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FORM 10K

PART 1

In this Report, the terms “Hooper Holmes,” “Compdriwe,” “us” and “our” refer to Hooper Holmes, Inand its subsidiaries.
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This Annual Report on Form 10-K (this "Report") tains forwardlooking statements within the meaning of the Sei@sriAct of 1933, ¢
amended, and the Securities Exchange Act of 1934n®ended (the "Exchange Act"), including, butlimited to, statements about our ple
strategies and prospects. When used in this Refmartyords “expects,” “anticipates, "

believes,”stamates,” “plans,” “intends,” “could,”
“will,” “may” and similar expressions are intendemidentify forwardlooking statements. These are statements thaé telduture periods al
include statements as to our operating resultemass, sources of revenues, cost of revenues, gragEns, operating and net profits
losses, and changes in certain segment offerings.

Forwardiooking statements are subject to risks and uniog¢iga that could cause actual results to diffetemally from those expecte
These risks and uncertainties include, but arelinoted to, risks related to customer concerns almur financial health, our liquidity a
ability to comply with financial covenants in oud23 Loan and Security Agreement, declines in owir®ss, our competition, and our ab
to successfully expand our Health and Wellnessniegsi and its related impact on revenue, alongetftér cost reduction initiatives, as wel
risks discussed in Iltem 1ARisk Factors, below. Investors should consideretastors before deciding to make or maintain aestment i
our securities. The forwarndoking statements included in this Report are taseinformation available to us as of the datéhif Report. W
expressly disclaim any intent or obligation to ugedany forward-looking statements to reflect subised|events or circumstances.




ITEM 1 Business

Overview

Our Company was founded in 1899. We are a pubtielged New York corporation whose shares of comstock are listed on the NY!
MKT. Our corporate headquarters are located irth@laKansas, where our Health and Wellness opegratnter is located. Over the lasi
years, our business focus has been on providinghhisk assessment service

We provide on-site health screenings, laboratasiirtg, risk assessment and sample collection ss@individuals as part of
comprehensive health and wellness programs oftlredigh corporate and government employers. Wergaged by the organizations
sponsoring such programs, including health and wemagement companies, broker and wellness congalisease management
organizations, reward administrators, third padgnanistrators, clinical research organizations hedlth plans. We provide these services
through a national network of health professionals.

As a provider of services to the health and insteandustries our business is subject to some saliiyg with the second quarter s¢
typically dropping below other quarters and thedhand fourth quarter sales typically the strongpsirters due to increased demanc
biometric screenings from mid-August through Novemiglated to annual benefit renewal cycles.

We believe that the overall market for our wellnsssvices is growing and we expect it will continaegrow with the increased nationw
focus on healthcare initiatives. We support heatii care management companies including healtts pthsease management organizat
reward administrators, third party administratdrenefit brokers and wellness companies, all of wiymmerally focus on employers as t
customers in providing total population health mgamaent services.

Under the wellness rules for the Affordable éCAct that took effect in January 2014, companiespermitted to offer a reward of up to
percent of health costs for employees who complatéicipatory programs including risk assessmentbiemetric tests such as Body M
Index and waist measurements. The 2013 RAND Wockpl&ellness Program Study also indicates that appedely half of all employe
with 50 or more employees offer wellness prograams, almost half of employers with a wellness progmnduct biometric screenings s
as those provided by us. According to the 2013 TewiatsonNational Business Group on Health Employer Survagre employers a
considering offering financial rewards to encourpggicipation by employees and spouses in headthagement programs.

Recent Event

On August 31, 2014, we completed the sale of gedasets comprising the Heritage Labs and HoopknékServices business units
"Business") to Clinical Reference Laboratory, If6CRL") pursuant to the terms of the Strategic @ice Agreement (as amended,
"Alliance Agreement"). The purchase price, aftareimtory-related price adjustments, was $3.5 milliaf which $0.25 million was deposil
into an escrow account in accordance with the Adle@Agreement. The Alliance Agreement provided teatain lab assets were retained b
and were sold to CRL at a separate closing on @ct8b, 2014, at which time the remaining purchagzepeld in escrow was released tc
The net book value of assets sold was approxim&el§y million, consisting primarily of inventory and certain pesty, plant and equipme
After incurring $0.8 million in transaction costssaciated with the sale to CRL, we recorded a gairsale of $1.7 milliorduring the ye
ended December 31, 2014 , which is recorded ampaoent of discontinued operations.

We also entered into a Limited Laboratory and Adstiative Services Agreement (the "LLASA") with CRlursuant to which, amo
other things, CRL is our exclusive provider, subjéc certain exceptions, of laboratory testing amgborting services and provic
administrative services in support of our Healtlkd &dellness operations. We are a member of GRireferred provider network for welln
programs during the term of the LLASA. The LLASA sveffective as of August 31, 2014 upon the closihthe transaction contemplated
the Alliance Agreement, and will continue for fiyears from such date and awenew for an additional five year renewal periodeas soont
terminated by either party in accordance with th&ASA. CRL will be providing services to the Healtind Wellness operations based o
arms' length pricing structure, and we will have have the ability to exercise influence over tiperations of either the Heritage Labs or
Hooper Holmes Services businesses.

We previously reported our financial results inethisegments: Health and Wellness, Heritage Lab$langer Holmes Services. Purst
to the Alliance Agreement with CRL, among othengs, we sold certain assets comprising the Heritadps and Hooper Holmes Servi
business units, which represent the Heritage LadsHooper Holmes Services reportable segmentshésgieritage Labs and Hooper Holr
Services reportable segments have been reportidamsitinued




operations, segment information is no longer preditbr Heritage Labs and Hooper Holmes ServiceBs&guent to the closing of the Alliai
Agreement with CRL on August 31, 2014, we have segment, consisting of the Health and Wellnessatipers. In addition, on Septem
30, 2013, we completed the sale of certain assstgpiising our Portamedic service line. The Portamedrvice line is also accounted for i
discontinued operation in this Report.

On May 13, 2014, we entered into a Purchase arel Sgdeement (the "Purchase and Sale Agreement'théosale to McElroy Deuts
Mulvaney & Carpenter, LLP ("MDMC") of the buildingk&nd, certain personal property and other interesmprising our Basking Ridge, N
Jersey property for an aggregate purchase pricgSf million. On July 18, 2014, we entered intoaanendment to the Purchase and
Agreement that provided for us to deposit into ser@w account at closing an aggregate of $0.3aniltif the purchase price, all of which \
used to satisfy amounts paid by MDMC in connectigti certain repairs and other expenses identifiethe course of the property inspect
The sale closed on August 7, 2014 resulting in gasheeds to us of $2.5 millignwhich is net of customary closing costs and brd&es o
$0.2 million . We recorded a gain on sale of reshte of $1.8 millioras a component of operating income (loss) fromicairtg operations |
connection with the transaction.

The table below provides a summary of our reveffiges continuing operations for each of the threestmecently completed fiscal years.

For the Years Ended December 31,
(dollars in thousands) 2014 % Increase 2013 % Increase 2012
Consolidated Revenue $ 28,52 18.% $ 24,17: 9.2% $ 22,13¢

Description of Services

We formed our Health and Wellness segment in 2603rdler to expand the use of our existing assatssarvices in the growing hee
and disease management market. For additionainmafiton see the discussion under the caption “Matlanditions and Strategic Initiatives”
below.

Our Health and Wellness operations performs heddth assessment and risk management services laniangg health and wellne
events, performing biometric screenings, adminisgehealth risk assessments, compiling data andlytissafor risk assessment servic
sourcing and training health professionals and idiog onsite wellness coaching. Our services amfopaed for health care managen
companies, including wellness companies, diseasgagament organizations, clinical research orgaiomatand health plans focused
managing the health care costs of corporate anédrgment employees. Our services are performadapify at employee work locatior
typically referred to as onsite screenings, forugio of two or more employees, or for individual éoypes at remote work locations
residences. We provide many options for screeningk@rs at remote work locations or residences tjioour national network of hea
professionals as well as through our agreements laital retail clinics and lab testing centers. Tifermation collected from our service:
used by our customers to measure the populatians ftanage, identify risks in those populationsgeaarintervention programs, prom
positive lifestyle behaviors and measure the respilttheir health and care management programsh&Ve a nationwide network of he:
professionals that are utilized to provide seamtes®rage across the entire United States.

Our Health and Wellness services include:
e scheduling of individual and group screenings amggoizing health and wellness eve

« provision and fulfillment of needed supplies (eaxamination kits, blood pressure cuffs, stadiomsetgcales, centrifuges) at screel
events;

» end-toend biometric screening managem
« performing biometric screenings (e.g., heighejght, body mass index, the taking of a persdmp, waist and neck measurement
well as his or her pulse and blood pressure) anddodraws via venipuncture or fingerstick, all ofieh are performed by ¢

wellness-certified health professionals;

» coordination of lab testing of blood specimens atieer fluids




« providing onsite participant wellness coach
e data processing and transmission;
e analytics to identify critical values of lab tesisd notification services to individuals and custesito better manage ri

We also provide patient results on an expeditetsasluding a web portal that enables participaotaccess test results within 48 houl
the biometric screening. In addition to our Hedalttd Wellness operations, we generate ancillarymeyehrough the assembly of medical
for sale to third parties.

Market Conditions and Strategic Initiatives

Our operating results for the past several yeagsdiscussed more fully in the Management's Disoussind Analysis of Financ
Condition and Results of Operations in Item 7 @ fReport.

The health and care management industry contimuggsaw. Our Health and Wellness operations suppealth and care managen
companies including health and care management aoeq broker and wellness companies, disease miu@sg organizations, rew:
administrators, third party administrators, clinicesearch organizations and health plans.

The RAND Corporation study published in the Janu2®yt4 issue of the Journal of Health Affairs codelsi that workplace wellne
programs may reduce health risks, delay or avadotiset of chronic disease, and lower healthcasts dor employees already suffering fi
chronic conditions. A critical component of an effee workplace wellness program is biometric sohegs, to establish a baseline
determine the overall health of a population archgzarticipant within, and to identify health rifgctors.

According to the Aon Hewitt 2013 Health Care Survéne top employer concerns remain workforce pertorce, wellness, prevention i
health risks. The primary desired outcome for elygig is to increase participation in wellness, theahprovement and disease manage!
programs. The survey also indicates that employierifies in the next three to five years are tfeofincentives or disincentives to motiv
sustained healthcare behavior change. Our Heatthvégliness operations are positioned to providepetdently collected data requiret
fuel the adoption of incentive programs.

There are barriers to achieving employers' goalgrding such wellness programs including motivafpagticipants to participate
screenings and to change their lifestyle basedeset results, the unpredictability of health carsts; and the efficacy of health and well
programs to manage these costs as well as govermeggniations managing the health of an aging waydd. Through our risk assessment
risk management services, we help companies igeatifl stratify risk of individuals for enrollment care management programs, tailor
personalize interventions, promote positive lifestyehavior changes, and measure and reward dsiction.

Sales and Marketing

Our Health and Wellness operations focus on mabgia nationwide network of health professionalptovide biometric screenings
support of our customersiellness programs. We provide the ability to benatinthe health and wellness of their employee i an
then monitor it over time as they implement incessi and guidance to the employee base to impravewhrall wellness of their group.
doing this, a typical customer achieves a returih@se investments with lower medical insurance lzmkfit costs as well as in the forn
improved productivity of their employee base.

We believe our competitive advantage in the maikeur ability to perform the services nationwidgghaconsistently high service quali
regardless of location, and tailoring our serviedivérables to meet our custongmeeds. For most customers, we manage these isg
events end-t@end from event scheduling, provision and fulfillmeri all supplies (e.g., examination kits, blooeggsure cuffs, stadiomete
scales, centrifuges, lab coats, bandages, etaygdhrlab processing of any specimens collectedifmmation feedback to customers
typical event consists of the review of a healdk iissessment provided by the participant follobedaking various biometric measurems
such as height, weight, body mass index, hip, waistk, pulse, blood pressure and a blood draveitfeer venipuncture or finger stick. P
event, we will provide feedback on an individuasigato the participant and in aggregate to theotnst (on an anonymous basis) for use il
wellness program initiatives.

With our exit out of the life insurance industrydhgh the sale of the discontinued Portamedic,tbigei Labs and Hooper Holmes Serv
businesses, our leadership team has focuseddtgiatt on developing our strategic plan to growHealth

4




and Wellness operations. We reengineered our dpesaand service teams in Olathe, Kansas. We intedl a new claims billing proces:
assist Health and Wellness customers and emplayeeporting biometric screenings to health pladsr strategic alliance with CRL gives
additional access to an expanded panel of labgra¢sting and product offerings. We also enhanaatigipant and invoice reporting to g
our customers more data. Our sales force and suptadf were also realigned to provide more medhingesources for new large employ:
brokerages and wellness organizations.

We believe that we are wellesitioned for continued growth in the health aadecmanagement market given our unique set ofssg
proprietary Health and Wellness IT system, andraiwork of certified health professionals. Howewbe success of our Health and Well
operations will also depend in part upon the sucoé®ur sponsors and their health and care maragenitiatives to encourage employer
adopt wellness programs based on biometric scrgeasults.

We build our customer base through typical salesageament processes, with referrals being the lasgpesce of new business. After
qualify new potential customers, we market our megdk solutions to “power and focusieir wellness programs. This may take many fc
from a basic biometric screening to identify poigrftealth challenges for a participant to addstheir own or with their family physician,
robust coaching and life changing activities that lsiometric screenings drive participants intour ©nsite coaching and engagement sen
post screening, answer many basic health questiodshelped thousands of participants “engdgehe appropriate programs offered by
sponsors to improve their health.

Information Technology

Information technology systems are used extensiwvelyjrtually all aspects of our business. We mumttinue to enhance our IT syste
as the need for service, product and technologyimements advances. We believe information techgyoltan be a competitive differentis
for us. Our Health and Wellness operations utifizgoprietary customer order, tracking and schaduiystem that is central to our operati
We continually invest in improving our IT operatisgstem in order to meet the needs of our customers

During 2014, we consolidated legacy data centeesdimgle outsourced thiggarty data center. We engaged a third party toigeoa stat
of the art underground autonomous data centeriribhtdes biometric door security, camera monitot@mgl a centralized uninterrupted po
supply with redundant generator backing. We alsuptetl a private cloud operating environment leviegagonverged storage and networ}
technologies that provide an increased level dftagis well as segmentation for muténancy. In addition, firewalls will be utilized provide
robust security measures that extend into all Rgéour information technology environment.

Major Customers

For the years ended December 31, 2014 and 2018¢ there threélealth and Wellness customers that exceeded 108vehue fror
continuing operations and represented more than 80%e consolidated revenue. For the year endetkimber 31, 2012, there wetwo
Health and Wellness customers that exceeded 108vefhue from continuing operations and represemex than 50% of the consolida
revenue. We have agreements with each of our HaatihNellness customers, although these agreememtst provide for specific minimu
level of purchase.

Competition

Our competition is largely fragmented and congisiarily of private companies who provide biometscreenings in certain geograp!
in the United States. There are a small numbeowipetitors who claim to have the ability to servicstomers nationally.

We market mostly to health and care management aoi@g, which in turn serve large employers. We la@se expanded our direct s
efforts to large employers and governmental ageritimugh new and existing channels including brmké/e believe this focus will allow
to tap new business not considered by many of ounpetitors. We believe our additional competitideantages include our:

» ability to deliver every phase of the wellness snirg process, including dedicated lab capabil

» ability to screen large and small grot

» ability to conduct screenings via venipunctdirggerstick or selfeollection blood draw




» ability to conduct screenings nationwide in thetddiState:

« fulfillment capability based on our access to adilen kits and event management supplies assentitially; an:

e anational footprint of health professionals aslaslour wellness health professionals certificapoocess, an online training progr.
Governmental Regulation

We are subject to federal and state regulatiore Mbalth professionals we utilize are subject tdage licensing and certificatic
requirements and regulations with respect to theviohg of blood and needle disposal. We are sultjefeideral and state regulations relatin
the collection, testing, transportation, handlimgl @isposal of the various specimens obtainedarctiurse of a wellness screening. In addi
many of the services we provide are subject toagemrovisions of the Health Information Portaliland Accountability Act of 1996,
amended (“HIPAA"), and other federal and state laglating to the privacy of health and other peedamformation.

Employees

As of December 31, 2014we employed approximately 145 full time employ@e®ur Company to perform activities other thared
health screenings. We also utilize part-time empdsyand independent third parties to fulfill ouatte and Wellness operations.

General Information

Hooper Holmes, Inc. is a New York corporation. éfsDecember 31, 2014 our principal executive offices were located &0 9Nortt
Rogers Road, Olathe, Kansas 66062. Our telephonmbewn in Olathe, Kansas is (913) 76d45. Our website address
www.hooperholmes.comWe have included our website address as aniveatetxtual reference only. The information on ewebsite is nc
incorporated by reference into this Report.

We file annual, quarterly and current reports, pretatements and other information with the Seisiand Exchange Commission |
"SEC"). You may read and copy any document thafilgewith the SEC at the SEC's Public ReferencemRdocated at 100 F Street, I
Washington, D.C. 20549. The public may obtain rinfation on the operation of the Public ReferencerRdy calling the SEC at 1-800-732-
0330. The SEC maintains an Internet site thatainstreports, proxy and information statements, @thér information regarding compar
that file electronically with the SEC. The SEC’'&hgite is www.sec.qgov We also make available free of charge, throughveebsite, ot
annual reports on Form 10-K, our quarterly reportd=orm 10-Q, our current reports on ForrK,8sur proxy statements, the Form 3, 4 al
filings of our directors and executive officers,daall amendments to these reports and filings,oca® @s reasonably practicable after :
material is electronically filed with the SEC.




ITEM 1A Risk Factors

You should carefully consider all the informatiertluded in this Report, particularly the followingk factors, before deciding to inves
our shares of common stock. Additional risks naspntly known to or understood by us may also tiegjg affect our business, financ
condition, results of operations or cash flows.

Reduction in cash flow from operations in 2015 may limit our ability to make the desired level of investment in our businesses and may lead
to liquidity issues.

While we do not believe we are facing any immediatenearterm liquidity issues in light of our current capbsition and projecte
borrowing capacity under our 2013 Loan and Secuégseement, we have experienced negative cash fimms operations in recent years.
have taken steps to address and correct the pricgauses of the decline through the sale of theodistued Portamedic, Heritage Labs
Hooper Holmes Services businesses. We used apmt®tin$3.4 millionof cash in operations in 2014. If the revenue dhaw our Health ar
Wellness operations does not continue as expeotedsost reduction measures are not successfulieoare unable to maintain our curi
collection results, it could become difficult toeapiately make needed investments in our businesgescomply with our debt covenants
have sufficient eligible receivables to maintaimrbwing capacity under our 2013 Loan and Securigye®ment.

Our liquidity may be adversely affected by the terms of our 2013 Loan and Security Agreement.

If we need to borrow in the future under our 20b&n and Security Agreement, the amount availatmdérrowing may be less than the
million limit under this facility at any given timgue to the manner in which the maximum availableant is calculated. We have an avail
borrowing base subject to reserves establishediratender's discretion of 85% of "Eligible Receiled (as defined in the 2013 Loan .
Security Agreement) up to $10 million under thisilisy. Eligible Receivables do not include céntaeceivables deemed ineligible by
lender. As of December 31, 2014 , our lender agpéiediscretionary reserve of $0.5 millionAvailable borrowing capacity, net of t
discretionary reserve, was $2.6 million based adgilile Receivables as of December 31, 2014 .

The 2013 Loan and Security Agreement contaarsous covenants, including financial covenantsclvhiequire us to achieve a minim
EBITDA amount (earnings before interest expensegnme taxes, depreciation and amortization). Thedemecently waived the minimt
EBITDA covenant for the twelve months ending MaBdh 2015 and replaced it with minimum EBITDA covetsaof negative $2.5 million f
the six months ending June 30, 2015, negative $2illlon for the nine months ended September 3@528nd negative $2.0 million for 1
twelve months ending December 31, 2015. The discraty reserve applied by our lender was also assd to $2.0 million We continue t
have limitations on the maximum amount of permitbeghital expenditures for each fiscal year. Oulufaito comply with or amend the
financial covenants may limit or eliminate our wwing capability under the terms of our 2013 Loawd &ecurity Agreement, which co
negatively impact our financial condition. Therandse no guarantee that we will continue to compithwhe covenants in the 2013 Loan
Security agreement.

Weakness in the economy in general, or the financial health or performance of the healthcare industry and healthcare sponsors in
particular, could have a material adverse effect on our financial condition, results of operations or cash flows.

We derive our revenues from customers in thetheale industry, including healthcare sponsorsthéf condition of the U.S. econo
weakens in certain areas, such as an increasemplayment rates, demand for biometric screeningyg decline in the future, resulting in |
business for our Company. If some of our healtacaristomers fail or curtail operations in the Heste industry, such failures or curtailme
of operations would result in less business for@ampany. Either event would negatively affect mancial condition, results of operatic
and cash flows.

Our business results would be adversely affected if we were alleged or found to have violated certain regulatory requirements.

Our business is subject to varying degrees of statkfederal regulation. For example, our openatiare subject to regulations regar
licensing (supervision of phlebotomists, the condiicertain specimen draws, and requirementsdadacting health screening fairs). We
subject to federal and state laws, including tgséind collection regulations and HIPAA rules, relijag security and privacy of personal he
information and other personal information. Altgbuwe devote substantial effort to comply with thesgulatory requirements, there
continuing risk that regulators may




find compliance violations, which could subjecttassignificant liability and/or damage our relatsip with our customers.

Our business results may be adversely affected if we are unable to attract, retain and deploy health professionals and other medical
personnel.

We believe a key to growth in our Health and Wedkheperations is maintaining and managing a larggéonal network of highly traint
medical personnel who can meet our customers' niedsarkets nationwide. Although many of our hegftiofessionals also work 1
competitors, our goal is to offer them equal oratge opportunities so that they will be availaldeptovide services to our customers. If we
unable to recruit and retain an appropriate basealth professionals, it may limit our abilityrwaintain and/or grow our screening business.

Future claims arising from the sale of our business units (discontinued operations) could negatively impact our financial condition, results
of operations or cash flows.

If claims for which we may be liable arise relatedbur previous discontinued operations in theriitthis may result in additional cos
us which could negatively impact our financial citiodh, results of operations or cash flows.

On January 28, 2015, we entered into a Settierhgreement and Release, by and among our Compamnmers New World Life Insuran
Company and Portamedic, Inc., relating to a claisdenby Farmers against each of Portamedic and aonp@ny challenging the validity
charges for services billed to Farmers by certaameners engaged by Portamedic and our Companggdatick to 2010. Under the term:
the 2013 Asset Purchase Agreement between our Gongal Piston Acquisition, Inc. (now known as Pordlic), a subsidiary of Americ
Para Professional Systems, Inc., (“Pistoniy agreed to indemnify Piston in connection wite subject matter of the claim. We agree
deduct a total of $400,000 from the remaining fuhdkl back by Piston as security for our indemaifien obligations in exchange for a-
release of obligation in connection with the matied have reduced the remaining Holdback AmoumtgHe settlement of this claim.
addition, we have reduced the receivable relataigaemaining Holdback Amounts to the amount wiéebe will be collected. There cani
be any assurance that any remaining Holdback Ansowiit be collected by us. We anticipate finalinatiof the remaining Holdback Amot
in the first half of 2015.

We derive a significant percentage of our revenue from a limited number of customers and a loss of some or all of the business of one or
mor e customers could have a material adverse effect on our financial condition, results of operations or cash flows.

Much of our Health and Wellness business is deritredugh our relationships with our channel padne©ur three largest chan
partners, combined, account for more than 50% ofconsolidated revenue and accounts receivablexteda While we have agreements
each of our channel partners, the vast majoritthefagreements do not provide for any specifiedmim level of purchases of services fi
us. If one or more of our channel partners wadgnificantly reduce its purchases of biometric eoieg and other sample collection serv
from us, it could significantly reduce our reverarel adversely affect our results of operationscash flows. If this were to occur, we wao
face significant challenges in replacing the lestenues.

A number of circumstances could prompt the lossref or more of our key customers or a substantiglqm of its or their business. F
example, if one of our customers were to be acduiseor merged into another company for whom wendbprovide services, we could It
the acquired company’business. We could lose one or more significaistomers if they perceive one or more of our cditgre to b
superior in price or quality and choose not to veoer contract.

We are dependent on Clinical Reference Laboratory, Inc. as our exclusive laboratory services provider. |f CRL fails to perform adequately
under the Limited Laboratory and Administrative Services Agreement or we face difficulties in managing our relationship with CRL, our
results of operations could be adversely affected.

Under the terms of the Limited Laboratory and Adistitmtive Services Agreement ("LLASA") between tiempany and CRL, whit
became effective August 31, 2014, CRL is the Comisaexclusive provider, with certain limited excepsoof laboratory testing and repori
services in support of the Compasiyealth and Wellness offerings. The LLASA hagmnt of 5 years and will automatically renew fo
additional 5 year period unless sooner terminat®dr dependence on CRL makes our operations vidleeta CRLS failure to perforr
adequately under our contract with them. In addijtithe services that CRL renders to us are sentlta we are required to provide ur
contracts with our clients, and we are respongtrisuch performance and could be held accountaptae

8




client for any failure to perform. The LLASA haargice level requirements of CRL and we performaing oversight activities to identify a
performance or other issues related to our relatignwith CRL. If CRL were to fail to provide tlservices that we require or expect, or fai
meet its contractual requirements, such as sel@ieds or compliance with applicable laws, theuesl could negatively impact our busines:
adversely affecting our ability to serve our custosnand/or subject us to regulatory or litigatik.r Such a failure could adversely affect
results of operations.

If we cannot successfully implement, maintain and upgrade our information technology platforms so that we can meet customer
requirements, the competitiveness of our businesses will suffer.

The speed and accuracy with which we make infolnativailable to our customers is critical. As auige we are dependent on
information technology platforms and our abilitystore, retrieve, process, manage and enable tiamelysecure customer access to the heal
related and other data we gather on behalf of ostomers. Disruption of the operation of our I5teyns for any extended period of time,
of stored data, programming errors or other sydtglures could cause customers to turn elsewheggltivess their service needs. In addi
we must continue to enhance our IT systems, witergi@lly at substantial cost, as the need forisenproduct and technology requirem
advances. In addition, computer malware, virusegking and phishing attacks, and spamming couhlth haur business and results
operations.

Allegations of negligent or improper actions by our health professionals or other personnel could result in claims against us and/or our
incurring expenses to indemnify our clients.

Allegations of negligent or improper actions by dwalth or other medical professionals could resultlaims against us, require us
indemnify our clients for any harm they may sufi@r,damage our reputation and relationships withartant clients. Our clients rely on
accuracy of the medical data we gather on theiralbéh connection with their insurance underwritingterventional programs, pati
treatment and other decisions. As a result, we agosure to claims that may arise or result ftoendecisions of our customers base
allegedly inaccurate data or faulty analysis ofhsdata. We maintain professional liability insuzarand such other coverage as we be
appropriate, but such insurance may prove inseffiici Regardless of insurance, any such claimslatanage our reputation and relations
with important clients.

Our classification of most of our health professionals in many states as independent contractors, rather than employees, exposes us to
possible litigation and legal liability.

Some state agencies have claimed that we impropkdgified our health professionals as independentractors for purposes of st
unemployment and/or workers compensation tax lawdstat we were therefore liable for taxes in agear for penalties for failure to com,
with such state agenciesiterpretations of the laws. In some states, dagsification of health professionals has been lgpaed in others
has not. However, there are no assurances thatfiliveot be subject to similar claims in other st®in the future, nor are there any assure
that those states which have previously upheldhosition concerning the classification of our cantors will continue to do so in the future.

Our operations could be adversely affected by the effects of a natural disaster or an act of terrorism.

Our operations would be adversely affected in thene of a natural disaster, such as a tornado oichune, or an act of terrorism.
natural disaster or act of terrorism could disrogpt ability to provide testing services, which abhlave a material adverse effect on our Hi
and Wellness operations.

If we do not maintain effective internal controls over financial reporting, we could fail to accurately report our financial results, which may
materially adversely affect our business and financial condition.

As previously reported, during managemsrdissessment of the effectiveness of our interoatrals over financial reporting as
December 31, 2013, management determined that Wesea material weakness in our controls as atresuurnover of personnel and
associated loss of institutional knowledge assediatith the sale of the Portamedic business aradegfic relocation and transition of
corporate headquarters from New Jersey to Olathes#s. These factors adversely affected managsmewiew of the accounting for non-
routine, complex technical accounting matters tsuem proper application of generally accepted atiog principles in a timely manner,
well as its timely identification of certain tram$imns subject to reporting. As a result of thigtemial weakness, management concluded th
of December 31, 2013, our internal control oveaficial reporting was not effective. As of Decembgr2014, management concluded tha
2013 material weakness had been remediated.




It is possible that other material weaknesses arfotrol deficiencies could be identified by ouamagement in the future, or may oc
without being identified. The existence of any mialeweakness or significant deficiency could requnanagement to devote significant t
and incur significant expense to remediate suchkmess or deficiency and management may not betahlemediate the same in a tinr
manner. Any such weakness or deficiency, evemifediated quickly, could result in regulatory samyticause investors to lose confidenc
our reported financial condition, reduce the mankaue of our common stock and otherwise materiatlyersely affect our business
financial condition.

ITEM 1B Unresolved Staff Comment:

Not applicable.

ITEM 2 Properties

We lease our corporate headquarters in Olathe,asamgich includes the Health and Wellness operati@nter, and discontinued Hoc
Holmes Services operations centers in Lenexa, Kah§a still are the primary lessee for 6 Portamédimch offices, which we sublease to
acquirer of our former Portamedic business. Thaiiaeqpays 100% of the rent and other executoryscfis these offices in the form o
contractual obligation for the remaining term oé tlease. If we are unable to assign these least#wetacquirer of the former Portame
business, we will let the leases expire with nernmtof renewal. In addition, we are still the prisnéessee under 7 operating leases relat
offices not utilized for continuing operations aasl such related costs are recorded in our repoftingiscontinued operations. We hay
branch closure obligation of $1.1 million as of Betber 31, 2014 in the consolidated balance shisédeto these leases.

We believe that, in general, our facilities aretale and adequate for our current and anticipfuade levels of operations and

adequately maintained. We believe that if we weanable to renew a lease on any of our facilities, eould find alternative space
competitive market rates and relocate our operatiorsuch new location without material disruptiorour business.

ITEM 3 Legal Proceeding

On May 24, 2012, a complaint was filed against@menpany in the United States District Court for District of New Jersey allegir
among other things, that the Company failed to gasgrtime compensation to a purported class of icentelependent contractor examir
who, the complaint alleges, should be treated gd@mes for purposes of federal lalhhe complaint seeks an award of an unspecified at
of allegedly unpaid overtime wages to certain exers. The Company filed an answer denying the anbge allegations therein. As of
date of this filing, the Magistrate Judge is coesidg the Compang’ Motion to Reconsider an earlier Report and Recentatiol
conditionally certifying the class of all contrastaminers from August 16, 2010 to the presenhdfNlagistrate's decision stands, notice wi
sent to contractors who performed work for the Canypwithin this time period. The claim is not cos@rby insurance, and the Compar
incurring legal costs to defend the litigation whiare recorded in continuing operations. This matates to the former Portamedic ser
line for which the Company retained liability.

On July 30, 2013, a complaint was filed against @mmpany in the California Superior Court, San Béino County, on behalf ol
putative class of employees alleging, among othiegs, that the Company failed to pay wages andratbmpensation as required by state
The complaint seeks award of an unspecified amofidamages and penalties. The Company has deniefithe allegations in the case
believes them to be without merit. The Companylesgtthe individual claim with the named plaintiff July 2014 with prejudice. As a par
the settlement, the named plaintiff agreed to disrthie class claims, without prejudice.

The Company is a party to a number of other legbas arising in the ordinary course of its busgdn the opinion of management,
Company has substantial legal defenses and/oransercoverage with respect to all of its pendimgllections. Accordingly, none of th
actions is expected to have a material adverseteffe the Companyg’ liquidity, its consolidated results of operatiomsits consolidate
financial position.

ITEM 4 Mine Safety Disclosure:

10




Not applicable
PART Il

ITEM 5 Market For Registrant's Common Equity, Related Sto&holder Matters and Issuer Purchases of Equity Seaities

Market Information

Our common stock is traded on the NYSE MKT stockhexge under the symbol “HH.”

Common Stock Price Range

The following table shows, for the periods indichtéhe high and low sales prices per share of ourmncon stock based on publisl
financial sources (dollars):

2014 2013
Quarter High Low High Low
First $0.70 $0.50 $0.54 $0.40
Second $0.75 $0.58 $0.45 $0.36
Third $0.80 $0.56 $0.48 $0.32
Fourth $0.63 $0.49 $0.72 $0.45

Holders

According to the records of our transfer agent,ifegy and Transfer Company, Cranford, New Jeras\of February 28, 20%kere wer
932 holders of record of our common stock.

Dividends
No dividends were paid in 2014 or 2013 .
We are precluded from declaring or making any diad payments or other distributions of assets vafipect to any class of our eq

securities under the terms of our 2013 Loan andii@gAgreement with with ACF FinCo | LP, the ass@g of Keltic Financial Partners I, 1
which was effective as of February 28, 2013 (Refé¥ote 9 to our consolidated financial statements)

Recent Sales of Unregistered Securities
There were no unregistered sales of equity seesiitiring the fiscal year ended December 31, 2014 .
Purchase of Equity Securities by the Issuer and Aiffated Purchaser

We did not repurchase any shares of our commoik skaxing the fourth quarter of our fiscal year ethd®ecember 31, 2014 .
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ITEM 6 Selected Financial Dat:

The following table of selected financial data dkoloe read in conjunction with our consolidatedafinial statements and related nc
“Management's Discussion and Analysis of FinanCahdition and Results of Operationayid other financial information appearing elsew
in this Report. The statement of operations datéosth below for each of the years in the threarygeriod ended December 31, 2Q%Bhd th
balance sheet data as of December 31, 2014 andH20/&3been derived from, and are qualified by refegeto, our consolidated financ
statements appearing elsewhere in this Report.stdtement of operations data for the years endaxmieer 31, 2011 and 2010, and
balance sheet data as of December 31, 2012, 201 2Gk0, are derived from the Companyonsolidated financial statements that art
included in this Report.

The operating results of Portamedic, Heritage Labd Hooper Holmes Services have been segregatedepoded as discontinu
operations in the statement of operations dataf@éh below. The allocation of revenue and expensesveen current operations
discontinued operations involves management judd¢greemd estimates. The assets and liabilities oflibgontinued Portamedic, Heritage L
and Hooper Holmes Services operations are reflentédte consolidated balance sheet data set feithwbfor years ended December 31, 2
2011 and 2010.

(in thousands except for share data and footnotes) 2014 2013 2012 2011 2010
Statement of operations data: (Unaudited) (Unaudited)
Revenues $ 28,52¢ $ 24,17: $ 22,13¢ $ 19,22( $ 14,95}
Operating loss from continuing operations (5,657 @ (12,187 ® (9,739 © (10,500 (11,609 @
Interest expense (D) (86) (20 (18) (12
Loss from continuing operations (5,919 (12,68() (9,779 (10,53) (11,547 ©
(Loss) income from discontinued operation (2,562) 1,40t (7,829 7,007 « 13,02 o
Net (loss) income (8,47%) (11,279 (17,599 (3,529 1,47¢
Basic and diluted (loss) income per share:
Continuing operations $ (0.0¢) $ (0.1¢) $ (0.149) $ (0.15) $ (0.17)
Discontinued operations (0.0 0.0z (0.11) 0.1C 0.1¢
Net (loss) income $ (0.12) $ (0.1¢) $ (0.2 $ (0.05) $ 0.02
Cash dividends per share $ — $ — $ — $ — $ —
Weighted average shares:
Basic 70,684,45 69,965,81 69,743,89 69,628,13 69,437,71
Diluted 70,684,45 69,965,81 69,743,89 69,628,13 69,896,96
Balance sheet data (as of December 31): (Unaudited) (Unaudited)
Working capital $ 2,88 $ 9,387 @ ¢$ 1920t » % 2832t » ¢ 32321 ®
Total assets $ 13,13¢ $  21,64¢ $  36,41¢ $ 53,28: $ 57,47¢
Stockholders’ equity $ 5,351 $  13,30( $ 23,86 $ 40,74¢ $  43,62¢

(a) Includes restructuring charges of $0.1 milliand gain on sale of real estate of $1.8 million .

(b) Includes impairment charges $0.2 million and restructuring charges of $0.8 roifl .
(c) Includes restructuring charges $0.5 million.
(d) Includes a reduction of cost of operations total@5 million relating to a refund received fronsapplier pertaining to improperl
charged sales tax on purchased materials.
(e) Includes impairment charges of $0.1 million andmesturing charges of $0.2 milliol
() Includes reversal of $1.6 million relating to preusly accrued interest and penalties associateld avistate unclaimed property mat
for which the audit period has lapsed. The revevgas allocated between continuing operations of $fillion and discontinue
operations of $1.2 million based on revenues.
(9) Includes assets held for sale$2.3 millionas of December 31, 201

(h) Includes assets and liabilities of the discontinBedtamedic, Heritage Labs and Hooper Holmes Sepriperations
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ITEM7 Managemerits Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion and analysis contains fmddooking statements. Refer to Part 1 of this Refimrtnformation regarding our u
of forward{ooking statements in this Report. This discussind analysis should be read in conjunction withamdited consolidated financ
statements and related notes included in ItemtBisfReport.

Overview

Our Company was founded in 1899. We are a pubtrelsted New York corporation whose shares of comstook are listed on the NY'
MKT. Our corporate headquarters are located irth@laKansas, where our Health and Wellness opegratgnter is located. Over the lasi
years, our business focus has been on providinghhésk assessment service

We provide on-site health screenings, laboratastjrtg, risk assessment and sample collection sssvindividuals as part of
comprehensive health and wellness programs oftlredgh corporate and government employers. Werrgaged by the organizations
sponsoring such programs, including health and wemagement companies, broker and wellness congalisease management
organizations, reward administrators, third padgnanistrators, clinical research organizations hedlth plans. We provide these services
through a national network of health professionals.

As a provider of services to the health and instgandustries our business is subject to some sabiso with the second quarter s¢
typically dropping below other quarters and thedhand fourth quarter sales typically the strongpstrters due to increased demanc
biometric screenings from mid-August through Novemtelated to annual benefit renewal cycles.

We believe that the overall market for our wellngssrices is growing and we expect it will continaegrow with the increased nationw
focus on healthcare initiatives. We support heaftd care management companies including healtls pthsease management organizat
reward administrators, third party administratdrsnefit brokers and wellness companies, all of wiyamerally focus on employers as t
customers in providing total population health mgamaent services.

Recent Event

On August 31, 2014, we completed the sale of gedasets comprising the Heritage Labs and HoopknékServices business units
"Business") to Clinical Reference Laboratory, If6CRL") pursuant to the terms of the Strategic @ice Agreement (as amended,
"Alliance Agreement"). The purchase price, aftareimtory-related price adjustments, was $3.5 milliaf which $0.25 million was deposit
into an escrow account in accordance with the Adle@Agreement. The Alliance Agreement provided teatain lab assets were retained b
and were sold to CRL at a separate closing on @ct8b, 2014, at which time the remaining purchagzepeld in escrow was released tc
The net book value of assets sold was approxim&el§y million, consisting primarily of inventory and certain pesty, plant and equipme
After incurring $0.8 million in transaction costssaciated with the sale to CRL, we recorded a gairsale of $1.7 milliorduring the ye
ended December 31, 2014 , which is recorded ampaoent of discontinued operations.

We also entered into a Limited Laboratory and Adstiative Services Agreement (the "LLASA") with CRlursuant to which, amo
other things, CRL is our exclusive provider, subjéc certain exceptions, of laboratory testing amgborting services and provic
administrative services in support of our Healtlkd &dellness operations. We are a member of GRireferred provider network for welln
programs during the term of the LLASA. The LLASA sveffective as of August 31, 2014 upon the closihthe transaction contemplated
the Alliance Agreement, and will continue for fiyears from such date and awenew for an additional five year renewal periodeas soont
terminated by either party in accordance with th&SA. CRL will be providing services to the Healtind Wellness operations based o
arms' length pricing structure, and we will have nave the ability to exercise influence over tiperations of either the Heritage Labs or
Hooper Holmes Services businesses.

We previously reported our financial results inethisegments: Health and Wellness, Heritage Lab$langder Holmes Services. Purst
to the Alliance Agreement with CRL, among othengs, we sold certain assets comprising the Heritadpes and Hooper Holmes Servi
business units, which represent the Heritage LaldsHooper Holmes Services reportable segmentshésieritage Labs and Hooper Holr
Services reportable segments have been reportég@mtinued operations, segment information idomger provided for Heritage Labs ¢
Hooper Holmes Services. Subsequent to the cloditigecAlliance Agreement with CRL on August 31, 20%ve have one segment, consis
of the Health and Wellness operations. In additan September 30, 2013, we completed the salertdiceassets comprising our Portam
service line. The Portamedic service line is alsmanted for as a discontinued operation in thigdRe

On May 13, 2014, we entered into a Purchase arel Agdeement (the "Purchase and Sale Agreement'théosale to McElroy Deuts
Mulvaney & Carpenter, LLP ("MDMC") of the buildingknd, certain personal property and other interesmprising
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our Basking Ridge, New Jersey property for an aggpepurchase price of $3.0 million. On July 18 £20w~e entered into an amendment tc
Purchase and Sale Agreement that provided for wepmsit into an escrow account at closing an aggecof $0.3 million of the purche
price, all of which was used to satisfy amountslfai MDMC in connection with certain repairs antdetexpenses identified in the cours
the property inspection. The sale closed on Aug@ug014 resulting in cash proceeds to us of $2Ikomi, which is net of customary closi
costs and broker fees of $0.2 million . We recordeghin on sale of real estate of $1.8 million .

2014 Highlights and Business Outlook for 2015
Consolidated Financial Performance for 2014

The following table summarizes the consolidatedlts®f operations for the years ended Decembe2@14, 2013 and 2012 :

(in thousands) 2014 2013 2012

Revenues $ 28,52 $ 2417:  $ 22,13¢
Cost of operations 21,73: 17,761 15,20(
Gross profit $ 6,781 $ 6,40¢ % 6,93¢€
Selling, general and administrative expense 14,13¢ 17,57: 16,08:
Gain on sale of real estate (1,84¢) — —
Impairment and restructuring 14¢€ 1,01« 587
Other, net (239 (480) a7
Income tax expense 23 18 23
Loss from continuing operations $ (5,919 $ (12,680 $ (9,774
Loss from discontinued operations, net of tax (3,309 (2,02%) (7,889
Gain on sale of subsidiaries, net of adjustments 73¢ 3,43( 65
Net loss $ (8,47 % (11,27 % (17,599

For the year ended December 31, 2014 , consolidaiethues were $28.5 million , representing areise of approximately 18.0fom
the prior year of $24.2 million . The increase esponds to more screenings during 2014 as well@iianal revenue from a loniggrm clinica
study contract. For the year ended December 314 2@ide performed approximately 474,008alth screenings, compared to approxim
416,000 health screenings for the year ended Dezegih 2013 , which represents an increase of 1813%@ number of screenings performn
Consolidated revenues for the years ended Dece&ihe014 and 2013 also include third party kit rexe of $0.8 million and $1.0 million
respectively.

Gross profit increased by $0.4 million to $6.8 ioill in 2014 compared to $6.4 million in 2013Dur gross profit percentage fr
continuing operations was 23.8% for the year erldedember 31, 2014 representing a decline from 26d&9%he year ende®ecember 3:
2013. The decrease in gross profit is primarily duénreases in event and field management labor i@vetltcosts for field specialists ¢
health professionals.

Selling, general and administrative expense ("SGRd€creased to $14.1 million in 2014 compared f0.&illion in 2013, representin
a decrease of 19.5%which is a result of efficiencies achieved in geation with the relocation of our corporate heatgrs from Baskir
Ridge, New Jersey to Olathe, Kansas. SG&A alsaged $1.9 million of transition costs incurred dgrthe year endeBecember 31, 20:
associated with maintaining the Basking Ridge, N#awsey real estate prior to its sale as well assitian of information technolog
infrastructure. SG&A excluding transition costs fitre year ended December 31, 2014 was $12.3 millioepresenting a decrease
approximately 30.3% compared to 2013 .

We also recorded a gain on sale of real estaté.8fifillion in connection with the sale of the peoly in Basking Ridge, New Jersey.
Business Outlook for 20!

We believe there are significant growth opporte@sitfor our Health and Wellness operations. Health \&Wellness services include ey
scheduling, provision and fulfillment of all supgdi (e.g., examination kits, blood pressure cufégiemeters,
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scales, centrifuges, lab coats, bandages, etsgraening events, event management, biometric riogee (e.g., height, weight, body m
index, hip, waist, neck, pulse, blood pressuredptldraws via venipuncture or finger stick, prongriab testing, participant and aggre:
reporting, data processing and data transmission.

The United States spends more on healthcare thawotaer country, with more than 75% of healthcavstg due to chronic conditiol
With the focus on health care cost management laadisk of reduced productivity in the workplacer health issues arising among
employee population, we believe employers of aksiwill adopt health and wellness programs anhareasing rate. We expect the marke
health and wellness to grow over the next thrfeséoyears, and we believe that we are well posébto increase revenues from our biom
screening and other related services given ouruengegt of assets, including our proprietary Heaftd Wellness technology platform and
national network of certified health profession&swever, the success of Health and Wellness V&t depend in part upon the success o
channel partners and sponsors and their healtbaiednanagement initiatives to employers.

We believe we can grow our business by offeringaexied testing and broader wellness programs basedrobiometric screening, ri
assessment and support services. Participation fatewvellness programs are generally no more 8@ of eligible participants. Throu
outreach programs with existing channel partneespelieve we can increase participation rates anoomgexisting customer base as we
help attract new customers in the large and mid-simployer population.

A key strength of ours is our nationwide networkheflth professionals. We have signed nationalesgeats with retail clinics and lo
lab offices, giving our customers more optionsrEnote screenings. Due to our national networkeadith professionals, we have a presen
locations across the United States, with supplyinclcapabilities that allow us to stock, calibrapack and ship the materials our he
professionals need to collect accurate health inédion.

We monitor our operational performance and are temly refining metrics to improve operational merhance. We believe our attent
to the details of a Health and Wellness event, ftoenset-up, staffing, and post event follap-contributes to making our services efficierd
effective.

We continue to focus our attention on our ldagn strategy and believe we have the necessagysassmake the most of our immed
opportunities while positioning the Company fordetlerm growth. In connection with the Alliance Agreembhwith CRL, we have transition
out of the life insurance industry to focus on Health and Wellness business. As a part of thesitian, we have reduced our corporate f
cost structure by evaluating head count, professitees and other expenses. We have ongoing imé@gto increase the flexibility of o
variable cost structure to improve our scalabilitgh changes in screening volumes. We will alsoticore to evaluate strategic partnerst
ventures and opportunities that will allow us tdétéeleverage our capabilities while maintainingnaaller corporate footprint. Additionally, 1
continue to work with our investment banking advitnfind strategic growth opportunities.

Key Financial and Other Metrics Monitored by Management

In our periodic reports filed with the SEC, we prdw®/certain financial information and metrics about businesses, and information
our management uses in evaluating our performancefiaancial condition. Our objective in providirthis information is to help o
shareholders and investors generally understandwarall performance and assess the profitabifitgnal prospects for our business.

We monitored the following metrics for our contingibusiness operations in 2014:

» the number of health screenings completed by HeaithWellnes:

» the quality scores of our Health Professior

» the aggregate of travel expenditures incurred bhyHmalth Professionals; a
* budget to actual performance for the Health andivgss operation

Certain of the above-cited metrics are discusseélddrcomparative discussion and analysis of owltesf operations that follows.
Results of Operations
Comparative Discussion and Analysis of Results of Operationsin 2014, 2013 and 2012

The table below sets forth our consolidated revemenumber of screenings for the periods indicated
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For the years ended December 31, Increase

(in thousands) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012

Revenue $ 2852¢ $ 2417 $ 22,13¢ 18.(% 9.2%

Number of Screenings 474,00( 416,00( 411,00( 13.€% 1.2%
Revenues

Consolidated revenues for the year ended Decenihbet(@ 4 were $28.5 million , an increase of $4.4ioni or 18.0% from 2013 Oul
revenue increase for the year ended December 34 ,28s compared to the prior year periods, is pripatie to an increased numbel
screenings. Our Health and Wellness operationopeed 13.9% more health screenings in 2014 compar@®13. Revenue increases
2014 were also driven by annual contractual prdjasaments related to one of our lotegm clinical study contracts. Consolidated reverfios
the years ended December 31, 2014 and 2013 alsaolénthird party kit revenue of $0.8 million and.@illion , respectively.

Consolidated revenues for the year ended Decemhe2®.3 were $24.2 million , an increase of $2.0ioni or 9.2% from 2012 Oul
Health and Wellness operations performed 1.2% rhesdth screenings in 2013 compared to 20¥2hile revenue from one large custo
decreased approximately $3.0 million, or 40%, fr2@12, revenue increased in our remaining HealthVdetiness customers by approxima
35%. Consolidated revenues for the years endedrbleee31, 2013 and 2012 also include third partyré&itenue of $1.0 million an#i0.¢
million , respectively.

We have conducted screening events in every stdteeiU.S. as well as The District of Columbia, fu&ico and Guam. Currently,
have a network of over 10,000 health professionaflswhich approximately 4,00@ave completed our training program and as suc
"wellness certified".

Cost of Operations

The table below sets forth our cost of continuipgrations for the periods indicated.

For the Years Ended December 31,

% of % of % of
(in thousands) 2014 Revenue 2013 Revenue 2012 Revenue
Cost of Operations $ 21,73 76.2% $ 17,76 73.5% $  15,20( 68.7%

Cost of operations, as a percentage of revenue7@2% for the year ended December 31, 2014 as amdpo 73.5%or the year ende
December 31, 2013The increase in cost of operations is primarilg do higher event and field management labor dsasedravel costs f(
field specialists and health professionals comp#wetie prior year. We consider these costs effelstias investments in our operations i
effort to drive higher customer service satisfattievels, while continuing to conduct events inltts of the United States. We will conti
to invest in improving customer service levels pgrapriate.

Cost of operations, as a percentage of revenuey7@:&%b6 for the year ended December 31, 2013 as a@do 68.7%or the year ende
December 31, 2012 Cost of operations increased due to increase@riabtosts resulting from higher volume of fingaick screening
increased spending on travel for field speciabstd health professionals as well as additionafistafo improve service quality.

Selling, General and Administrative Expenses (SG& A)

For the years ended December 31, Decrease (Increase)
(in thousands) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
Total $ 14,13¢  $ 17,57 $ 16,08: $ 343: $ (1,48¢)

2014 compared to 2013
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SG&A decreased to $14.1 million in 2014 compare®$1d@.6 million in 2013 , representing a decreas@®$%, which is a result «
efficiencies achieved in connection with the retaraof our corporate headquarters from BaskinggRjdNew Jersey to Olathe, Kansas as
as lower consulting and legal fees. SG&A also ideki $1.9 million of transition costs incurred dgrithe year ende®ecember 31, 20:
associated with maintaining the Basking Ridge, N#swsey real estate prior to its sale as well assitian of information technolog
infrastructure. SG&A excluding transition costs fttre year ended December 31, 2014 was $12.3 millioepresenting a decrease
approximately 30.3% compared to 2013 .

2013 compared to 2012

SG&A was $17.6 million for the year ended Decen®er2013 , representing an increase of 9.3% frayé&ar ende®ecember 31, 20:
of $16.1 million . The increase in SG&A for 2013wpared to 201%vas primarily due to increases of professional emaksulting services a
financial advisory fees; outside legal fees andrBad Director fees driven largely by the Portaneetansaction and transition costs assoc
with the relocation initiatives. These increasesengartially offset by decreases in incentive aedagal bonuses.

Gain on Sale of Real Estate

We recorded a gain on sale of real estate of $ilRmin connection with the sale of the property in BagkRidge, New Jersey during
year endedDecember 31, 2014 . There were no such gains redatdring the years ended December 31, 2013 ar2i.201

Restructuring Charges

For the years ended December 31, 2014, 2013 arf?l,20& recorded restructuring charges of $0.1 amilli $0.8 million and $0.5 million
respectively, in continuing operations consistifigmployee severance.

Operating Loss from Continuing Operations

Our consolidated operating loss from continuingrapens for the year ended December 31, 2014 wasillion , compared to a loss
$12.2 million in 2013 The improvement is due primarily to SG&A effic@es achieved with the relocation of our corpotaadquarters
well as the gain on real estate recorded in coioeutith the sale of the Basking Ridge, New Jerz®perty.

Our consolidated operating loss from continuingrapens for the year ended December 31, 2013 wa<2&iillion , compared t&9.7
million in 2012 . The change is due to lower grpaXit and increases in SG&A as well as restrungicharges compared to the prior year.

Other expense/lincome

Other expense (income) in 2014, 2013 and 2012 wasxpense of $0.2 million , $0.5 million and $0.®@lion , respectively. Othi
expense, net, for all periods consisted primarilpank credit facility fees and amortization of eleéd financing costs as well as an offse
rental income.

Discontinued Operations

Discontinued operations represent the results efaijpns during the periods presented for the Ruathc service line that was solc
Piston on September 30, 2013 as well as the resfuligerations for Heritage Labs and Hooper Hol®esvices sold to CRL in connection v
the Alliance Agreement on August 31, 2014.

Discontinued operations, net, was a loss of $2l6omifor the year ended December 31, 2014 , incofm®1.4 millionfor the year ende
December 31, 2013 and loss of $7.8 million foryhar ended December 31, 2012 .

Included in discontinued operations for the yeateghDecember 31, 2014 is expense of $1.4 mill@ated to retroactive tail cover:
insurance policies for the discontinued operatiohBortamedic, Heritage Labs and Hooper Holmesi&esvWe also recorded chargessaf(
million representing the fair value of the remaining canitral obligations for a facility used for the distimued Hooper Holmes Servic
operations center during 2014 .
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We recorded a gain on sale of $1.7 milli@hated to the sale of Heritage Labs and HoopemtdsIServices to CRL during the year er
December 31, 2014 . We recorded a gain on sal8.dfsillion during the year ended December 31, 2@l&ed to the sale of Portamedic.

Net Loss

Net loss for the year ended December 31, 2014 8d&s illion , or $0.12%er share on both a basic and diluted basis, cadgara ne
loss of $11.3 million , or $0.16 per share on ethasic and diluted basis, reported for the yede@mecember 31, 2013For the year end
December 31, 2012 , we reported net loss of $11l®m, or $0.25 on both a basic and diluted basis

Liquidity and Financial Resources

Our primary sources of liquidity are our cash andhcequivalents as well as availability under dit®Loan and Security Agreement
amended, the "2013 Loan and Security Agreementt)Décember 31, 2014 , we had $5.2 millioncash and cash equivalents anc
outstanding debt.

We incurred a loss from continuing operations of9$iiillion for the year ended December 31, 20Ifhe net cash used in opera
activities during the year ended December 31, 204< $3.4 million We have managed our liquidity through sales efRbrtamedic, Herita
Labs and Hooper Holmes Services business unitssateeof the Basking Ridge, New Jersey propergerées of cost reduction and acco!
receivable collection initiatives and availabilitmder the 2013 Loan and Security Agreement.

We have historically used availability under thee2@.0an and Security Agreement to fund operatidvis.did not borrow under the 2C
Loan and Security Agreement during the year endedeber 31, 2014We used the proceeds from the sale of Heritades lzand Hoopt
Holmes Services as well as the proceeds from tleeadathe Basking Ridge real estate to fund captalenditures and operating expe!
associated with the increased screening volumeriexped in the second half of the year. We expedea timing difference between
operating expense and cash collection of the assutievenue as Health and Wellness customersajigrigave longer payment terms.

We present our cash flows inclusive of the Portadmederitage Labs and Hooper Holmes Services setines, which is the way our c:
flows have been presented historically. Given thture of our business, we have not historicallyasgied much of our working capital
service line and thus we are not able to relialidginjuish between continuing and discontinued at@ns in our consolidated statement
cash flows for the years ended December 31, 20043 2nd 2012 As such, changes in accounts payable, accoucesvable, inventory ar
other financial line items associated with the Bortdic, Heritage Labs and Hooper Holmes Serviaegcsdines may impact future cash fl
statement presentation. We provide information albioelimpact of Portamedic, Heritage Labs and Hodfmmes Services on our cash flc
below in the discussion of our cash flows from @piag, investing and financing activities. Signéfit uses affecting our cash flows for the
ended December 31, 2014 include:

* anetloss of $8.5 million , which includes angan sale of subsidiaries of $0.7 million and &gan sale of real estate $1.8 millior
and was offset by non-cash charges of $1.6 milliordepreciation and amortization expense and $0lBom in sharebase:

compensation expense;

* an increase in inventory and accounts payabtk amtrued expenses of $0.8 millidme to increased purchasing requiremen
support higher screening volumes during the yesat; a

» capital expenditures of $1.4 million
These uses of cash were offset by:

» proceeds from the sale of Heritage Labs and Ebdéfplmes Services to CRL of $3.5 million , offdst transaction fees ¢§0.¢
million ;

* net proceeds from the sale of the real estaBasking Ridge, New Jersey of $2.5 millipn
* receipt of $0.7 milliorfor payment of the first Holdback Amount; ¢
» adecrease in accounts receivable of $5.1 milligrimarily due to the collection of accounts reebile from the discontinued Herite

Labs and Hooper Holmes services customers partéfibet by higher current year Health and Wellnesgening volumes and rela
revenue during the year.
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Our consolidated days sales outstanding ("DSO"asueed on a rolling 90-day basis, was 35.9 day@eaember 31, 2014compared t
52.7 days at December 31, 2048h the change on year over year basis due tmgnaf large customer receipts. Our Health and Vés!
customers generally have had longer payment tdtmsorically, our accounts receivable balances andDSO are near their highest poir
September and their lowest point in December asyméiour customers utilize the remainder of thgerating budgets before their yesare
budget close-out.

2013 Loan and Security Agreement

We maintain the 2013 Loan and Security Agreemetit &WCF FinCo | LP ("ACF"), the assignee of Keltimkncial Partners II, LP
("Keltic Financial"). Borrowings under the 2013 lroand Security Agreement are to be used for workagjtal purposes and capital
expenditures. The amount available for borrowiny toa less than the $10 million under this facityany given time due to the manner in
which the maximum available amount is calculatéée have an available borrowing base subject tavesesstablished at the lender's
discretion of 85% of Eligible Receivables (as dedinn the 2013 Loan and Security Agreement) udldillion under this facility. Eligible
Receivables do not include certain other receivabdéemed ineligible by the lender. As of Decemlie2B14 , the lender applied a
discretionary reserve of $0.5 million . Availablertowing capacity, net of this discretionary resemwas $2.6 million based on Eligible
Receivables as of December 31, 2014 . As of Decethe€2014 , there were no borrowings outstandimdeu the 2013 Loan and Security
Agreement.

We entered into an amendment to the 2013 Loan acdriBy Agreement with ACF on July 9, 2014 to mydifie definition of Eligibl
Receivables to include up to fifty percent of Utdill Eligible Receivables (as defined in the 201arand Security Agreement), which res
in an increase in our borrowing capacity.

The 2013 Loan and Security Agreement contains uargmvenants, including financial covenants whifuire us to achieve a minimi
EBITDA amount (earnings before interest expenseprime taxes, depreciation and amortization). On Na& 2015, the lender modified
covenants to waive the minimum EBITDA covenant thoe twelve months ending March 31, 2015 and reglac&ith minimum EBITDA
covenants of negative $2.5 million for the six nimnending June 30, 2015, negative $2.25 millionttier nine months ended Septembe
2015 and negative $2.0 million for the twelve manénding December 31, 2015. The discretionary vesapplied by our lender was &
increased to $2.0 million .

We continue to have limitations on the maximum amaf unfunded capital expenditures for each figer. We are in compliance w
the covenants under the 2013 Loan and Security ehgeat as of December 31, 20145iven the seasonal nature of the our opera
management expects to use the revolver at cert@mspin the year and believes we have sufficiemtrdwing capacity to do so. We a
believe we will meet our covenants during 2015.

Sale of Assets - Heritage Labs and Hooper Holmes®s

On August 31, 2014, we completed the sale of aedasets comprising the Heritage Labs and HoopenéfoServices business unit:
CRL pursuant to the terms of the Alliance Agreem@&he purchase price, after inventory-related paidgistments, was $3.5 milligrof whict
$0.25 million was deposited into an escrow accaumtccordance with the Alliance Agreement. The éltie Agreement provided that cer
lab assets were retained by us and were sold to & RLseparate closing on October 31, 2014, athwiivite the remaining purchase price |
in escrow was released to us. The net book valusséts sold was approximately $1.0 milliaconsisting primarily of inventory and cert
property, plant and equipment. After incurring $t8lion in transaction costs associated with the sale th,@R recorded a gain on sale
$1.7 million during the year ended December 31420&hich is recorded as a component of discontraperations.

Sale of Basking Ridge Real Estate

On May 13, 2014, we entered into a Purchase arel Agideement for the sale to MDMC of the buildinigsd, certain personal prope
and other interests comprising our Basking RidgewNersey property for an aggregate purchase pfi§8.0 million. On July 18, 2014, \
entered into an amendment to the Purchase andA§edement that provided for us to deposit into serew account at closing an aggrega
$0.3 million of the purchase price, all of which svased to satisfy amounts paid by MDMC in connectigth certain repairs and otl
expenses identified in the course of the properspéction. The sale closed on August 7, 2014 iaguh cash proceeds to us of $2.5 million
which is net of customary closing costs and brd&es of $0.2 million . We recorded a gain on sélesal estate of $1.8 million .

Liquidity Consideration:
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The Health and Wellness business principally stiteugh wellness, disease management, benefit tsroked insurance compar
(referred to as channel partners) who ultimatelyetthe relationship with the end customer. Theentrservices are often aggregated with «
offerings from our channel partners to providetaltsolution to the end-user. As such, our suciselsgsgely dependent on that of our partners.

Our ability to generate cash flow in the futurelépendent on realizing the benefits from the cadatibn of our operations in Kansas
growing the Health and Wellness business as itsséelstreamline operations and improve efficienupugh increased revenue and
reduction initiatives. These and other factors dadversely affect liquidity if not achieved.

Now that we have completed the sale of the BasRidpe, New Jersey property and Portamedic, Heritagjes and Hooper Holm
Services business units, we are poised for cordigrewth of the Health and Wellness operations. ddyatal raised from these transact
provided us with additional capital to invest asfaeus on growth supporting Health and Wellnesgafns.

While we received an aggregated of $5.3 milliomeét proceeds during the year ended December 34, f26h the sale of the Baski
Ridge, New Jersey property and sale of Heritageslaattl Hooper Holmes Services business units, veehad cash outflows &1.9 millior
during the year ended December 31, 2014 in cororeutith transition costs.

In 2014, we also invested $1.4 million capital expenditures, primarily on informatioechnology enhancements and to prepar
increased screening volumes. The remaining chamgash for the year ended December 31, 281due to the remaining higher fixed ¢
structure as discussed below and fulfilment andcakon of screening events in advance of cashiptscérom customers. To cond
successful screenings we must expend cash to delixgpment and supplies required for the screanaisgwell as pay our health professio
and site management, which is in advance of thevmes invoicing process and ultimate cash recdgtservices performed.

We continue to focus our attention on our ldagn strategy and believe we have the necessagysassmake the most of our immed
opportunities while positioning for longrm growth. In connection with the Alliance Agresmhwith CRL, we have transitioned out of the
insurance industry to focus on the Health and VWslnbusiness. As a part of the transition, we hesreced our corporate fixed cost struc
by evaluating head count, professional fees androtipenses. We have ongoing initiatives to ine@dhs flexibility of our variable ca
structure to improve scalability with changes inegning volumes. Management will also continueuvalgate strategic partnerships, vent
and opportunities that will allow us to better leage our capabilities while maintaining a smallemporate footprint.

Based on our anticipated level of future revenued gross profits, anticipated cost reduction itikss and existing cash and c
equivalents and borrowing capacity, we believe vagehsufficient funds to meet our cash needs to foperation expenses and caj
expenditures for the twelve months following DecemB1, 2014 .

Cash Flows from Operating, Investing and Finandntyvities

We discuss below the cash flows from operatinge$ting and financing activities for the years enBedember 31, 2014, 2013 and 2012
inclusive of discontinued operations. Future castvg from operating, investing and financing ad¢iéd may change as a result of
relocation to Kansas and from our pesitioning solely as a health and wellness comp&iyce we historically have not tracked acca
receivable, accounts payable and other accountsebyice line, our continuing operations and thetdtoedic, Heritage Labs and Hoao
Holmes Services service lines had customers anplistgin common, and our continuing and discorgthwperations shared certain sell
general and administrative services, we do not healiable information for the historical impact Bbrtamedic, Heritage Labs and Hoc
Holmes Services on our cash flows.

We believe that without the discontinued PortametHiieritage Labs and Hooper Holmes Services op@mtimd with planned sellir
general and administrative cost reductions, casl ffom operations will improve. We have reduced caorporate fixed cost structure in 2(
and plan to continue to evaluate professional faab other expenses in 2015. We have ongoing ingmtto increase the flexibility of @
variable cost structure to improve our scalabiitgh changes in screening volumes. We will alsoticmre to evaluate strategic partnerst
ventures and opportunities that will allow us tétéeleverage our capabilities while maintainingnaaller corporate footprint.

Cash Flows from Operating Activities
For the year ended December 31, 2014 , net cashinsmntinuing and discontinued operating acgtivas $3.4 million Our net cas
used in continuing and discontinued operating d&s for the year ended December 31, 2013 was 8#lidlon . Our net cash used

continuing and discontinued operating activitiestf® year ended December 31, 2012 was $4.2 million
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Our consolidated days sales outstanding ("DSO"asueed on a rolling 90-day basis, was 35.9 day@eaember 31, 2014compared t
52.7 days at December 31, 2048h the change on year over year basis due tngnof large customer receipts. Our Health and Vel
customers generally have had longer payment tdtmsorically, our accounts receivable balances andDSO are near their highest poir
September and their lowest point in December asyméiour customers utilize the remainder of thgerating budgets before their yesare
budget close-out.

The net cash used in operating activities for 20f187.0 million includes a net loss of $11.3 miflipwhich was reduced by the gain on
of Portamedic of $3.4 million , and non-cash changgated to depreciation and amortization expefi$2.5 million of depreciation and
amortization and $0.6 million of share-based comsp&an expense. Changes in working capital iterolsided:

» adecrease in accounts receivable of $9.0 milliprimarily due to reduced revenues during thetfoquarter of 2013 compared to the
fourth quarter of 2012 following the sale of Portadit; and

e acombined net increase in accounts payableyed@xpenses and other long-term liabilities o8$illion .

The net cash used in operating activities for 26fL84.2 million includes a net loss of $17.6 mitlipnon-cash charges of $4.3 millioh
depreciation and amortization, impairment of loivgd assets totaling $5.3 million and $0.7 millisharebased compensation expel
Changes in working capital items included:

» adecrease in accounts receivable of $1.2 milliprimarily due to reduced revenues during thetfoguarter of 2012 compared to
fourth quarter of 2011.

* adecrease in other assets of $1.3 mikinn
» acombined net decrease in accounts payablajextexpenses and other long-term liabilitie$@# millior
Cash Flows used in Investing Activities

For the year ended December 31, 2014 , we had &asét inflow from investing activities of $4.6 nolh . During the year end
December 31, 2014 , we received proceeds from dle of Heritage Labs and Hooper Holmes ServiceERt of $3.5 millionoff set by
transaction fees of $0.8 million . We also receinedl proceeds from the sale of the real estateaskiBg Ridge, New Jersey $2.5 millior
during the year ended December 31, 2014 . We redebd.7 millionfor payment of the first Holdback Amount from thedes of Portamed
during the year ended December 31, 2014 . Capipéraitures for the year ended December 31, 2014 B&.4 million primarily or
information technology enhancements and to prefjmati@creased screening volumes.

For the year ended December 31, 2013 , we hadashtinflow from investing activities of $3.7 milliaue to cash proceeds for the sal
Portamedic of $6.1 million , partially offset bysgiosal costs of $0.8 million and capital expendsuof $1.6 million. Capital expenditur:
during the year ended December 31, 20itBuded $0.8 million related to the developmen®aiitnerlink, which was the Portamedic orde
system as well as approximately $0.5 million redateimprovements to the Health and Wellness opeyatystem.

For the year ended December 31, 2012 , we usedh§iflidn in net cash for investing activities for capitaperditures primarily related
the ongoing development of Partnerlink, the Porimereb portal and the iParamed technology platffonPortamedic. Capital expenditu
of our continuing operations were $2.1 million aethted to improvements in the Health and Wellrgssrating system, information syste
equipment and medical equipment. Capital experebtifor Heritage Labs included the improvementsh®e warehouse and invent
management systems.

Cash Flows used in Financing Activities

For the year ended December 31, 2014 , net castidpbby financing activities was $0.02 milliealated to proceeds from stock op
excercises.

For the year ended December 31, 2013 , net cashimsimancing activities was $1.0 millicand represents costs associated with our
Loan and Security Agreement and a reduction incapital lease obligations.
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For the year ended December 31, 2012 , net cashind@ancing activities was $0.4 millicand was due to a reduction in our capital |
obligations and costs associated with our 2009 lavahSecurity Agreement with TD Bank.

Off-Balance Sheet Arrangements

We do not have any offalance sheet arrangements that have or are rédgdikely to have a current or future effect orr @ensolidate
financial condition, results of operations, ligujdicapital expenditures or capital resources @h@tmaterial to investors.

Share Repurchases

We did not purchase any shares of our common stockg 2014, 2013 and 2012
Dividends

No dividends were paid in 2014, 2013 and 20¥2e are precluded from declaring or making anydgimd payments or other distributit
of assets with respect to any class of our eqeityisties under the terms of our 2013 Loan and @golgreement with Keltic Financial (Rel
to Note 9 to our consolidated financial statements)

Contractual Obligations

The following table sets forth our schedule of caatual obligations at December 31, 2Qlihcluding future minimum lease payme
under non-cancelable operating and capital leasesemployment contract payments.

Payments Due by Period

Less than More than
(In thousands) Total 1 year 1-3 years 3-5 years 5 years
Operating Lease Obligations $ 5587 $ 1,651 $ 3,93¢ % — 3 =
Employment Contracts 77% 7% — — —
Total $ 6,36z $ 2,42¢ $ 3,93t $ — 3 =

Inflation
Inflation has not had, nor is it expected to havmaterial impact on our consolidated financalutts.
Critical Accounting Policies

A critical accounting policy is one that is importdo the portrayal of a compasybperating results and/or financial condition aeglire:
managemeng most difficult, subjective or complex judgmerdfien as a result of the need to make estimatest dhe effect of matters that
inherently uncertain. Our consolidated financi@tements and accompanying notes are preparedcordance with US generally accef
accounting principles (US GAAP). Preparation ofaficial statements in accordance with US GAAP regunanagement to make estim
and assumptions that affect the reported amounesséts, liabilities, revenues and expenses. We these determinations upon the
information available to us during the period iniegthwe are accounting for our results. Our est@na@nd assumptions could change mate
as conditions within and beyond our control chaageas further information becomes available. Fenrtthese estimates and assumption
affected by management’s application of accounpioigcies. Changes in our estimates are recordéukiperiod the change occurs.

We have identified the accounting policies discddsglow as critical to us. The discussion belowdsintended to be a comprehensive
of our accounting policies. Our significant accongtpolicies are more fully described in Note 1th@ consolidated financial stateme
included elsewhere in this Report.

Revenue Recognition

Revenue is recognized for Health and Wellness sesvivhen the wellness screening is completed amdetbults are delivered to «
customers. Revenue for kit assembly is recorded spgppment to the customers. In all cases, thers breievidence of
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an agreement with the customer, the sales pricé beufixed or determinable, delivery of servicessimccur and the ability to collect must
reasonably assured.

Management regularly assesses the financial conditif our customers, the markets in which thesdoowsrs participate as well
historical trends relating to customer deductiomd adjusts the allowance for doubtful accounts dasethis review. If the financial conditi
of our customers were to deteriorate, resultinghieir inability to make payments, our ability tolleot on accounts receivable could
negatively impacted, in which case additional aloees may be required. We must make significantagement judgments and estimate
determining allowances for doubtful accounts in angounting period. One significant uncertaintyerent in our analysis is whether our |
experience will be indicative of future periodsdwverse changes in general economic conditions cftédt our allowance estimates, collec
of accounts receivable, cash flows and resultpefations.

Discontinued Operations Presentation

On August 31, 2014, we completed the sale of sedasets comprising our Heritage Labs and Hoopénéi Services business unit:
CRL. On September 30, 2013, we also completeddleeds certain assets comprising our Portamedidiceetine. The Heritage Labs, Hoo
Holmes Services and Portamedic operations are agahdor as discontinued operations in this Repstordingly, the operating results of
these discontinued operations are segregated poded as discontinued operations in the accompgmonsolidated statements of operal
for all periods presented. The allocation of rexeeand expenses between current operations anchdimoed operations involves managen
judgments and estimates. Certain costs presentddnwiontinuing operations in the financial statemse notably selling, general &
administrative costs, may not be indicative of sagiing forward because those costs have histlyriceén shared among service lines an
continuing operations have been restructured. Theneo guarantee that costs allocated to Heritaglsl Hooper Holmes Services
Portamedic and included in discontinued operatwilide eliminated in future periods.

In connection with the sale of Portamedic, we agrieededuct a total of $400,000 from the remainfimgds held back by Piston
security for our indemnification obligations in éwemge for a full release of obligation in connettiwith the settlement of the claim
Farmers, and have reduced the remaining Holdbackuhuis for the settlement of this claim. In additiare have reduced the receivable rel
to the remaining Holdback Amounts to the amountbe&beve will be collected. There cannot be any aswe that any remaining Holdb:
Amounts will be collected by us. We anticipate fination on the remaining Holdback Amount in thestfihalf of 2015. There are no holdb
amounts related to the sale of Heritage Labs arapkioHolmes Services to CRL.

Share-Based Compensation

Authoritative accounting literature addresses ttmanting for transactions in which an enterpriseeives employee services in exch
for (a) equity instruments of the enterprise orli@bilities that are based on the fair value @& #nterprises equity instruments or that may
settled by the issuance of such equity instrumenlss literature establishes accounting principidsch require companies to recogtr
compensation cost in an amount equal to the fdiwevaf the share-based payments, such as stoc&nsptir nonvested stock granted
employees. Compensation cost for stock optionsnamdsested stock is recognized over the vesting pdyaskd on the estimated fair value
the date of the grant. The accounting principles aequire that we estimate a forfeiture ratedibrshare based awards. We monitor s
option exercise and employee termination pattesrsstimate forfeiture rates within the valuationdalb The estimated fair values of opti
are based on assumptions, including estimated, liw@atility, dividend yield, and rislree interest rates. These estimates also contie€
probability that the options will be exercised prto the end of their contractual lives and thebpiglity of termination or retirement of t
holder, which are based on reasonable estimatekisiagical trends but are subject to change basealvariety of external factors.

ITEM 7A Quantitative and Qualitative Disclosures About Market Risk

We are exposed to interest rate risk primarily tigto our borrowing activities, which are describedNbte 9 to the consolidated finan:
statements included in this Report. Our creditilifgc is based on variable rates and is therefongbject to interest ra
fluctuations. Accordingly, our interest expensd wary as a result of interest rate changes ardetel of any outstanding borrowings. A
December 31, 2014 there were no borrowings outstgnd

As of December 31, 2014we have determined that there was no materiakehaisk exposure to our consolidated financialifpms,
results of operations or cash flows as of such.date
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Hooper Holmes, Inc.:

We have audited the accompanying consolidated balsineets of Hooper Holmes, Inc. and subsidiased Becember 31, 2014 and 2013,
the related consolidated statements of operatistogkholders’ equity, and cash flows for each @& years in the thregear period ende
December 31, 2014. In connection with our auditshe consolidated financial statements, we alseeteudited the consolidated finan
statement schedule, Schedule NValuation and Qualifying Accounts. These consdbddinancial statements and financial statememedal¢
are the responsibility of the Compasyhanagement. Our responsibility is to expresspamion on these consolidated financial statemant
financial statement schedule based on our audits.

We conducted our audits in accordance with thedstas of the Public Company Accounting OversighafBioUnited States). Those stand
require that we plan and perform the audit to obtaasonable assurance about whether the finastiééments are free of mate
misstatement. An audit includes examining, onst basis, evidence supporting the amounts andodisals in the financial statements.
audit also includes assessing the accounting piegiused and significant estimates made by marageras well as evaluating the ove
financial statement presentation. We believe thiataudits provide a reasonable basis for our opini

In our opinion, the consolidated financial statetaaeferred to above present fairly, in all materéspects, the financial position of Hoo
Holmes, Inc. and subsidiaries as of December 314 2id 2013, and the results of their operatiomstieir cash flows for each of the year
the threeyear period ended December 31, 2014, in conformitil U.S. generally accepted accounting principlasso, in our opinion, tt
related financial statement schedule, when consitier relation to the basic consolidated finanstatements taken as a whole, presents 1
in all material respects, the information set fdttarein.

As discussed in Note 1 and Note 5 to the cons@dl&inancial statements, the Company changed ithodeof accounting for discontinu
operations during the year ended December 31, 80&4o0 the adoption of ASU 2014-@eporting Discontinued Operations and Disclos
of Disposals of Components of an Entity

/sl KPMG LLP

Kansas City, Missouri
March 31, 2015
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Hooper Holmes, Inc.
Consolidated Balance Sheets
(In thousands, except share and per share data)

December 31, December 31,
2014 2013
ASSETS
Current Assets:
Cash and cash equivalents $ 5201 $ 3,97(
Accounts receivable, net of allowance for doub#ititounts of $87 and $153 at December 31, 2
and 2013, respectively 3,17¢ 8,39¢
Inventories 897 59¢
Other current assets 202 1,59
Assets held for sale — 2,302
Total current assets 9,47¢ 16,86
Property, plant and equipment, net 3,05¢4 2,95:¢
Other assets 607 1,83(
Total assets $ 13,13¢ $ 21,64¢
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 2,50¢ $ 3,44(
Accrued expenses 4,08: 4,03¢
Total current liabilities 6,591 7,47¢€
Other long-term liabilities 1,191 87C
Commitments and contingencies (Note 10)
Stockholders’ Equity:
Common stock, par value $.04 per share; Author2z6J000,000 shares; Issued: 70,875,998 st
and 70,382,544 shares at December 31, 2014 and e&P#ctively. Outstanding: 70,866,603
shares and 70,373,149 shares at December 31, 8012Da&3, respectively 2,83t 2,81t
Additional paid-in capital 150,74 150,23!
Accumulated deficit (148,159 (139,679
5,42¢ 13,37:
Less: Treasury stock, at cost; 9,395 shares agcémber 31, 2014 and 2013 (72) (72)
Total stockholders' equity 5,351 13,30(
Total liabilities and stockholders' equity $ 13,13¢ $ 21,64¢

See accompanying notes to consolidated financigstents.
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Hooper Holmes Inc.

Consolidated Statements of Operations
(In thousands, except share and per share data)

Years ended December 31,

2014 2013 2012
Revenues $ 28,52: % 2417: % 22,13¢
Cost of operations 21,731 17,761 15,20(
Gross profit 6,781 6,40 6,93¢
Selling, general and administrative expenses 14,13¢ 17,57: 16,08:
Gain on sale of real estate (1,84¢) — —
Impairment — 212 41
Restructuring charges 14€ 802 54€
Operating loss from continuing operations (5,65)) (12,187 (9,739
Other (expense) income:
Interest expense (@D} (86) (10
Interest income 1 5 26
Other (expense) income, net (239 (399 (33
(239) (480) a7)
Loss from continuing operations before income taxes (5,890 (12,66 (9,757
Income tax expense 23 19 23
Loss from continuing operations (5,919 (12,68() (9,779
Discontinued operations:
Loss from discontinued operations, net of tax (3,309 (2,02%) (7,889
Gain on sale of subsidiaries, net of adjustments 73¢ 3,43( 65
(Loss) income from discontinued operations $ (2,567 $ 1,408 $ (7,829
Net loss $ (8,47 $ (11,279 $ (17,599
Basic and diluted (loss) earnings per share:
Continuing operations
Basic $ (0.0 $ (0.15) % (0.1
Diluted $ (0.0 $ (0.18) $ (0.19
Discontinued operations
Basic $ (0.09 $ 0.0z $ (0.13)
Diluted $ 0.0 % 0.0z $ (0.11)
Net loss
Basic $ (0.12) $ (0.1¢) $ (0.25)
Diluted $ (0.12) $ (0.1¢) $ (0.25)
Weighted average number of shares:
Basic 70,684,45 69,965,81 69,743,89
Diluted 70,684,45 69,965,81 69,743,89

See accompanying notes to consolidated financ#stents.
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Hooper Holmes, Inc.

Consolidated Statements of Stockholders’ Equity

(In thousands, except share data)

Common Stock

Treasury Stock

Additional

Number Paid-in Accumulated Number of

of Shares  Amount Capital Deficit Shares  Amount Total
Balance, December 31, 2011 69,67898 $ 2,787 $ 148,83¢ $ (110,80¢) (9,395 $ (71) $ 40,74¢
Net loss (17,599 (17,599
Share-based compensation 165,80( 7 703 71C
Balance, December 31, 2012 69,844,78 2,79¢ 149,54; (128,40 (9,395 (72) 23,86!
Net loss (12,27%) (12,27%)
Exercise of share-based awards 182,93 7 64 71
Share-based compensation 354,83. 14 62¢ 643
Balance, December 31, 2013 70,382,54 2,81t 150,23! (139,679 (9,395 (77) 13,30¢(
Net loss (8,47%) (8,47%)
Exercise of share-based awards 57,30( 2 27 29
Share-based compensation 436,15: 18 48t 503
Balance, December 31, 2014 70,87599 $ 2,83t $ 150,74 $ (148,159 (9,395 (7) $ 5,357

See accompanying notes to consolidated finana&dstents.
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Hooper Holmes, Inc.
Consolidated Statements of Cash Flows
(In thousands)

Years ended December 31,

2014 2013 2012
Cash flows from operating activities:
Net loss $ (847 $ (11,279 $ (17,599
Adjustments to reconcile net loss to net cash (irsgprovided by
operating activities:
Gain on sale of real estate, net (1,84¢) — —
Gain on sale of subsidiaries, net of adjustsent (739 (3,430 (65)
Depreciation and amortization 1,22( 2,20( 4,191
Amortization of deferred financing fees 343 29¢ 13¢€
Provision for bad debt expense 85 (380) 207
Share-based compensation expense 503 643 71C
Impairment of long-lived assets, loss @pdsal of fixed assets and other 181 41€ 5,31(
Change in assets and liabilities:
Accounts receivable 5,13¢ 9,00( 1,161
Inventories (300 (62 (5)
Other assets 1,00t (184) 1,33¢
Accounts payable, accrued expenses drat babilities (542 (4,255 44z
Net cash used in operating activities (3,430 (7,029 (4,177)
Cash flows from investing activities:
Capital expenditures (1,409 (1,550 (4,109
Proceeds from sale of real estate, net of closisgsc 2,54¢ — —
Proceeds from the sale of Heritage Labs and Hddpbenes Services 3,53¢ — —
Cost paid to sell Heritage Labs and Hooper Holnezsi€es (777) — —
Proceeds from the sale of Portamedic 745 6,05: —
Costs paid to sell Portamedic — (787) —
Proceeds from sale of fixed assets — — 51
Net cash provided by (used in) investing activities 4,64( 3,72 (4,052
Cash flows from financing activities:
Borrowings under credit facility — 50,82% —
Payments under credit facility — (50,827 —
Debt financing fees — (999) (107)
Proceeds related to the exercise of stock options 29 71 —
Payments on capital lease obligations (8 (1149 (26¢)
Net cash used in financing activities 21 (1,047 (369)
Net decrease in cash and cash equivalents 1,231 (4,349 (8,599
Cash and cash equivalents at beginning of year 3,97( 8,31¢ 16,917
Cash and cash equivalents at end of year $ 5201 $ 3,97C $ 8,31¢
Supplemental disclosure of non-cash investing actties:
Fixed assets vouchered but not paid $ 165 $ 158 $ 154
Fixed assets acquired by capital leases $ — 3 — 8 64
Proceeds from sale of Portamedic not receinet of costs not paid $ — 3 1,52t $ =

Supplemental disclosure of cash flow information:
Cash paid during the period for:
Income taxes $ 53 % 62 $ 5C
See accompanying notes to consolidated finana&dstents
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HOOPER HOLMES, INC.
Notes to Consolidated Financial Statements
(amounts in thousands, except share and per shadata, unless otherwise noted)

Note 1 — Summary of Significant Accounting Policies

(a) Description of the Busines

Hooper Holmes, Inc. and its subsidiaries (“Hoopetrits” or the "Company”) provides aite health screenings, laboratory tes
risk assessment and sample collection servicesdividuals as part of comprehensive health andnee#i programs offered through corpc
and government employers. Hooper Holmes is enghgdle organizations sponsoring such programsyditeg health and care managen
companies, broker and wellness companies, diseaswmgement organizations, reward administratorsd tharty administrators, clinic
research organizations and health plans. Hoopbknétoprovides these services through a nationalarktof health professionals.

As a provider of services within the health andithe@msurance industries, the Company's businesshgct to some seasonality, with
second quarter sales typically dropping below ttieeoquarters and the third and fourth quartersstipically the strongest quarters du
increased demand for biometric screenings from Anidust through November related to annual benefiewal cycles.

On September 30, 2013, the Company completed theobaertain assets comprising its Portamediciserine. The Portamedic serv
line is accounted for as a discontinued operatiothis Report. Accordingly, the operating resuli$ortamedic are segregated and report
discontinued operations in the accompanying codatdd statements of operations for all periodseotes.

Sale of Assets - Heritage Labs and Hooper Holmes®s

On August 31, 2014, the Company completed the shlertain assets comprising the Companieritage Labs and Hooper Holr
Services business units (the "Business”) to Clirfeference Laboratory, Inc. ("CRL") pursuant te thrms of a Strategic Alliance Agreen
(as amended, the "Alliance Agreement") entered intdpril 2014. The purchase price, after inventoglated price adjustments, wé8.t
million , of which $0.25 millionwas deposited into an escrow account in accordaiitbethe Alliance Agreement. The Alliance Agreen
provided that certain lab assets were sold to CRA_separate closing on October 31, 2014, at wiiicl the remaining purchase price hel
escrow was released to the Company. The net bdak wh assets sold was approximately $1.0 milli@onsisting primarily of inventory a
certain property, plant and equipment. After inmgr$0.8 millionin transaction costs associated with the sale th,@® Company recordec
gain on sale of $1.7 million during the year en@atember 31, 2014 , which is recorded as a compafeliscontinued operations.

The assets sold to CRL qualified as assets helsiaferin April 2014, and the businesses are aceduot as discontinued operations in
Report. The sale of the Heritage Labs and Hoopdmkl® Services businesses to CRL represents agstrataift in the Company's ongoi
operations. Accordingly, the operating results leé Heritage Labs and Hooper Holmes Services busiseare segregated and reporte
discontinued operations in the accompanying codatdd statements of operations for all periodsgmtesi. For further discussion, refe
Note 5.

Following the sale of Portamedic on September 80,32but prior to the second quarter of 2014, then@any previously reported
financial results in thresegments: Health and Wellness, Heritage Labs ampétoHolmes Services. Pursuant to the Alliance &grent witl
CRL, among other things, the Company sold certaset comprising the CompasyHeritage Labs and Hooper Holmes Services bu:
units, which represent the Heritage Labs and Hobjmdmes Services reportable segments. As the Heritabs and Hooper Holmes Serv
reportable segments have been reported as disaedtimperations in this Report, segment informaisomo longer provided for Heritage L
and Hooper Holmes Services. The Company also ressdéts segment reporting following the Alliancgréement with CRL to align with t
information that is regularly reviewed. Subsequenthe closing of the Alliance Agreement with CRh August 31, 2014, the Company
one segment, consisting of the Health and Wellppssations.

Sale of Basking Ridge Real Estate

On May 13, 2014, the Company entered into a Puechad Sale Agreement (the "Purchase and Sale Agrédnfor the sale to McElroy
Deutsch Mulvaney & Carpenter, LLP (the "MDMC") ¢t buildings, land, certain personal property aheointerests comprising the
Company’s Basking Ridge, New Jersey property foaggregate purchase price of $3.0 million . On 18y2014, the Company and MDMC
entered into an amendment to the Purchase andA§edement that provided for
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the Company to deposit into an escrow accountoairgy an aggregate of $0.3 million of the purchasee, all of which was used to satisfy
amounts paid by MDMC in connection with certainaiep and other expenses identified in the courgbeproperty inspection. The sale clc
on August 7, 2014 resulting in cash proceeds t&Cmapany of $2.5 million , which is net of customalosing costs and broker fees of $0.2
million . The Company recorded a gain on sale af estate of $1.8 million in connection with thartsaction. The gain is recorded as a
component of operating income (loss) from contigudperations as the Basking Ridge, New Jersey pgyopas Company's former corporate
headquarters.

(b) Principles of Consolidatior

The consolidated financial statements include teants of Hooper Holmes, Inc. and its wholly owrsedbsidiaries. All intercompa
transactions and balances have been eliminateshsotidation.

(c) Cash and Cash Equivalent

The Company considers highly liquid investmentshwitiginal maturities at the date of purchase &fsl¢han 90 days to be ¢
equivalents.

(d) Accounts Receivabl

Trade accounts receivable are recorded at thededoamount and do not bear interest. The Compariytamas allowances for doubt
accounts for estimated losses resulting from thbility of our customers to make required paymefl@wances for uncollectible accounts
estimated based on the Company's periodic reviemcodunts receivable historical losses and cuneggivables aging. Account balances
charged off to the allowance after all means ofections have been exhausted and potential forvezgois considered remote. Custo
billing adjustments are recorded against revenuereds adjustments for bad debts are recorded wstllimg, general and administrat
expenses. The Company does not have any off-tmkheet credit exposure related to its customers.

(e) Inventories

Inventories, which consist of finished goods andnponent inventory, are stated at the lower of ayereost or market. Included
inventories at December 31, 2014 and 2013 arerfidlion and $0.3 million , respectively, of finisheggoods and $0.2 million and $0.3 millipn
respectively, of components.

() Property, Plant and Equipment

Property, plant and equipment are stated at cestdecumulated depreciation. Depreciation is coatpusing the straighitre method ove
the assetséstimated useful lives. Leasehold improvementsaarertized over the shorter of the estimated uddéubf the improvement or tl
remaining lease term. The cost of maintenancegpairs is charged to operations as incurred.

Internal use software and website development crgtscapitalized and included in property, pland @guipment in the consolida
balance sheet. These assets are depreciated ewstitmated useful life of the asset using thegittdine method. Subsequent modification
upgrades to internal use software are capitalindyglto the extent that additional functionalitypsovided.

(g) Long-Lived Asset:

Longdived assets, including intangible assets with meteable useful lives, are reviewed for impairmedtenever events or change:
circumstances indicate that the carrying amoumtnofdsset may not be recoverable. Recoverabiliasséts to be held and used is measur
a comparison of the carrying amount of the assetiset future undiscounted net cash flows expeddzbtgenerated by the asset. If such
are considered to be impaired, the impairment teebegnized is measured by the amount by whictcéingiing amount of the assets exce
the fair value of the assets and is charged taregsn Assets to be disposed of are reported dother of the carrying amount or fair value |
the costs to sell. Intangible assets with deteaflm useful lives were amortized on a straight basis over their respective estimated u:
lives and were fully amortized as of December 3,2 Amortization expense from continuing operatiof $0.2 millionwas recorded for t
year ended December 31, 20

(h) Deferred Rent
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The Company accounts for scheduled rent increagetined in its leases on a straifjhe basis over the term of the lease. A
December 31, 2014 and 2013 , the Company has extdb0.2 million and $0.3 million respectively, related to deferred rent in
consolidated balance sheet.

(i) Advertising

Costs related to space in publications are expeaséadcurred. Advertising expense included in qartig operations was approximal
$0.02 million , $0.1 million and $0.2 million in 2@, 2013 and 2012 , respectively.

() Revenue Recognitio

Revenue is recognized for Health and Wellness sesvivhen the wellness screening is completed aadrdbults are delivered
customers. Revenue for kit assembly is recorded wpgpment to the customers. In all cases, therst bmievidence of an agreement witt
customer, the sales price must be fixed or detexbhin delivery of services must occur and the f@ghit collect must be reasonably asst
Sales tax collected from customers and remittedoernmental authorities is accounted for on ahaestis and therefore is excluded fi
revenues in the consolidated statements of operatio

(k) ShareBased Compensatio

The Company recognizes share-based compensatioroicas straightine basis over the vesting period, for awards etquk to ves
Compensation cost is measured at the grant datel lmasthe fair value of the award.

() Income Taxe:

Income taxes are accounted for under the asseliability method. Deferred tax assets and lial@itare recognized for the future
consequences attributable to differences betweefiiiancial statement carrying amounts of existisgets and liabilities and their respec
tax bases and operating loss and tax credit carwafrds. Deferred tax assets and liabilities arasueed using enacted tax rates expect
apply to taxable income in the years in which thtesaporary differences are expected to be recoverestttled. A valuation allowance
provided when it is more likely than not that sopwation or all of the deferred tax assets will het realized. The ultimate realizatior
deferred tax assets is dependent upon the genetifuture taxable income and the reversal of mletetax liabilities during the period
which related temporary differences become dediectiManagement considers the scheduled reversdefgfired tax liabilities, project
future taxable income and tax planning strategigaaking this assessment.

The Company recognizes the tax benefit from an mi@icetax position only if it is more likely thanotthat the tax position will
sustained on examination by the taxing authoritiesed on the technical merits of the positione Tdx benefits recognized in the finan
statements from such a position are measured lms#tk largest benefit that has a greater thay fifrcent likelihood of being realized uj
settlement with the tax authorities. Changes irobgadion or measurement are reflected in the penodvhich the change in judgmi
occurs. The Company records interest related tecagnized tax benefits in interest expense andlfies in income tax expense.

(m) (Loss) Earnings per Common Shar

Basic (loss) earnings per share equals net (loes)me divided by the weighted average common shawstanding during ti
period. Diluted (loss) earnings per share equats(loss) income divided by the sum of the weight@drage common shares outstan
during the period plus dilutive common stock eqlémss. The calculation of (loss) earnings per comrsivare on a basic and diluted basis
the same for the three years ended December 34,l#huse the inclusion of dilutive common stodkiveajents would have been axiilutive
for all periods presented.

(n) Use of Estimate

The preparation of the consolidated financial stetiets in conformity with accounting principles geally accepted in the United State:
America requires management to make estimates ssuirgtions about future events. These estimattshanunderlying assumptions af
the amounts of assets and liabilities reportedglaksires about contingent assets and liabilitiesl seported amounts of revenues
expenses. Such estimates include the valuationecgivable balances, property, plant and equipmeéeferred tax assets, share bi
compensation expense and the assessment of cartiegeamong others. These estimates and assus@atie based on the Companies
estimates and judgment. The Company evaluatessttmiates and assumptions on an ongoing basis bhssigyical experience and otl
factors, including the current economic environmevttich the Company believes to be reasonable utidecircumstances. The Comp
adjusts such estimates and assumptions when
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facts and circumstances dictate. As future eventstheir effects cannot be determined with prenisactual results could differ significar
from these estimates. Changes in those estimaltdseweflected in the consolidated financial staents in future periods.

(0) Concentration of Credit Risk

The Company’s accounts receivable are due priméiyn healthcare management and wellness compaAg®f December 31, 2014
there were twaustomer balances that each accounted for morel®fgnof the total consolidated accounts receivalihe. accounts receival
balance for these two customers represented appatedy 39% of total consolidated accounts recewatsl of December 31, 2014As of
December 31, 2013 , there were theeistomer balances that each accounted for morelib#nof the total consolidated accounts recei
and represented approximately 42% of total conatgiti accounts receivable.

For the years ended December 31, 2014 and 2018¢ there thre¢lealth and Wellness customers that exceeded 108évehue fror
continuing operations and represented more than 80%e consolidated revenue. For the year endetkmber 31, 2012, there wetwo
Health and Wellness customers that exceeded 108vefhue from continuing operations and represemec than 50%f the consolidate
revenue. The Company has agreements with eack bieialth and Wellness customers, although theseagmts do not provide for spec
minimum level of purchase.

(p) New Accounting Pronouncement

In April 2014, the Financial Accounting StandardsaBd ("FASB") issued Accounting Standards UpdafeS(0") 2014-08, "Reportin
Discontinued Operations and Disclosures of Dispos&lComponents of an Entity" to change the catéor reporting discontinued operatic
Under the new guidance, only disposals of companehain entitythat represent strategic shifts that have, or halle, a major effect on
entity’s operations should be reported as discontinuedatipes in the financial statements. Additionaltile new guidance removes
condition that an entity may not have any significeontinuing involvement in the operations of ttenponent after the disposal transac
The new guidance requires expanded disclosuredisopntinued operations, as well as disclosuresitathe financial effects of significe
disposals that do not qualify for discontinued apiens. The Company early adopted the guidancd damuary 1, 2014 and has applied
guidance in ASU 20148 to the accounting for the sale of Heritage Latd Hooper Holmes Services to CRL and presentafiaiiscontinue
operations.

In May 2014, the FASB issued ASU 2009; "Revenue from Contracts with Customers”, whiaiuires an entity to recognize the am
of revenue to which it expects to be entitled for transfer of promised goods or services to custenASU 20149 will replace most existir
revenue recognition guidance in U.S. GAAP whereitdimes effective. This new guidance is effectivetie Company in the first quarter
2017, with no early adoption permitted. The Comp@nygurrently evaluating the effect that ASU 20S-will have on the consolidat
financial statements and related disclosures.

Note 2 - Liquidity

The Companys primary sources of liquidity are cash and cashivedents as well as availability under the 2013ahcand Securi
Agreement (refer to Note 9). At December 31, 20thee ,Company had $5.2 million cash and cash eqemtsland no outstanding debt.

The Company incurred a loss from continuing operetiof $5.9 million for the year ended DecemberZL4. The Company's net ce
used in operating activities during the year eridedember 31, 2014 was $3.4 milliothe Company has managed its liquidity througksa
the Portamedic, Heritage Labs and Hooper Holmegi&er business units, the sale of the Basking RiNgev Jersey property, a series of
reduction and accounts receivable collection itiites and availability under the 2013 Loan and &gcégreement.

The Company has historically used availability unttee 2013 Loan and Security Agreement to fund af@rs. The Company did t
borrow under the 2013 Loan and Security Agreemarihg the year ended December 31, 20T#e Company used the proceeds from the
of Heritage Labs and Hooper Holmes Services asagetlhe proceeds from the sale of the Basking Rielgleestate to fund capital expenditi
and operating expenses associated with the inatesseening volume experienced in the second lidlfeoyear. The Company experienc
timing difference between the operating expensecasti collection of the associated revenue as lHaall Wellness customers generally |
longer payment terms.

Transition Initiatives
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During the year ended December 31, 2014 , the Coynpacurred $1.9 millionof costs, which are recorded in selling, genera
administrative expenses in the consolidated statewieoperations, in connection with the relocatadnits corporate headquarters to Ola
Kansas, and contributed to the yeadtde loss from continuing operations during 201de Tompany relocated its headquarters to O
Kansas during the first quarter of 2014, whereHeslth and Wellness operations facilities are kedaCosts incurred during 2014 relat
expenses associated with maintaining the BaskimpdriNew Jersey real estate through the date efaad the transition of informati
technology infrastructure.

Under the Alliance Agreement with CRL (refer to Hdt), the Company completed the sale of certaietaiss Heritage Labs and Hoo
Holmes Services as of August 31, 2014 with a puselmice, after inventory-related price adjustmenit$3.5 million .

On May 13, 2014, the Company entered into an ageateffor the sale of the Basking Ridge, New Jergeyperty for an aggrege
purchase price of $3.0 million . The sale closeddagust 7, 2014 resulting in cash proceeds to tbheany of $2.5 million which is net ¢
customary closing costs and broker fees (referatzN).

2013 Loan and Security Agreement

The Company maintains the 2013 Loan and Securitgément with ACF FinCo | LP ("ACF"), the assignd&eltic Financial Partners |
LP ("Keltic Financial) (refer to Note 9). Borrowgs under the 2013 Loan and Security Agreementabe used for working capital purposes
and capital expenditures. The amount availabl&dorowing may be less than the $10 million undes thcility at any given time due to the
manner in which the maximum available amount iswdated. The Company has an available borrowirsg Isabject to reserves established a
the lender's discretion of 85% of Eligible Receieal(as defined in the 2013 Loan and Security Ageg) up to $10 million under this
facility. Eligible Receivables do not include @artreceivables deemed ineligible by the lenderofSecember 31, 2014 , the lender applied :
discretionary reserve of $0.5 million . Availablertowing capacity, net of this discretionary resemwas $2.6 million based on Eligible
Receivables as of December 31, 2014 . As of Decethe€2014 , there were no borrowings outstandimdeu the 2013 Loan and Security
Agreement.

The Company and ACF entered into an amendmenet@@i3 Loan and Security Agreement on July 9, 204fr to Note 9) to modi
the definition of Eligible Receivables was amentteihclude up to fifty percerdf Unbilled Eligible Receivables (as defined in 213 Loal
and Security Agreement), which results in an inseda the Company's borrowing capacity.

The 2013 Loan and Security Agreement contains uar@mvenants, including financial covenants whaduire the Company to achiev
minimum EBITDA amount (earnings before interest enge, income taxes, depreciation and amortization)March 27, 2015, the len:
modified the covenants to waive the minimum EBITBdvenant for the twelve months ending March 31,5284d replaced it with minimu
EBITDA covenants of negative $2.5 million for thix snonths ending June 30, 2015, negative $2.25ianilfor the nine months end
September 30, 2015 and negative $2.0 milfmrthe twelve months ending December 31, 2015. dikeretionary reserve applied by the lei
was also increased to $2.0 million .

The Company continues to have limitations on theimam amount of capital expenditures for each fisezar. The Company is
compliance with the covenants under the 2013 Lazh Security Agreement as of December 31, 20Biven the seasonal nature of
Company's operations, management expects to usevblver at certain points in the year and beketiee Company has sufficient borrow
capacity to do so. The Company also believes Itmdet its covenants during 2015.

Other Considerations

The Company's Health and Wellness business prilgigalls through wellness, disease managementeflielorokers and insuran
companies (referred to as channel partners) whmatiely have the relationship with the end custoriitie Company's current services
often aggregated with other offerings from its ahelnpartners to provide a total solution to the-asdr. As such, the Company's succe
largely dependent on that of its partners.

The Company's ability to generate cash flow inftitare is dependent on realizing the benefits ftbm consolidation of its operations
Kansas and growing the Health and Wellness buseme@sseeks to streamline operations and impréfi@emcy through increased revenue
cost reduction initiatives. These and other factotdd adversely affect liquidity if not achieved.

The Company has completed the sale of the BaskidgeR New Jersey property and Portamedic, Heritafess and Hooper Holm

Services business units. The capital raised frasehransactions provided the Company with additioapital to invest as it focuses on gra
supporting Health and Wellness operations.
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While the Company received an aggregate of $5.8omiln net proceeds during the year ended Decei®beR014from the sale of tt
Basking Ridge, New Jersey property and sale oftatgei Labs and Hooper Holmes Services business thmit<Company had cash outflows
$1.9 million during the year ended December 31 42@1connection with transition costs.

In 2014, the Company also invested $1.4 milliancapital expenditures, primarily for informatidachnology enhancements ant
prepare for increased screening volumes. The réngaghange in cash for the year ended Decembe2@®4is due to the remaining higt
fixed cost structure as discussed below and fuiéht and execution of screening events in advahaash receipts from the Compat
customers. To conduct successful screenings thep@aynmust expend cash to deliver equipment andlisgpequired for the screenings
well as pay its health professionals and site mameagt, which is in advance of the customer invgiginocess and ultimate cash receipt:
services performed.

The Company continues to focus its attention onldimg-term strategy and believe it has the necessarysagsenake the most of
immediate opportunities while positioning the Compdor longterm growth. In connection with the Alliance Agresmh with CRL, h
Company has transitioned out of the life insuraimtustry to focus on the Health and Wellness bissinds a part of the transition,
Company reduced corporate fixed cost structureviajuating head count, professional fees and otkgereses.

Based on the Company's anticipated level of futekenues and gross profits, continued cost redudtibiatives and existing cash ¢
cash equivalents and borrowing capacity, the Comjetieves it has sufficient funds to meet its caskds to fund operation expenses
capital expenditures for the twelve months follogvDecember 31, 2014 .

Note 3 - Impairment of Long-lived Assets

The Company evaluates the recovery of its |iwmgd assets when events or changes in circumstaomeur that indicate that the carry
value of assets may not be recoverable. The Compaaluated the lontived assets associated with Heritage Labs and &tobjolme:
Services in connection with the sale of certairessander the Alliance Agreement with CRL (refeNote 1). The Company concluded tt
long-lived assets were not impaired. There werénmmairment charges recorded for these assets opthrgy assets in continuing operati
during the year ended December 31, 2014 .

During the years ended December 31, 2013 and 20%2Company recorded impairment charges in comgnaperations 0$0.2 millior
and $0.04 million , which are included in impairrhé@nthe accompanying consolidated statement ofatjpas. The charges relate to the write
off of software which was no longer expected tabkzed.

The Company recorded an impairment charge of livegt assets related to discontinued operationthénconsolidated statements
operations of $0.04 million , $0.1 million and $5dillion for the years ended December 31, 2014,328fd 2012, respectively. The:
impairment charges are included in (loss) incoroefdiscontinued operations in the consolidatee:stants of operations.

Note 4 — Share-Based Compensation

Employee Stock-Based Compensation RlarOn May 29, 2008, the Company's shareholders apgrtve 2008 Omnibus Employ
Incentive Plan (the “2008 Plan”) providing for theant of stock options, stock appreciation rightsnvested stock and performance sh:
The 2008 Plan provides for the issuance of an gggeeof 5,000,000 shares. During the three yeatsdeDecember 31, 2014ptions for th
purchase of 359,700 , 325,000 and 900,000 shares grvanted under the 2008 Plan. During the yeae@mecember 31, 2014 , shares ¢
restricted stock were granted. During the year dnbBecember 31, 2013 , 205,53hares of restricted stock were granted, which
immediately but cannot be sold for one year frone @d grant, to the Company's Chief Executive @ffias settlement for a discretionary bc
of $0.1 million . As of December 31, 2014 , approately 3,493,200 shares remain available for gnader the 2008 Plan.

On May 24, 2011, the Company's shareholders apgrtive 2011 Omnibus Employee Incentive Plan (asequently amended a
restated, the "2011 Plan") providing for the grahstock options and novested stock awards. The 2011 Plan provides foisgeance of ¢
aggregate of 3,500,00¢hares. On June 11, 2014, the Company's sharetageroved an amendment and restatement of the Rl
rename the 2011 Plan as the Hooper Holmes, Ind @binibus Incentive Plan and also to include sorployee directors and consultant
eligible participants. The 2011 Plan is to remaireffect until the earlier of (i) the 10th annivamng of the plan's original effective date of N
24, 2011, or (ii) the date all shares of stock labéé for issuance have been issued. During the g/eded December 31, 2014he Compan
granted a total of 400,000 stock awards to amployee members of the Board of Directors that édiately vested. During the three ye
ended December 31, 2014, 2013 and 2012 , optianthéopurchase of 300,000 , 2,000,000 and 1,225s0@€es, respectively, were grar
under the 2011 Plan.
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As of December 31, 2014 , the Company is authoriaegtant share-based awards of approximately J0R07shares under the 2011 Plan.

Options under the 2008 and 2011 Plans are gramtidt &alue on the date of grant, are exercisableccordance with a vesting schet
specified in the grant agreement, and have conihdives of 10 years from the date of grant. Omido purchase 100,0Ghares of tt
Company's stock granted to certain executives @Qbmpany in December 2010 vested 50% on eacledir#t and second anniversarie:
the grant. Options to purchase an aggregate 06600 shares of the Company's stock granted tainezmployees of the Company vest one
third on each of the first, second and third anrsiages of the grant. Options to purchase 2,000s0@@es of the Company's stock granted t
Chief Executive Officer of the Company in SeptemB6d3, vest 25%upon receipt of the grant and 25% on the firstorde and thir
anniversaries of the grant. All other options geanby the Company vest 25% on each of the secoadgh fifth anniversaries of the grant.

The fair value of each stock option granted dutimg year was estimated on the date of grant usiadtackScholes option pricir
model with the following weighted average assumpio

2014 2013 2012
Expected life (years) 5.3 5.4 52
Expected volatility 82.¢% 89.6% 92.4%
Expected dividend yield — — —
Risk-free interest rate 1.€% 1.5% 0.7%
Weighted average fair value of options grantedrduthe year $0.39 $0.34 $0.47

The expected life of options granted is derivedrfrthe Company historical experience and represents the perididne that option
granted are expected to be outstanding. Expediadility is based on the Company’s historical viitg. The risk{free interest rate for peric
within the contractual life of the options is bagsedthe U.S. Treasury yield curve in effect attihee of the grant.

The following table summarizes stock option acyivdr the year ended December 31, 2014 :

Weighted
Weighted Average Aggregate
Average Remaining Intrinsic
Number of Exercise Price Contractual Life Value (in
Shares Per Share (years) thousands)
Outstanding at December 31, 2013 4,150,55! $0.75
Granted 659,70( $0.58
Exercised (57,300 0.52
Expired (615,301() $1.19
Forfeited (485,45() $0.53
Outstanding at December 31, 2014 3,652,201 $0.67 7.8 $117
Exercisable at December 31, 2014 2,005,35! $0.80 7.1 $58

The aggregate intrinsic value disclosed in theetaltiove represents the difference between the Guorigpelosing stock price on the |
trading day of 2014 ( December 31, 2014 ) anceitezcise price, multiplied by the number of in-theney stock options for each category.

For the year ended December 31, 2014 , 57,300 sqoméns valued with a weighted average exercigemf $0.52were exercised unc
the 2008 Plan. No stock options were exercisedchdutie year end December 31, 2014 under the 2CGil Por the year endddkcember 3:
2013, 173,050 and 9,880 stock options valued witheighted average exercise price of $0.38 andb$Qéspectively, were exercised ur
the 2008 Plan and 2011 Plan, respectively. No sbptions were exercised during the year ended Dbeefil, 2012.

Options for the purchase of 770,600 , 1,498,85013hd6,150 shares of common stock vested duringedhes ende®december 31, 201
2013 and 2012, respectively, and the aggregatedhie at grant date of these options was $0.Bomi] $0.7 million
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and $0.7 million , respectively. As of December 2014 , there was approximately $0.4 milliohunrecognized compensation cost relate
stock options which is expected to be recognizeat aweighted average period of 1.8 years .

The Company’s initial accruals for shdvased compensation expense are based on the estimanber of instruments for which
requisite service is expected to be rendered. efties, the Company is required to incorporate thabgbility of prevesting forfeitures i
determining the number of options and restricteatlstthat are estimated to vest. The forfeiture ratedbased on historical forfeitt
experience. The Company monitors employee terioimgatterns to estimate forfeiture rates.

Employee Stock Purchase PlarfThe Company's 2004 Employee Stock Purchase Plan"2004 Plan") provides for the granting
purchase rights for up to 2,000,08l@ares of the Company's stock to eligible emplopéese Company. Under the 2004 Plan, purchases
for approximately 233,000 shares were grantedenFdbruary 2013 offering period with an aggregatevialue of $0.03 million based on tt
Black-Scholes option pricing model. The February 2012raify period concluded in March 2014 and, in acancg with the 2004 Pla
automatic termination provision, there were 36,Bbéres issued. The February 2012 offering periattladed in March 2013 and,
accordance with the 2004 Plan's automatic termingirovision, no shares were issued. The Februaty dffering period concluded in Mal
2012 and in accordance with the 2004 Plan's autort@tmination provision, no shares were issuede Tompany is no longer grant
purchase rights under the 2004 Plan.

Other Stock Awards— On May 30, 2007, the Company’s shareholders aggrdhe Hooper Holmes, Inc. 2007 NBmployee Directc
Restricted Stock Plan (the “2007 Plan”), which pdeg for the automatic grant, on an annual basid @oyears , of shares of the Company’
stock to the Company's non-employee directors. tdte# number of shares that may be awarded ut@e?®07 Plan is 600,000There wer
no shares awarded under the 2007 Plan for the grded December 31, 2014 . For the years ended ece&h, 2013 and 2012share
awarded under the 2007 Plan totaled 30,886h year. The fair value of these stock awards vesed on the grant date market value
totaled $0.02 million each year.

The Company recorded $0.5 million , $0.6 milliondafi0.7 million of shardased compensation expense in selling, genere
administrative expenses for each of the years eBeéegmber 31, 2014, 2013 and 2012 , respectivelgtad to stock options, naested stocl
restricted stock awards and the 2004 Plan. Inection with the resignation of former executiveiadfs, the Company reclassified previol
recorded share-based compensation expense todfliggnillionduring the year ended December 31, 2013. Thessfilzations were record
in restructuring charges (See Note 6). There wenealassifications during 2014 or 2012.

Note 5 — Discontinued Operations
Sale of Assets - Heritage Labs and Hooper Holmes®s

On August 31, 2014, the Company completed the shlertain assets comprising the Companieritage Labs and Hooper Holr
Services business units (the "Business") to CRIsymamt to the terms of the Alliance Agreement. Theclpase price, after inventorglatec
price adjustments, was $3.5 million , of which #Drgillion was deposited into an escrow account in accordaitbethe Alliance Agreemer
The Alliance Agreement provided that certain lalsets were sold to CRL at a separate closing onb@ct81, 2014, at which time |
remaining purchase price held in escrow was retetisthe Company.

The net book value of assets sold was approxim&el§ million , consisting primarily of inventoryf 0.3 millionand certain propert
plant and equipment of $0.7 million . After incungi $0.8 millionin transaction costs associated with the sale th, @ Company recordec
gain on sale of $1.7 million during the year en@&tember 31, 2014which is recorded as a component of discontirapetations. The ass
sold to CRL are recorded in assets held for salidhénconsolidated balance sheet as of Decembet@@83 and included inventory &0.¢
million and property, plant and equipment of $0.8iom .

The Company has retained certain aspects of itplsakit assembly operations (relating to the Heattid Wellness segment) as wel
certain other third party kit assembly and all otsapply chain fulfillment capabilities, which camte to support Health and Welln
operations and other customers. The Company detidsell the Business as the transaction providleddompany with additional capital
invest in the growing Health and Wellness operation

The assets sold to CRL qualified as assets helddtm in April 2014. The sale of Heritage Labs &fwbper Holmes Services to C
represents a strategic shift in the Company's engoiperations. Accordingly, the operating resuktsHeritage Labs and Hooper Holn
Services are segregated and reported as discodtioperations in the accompanying consolidated reités of operations for all peric
presented.

The Company also entered into the Limited Laboyatond Administrative Services Agreement (the "LLA%Aas amended, with CF
pursuant to which, among other things, CRL is then@any’s exclusive provider, subject to certaineptions, of
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laboratory testing and reporting services and plesiadministrative services in support of the CamgfsaHealth and Wellness operations.
Company is a member of CRLpreferred provider network for wellness progralasng the term of the LLASA. The LLASA was effaaia:
of August 31, 2014 upon the closing of the trarisactontemplated by the Alliance Agreement and wglhtinue for five yearffom such dal
and auto-renew for an additional fiyear renewal period unless sooner terminated refiarty in accordance with the LLASA. CRL will
providing services to the Health and Wellness djpmra based on an arms' length pricing structund, the Company will have not have
ability to exercise influence over the operatioheither the Heritage Labs or the Hooper HolmewiSes businesses.

Sale of Portamedic

The Company decided to sell its under-performingdoedic service line and shift its focus towaltts growth of its remaining health
care segments. On September 30, 2013, the Compangleted the sale of certain assets comprisingtramedic service line to Piston
Acquisition, Inc., a subsidiary of American Paraféssional Systems, Inc. (“Piston”). Pursuant sttrms of the Asset Purchase Agreement,
the Company sold assets associated with the Pailtarservice line to Piston, including, among ottiengs, fixed assets, inventory and
intellectual property, and Piston assumed certagti§ied liabilities. The adjusted purchase prite ('"Purchase Price") was approximately $8..
million in cash, adjusted from $8.4 million at ammeement due to changes in working capital. Appnaxely $2.0 million of the Purchase
Price was held back (the "Holdback Amount") by &isas security for the obligations under the ABsethase Agreement and certain other
agreements between the Company and Piston. Dumengear ended December 31, 2013 , the Companyeec$6.1 million of cash proceeds
and incurred $1.0 million of financial advisorygld and accounting fees in connection with the.sale

The Holdback Amount includes two components. Thet fioldback was $1.0 millionsubject to adjustments, and was released inirtst
quarter of 2014 when final closing adjustmentsifimentory and other current assets were determameldpaid (the "Closeout Date"). Dur
the year ended December 31, 2014 , the Companyveelc&0.7 millionas payment for the first Holdback Amount, after ttlesing
adjustments. As a result, the amount remainingeelto the first Holdback Amount was written offriohg the year endeBecember 31, 20:
as a charge to gain on sale of subsidiary in tinsaalated statement of operations.

On January 28, 2015, the Company entered into tie®eint Agreement and Release, by and among thep&woym Farmers New Wol
Life Insurance Company and Portamedic, Inc., nedatd a claim made by Farmers against each of e and the Company challenging
validity of charges for services billed to Farmbyscertain examiners engaged by Portamedic an@onepany dating back to 2010. Under
terms of the Asset Purchase Agreement, the Compgmged to indemnify Piston in connection with théject matter of the claim. T
Company agreed to deduct a total of $400,80t the second Holdback Amount in exchange farlerélease of obligation in connection w
the matter and has reduced the remaining Holdbadiouhts for the settlement of this claim. In additidhe Company has reduced
receivable related to the remaining Holdback Ameuwot the amount it believes will be collected. Eheannot be any assurance that
remaining Holdback Amounts will be collected by t@empany, including the possibility that no furtrenmounts may be collected. 7
Company anticipates finalization on the second Baték Amount in the first half of 2015.

Prior to the fourth quarter of 2013, the Company hat historically tracked accounts receivablepaots payable and other balance <
accounts by segment. Following the sale of thedRuetlic service line on September 30, 2013, the @agnpeassessed its segment repol
Beginning in the fourth quarter of 2013, the Compéegan reporting financial results in thresgments: Health and Wellness (health
assessments including biometirc screenings), Hgrilaabs (laboratory testing) and Hooper Holmes iBesv(health information service
Following the sale of Heritage Labs and Hooper Hedrervices in the third quarter of 2014, the Campaverted to onesporting segmer
Health and Wellness. The continuing operations thedPortamedic, Heritage Labs and Hooper Holmesi&ser discontinued segments
customers and suppliers in common. The continumbdiscontinued operations also shared certaimgeljeneral and administrative servii
As a result, the Company does not have reliablaimétion for the historical impact of Portamedi@ritage Labs and Hooper Holmes Serv
on our cash flows for the years ended Decembe2@13 and 2012s well as certain statement of operations infaonafor the Portamed
segment for the years ended December 31, 2013Gi1.2

The operating results of Portamedic, which are mepoas a component of discontinued operationhéndonsolidated statements
operations, include revenue of $66.5 million an@G24 million for the years ended December 31, 28@ 2012 respectively. Income tax
relating to the operations of Portamedic were tess $0.1 million for the years ended DecemberZBIL3 and 2012 The following tabl
summarizes the major classes of line items cotistifithe pretax results of operations of Heritagd4d. and Hooper Holmes Services for
years endeDecember 31, 2014, 2013 and 2Q1ghich are reported as a component of discontireniations in the consolidated stateme
operations. There was no income tax recorded inodinued operations for Heritage Labs and Hoopelnids Services for any peri
presented.
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(in thousands) 2014 2013 2012
Revenues

Heritage Labs $ 4,39: $ 10,367 $ 12,367
Hooper Holmes Services $ 7,28¢ $ 14,62: $ 16,47+
Total revenue $ 11,68: $ 24,98¢ $ 28,84

Cost of Sales
Heritage Labs $ 3,57¢ $ 7,221 $ 8,13(

Hooper Holmes Services $ 6,25¢ $ 12,62¢ $ 14,34¢

Total cost of sales $ 9,83( $ 19,85( $ 22,47¢
Selling, General & Administrative Expenses

Heritage Labs $ 37¢ $ 604 $ 1,147

Hooper Holmes Services $ 1,62t $ 2,11C $ 2,51¢

Tail coverage insurance expense $ 1,39C $ — $ —

Total selling, general & administrative expenss $ 3,39¢ $ 2,712 $ 3,66¢
(Loss) income from Discontinued Operations

Heritage Labs $ 43¢ $ 2,54; $ 3,09(

Hooper Holmes Services $ (590) $ 117 $ (399

Tail coverage insurance expense $ (1,390 $ — $ =

Total (loss) income from discontinued operatius $ (1,542 $ 2,42 $ 2,697
Reconciliation to statement of operations:

Portamedic discontinued operations and other (s $ (1,759 $ (4,450 $ (20,58¢)

Gain on sale of subsidiaries, net of adjustments $ 73¢ $ 3,43( $ 65
(Loss) income from discontinued operations $ (2,567) $ 1,40t $ (7,829

Operating cash flow from discontinued operations tfte Heritage Labs and Hooper Holmes Services eatgnfor the year end
December 31, 2014 was approximately $1.3 milli@hanges in working capital for the Heritage Labd Hooper Holmes Services segm
for the year ended December 31, 2014 was approgiypn@l.2 million . The Company recorded neesh operating charges for depreciation
bad debt expense of $0.2 million and a non-cashatipg charge of $1.0 milliofor the remaining operating lease payments assatisith the
discontinued Hooper Holmes Services operationgi(rief Note 10). Other than the sale of the disometil Heritage Labs and Hooper Holi
Services operations to CRL, there were no sigmfidavesting or financing activities from discontgd operations for the year en
December 31, 2014 . The determination of operatagh flow from discontinued operations for the yealed December 31, 20irtludes
degree of management judgment and estimates. Tmp&w has not allocated any general corporate eaérto discontinued operations.

Included in discontinued operations for the yeateehDecember 31, 2014 is expense of $1.4 millated to retroactive tail cover:
insurance policies for the discontinued operatioh®ortamedic, Heritage Labs and Hooper Holmes i&esy The tail coverage represt
retroactive insurance policies for claims assodiatéth these businesses incurred prior to the ehlhe discontinued operations and v
purchased by the Company during the year endedrilzme31, 2014 . The Company made payments of $0l&rmduring the year end
December 31, 2014 for the tail coverage insuramtieips and has $0.8 million in the consolidatethhee sheet as of December 31, 2€dr4
the remaining payments scheduled for 2015.

The Company also leases a facility used for theaotiSnued Hooper Holmes Services operations cahteugh 2018. During the ye
ended December 31, 2014 , the Company recordedehaf $1.0 milliorrepresenting the fair value of the remaining caritral obligation
under the lease reduced by an estimate of subiecz®e.

In connection with the 2008 sale of the Claims Hatibn Division ("CED"), the Company was releassdlee primary obligor for certe
lease obligations acquired but remains secondhable in the event the buyer defaults through I#ese term which expires in July 2C
During the years ended December 31, 2014, 20136atd , the Company reduced liabilities related EDQy $0.06 million $0.08 millior
and $0.07 million respectively. The corresponding gains are redartéhe consolidated statement of operations snafitinued operations |
the years ended December 31, 2014, 2013 and 20h2 Company has no remaining obligation recoiidethe consolidated balance st
related to the leases as of December 31, 2014 .

39




Note 6 — Restructuring Charges

At December 31, 2014 , there was a total of $1.liamirelated to restructuring charges for branch clososts, recorded in accrt
expenses in the accompanying consolidated baldrezt.sThe following table provides a summary of datvity in the restructure accrual
the year ended December 31, 2014 :

As of As of
(In thousands) December 31, 2013 Charges Payments December 31, 2014
Severance $ 531 $ 20z $ (733 $ =
Branch closure obligation 41F 1,09 (438 1,074
Total $ 924¢ % 1,29¢ $ 1,17 $ 1,07«

Restructuring Charge

During the year ended December 31, 2014 , the Compacorded restructuring charges of $1.3 millioof which $0.1 millionwas
recorded in continuing operations and $1.2 millees recorded in discontinued operations. The Compatorded severance chargesbof]
million in continuing operations during the yearded December 31, 201f#6r employee severance associated with the retotadf the
corporate headquarters. The Company recorded gelbadiscontinued operations of $1.0 millimn the remaining operating lease paym
associated with the Hooper Holmes Services operstim addition, branch closure costs of $0.1 orillielated to the discontinued Portamt
operations as well as employee severance of $0libmivere recorded to discontinued operations mythe year ended December 31, 2014
As of December 31, 2014 , there was $0.5 milliarorded in accrued expenses and $0.6 million recbimi®@ther longterm liabilities, relate
to branch closure obligations. The total branclsuate obligation as of December 31, 2014 was $1lllomi, of which $1.0 millionrelates t
Hooper Holmes Services and $0.1 million relateBdatamedic.

During the year ended December 31, 2013 , the Coypecorded restructuring charges of $1.9 millioof which $0.8 millionwas
recorded in continuing operations and $1.1 milliwas recorded in discontinued operations. Restringfurharges in continuing operatit
consist of severance related to the resignatiofooher executives and other employee severanceruResging changes in discontint
operations include lease closure costs as wekarance.

During the year ended December 31, 2012 , the Coyngorded restructuring charges of $2.7 milliaf which $0.6 million was
recorded in continuing operations and $2.1 millicas recorded in discontinued operations. Restringfwharges in continuing operations
consist of employee severance. Restructuring cbangéiscontinued operations consist of $1.2 millielated to branch closure costs and $0.¢
million for severance. The restructuring charge20a? related to the deployment of a new servideely model for the discontinued
Portamedic operations.

Note 7 — Property, Plant and Equipment

Property, plant and equipment, at cost, consisteefollowing:

Estimated
December 31, Useful Life
2014 2013 In Years
Building and leasehold improvements $ 1,38 $ 1,864 3-45
Furniture, fixtures and equipment 3,58¢ 6,83( 2-10
Software 2,44: 3,42¢ 1-7
7,41t 12,11¢
Less accumulated depreciation and amortization 4,361 9,16
Total $ 3,05¢ % 2,95¢

As of December 31, 2013, the Basking Ridge, NDastate was classified as assets held for sakeBblard authorized the sale of the real
estate during the fourth quarter of 2013, and tbm@any received approval from Keltic Financial édl s
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the property. As a result, the land and buildingedin Basking Ridge, NJ of $0.7 million are re@tcs assets held for sale at December 31
2013 . During 2014 the Company reclassified $1lionito assets held for sale for the value ofdkeets sold to CRL as of December 31,
2013, which included inventory of $0.8 million aprbperty, plant and equipment of $0.8 million .

Note 8 — Accrued Expenses

Accrued expenses consisted of the following:

December 31,

2014 2013
Accrued wages $ 371 % 33z
Reserve for unclaimed property 984 91C
Restructure reserves 502 87C
Tail coverage insurance 81C —
Other accrued expenses 1,41¢ 1,92¢
$ 4,08: $ 4,03¢

Note 9 — Loan and Security Agreements

The Company maintains the 2013 Loan and Securitgé&gent, as amended, with ACF, the assignee oickghiancial (as amended, the
"2013 Loan and Security Agreement”). Borrowingsemtthe 2013 Loan and Security Agreement are taskd tor working capital purposes
and capital expenditures. The amount availabl&dorowing may be less than the $10 million undes thcility at any given time due to the
manner in which the maximum available amount iswdated. The Company has an available borrowirsg Isabject to reserves established a
the lender's discretion of 85% of Eligible Receileatup to $10 million under this facility. EligbbReceivables do not include Heritage Labs
receivables, certain Hooper Holmes Services reb&#gaand other receivables deemed ineligible bjidEinancial. Eligible Receivables do
not include certain receivables deemed ineligilyi¢hie lender. As of December 31, 2014 , the leagptied a discretionary reserve of $0.5
million . Available borrowing capacity, net of thiéscretionary reserve was $2.6 million based agilile Receivables as of December 31,
2014 . As of December 31, 2014 , there were nooangs outstanding under the 2013 Loan and SecAgtgement.

On July 9, 2014, the Company and ACF entered intoSecond Amendment to the 2013 Loan and Secugtgéinent (the "Seco
Amendment"). The Second Amendment amends the temisconditions of the 2013 Loan and Security Agreetindated as of February
2013, and as amended on March 28, 2013. The BangpfRase (as defined in the 2013 Loan and Secudrngément) was amended to incl
an amount of Unbilled Eligible Receivables (as wedi in the 2013 Loan and Security Agreement) nextteed the least of (i) fifty perceot
the aggregate amount of Unbilled Eligible Receieablii) $2,500,000 ; and (iii) fifty percenf the Borrowing Base as most recently previo
calculated. Inclusion of Unbilled Eligible ReceiVadis expected to increase the Company's borroeapgcity.

The 2013 Loan and Security Agreement contains uar@mvenants, including financial covenants whatduire the Company to achiev
minimum EBITDA amount (earnings before interest enge, income taxes, depreciation and amortization)March 27, 2015, the len:
modified the covenants to waive the minimum EBITBPdvenant for the twelve months ending March 31,528dd replaced it with minimu
EBITDA covenants of negative $2.5 million for thix snonths ending June 30, 2015, negative $2.25iagnilfor the nine months end
September 30, 2015 and negative $2.0 milfmrthe twelve months ending December 31, 2015. diberetionary reserve applied by the lel
was also increased to $2.0 million .

Interest on revolving credit loans is calculateddzhon the greatest of (i) the annualized prime pats 2.75% , (ii) the 90 day LIBOfte
plus 5.25% , and (iii) 6% per annum. The inter@sé on the 2013 Loan and Security Agreement wa3%6.8s of December 31, 2014n
connection with the 2013 Loan and Security Agredimre Company incurred a commitment fee of $0.llioni and other debt issue cc
totaling $0.9 million during the year ended Decenttie 2013. The Company is also obligated to pay, on a mgrihkis in arrears, an ann
facility fee equal to 1.5% of the revolving crelilibit of $10 million . During the years ended Dedsn 31, 2014 and 2013n connection wit
the 2013 Loan and Security Agreement, the Compiacyried $0.2 million and $0.1 million , respectiuah facility fees. As oDecember 3:
2014 , the remaining balance in deferred financiogts recorded on the consolidated balance shesbva million .
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The revolving credit loans are payable in full,étter with all accrued interest and fees, on Fefpr2@, 2016. The 2013 Loan and Sect
Agreement provides for the ability to prepay theéirenoutstanding balance of the revolving credirls. The Company would pay an e
termination fee equal to 2% if the termination ascprior to February 28, 2016.

As security for payment and other obligations unither 2013 Loan and Security Agreement, ACF holdgaurity interest in all of tl
Company's and its subsidiary guarantors, existimj &teracquired property, including receivables (which subject to a lockbox accol
arrangement), inventory and equipment. The afordioreed security interest is collectively refertecherein as the “collateral”.

The 2013 Loan and Security Agreement contains uar@mvenants, including financial covenants whaduire the Company to achiev
minimum EBITDA amount (earnings before interest enge, income taxes, depreciation and amortizatiim}. Company continues to hi
limitations on the maximum amount of capital exgamés for each fiscal year. The Company is in clienmge with the covenants under
2013 Loan and Security Agreement as of DecembeP@14. Given the seasonal nature of the Company's dpesatmanagement expect:
use the revolver at certain points in the yearlaglieves the Company has sufficient borrowing cipac do so. The Company also believe
will meet its covenants during 2015.

ACF consented to the sale of the Basking Ridge, Nensey real estate and the sale of Heritage Lradb$laoper Holmes Services busir
units to CRL during 2014, the change in CEO and G occurred during 2013 as well as the salecofafhedic. There were no waivel
amendment fees paid or associated with these ctensen

The failure of the Company or any subsidiary gutmarmio comply with any of the covenants or the bleaf any of its or the
representations and warranties, contained in tH& 2@an and Security Agreement, constitutes an teekdefault under the agreement
addition, the 2013 Loan and Security Agreement ides/that "Events of Default” include the occureeme failure of any event or conditi
that, in ACF's sole judgment, could have a materiblerse effect (i) on the business, operatiorsgetasmanagement, liabilities or conditio
the Company, (i) in the valuepllectability or salability of the collateral, ¢iii) on the ability of the Company and its subsigi guarantors
perform under the 2013 Loan and Security Agreement.

2009 Loan and Security Agreement

Prior to February 28, 2013, the Company maintaméolan and security agreement (the “2009 Loan aulit8y Agreement”with TD
Bank, N.A. (“TD Bank”), which was scheduled to exgpbn March 8, 2013. On February 28, 2018 conjunction with entering into a n
threeyear 2013 Loan and Security Agreement with ACF, @mmpany terminated the 2009 Loan and Security é&gent with TD Banl
During the year ended December 31, 2012, in coioreetith the TD Bank 2009 Loan and Security Agreaméhe Company incurred unu:
line fees of $0.1 million . In addition, the Compamas required to pay annual loan fees of $0.lioniffor 2012.

Note 10 — Commitments and Contingencies

The Company leases its corporate headquartersath®lKansas, which includes the Health and Wedlrigeerations center, under
operating lease which expires in 2018he Company also leases copiers and other maseglls equipment. These leases expire in vi
years througl2017 .

The Company is obligated under a lease relateldetaiscontinued Hooper Holmes Services operatientec through 2018 and has ce:
use of this facility. The Company is still the peng lessee under operating leases f&o8tamedic branch offices, which are subleasedé
acquirer of the former Portamedic business. Theliseqgpays 100% of the rent and other executoryscfus these 6 offices in the form ¢
contractual obligation for the remaining lease telitthe Company is unable to assign these leasdiset acquirer of the former Portame
business, the Company will let the leases expith no intent of renewal. In addition, the Compasgtill the primary lessee undeoperating
leases related to former Portamedic offices ndizaetl for continuing operations and as such relatests are recorded in the reporting
discontinued operations.

The Company had recorded a branch closure obligatic1.1 million and $0.3 million as of Decembdr, 2014 and 2013respectivel
related to all of the above mentioned leases.

The table below presents future minimum lease paysnf®r operating leases (with initial or remainilegms in excess of one year) a
December 31, 2014 and includes leases from bottinedmg and discontinued operations, as describede
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Operating

Year ending December 31, Leases
2015 $ 1,651
2016 1,444
2017 1,38:
2018 1,10¢
2019 —
Thereafter —
Total minimum lease payments $ 5,587
Estimated sublease payments (not included in minmifaase payments) $ (1,292)
$ 4,29t

Rental expense under operating leases of contirapegations totaled $0.8 million , $0.8 million a®@.8 million in 2014, 2013 and 2012
respectively.

The Company has employment agreements with cegtaoutive employees that provide for payment otlsdary for a one yeaerioc
in the event their employment with the Companyeisninated in certain circumstances, including felltg a change in control, as furt
defined in the agreements.

In the past, some federal and state agencies Haweed that the Company improperly classified igalth professionals as indepent
contractors for purposes of federal and state ut@mznt and/or worker's compensation tax laws dwad the Company was therefore lic
for taxes in arrears, or for penalties for failtwecomply with their interpretation of the lawshére are no assurances that the Company w
be subject to similar claims in the future.

Note 11 — Litigation

On May 24, 2012, a complaint was filed against@menpany in the United States District Court for District of New Jersey allegir
among other things, that the Company failed to gasgrtime compensation to a purported class of iceite@lependent contractor examir
who, the complaint alleges, should be treated gd@mes for purposes of federal lalthhe complaint seeks an award of an unspecified at
of allegedly unpaid overtime wages to certain exers. The Company filed an answer denying the anbige allegations therein. As of
date of this filing, the Magistrate Judge is coesidg the Compang’ Motion to Reconsider an earlier Report and Recentatiol
conditionally certifying the class of all contrastaminers from August 16, 2010 to the presenhdfNlagistrate's decision stands, notice wi
sent to contractors who performed work for the Canypwithin this time period. The claim is not cos@rby insurance, and the Compar
incurring legal costs to defend the litigation whiare recorded in continuing operations. This matates to the former Portamedic ser
line for which the Company retained liability. TR®@mpany has determined that losses related toethaining complaint are not estimable
probable.

On July 30, 2013, a complaint was filed against @mnpany in the California Superior Court, San Béino County, on behalf of
putative class of employees alleging, among othiegs, that the Company failed to pay wages andratbmpensation as required by state
The complaint sought award of an unspecified amotidamages and penalties. The Company has delhiefitbe allegations in the case :
believes them to be without merit. The Companylesttihe individual claim with the named plaintiff July 2014 with prejudice. As a par
the settlement, the named plaintiff agreed to disrthie class claims, without prejudice. As a result Company recorded an immaterial ch
during the year ended December 31, 2047 the settlement amount as a component of digsnoed operations in the accompany
consolidated statement of operations.

The Company is a party to a number of other legbas arising in the ordinary course of its busgdn the opinion of management,
Company has substantial legal defenses and/oransercoverage with respect to all of its pendimgllections. Accordingly, none of th

actions is expected to have a material adverseteffe the Companyg’ liquidity, its consolidated results of operatiomsits consolidate
financial position.

Note 12 — Income Taxes

The components of the income tax provision ar@Hgvis:
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Federal - current $ — 3 — 3 —
State and local - current 23 19 23

The following reconciles the “statutory” federatome tax rate to the effective income tax rate:

2014 2013 2012

Computed "expected" income tax benefit (39)% (35)% (35)%
Reduction (increase) in income tax benefit anddase (reduction) in income tax expense
resulting from:

State tax, net of federal benefit — — —

Change in federal valuation allowance 35 35 35

Other — — —
Effective income tax rate — % — % — %

The tax effects of temporary differences that gise to the deferred tax assets and liabilitie®atember 31, 2014 and 20&8e a
follows:

2014 2013
Deferred tax assets:
Receivable allowance $ 34 3 5¢
Goodwill 347 4,23¢
Restructuring accrual 45 37C
Intangible assets 21¢ 84t
Compensation expense 69C 1,51¢
Federal net operating loss carryforward 55,86 48,99(
State net operating loss carryforward 6,50z 5,75¢
Accrued expenses 17 25
Deferred rent 10z 131
Other 18 167
Gross deferred tax assets $ 6383 $ 62,09¢
Valuation allowance (63,817) (61,500
$ 22 9 59¢
Deferred tax liabilities:
Impairment and accumulated depreciation (22 (599)
Gross deferred tax liabilities (22 (599
Net deferred tax assets $ — 3 —

The Company has significant deferred tax assetthatible to tax deductible intangibles and fedeanl state net operating |
carryforwards, which may reduce taxable incomeuinire periods. Based on the cumulative tax andadipg losses, the lack of taxes in
carryback period, and the uncertainty surroundivggetxtent or timing of future taxable income, tta@r@any believes it is not more likely tt
not that it will realize the tax benefits of itsfdred tax assets. Accordingly, the Company caomtnto record a full valuation allowance ot
net deferred tax assets as of December 31, 2012Gi8].

There was no federal tax expense recorded in thesyaded December 31, 2014, 2013 and 202 income tax expense recorded fo
years endeDecember 31, 2014, 2013 and 2012 reflects a statigability to one state.
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The tax years 2011 through 2014 may be subjeaderfil examination and assessment. Tax yearsZ6@@ through 2010 remain of
solely for purposes of federal and certain stai@rération of net operating loss and credit carmyids. State income tax returns ma
subject to examination for tax years 2010 through4?2 depending on state tax statute of limitations.

As of December 31, 2014 , the Company had U.Srédmd state net operating loss carryforwardsppireximately $159.6 millioranc
$143.9 million , respectively. The net operatiogs carryforwards, if not utilized, will expire the years 2015 through 2034.

Note 13 — Capital Stock

The 2013 Loan and Security Agreement prohibits Grmenpany from repurchasing or retiring shares ofcdsnmon stock and payi
dividends (see Note 9). The Company did not remsgelany shares of its common stock in 2014, 20d28ah2 .

Note 14 — 401(k) Savings and Retirement Plan

The Company’s 401(k) Savings and Retirement Plam ‘@01(k) Plan”)is available to all employees with at least oner ygamploymer
service, who have worked at least 1,000 hours sergice year and who are at leasty2hrs of age. There were no Company contribu
related to the 401(k) Plan during the years endedehber 31, 2014, 2013 and 2012 . The Comgacgyinmon stock is not an investrr
option to employees participating in the 401(k)rPla

Note 15 — Segments

The Company reassessed its segment reporting folipthe sale of the Portamedic service line on &aper 30, 2013 and again
connection with the sale of Heritage Labs and Hobfi#gmes Services to align with the informationttttee Company's chief operating decis
maker regularly reviewed subsequent to the salthede reporting units. Beginning in the fourth dgeraof 2013, the Company previou
reported financial results in thremgments: Health and Wellness (health risk assedsnirecluding biometric screenings), Heritage 1
(laboratory testing) and Hooper Holmes Servicesal(heénformation services).

Pursuant to the Alliance Agreement with CRL, amaotiger things, the Company sold certain assets dsingrthe Company Heritag
Labs and Hooper Holmes Services business unitshateipresent the Heritage Labs and Hooper Holmesc8s reportable segments. As
reportable segments have been reported as disaedtiperations in this Report, segment informaigomo longer provided for Heritage Lz
and Hooper Holmes Services. Subsequent to thenglasfi the Alliance Agreement with CRL on August 2014, the Company hame
segment, consisting of the Health and Wellnessatjpsis.

As of December 31, 2014substantially all of the Company's services amvided within the United States, and substantiallyof the
Company's assets are located within the UnitecStat
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Quarterly Financial Data (Unaudited)

(dollars in thousands, except per share data)
2014 Quarters
First Second Third Fourth

Revenues 7,29¢ $ 6,67¢ $ 7,875 % 6,671
Gross profit 1,65¢ 2,15( 1,85¢ 1,127
Loss from continuing operations (2,85)) (1,919 77 (1,229
(Loss) income from discontinued operations 16€ (902 (1,389 (440
Net loss (2,68%) (2,819 (1,30¢) (1,669
Basic (loss) earnings per share (a)

Loss from continuing operations (0.09 $ (0.039) $ — 3 (0.02)

(Loss) income from discontinued operations — (0.01) (0.02) (0.01)

Net loss (0.09 (0.09 (0.02) (0.02)
Diluted (loss) earnings per share (a)

Loss from continuing operations (0.09 $ (0.09 $ — % (0.02)

(Loss) income from discontinued operations — (0.09) (0.02) (0.09)

Net loss (0.049) (0.049) (0.02) (0.02)

2013 Quarters
First Second Third Fourth

Revenues 538 $ 4,34¢ $ 5227 $ 9,21
Gross profit 1,63¢ 1,20¢ 95¢€ 2,60z
Loss from continuing operations (2,825 (3,765 (3,93)) (2,159
Income (loss) from discontinued operations 265 (1,237 2,217 16C
Net loss (2,560) (5,007) (1,714 (1,999
Basic (loss) income per share (a)

Loss from continuing operations (0.04) $ (0.05) $ (0.06) $ (0.09)

(Loss) income from discontinued operations — (0.02) 0.0¢ —

Net loss (0.09 (0.07) (0.02) (0.03)
Diluted (loss) income per share (a)

Loss from continuing operations (0.09 $ (0.05 $ (0.06) $ (0.0%)

(Loss) income from discontinued operations — (0.02) 0.0z —

Net loss (0.09) (0.07) (0.09) (0.09)

a) Due to rounding, the sum of the quarters mayenqatl the full year.

ITEM 9 Changes in and Disagreements with Accountants on Acunting and Financial Disclosure
None
ITEM 9A Controls and Procedures

(a) Evaluation of Disclosure Controls and Procedurg
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The Companys Chief Executive Officer and Chief Financial Offic with the assistance of our disclosure committe®e conducted
evaluation of the effectiveness of the Company&tldisure controls and procedures (as defined i R8h-15(e) and 15b5(e) under tt
Securities Exchange Act of 1934, as amended (theh&hge Act”) as of December 31, 2014. The Comizalsclosure controls a
procedures are designed to ensure that informadiguired to be disclosed in the reports the Comidesyunder the Exchange Act is recortc
processed, summarized and reported within the fiereds specified in the Securities and Exchanger@issions rules and forms and tl
such information is accumulated and communicatethéoCompany’s management, including the Compmahief Executive Officer a
Chief Financial Officer, to allow for timely decisis regarding required disclosures. In designind) eraluating our disclosure controls
procedures, management recognized that disclomurgots and procedures, no matter how well conckized operated, can provide c
reasonable, not absolute, assurance that the mgjeaif the disclosure controls and proceduresrae Our disclosure controls and proced
have been designed to meet reasonable assurandarsis Additionally, in designing disclosure coig and procedures, our manager
necessarily was required to apply its judgmentval@ating the cosbenefit relationship of possible disclosure corstrahd procedures. T
design of any disclosure controls and procedurss ial based in part upon certain assumptions gheutkelihood of future events, and th
can be no assurance that any design will succeadhieving its stated goals under all potentialifatconditions. Based on this evaluation
Company's Chief Executive Officer and Chief Finahd®fficer have concluded that, as of December 2114, the Company's disclos
controls and procedures were effective.

(b) Management'’s Report on Internal Control over Fhancial Reporting

Management is responsible for establishing and taigimg adequate internal control over financigiaging. The Compang’ interna
control over financial reporting is a process destyunder the supervision of the Companyrincipal executive officer and principal finéad
officer, and carried out by the CompasyBoard of Directors, management and other persotmprovide reasonable assurance regardin
reliability of the Company’s financial reporting cathe preparation of the Compagsyconsolidated financial statements for externpbmnc
purposes in accordance with U.S. generally acceptedunting principles. The Compasyihternal control over financial reporting inclg
policies and procedures that:

* pertain to the maintenance of records that, inaasle detail, accurately and fairly reflect tranigans and dispositions of assets of
Company;

» provide reasonable assurance that transactionseeneded as necessary to permit preparation ofotidased financial statements
accordance with U.S. generally accepted accoumtimgiples, and that receipts and expenditureshbaieg made only in accordat
with authorizations of management and directorthefCompany; and

* provide reasonable assurance regarding preveatitimely detection of unauthorized acquisitiaee or disposition of the Company’
assets that could have a material effect on thediiolated financial statements.

Because of inherent limitations, internal contre¢iofinancial reporting may not prevent or detecstatements. In addition, projection:
any evaluation of effectiveness to future periodssabject to the risk that controls may becomdenaate because of changes in conditior
that the degree of compliance with the policieprocedures may deteriorate.

As of December 31, 2014, management has assesseffehtiveness of the Compasyihternal control over financial reporting base
the framework established in Internal Contrehtegrated Framework issued by the Committee oifSpng Organizations of the Tready
Commission (1992). Based on this assessment, raareag concluded that as of December 31, 2014 mernal controls over financ
reporting were effective.

(c) Changes in Internal Control over Financial Repaing

In its Form 10Q for the period ended September 30, 2013, the @ognjulentified certain deficiencies in its intergahtrol over financi:
reporting that it deemed to be a material weakn€hs. sale of the Portamedic business and the t&ocand transition of the corpor.
headquarters from New Jersey to Olathe, Kansadtedsin turnover of personnel and the associated Wof institutional knowledge. The
factors adversely affected management’'s reviewhef @accounting for nomsutine, complex technical accounting matters tsuea prope
application of generally accepted accounting pples in a timely manner, as well as its timely iiferation of certain transactions subjec
reporting.

The Company completed the relocation of its corfgoteeadquarters to Olathe, Kansas during the dirarter of 2014. As a part of |
transition, the Company strengthened the accourdimgj financial reporting function including the exgion of existing resources. -
Company hired a new Controller and supplementedtiaddl accounting and finance staff in Kansasg#assigned and transitioned indivic
responsibilities to personnel located in Olathensés; and also augmented expertise on

47




technical accounting matters by utilizing extergahsulting resources as necessary. The Companoyimiseased internal training &
awareness with the management team to ensure avpaipie level of focus on the control environment.

The Company believes its accounting and finan@pbrting and internal control functions have betabifzed. With its establish
team and expanded resources, the Company belielias improved its ability to address complex, noutine technical accounting matt
Based on this assessment, management concludeaistbdiDecember 31, 2014, the Comparigternal controls over financial reporting w
effective.

ITEM 9B Other Information
None.
Part 1l
ITEM 10 Directors, Executive Officers and Corporate Governace

The information required by Item 10 will be inclubi® our proxy statement for the 2015 annual meetinshareholders, and is hereby
incorporated in this Report by reference to thexprstatement.

ITEM 11 Executive Compensatior

The information required by Item 11 will be incleen our proxy statement for the 2015 annual meetishareholders, and is her
incorporated in this Report by reference to thexprstatement.

ITEM 12 Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Matter

The information required by Item 12 will be inclutdan our proxy statement for the 2015 annual meetihshareholders, and is her
incorporated in this Report by reference to thxprstatement.

ITEM 13 Certain Relationships and Related Transactions, an®irector Independence

The information required by Item 13 will be inclutdan our proxy statement for the 2015 annual meetihshareholders, and is her
incorporated in this Report by reference to thexprstatement.

ITEM 14 Principal Accountant Fees and Service

The information required by Item 14 will be incleben our proxy statement for the 2015 annual meetihshareholders, and is her
incorporated in this Report by reference to thxprstatement.
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Part IV

ITEM 15 Exhibits and Financial Statement Schedule

(@ (1) The following financial statements andapdndent auditorseport are included in this Rept
Report of Independent Registered Public Accourféing
Consolidated Balance Sheets —

December 31, 2014 and 2013
Consolidated Statements of Operations —

Years ended December 31, 2014, 2013 and 2012
Consolidated Statements of Stockholders’ Equity —

Years ended December 31, 2014, 2013 and 2012
Consolidated Statements of Cash Flows —

Years ended December 31, 2014, 2013 and 2012
Notes to Consolidated Financial Statements

(2) The following financial statement schedulenisliided in this Report:
Schedule Il — Valuation and Qualifying Accounts

Schedules other than those listed above are ontiteduse they are not required, inapplicable, @irtformation is otherwise shown in the
financial statements or notes thereto.

3) Exhibits included herein
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(b)
2.1

3.1
3.2
10.1
10.z
10.c
10.¢
10.5
10.¢
10.7
10.¢
10.¢
10.1(
10.11

10.1%
10.1:
10.1¢
10.1¢
10.1¢

10.15

10.1¢
10.1¢

10.2(
10.21
10.2:

10.2:
10.2¢

10.2¢
10.2¢
10.25

10.2¢

EXHIBIT

Strategic Alliance Agreement dated April 16, 2034alnd among Hooper Holmes, Inc., Heritage Labgattonal, LLC
(“HLI"), Mid-America Agency Services, Incorporateshd Clinical Reference Laboratory, Inc (1)

Amendment Number 1 to the Strategic Alliance Agrertrdated August 31, 2014 by and among Hooper Hline.,
Heritage Labs International, LLC, Mid-America Aggr8ervices, Incorporated and Clinical Referenceokatory, Inc (2)

Amended and Restated Certificate of IncorponatibHooper Holmes, Inc. (3)

Restated Bylaws of Hooper Holmes, Inc. (4)

Form of Indemnification Agreement (5)

Hooper Holmes, Inc. 1997 Stock Option Plan (6)*

Hooper Holmes, Inc. 1997 Director Option Playt (7

Hooper Holmes, Inc. 1999 Stock Option Plan (8)*

Hooper Holmes, Inc. 2002 Stock Option Plan (9)*

Hooper Holmes, Inc. 2004 Employee Stock Purckdse (10)*

Hooper Holmes, Inc. 2007 Non-Employee DirectestRcted Stock Plan (11)*

Hooper Holmes, Inc. 2008 Omnibus Employee IrigerRlan (12)*

Hooper Holmes, Inc. 2011 Omnibus Employee IrigerRlan (13)*

Amended and Restated Hooper Holmes, Inc. 201@ikm Incentive Plan (14)

Form of Executive Change-in-Control Agreement bgt batween Hooper Holmes, Inc. and Executive Officérthe
Company (15)*

Employment Agreement by and between Hooper Helime. and Michael Shea (16)*

Employment Agreement by and between Hooper Helime. and Ransom J. Parker (17)*

Employment Agreement by and between Hooper Helime. and Henry E. Dubois (18)*

Employment Agreement by and between Hooper Hglime. and Tom Collins (19)*

Loan and Security Agreement between Hooper Holinesand Keltic Financial Partners II, LP dated ifeioy 28, 2013
(20)

Unconditional and Continuing Guaranty, dated Fetyr@8, 2013, between Keltic Financial Partnerd R,and Heritage
Labs International, LLC, a Kansas limited liabiltgmpany, Hooper Distribution Services, LLC, a N#awsey limited

liability company, Hooper Information Services, Ine New Jersey corporation, Mid-America Agencyvies,
Incorporated, a Nebraska corporation, and TEG Brisas, Inc., a Nebraska corporation (21)

Pledge Agreement between Hooper Holmes, IncKatiic Financial Partners I, LP dated February 2813 (22)

Pledge Agreement between Mid-America Agency Sesyibeorporated, a Nebraska corporation, and KEliancial
Partners Il, LP dated February 28, 2013 (23)

First Amendment to Loan and Security Agreement betwKeltic Financial Partners I, LP and Hooperrhies, Inc. dated
March 28, 2013 (24)

Mortgage and Security Agreement by Hooper Holmas, ih favor of Keltic Financial Partners I, LPatéd March 28, 201
(25)

Second Amendment to Loan and Security Agreememideat Keltic Financial Partners Il, LP and Hoopetrhtes, Inc.
dated July 9, 2014 (26)

Asset Purchase Agreement dated August 15, 218nd between Piston Acquisition, Inc. and Hodpeimes, Inc. (27)

First Amendment to Asset Purchase Agreement andekgent dated September 30, 2013, by and betwegmeHbimImes,
Inc. and Piston Acquisition, Inc. (28)

Limited Guaranty dated August 15, 2013, by Gagyman, in favor of Hooper Holmes, Inc. (29)
Agreement dated as of August 15, 2013, by ahddsn Hooper Holmes, Inc. and Piston Acquisitiome, (30)

Limited Laboratory and Administrative Services Agmeent dated April 16, 2014 by and between Hoopémids, Inc. and
Clinical Reference Laboratory, Inc (31)***

Amendment Number 1 to the Limited Laboratory andnimstrative Services Agreement dated August 31426y and
between Hooper Holmes, Inc. and Clinical Referdratgoratory, Inc. (32)
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10.2¢

10.3(

10.31

10.3Z

10.3¢

10.3¢

10.3¢

14

21

28

24

31.1
31.2

32.1
32.2
101.INS
101.SCt
101.CAL
101.DEF
101.LAB
101.PRI

Purchase and Sale Agreement dated May 13, 2014dpetween Hooper Holmes, Inc. and McElroy Deutdcdtvaney &
Carpenter, LLP (33)

First Amendment to the Purchase and Sale Agreebyeaind between Hooper Holmes, Inc. and McElroy BeutMulvaney
& Carpenter, LLP dated June 13, 2014 (34)

Second Amendment to the Purchase and Sale Agredmnantd between Hooper Holmes, Inc. and McElroytBeu
Mulvaney & Carpenter, LLP dated July 1, 2014 (35)

Third Amendment to the Purchase and Sale Agreelmeahd between Hooper Holmes, Inc. and McElroy Belut
Mulvaney & Carpenter, LLP dated July 7, 2014 (36)

Fourth Amendment to the Purchase and Sale Agreenyeartd between Hooper Holmes, Inc. and McElroytBeu
Mulvaney & Carpenter, LLP dated July 11, 2014 (37)

Fifth Amendment to the Purchase and Sale Agreeimeand between Hooper Holmes, Inc. and McElroy Betut
Mulvaney & Carpenter, LLP dated July 18, 2014 (38)

Settlement Agreement and Release by and amongaimgp&hy, Farmers New World Life Insurance Compard/ an
Portamedic, Inc.

Hooper Holmes, Inc. Code of Conduct and EtH&) (

Subsidiaries of Hooper Holmes, Inc.

Consent of Independent Registered Public Acéogrirm

Power of attorney

Certification of Chief Executive Officer pursudn Rule 13a-14(a) of the Securities Exchange Astamended
Certification of Chief Financial Officer pursuan Rule 13a-14(a) of the Securities Exchange Astamended
Certification of Chief Executive Officer pursudn 18 U.S.C. Section 1350

Certification of Chief Financial Officer pursuao 18 U.S.C. Section 1350

XBRL Instance Document**

XBRL Taxonomy Extension Schema Document**

XBRL Taxonomy Extension Calculation Linkbase Doent**

XBRL Taxonomy Extension Label Linkbase Documé&nt*

XBRL Taxonomy Extension Label Linkbase Documé&nt*

XBRL Taxonomy Extension Presentation Linkbaseoent**

*Denotes a management contract or compensatorygplarrangement.

** Pursuant to Rule 406T of Regulation S-T, the XBRlated information in Exhibit 101 to this Report Form 10-K shall not be deemed to
be "filed" for purposes of Section 18 of the Exalpai\ct, or otherwise subject to the liability ofttsection, and shall not be deemed part of a
registration statement, prospectus or other doctifiled under the Securities Act or the Exchangé, Agcept as shall be expressly set forth by
specific reference in such filings.

***Pgrtions of this exhibit containing confidentiaiformation have been omitted and filed separgteiguant to an application for confidential
treatment filed with the Securities and Exchangen@ission under Rule 24b-2 under the Securities &xgh Act of 1934, as amended.

(1) Incorporated by reference to Exhibit 2.1 to the @any’s Quarterly Report on Form 10-Q for the quéyte
period ended March 31, 2014.

(2) Incorporated by reference to Exhibit 2.2 to the @any’s Quarterly Report on Form 10-Q for the quéyrte
period ended September 30, 2014.

(3) Incorporated by reference to Exhibit 3.1 of the @amy's Current Report on Form 8-K dated June 20201

(4) Incorporated by reference to Exhibit 3.1 of the @amy’s Current Report on Form 8-K dated February 17
2011.

(5) Incorporated by reference to Exhibit 10.1 of tr@rpany's Current Report on Form 8-K dated Jun@Q¥4.

(6) Incorporated by reference to Exhibit 10.10 of tl@pany’s Annual Report on Form 10-K for the fisgehr
ended December 31, 1997.
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(7) Incorporated by reference to Exhibit 10.11 of Comps Annual Report on Form 10-K for the fiscal yeaded
December 31, 1997.

(8) Incorporated by reference to Exhibit 10.13 of tl@pany's Annual Report on Form 10-K for the figcedr
ended December 31, 1999.

(9) Incorporated by reference to Attachment to the Caomgfs Proxy Statement for the Annual Meeting of
Shareholders held on May 21, 2002.

(10) Incorporated by reference to Annex B to the ComfgaRyoxy Statement for the Annual Meeting of
Shareholders held on May 29, 2013.

(112) Incorporated by reference to Exhibit 10.15 of tlwrpany's Annual Report on Form 10-K for the fisgdr
ended December 31, 2007.

(12) Incorporated by reference to Annex A to the ComfmRyoxy Statement for the Annual Meeting of
Shareholders held on May 29, 2008.

(13) Incorporated by reference to Annex A to the ComfmRyoxy Statement for the Annual Meeting of
Shareholders held on May 24, 2011.

(14) Incorporated by reference to Annex A to the CompmaBRyoxy Statement for the Annual Meeting of
Shareholders held on June 11, 2014.

(15) Incorporated by reference to Exhibit 10.11 of tlerpany's Annual Report on Form 10-K for the fisgedr
ended December 31, 2010.

(16) Incorporated by reference to Exhibit 10.10 of tlerPany's Annual Report on Form 10-K for the fisgzdr
ended December 31, 2009.

(17) Incorporated by reference to Exhibit 10.1 of ther(pany’s Current Report on Form 8-K dated December 9
2010.

(18) Incorporated by reference to Exhibit 10.5 of therpany’s Quarterly Report on Form 10-Q for the gerdyt
period ended September 30, 2013.

(19) Incorporated by reference to Exhibit 10.6 of therany's Quarterly Report on Form 10-Q for the caréyt
period ended September 30, 2013.

(20) Incorporated by reference to Exhibit 10.1 to thenpany's Current Report on Form 8-K dated Febru8ry 2
2013.

(212) Incorporated by reference to Exhibit 10.2 to thenpany's Current Report on Form 8-K dated Febru8ry 2
2013.

(22) Incorporated by reference to Exhibit 10.3 to thenpany's Current Report on Form 8-K dated Febru@ry 2
013.

(23) Incorporated by reference to Exhibit 10.4 to thenpany's Current Report on Form 8-K dated Febru8ry 2
2013.

(24) Incorporated by reference to Exhibit 10.1 of ther(pany's Current Report on Form 8-K dated March2Ba3.
(25) Incorporated by reference to Exhibit 10.2 of therany's Current Report on Form 8-K dated March2Pd3.
(26) Incorporated by reference to Exhibit 10.1 of therpany’s Current Report on Form 8-K dated July 10,2

(27) Incorporated by reference to Exhibit 10.1 of therpany's Quarterly Report on Form 10-Q for the aarirt
period ended September 30, 2013.

(28) Incorporated by reference to Exhibit 10.3 of therany's Quarterly Report on Form 10-Q for the caréyt
period ended September 30, 2013.

(29) Incorporated by reference to Exhibit 10.2 of therany's Quarterly Report on Form 10-Q for the caréyt
period ended September 30, 2013.

(30) Incorporated by reference to Exhibit 10.4 of therpany's Quarterly Report on Form 10-Q for the aarirt
period ended September 30, 2013

(31) Incorporated by reference to Exhibit 10.1 to thenpany’s Quarterly Report on Form 10-Q/A for the rjeidy
period ended March 31, 2014

(32) Incorporated by reference to Exhibit 10.2 to thenpany’s Quarterly Report on Form 10-Q for the cerdyt
period ended September 30, 2014

(33) Incorporated by reference to Exhibit 10.2 to thenpany’s Quarterly Report on Form 10-Q for the cerdyt
period ended March 31, 2014

(34) Incorporated by reference to Exhibit 10.3 to thenpany’s Quarterly Report on Form 10-Q for the qerdyt
period ended June 30, 2014

(35) Incorporated by reference to Exhibit 10.4 to thenpany’s Quarterly Report on Form 10-Q for the cerdyt
period ended June 30, 2014
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(36) Incorporated by reference to Exhibit 10.5 to thenpany’s Quarterly Report on Form 10-Q for the cerdyt
period ended June 30, 2014

(37) Incorporated by reference to Exhibit 10.6 to thenpany’s Quarterly Report on Form 10-Q for the qerdyt
period ended June 30, 2014

(38) Incorporated by reference to Exhibit 10.7 to thenpany’s Quarterly Report on Form 10-Q for the cerdyt
period ended June 30, 2014

(39) Incorporated by reference to Exhibit 14 of the Camyps Annual Report on Form 10-K for the fiscalryeaded
December 31, 2010.
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Schedule

Hooper Holmes, Inc
Valuation and Qualifying Accounts
For the Three Years Ended December 31, 2014
(In thousands)

Additions
Balance at Charged to Balance at
Beginning of Revenues and End of
Description Period Expenseq1) Deductions(2) Period

Year ended December 31, 2014
Reserves and allowances
Accounts receivable allowance $ 155§ 85 §$ (151 $ 87
Year ended December 31, 2013
Reserves and allowances
Accounts receivable allowance $ 66z $ 1,57¢ $ (2,085 $ 152
Year ended December 31, 2012

Reserves and allowances
Accounts receivable allowance $ 52t $ 2,35¢ % (2,229 $ 662

(1) Includes$0 million , $1.6 million and $2.2 millioim 2014, 2013 and 2012, respectively, charged edaction to revenue
(2) Represents accounts receivable v-offs, net of recoveries and reserve reductionsitzddo revenue
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SIGNATURE!

Pursuant to the requirements of Section 13 or 186{dhe Securities Exchange Act of 1934, the Regitthas duly caused this Report t
signed on its behalf by the undersigned, thereduaty authorized.

HOOPER HOLMES, INC.
(Registrant)

March 31, 201!By: /s/ Henry E. Dubois
Henry E. Dubois
Chief Executive Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this Report has been signed belpihe following persons on behall
the Registrant and in the capacities and on thesdatlicated:

Signature Title Date
/s/ Henry E. Dubois Chief Executive Officer; March 31, 2015
Henry E. Dubois Director
* March 31, 2015
Ronald Aprahamian Director
* March 31, 2015
Mark Emkjer Director
* March 31, 2015
Larry Ferguson Director
* March 31, 2015
Gus Halas Director
* March 31, 2015
Thomas Watford Director
/s/ Tom Collins Senior V.P. and Chief March 31, 2015
Tom Collins Financial and Accounting Officer

*Henry E. Dubois, by signing his name hereto, dbeseby sign this Report for the persons before whpited name an asterisk appe
pursuant to the power of attorney duly executedumsh person and filed as Exhibit 24 hereto withSkeurities and Exchange Commission.
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Leadership Information
Directors

Ronald V. Aprahamian, Chairman of the Board
Private Investol

Mr. Aprahamian, age 68, was elected a directoh@f@ompany at the 2009 annual meeting. He hasgaréxord of involvement in business
development activities as an investor, a board negngbchief executive officer, and a consultantcfmmpanies engaged in healthcare,
technology, banking and other industries. Moseéndly, he has served on the boards of Sunrise Bkiving, Inc., Superior Consultant
Holdings Corp. and First Consulting Group, Inc. . Mprahamian was named Chair of the Board on Jgri2®r2012. (Term expires at the
Annual Meeting in 2015.)

Henry E. Dubois
President and Chief Executive Officer of Hooperries, Inc

Mr. Dubois, age 53, was appointed President andf@xecutive Officer of Hooper Holmes as of Api@i13. Mr. Dubois has been a partner at
Tatum, LLC, a firm offering consulting servicesaocelerate business performance and create valpeevVious roles, he served as Executive
Vice President and Chief Financial Officer of GeeEMc., a global supplier of high resolution déitebnd aerial imagery; President, Chief
Operating Officer and Chief Financial Officer ofdiialGlobe, Inc., an owner/operator of high resolutimaging satellites; Chief Executive
Officer and Chief Financial Officer of an Asia PiaciTelecommunication company (PT Centralindo Pa®akti); and Senior Vice President of
an Asia Pacific conglomerate in Jakarta, Indon@®iaOngko Multicorpora). He also served as a cdastiwith Booz and Company and begar
his career as an internal auditor and finance sigmrfor Exxon Corporation. He earned his BacheloArts degree in mathematics from the
College of the Holy Cross and his Master of Manageindegree from the J.L. Kellogg Graduate Schodlahagement at Northwestern
University with concentrations in finance, markgtend accounting. (Term expires at the Annual Mgdh 2015.)

Mark Emkjer
Chairman Emkjer International Ltd.

Mr. Emkjer, age 59, was appointed a director of@eenpany in February 2015. He most recently seage@hief Executive Officer of the
Health Services Division of WebMD from April 2008 February 2014. Prior to joining WebMD, Mr. Emkgarved as CEO, President and
Board Member of Accelrys, Inc., a software compsesving the pharmaceutical and biotech industBe$ore Accelrys, he was President and
Chief Operating Officer of Sunquest, a leading jfew of clinical data management services. Pridduoquest he served as President and CE
of Pace Health Management Systems, Inc., and Rrgséshd CEO of Hospital Cost Consultants Inc. adiley international provider of
financial solutions to the healthcare industry.ldiégan his career in a series of operating rolésrarican Hospital Supply. Mr. Emkjer holds a
Master of Business Administration degree from tméversity of Miami and a Bachelor of Science degreEinance from Florida Atlantic
University. (Term expires at the Annual Meeting?iiL5.)

Larry Ferguson
Chief Executive Officer — The Ferguson Group; Feriym Chief Executive Officer — First Consulting @m Inc.

Mr. Ferguson, age 65, was elected a director o€tmapany at the 2009 annual meeting. He has sasy&EO of several publicly traded and
privately held companies, including First Consgt@roup, Inc. from 2006-2008. He has served orertfwain twelve corporate boards,
including positions as board chair and committesarchHe currently serves as CEO of the Fergusmufgra private equity consulting and
investment firm focused on healthcare and lifersms IT companies. He has also held executivdipasiwith American Express and First
Data Corporation. Mr. Ferguson served as Chain@Board from July 2009 until January 25, 2012ykith time he became a Chair of the
Governance and Nominating Committee. (Term expitébe Annual Meeting in 2015.)

Gus D. Halas
CEO and President, Central Garden

Mr. Halas, age 63 was appointed a director of tom@any in April 2013, and is the Chair of the Comgaion Committee. He was previously
Chief Executive Officer and President of the Cdriiperating Companies at Central Garden & Pet CopASDAQ: CENT). In addition,
Mr. Halas serves on the board of Triangle PetrolNNSE: TPLM), OptimizeRx
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(OPRX), and Madalena Energy (MVN.V). He is alseaisr advisor and partner of White Deer Energy padton based private equity firm.
From 2003 to 2009, Mr. Halas was Chairman, Presided CEO of T3 Energy Services. He previously sgas President and Chief Execu
Officer of Clore Automotive and Marley Cooling Tomw€ompany and held senior executive positions wittumber of other companies
including Ingersoll-Dresser Pump Company and Sulza@ustries. Mr. Halas holds a BS in Physics aB$dn Economics from Virginia
Polytechnic Institute. (Term expires at the Anndaleting in 2015.)

Thomas A. Watford
President and Chief Operating Offic- Santa Rosa Consulting

Mr. Watford, age 54, was appointed a Director ef @ompany in December 2010, and is the Chair oAtigit Committee. He has over 25
years of experience in the healthcare industrjuding as a senior executive and as a consultahtexpertise in financial and operatic
management and IT services for healthcare anddifnces companies. He currently serves as PrésiddrChief Operating Officer of Santa
Rosa Consulting, a company offering strategic gretational consulting services to healthcare comegaRreviously, Mr. Watford served as
Chief Financial Officer and Chief Operating OffiagrFirst Consulting Group, Inc., and was an AsatecPartner in the Healthcare Practice
group of the consulting firm Accenture. (Term ergiat the Annual Meeting in 2015.)

Officers

Henry E. Dubois
Chief Executive Officer and President

Tom Collins
Senior Vice President and Chief Financial Officeeasurer
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (“Releaseatjaide and entered into as of January 28, 201&dy a
among Farmers New World Life Insurance Companyrftteas”), Hooper Holmes, Inc. (“Hooper”), and Portatit,
Inc. (“Portamedic” and, together with Farmers armbpkr, the “Parties”).

(1) _Recitals

WHEREAS, Farmers has asserted certain claims dgdomper and Portamedic as more particularly dbedri
on Schedule | hereto (the “Claim”);

WHEREAS, Farmers has demanded that Hooper andftarRedic reimburse Farmers for payments attribatak
to the conduct giving rise to the Claim (the “Disgai Amount”);

WHEREAS, pursuant to an Asset Purchase Agreemeed daugust 15, 2013 (as amended, the “APAIQpper
sold certain assets to Portamedic, and Portamedtewrds that pursuant to the APA, Hooper is resptan®or any
liability attributable to the Disputed Amount, inding the Settlement Sum; and

WHEREAS, Farmers has agreed to compromise aneé syl and all claims that it has or may have agains
Hooper or Portamedic (and other released partisstasrth below) as a result of charges attridet&tnthe conduct
giving rise to the Claim, including the Disputed sumt, in exchange for a payment of $400,000 (faurdned thousar
dollars and no cents) (the “Settlement Sum”) onténens and conditions set forth below.

(2) _Payment of Settlement Sum

Within 10 (ten) days of the mutual execution anliveey by all Parties of this Release and the mion in
writing of payment instructions, Hooper shall pay g¢hall direct Portamedic to pay from funds hetdPertamedic
pursuant to the “Holdback” under the APA) the ®attbnt Sum to Farmers.

(3) Release

Farmers, on behalf of itself, and on behalf obgents, successors, assigns, parent, subsidiagffdraded
entities, (the “Releasing Parties”), hereby fulhddorever releases Hooper and Portamedic andaddbRir respective
agents, successors, assigns, parent, subsidiargaftilimted entities (including, in the case ofrdmnedic, American
Para Professional Systems, Inc. (“APPS")), as a®kach of their current or former agents, empkkyeecutives,
officers, representatives, and individuals or @diserving in similar or analogous capacitiesléctively, “Releasee$;
from any and all claims, duties, obligations orseaiof action relating to any matters of any kimdether presently
known or unknown, suspected or unsuspected, carttray actual, that the Releasing Parties haveagrimve




against any of the Releasees that arise from ateréd any acts, omissions or other conduct oranibgct giving rise to
the Claim from the beginning of time to the datéten above.

(4) _Additional Provisions

(@) This Release represents the entire undelisgaand agreement between Farmers and each of
Hooper and Portamedic with respect to the subjettenhereof and supersedes all prior agreemedtaegotiations
between Farmers and each of Hooper and Portaméttlicespect to the subject matter hereof. Upon ptrby
Hooper (or Portemedic pursuant to Section 2 herdit)e Settlement Amount, each of Hooper and Ruethc releases
one another for the Disputed Amount to the samengxts Farmers releases Hooper and PortamedicaptiteuSection
3 herein.

(b) This Release shall be governed, construdceaforced in accordance with the internal lawthef
State of New York, without regard to the choiceani provisions or conflicts of law principles of@ustate. Each of t
Parties hereto irrevocably and unconditionally sitbmo the exclusive jurisdiction of any court betState of
Washington or the United States District Courtthar Western District of Washington for purposesamy suit, action ¢
other proceeding arising out of this Release (@ndes not to commence any action, suit or procgaaiiating hereto
except in such courts).

(c) This Release may not be modified except yitien instrument executed by all Parties heréte
Recitals above are fully incorporated herein by tkference.

(d) This Release may be executed in counterpadsas so executed, shall constitute an agreement
binding on all Parties. A copy or facsimile or é¢teaic version of a signature on this Release stale the same force
and effect as an original signature.

(e) Each Releasing Party represents and wan@itie other Parties that it has not assigned or
otherwise transferred any interest in the Dispétetbunt or the Claim that are the subjects of theéeRse. Each
signatory additionally warrants that he or sheuitharized to enter into and execute this Releadsebialf of the Party
for whom he or she is signing.

(H Notwithstanding anything to the contrary &ier in the event of an inquiry or investigationdoy
government authority, the Releasees agree to catgperly with the government authority and withrisars.




IN WITNESS WHEREOF, Farmers, Hooper Homes and Rathc have executed this Release, by their
respective duly authorized officers, as of the diag year written above.

FARMERS NEW WORLD LIFE INSURANCE COMPANY

By: /s/ Garrett Paddor
Name: Garrett Paddor
Title: V.P., General Counsel and Secretary

HOOPER HOLMES, INC.

By: /s/ Henry E. Dubois
Name: Henry E. Dubois
Title: President and Chief Executive Officer

PORTAMEDIC, INC.

By: /s/ James Fritz
Name: James Fritz
Title:  President and Chief Operating Officer



Subsidiary Name

Hooper Kit Services, LLC

Hooper Distribution Services, LLC
Hooper Information Services, Inc.

Mid-America Agency Services, Inc.

TEG Enterprises, Inc.

EXHIBIT 21

SUBSIDIARIES OF HOOPER HOLMES, INC.

State of | ncorporation

Business Name

Kansas
New Jersey
New Jersey

Nebraska

Nebraska

Hooper Kerndces, LLC
Hooper Distribution Services, LLC
Hooper Information Services, Inc.
idMmerica Agency Services, Inc.
TEG Enterprises, Inc.



Exhibit 23

Consent of Independent Registered Public Accountingirm

The Board of Directors and Stockholders
Hooper Holmes, Inc.:

We consent to the incorporation by reference inRegistration Statements (No. 333-57769) on Forgna®d (Nos. 33396231
333-176309, 333-159473, 333-150278, 333-147358,72322 and 333-57771) on FornB3f Hooper Holmes, Inc. of our rep
dated March 31, 2015, with respect to the constdlaalance sheets of Hooper Holmes, Inc. and diabigis as of December .
2014 and 2013, and the related consolidated statsmé operations, stockholders' equity, and céshisf for each of the years
the threeyear period ended December 31, 2014, and the detatesolidated financial statement schedule, whaglort appears
the December 31, 2014 annual report on Form 104aafper Holmes, Inc.

Our report refers to the change in method of actwogifior discontinued operations due to the adoptbASU 2014-08Reporting
Discontinued Operations and Disclosures of DispesdélComponents of an Enti

/sl KPMG LLP

Kansas City, Missouri
March 31, 2015



Exhibit 24

POWER OF ATTORNEY FOR ANNUAL REPORT ON FORM 10-K

KNOW ALL BY THESE PRESENTS, that each of the undifpred Directors of Hooper Holmes, Inc., a New Y
corporation (the “Company”), which proposes to fie Annual Report on Form X0-pursuant to Section 13 or 15(d) of
Securities Exchange Act of 1934, for the fiscalryeaded December 31, 2014, hereby constitutes ppaires Henry E. Dubc
and Tom Collins, and each of them, signing sintjig, undersigned's true and lawful attorneyaot and agent, with full power
substitution and resubstitution, and hereby gramtsm, for and in his or her name as such Diredtdr power and authority as |
or her agent or agents and in his or her nameealad stead:

1. to sign such Annual Report on Form KGand any subsequent amendment thereto, and anwlanthe
amendments or documents related thereto which &isgid attorneys in fact, in his discretion, maemenecessary
proper; and

2. to perform every other act which any of said agsin fact, in his discretion, may deem necesst
appropriate in connection with such Annual Repomy amendments thereto.

IN WITNESS WHEREOF, the undersigned have causexiRiower of Attorney for Annual Report on Form KQ@e be
executed, on one or more counterparts, as of teiedad/ of March, 2015.

/s/ Ronald V. Aprahamian /s/ Gus Halas

Ronald V. Aprahamian Gus Halas

Director Director

[s/ Larry Ferguson /s/ Thomas A. Watford
Larry Ferguson Thomas A. Watford
Director Director

/s/ Mark Emkjer
Mark Emkjer
Director




EXHIBIT 31.1 CERTIFICATIONS

[, Henry E. Dubois, certify that:
1. I have reviewed this annual report on Form 16fKlooper Holmes Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or amgitate a material fact necessary to r
the statements made, in light of the circumstanceter which such statements were made, not misigadith respect to the period cove
by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, theooks presented in this report;

4. The registrant's other certifying officer anaké responsible for establishing and maintainisgldsure controls and procedures (as defin
Exchange Act Rules 13a-15(e) and 15d-15(e)) aredriat control over financial reporting (as definedexchange Act Rules 13E5(f) anc
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proceduwe caused such disclosure controls and procediarébe designed under
supervision, to ensure that material informatiolatieg to the registrant, including its consolidhtgubsidiaries, is made known to us
others within those entities, particularly duriig period in which this report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed under
supervision, to provide reasonable assurance rigggatide reliability of financial reporting and theeparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registratigslosure controls and procedures and presentdds report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thestgnt's internal control over financial reportithgt occurred during the registrant's n
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thatrhaterially affected, or is reasonably lik
to materially affect, the registrant's internal wohover financial reporting; and

5. The registrant's other certifying officer ankave disclosed, based on our most recent evaluatioriernal control over financial reportii
to the registrant's auditors and the audit commitfethe registrant's Board of Directors (or pessperforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal comver financial reporting which &
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefpwaincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a smmnifiole in the registrant's inter
control over financial reporting.

/sl Henry E. Dubois

Henry E. Dubois
Chief Executive Officer and President
March 31, 2015



EXHIBIT 31.2 CERTIFICATIONS

I, Tom Collins, certify that:
1. I have reviewed this annual report on Form 16fKlooper Holmes Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or amgitate a material fact necessary to r
the statements made, in light of the circumstanceter which such statements were made, not misigadith respect to the period cove
by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures(as defin
Exchange Act Rules 13a-15(e) and 15d-15(e)) aredriat control over financial reporting (as definedexchange Act Rules 13E5(f) anc
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proceduwe caused such disclosure controls and procediarébe designed under
supervision, to ensure that material informatiolatieg to the registrant, including its consolidhtgubsidiaries, is made known to us
others within those entities, particularly duriig period in which this report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed under
supervision, to provide reasonable assurance rizggatide reliability of financial reporting and theeparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registratigslosure controls and procedures and presentdus report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportithgt occurred during the registrant's n
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thatrhaterially affected, or is reasonably lik
to materially affect, the registrant's internal wohover financial reporting; and

5. The registrant's other certifying officer andave disclosed, based on our most recent evaluatioriernal control over financial reportii
to the registrant's auditors and the audit commitifiethe registrant's Board of Directors (or pessperforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cémver financial reporting which &
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefrmaincial information; and

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a s@mifiole in the registrant's inter
control over financial reporting.

/s/ Tom Collins

Tom Collins
Senior Vice-President, and Chief Financial and Auttimg Officer
March 31, 2015



EXHIBIT 32.1 CERTIFICATIONS

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Henry E. Dubois, Chief Executive Officer and $ident of the Company, certify, pursuant to 18 0.SSection 1350, as adop
pursuant to Section 906 of the Sarba®adey Act of 2002, that, to the best of my knowledthe Annual Report of Hooper Holmes, Inc.
Form 10K for the period ended December 31, 2014 fully chespwith the requirements of Section 13(a) or }%(dthe Securities Exchan
Act of 1934 and that the information contained ircts Annual Report on Form 10-fairly presents, in all material respects, theaficia

condition and results of operations of Hooper H@mac.

Dated: March 31, 2015

/s/ Henry E. Dubois

Henry E. Dubois

Chief Executive Officer and President

This certification shall not be deemed “filed” fourposes of Section 18 of the Securities Exchangeof1934 (the “Exchange Act”) or
otherwise subject to the liability of Section 18leé Exchange Act. Such certification shall notleemed to be incorporated by reference into

any filing under the Securities Act of 1933 or fichange Act, except to the extent that the Compaegifically incorporates it by reference.

A signed original of this written statement reqdil®y Section 906 has been provided to Hooper Halinesand will be retained by Hooper

Holmes, Inc. and furnished to the Securities anchBrge Commission or its staff upon request.



EXHIBIT 32.2  CERTIFICATIONS

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Tom Collins, Senior Vice President and Chiefdfinial and Accounting Officer of the Company, dgrtpursuant to 18 U.S.
Section 1350, as adopted pursuant to Section 9@ieoBarbane®xley Act of 2002, that, to the best of my knowledthe Annual Report
Hooper Holmes, Inc., on Form X0for the period ended December 31, 2014 fully chespwith the requirements of Section 13(a) or 15
the Securities Exchange Act of 1934 and that tii@rmmation contained in such Annual Report on Foi@K1fairly presents, in all mater
respects, the financial condition and results @rapons of Hooper Holmes, Inc.

Dated: March 31, 2015

/s/ Tom Collins

Tom Collins

Senior Vice President and Chief Financial and Aotiog Officer

This certification shall not be deemed “filed” fourposes of Section 18 of the Securities Exchangeof1934 (the “Exchange Act”) or
otherwise subject to the liability of Section 18leé Exchange Act. Such certification shall notleemed to be incorporated by reference into

any filing under the Securities Act of 1933 or fxchange Act, except to the extent that the Compaegifically incorporates it by reference.

A signed original of this written statement reqdil®y Section 906 has been provided to Hooper Halinesand will be retained by Hooper

Holmes, Inc. and furnished to the Securities anchBrge Commission or its staff upon request



