) 11,917,74421.86%37,500 * 12.34%

The Vanguard Group (6) — * 2,439,3095.76 %2.52 %
Entities affiliated with Venrock (7) 15,568,57128.56%
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