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EVOLENT HEALTH, INC.
800 N. Glebe Road, Suite 500
Arlington, VA 22203

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held on June 11, 2019

Dear Stockholder:

You are invited to attend the 2019 annual meeting of stockholders (the “Annual Meeting”) of Evolent Health, Inc. (the
“Company”), a Delaware corporation, which will be held on Tuesday, June 11, 2019, at 10:00 a.m., local time, at 800 N.
Glebe Road, Suite 500, Arlington, VA 22203. The Annual Meeting will be held for the following purposes:

To elect two Class I director nominees named in the proxy statement to serve on our Board of Directors until our
2022 annual meeting of stockholders and until their successors are duly elected and qualified;

To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the
“fiscal year ending December 31, 2019; and

3.To approve the compensation of our named executive officers for 2018 on an advisory basis.

In addition, stockholders may be asked to consider and vote upon any other matters that may properly be brought
before the Annual Meeting and at any adjournments or postponements thereof.

Any action may be taken on the foregoing matters at the Annual Meeting on the date specified above, or on any date
or dates to which the Annual Meeting may be adjourned, or to which the Annual Meeting may be postponed.

Our Board of Directors has fixed the close of business on April 16, 2019, as the record date for determining the
stockholders entitled to notice of, and to vote at, the Annual Meeting and at any adjournments or postponements
thereof.

We make proxy materials available to our stockholders on the Internet. You can access proxy materials at
http://ir.evolenthealth.com/Annual-Reports-Proxy-Statements. You also may authorize your proxy via the Internet by
following the instructions on that website. In order to authorize your proxy via the Internet you must have the
stockholder identification number that appears on the enclosed proxy card.

By Order of our Board of Directors,

Jonathan D. Weinberg
General Counsel and Secretary

Important Notice Regarding the Availability of Proxy Materials for
the Stockholder Meeting to be Held on June 11, 2019

This proxy statement and our 2018 Annual Report to Stockholders are available at
http://ir.evolenthealth.com/Annual-Reports-Proxy-Statements

You may request and receive a paper or email copy of our proxy materials relating to the Annual Meeting
and any future stockholder meetings free of charge by emailing proxymaterials @evolenthealth.com,
calling 1-844-246-2928, or visiting http://ir.evolenthealth.com/Annual-Reports-Proxy-Statements
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EVOLENT HEALTH, INC.
800 N. Glebe Road, Suite 500
Arlington, VA 22203

PROXY STATEMENT

FOR OUR 2019 ANNUAL MEETING OF STOCKHOLDERS
to be held on June 11, 2019

These proxy materials are being made available in connection with the solicitation of proxies by the Board of

Directors (the “Board”) of Evolent Health, Inc., a Delaware corporation, for use at our 2019 annual meeting of

stockholders (the “Annual Meeting”) to be held on Tuesday, June 11, 2019, at 10:00 a.m., local time, at 800 N. Glebe

Road, Suite 500, Arlington, VA 22203, or at any postponement or adjournment of the Annual Meeting. References in

this proxy statement to “we,” “us,” “our,” “ours,” and the “Company” refer to Evolent Health, Inc., unless the context otherwis
requires. Distribution of this proxy statement and a proxy card to stockholders is scheduled to begin on or about

April 30, 2019, which is also the date by which these materials will be posted.

1
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
Who is entitled to vote at the Annual Meeting?

Holders of record of our Class A common stock and Class B common stock at the close of business on April 16, 2019,
the record date for the Annual Meeting, are entitled to receive notice of the Annual Meeting and to vote at the Annual
Meeting. If you are a holder of record of our Class A common stock or our Class B common stock as of the record
date, you may vote the shares that you held on the record date even if you sell such shares after the record date. Each
outstanding share as of the record date entitles its holder to cast one vote for each matter to be voted upon and, with
respect to the election of directors, one vote for each director to be elected. Stockholders do not have the right to
cumulate voting for the election of directors.

What is the purpose of the Annual Meeting?
At the Annual Meeting, you will be asked to vote on the following proposals:

Proposal 1: the election of two Class I director nominees named in this proxy statement to serve on our Board until
our 2022 annual meeting of stockholders and until their successors are duly elected and qualified;

Proposal 2: the ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2019; and

Proposal 3: the approval of the compensation of our named executive officers for 2018 on an advisory basis (also
referred to as the “say-on-pay” vote).

You also may be asked to consider and act upon any other matters that may properly be brought before the Annual
Meeting and at any adjournments or postponements thereof.

What constitutes a quorum?

The presence, in person or by proxy, of holders of a majority of the total number of outstanding shares entitled to vote
at the Annual Meeting is necessary to constitute a quorum for the transaction of any business at the Annual Meeting.
As of April 16, 2019, the record date, there were 81,908,947 shares of our Class A common stock outstanding and
entitled to vote and 713,517 shares of our Class B common stock outstanding and entitled to vote.

Each share of Class A common stock and Class B common stock outstanding on the record date is entitled to one vote
on each matter properly submitted at the Annual Meeting and, with respect to the election of directors, one vote for
each director to be elected. Abstentions and “broker non-votes” (i.e., shares represented at the meeting held by brokers,
as to which instructions have not been received from the beneficial owners or persons entitled to vote such shares and
with respect to which, on a particular matter, the broker does not have discretionary voting power to vote such shares)
will be counted for purposes of determining whether a quorum is present for the transaction of business at the Annual
Meeting.

What vote is required to approve each proposal?
Each proposal requires the affirmative vote of a majority of votes cast by the holders of our Class A common stock

and Class B common stock, voting together as one class, whether present in person or by proxy at our Annual Meeting
and entitled to vote for the proposal to be approved.
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What effect do abstentions and “broker non-votes” have on the proposals?

A broker non-vote occurs when shares held by a broker are not voted with respect to a proposal because (1) the broker
has not received voting instructions from the stockholder who beneficially owns the shares and (2) the broker lacks

the authority to vote the shares at his/her discretion. Under current New York Stock Exchange (“NYSE”) interpretations
that govern broker non-votes, Proposals 1 and 3 are considered non-discretionary matters, and a broker will lack the
authority to vote uninstructed shares at his/her discretion on these proposals. Proposal 2 is considered a discretionary
matter, and a broker will be permitted to exercise his/her discretion to vote uninstructed shares on this proposal.

An “abstention” will occur at the Annual Meeting if your shares of Class A common stock or Class B common stock are
deemed to be present at the Annual Meeting, either because you attend the Annual Meeting or because you have
properly completed and returned a proxy, but you do not vote on any proposal or other matter which is required to be
voted on by our stockholders at the Annual Meeting. Abstentions and broker non-votes are not considered votes cast
and will have no effect on the vote for any proposal.

Can I change my vote after I submit my proxy card?

If you cast a vote by proxy, you may revoke it at any time before it is voted by:

filing a written notice revoking the proxy with our Secretary at our address;

properly submitting to us a proxy with a later date;

submitting a vote at a later time online before the closing of this voting facility at 11:59 p.m. EDT, June 10, 2019; or
appearing in person and voting by ballot at the Annual Meeting.

If you attend the Annual Meeting, you may vote in person whether or not you previously have given a proxy, but your
presence (without further action) at the Annual Meeting will not constitute revocation of a previously given proxy.
Unless you have received a legal proxy to vote the shares, if you hold your shares through a bank, broker or other
nominee, that is, in “street name,” only that bank, broker or other nominee can revoke your proxy on your behalf.
You may revoke a proxy for shares held by a bank, broker or other nominee by submitting new voting instructions to
the bank, broker or other nominee or, if you have obtained a “legal proxy” from the bank, broker or other nominee
giving you the right to vote the shares at the Annual Meeting, by attending the Annual Meeting and voting in person.
Who will count the votes?

We have retained American Stock Transfer & Trust Company, LLC to tabulate the votes for the Annual Meeting.

Where can I find the voting results of the Annual Meeting?

We will publish the final results of the voting in a Current Report on Form 8-K within four business days of the
Annual Meeting.

How do I vote?

Voting in Person at the Annual Meeting. Only stockholders and persons holding proxies from stockholders may attend
our Annual Meeting. All persons attending the Annual Meeting must bring a

3
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form of identification. If you hold your shares in your own name as a holder of record with our transfer agent,
American Stock Transfer & Trust Company, LLC, and attend the Annual Meeting, you may vote in person at the
Annual Meeting. If your shares are held by a bank, broker or other nominee, that is, in “street name,” and you wish to
vote in person at the Annual Meeting, you will need to obtain a “legal proxy” from the bank, broker or other nominee
that holds your shares of record.

Voting by Proxy. If your shares are registered directly in your name with our transfer agent, American Stock Transfer
& Trust Company, LLC, you have received a copy of proxy materials by mail. In that case, you may instruct the proxy
holders named in the proxy card how to vote your shares of common stock in one of the following ways:

Vote online. You can vote at www.voteproxy.com. To vote online, you must have the stockholder identification
number provided in your proxy card.

Vote by regular mail. If you received printed materials and would like to vote by mail, then please mark, sign and date
your proxy card and return it promptly in the postage-paid envelope provided.

If your shares are held in an account at a brokerage firm, bank, broker-dealer, or other similar organization, then you
are the beneficial owner of shares held in “street name,” and voting instructions have been forwarded to you by that
organization. As a beneficial owner, you have the right to instruct that organization on how to vote the shares held in
your account. You should instruct your broker or nominee how to vote your shares by following the voting
instructions provided by your broker or nominee. If you request printed copies of the proxy materials by mail, you will
receive a vote instruction form for this purpose.

If you sign and submit your proxy card without specifying how you would like your shares voted, your shares will be
voted in accordance with the Board’s recommendations specified in the next question and in accordance with the
discretion of the person named on the proxy card with respect to any other matters that may be voted upon at the

Annual Meeting or at any adjournment or postponement of the Annual Meeting.

Even if you plan to attend the Annual Meeting, we recommend that you submit a proxy to vote your shares in advance
so that your vote will be counted if you later are unable to attend the Annual Meeting.

How does the Board recommend that I vote on each of the proposals?
The Board recommends that you vote:

FOR Proposal 1: the election of Seth Blackley and David Farner as directors to serve on our Board until our 2022
annual meeting of stockholders and until their successors are duly elected and qualified;

FOR Proposal 2: the ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2019; and

FOR Proposal 3: the approval of the compensation of our named executive officers for 2018 on an advisory basis
(also referred to as the “say-on-pay” vote).

What other information should I review before voting?
Our 2018 Annual Report to stockholders, including our consolidated financial statements for the fiscal year ended

December 31, 2018, is being made available to you along with this proxy statement. You
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may obtain, free of charge, copies of our 2018 Annual Report to stockholders and our Annual Report on Form 10-K
for the fiscal year ended December 31, 2018, which contains additional information about the Company, on our
website at www.evolenthealth.com or by directing your request in writing to Evolent Health, Inc., 800 N. Glebe Road,
Suite 500, Arlington, VA 22203, Attention: Investor Relations. Our 2018 Annual Report to stockholders and our
Annual Report on Form 10-K for the fiscal year ended December 31, 2018, however, are not part of the proxy
solicitation materials, and the information found on, or accessible through, our website is not incorporated into, and
does not form a part of, this proxy statement or any other report or document we file with or furnish to the Securities
and Exchange Commission (the “SEC”).

Who will pay for the cost of this proxy solicitation?

We will pay the cost of the solicitation of proxies. In addition to the solicitation of proxies by mail, our directors,
officers and employees may solicit proxies personally or by telephone. No arrangements or contracts have been made
with any solicitors as of the date of this proxy statement, although we reserve the right to engage solicitors if we deem
them necessary. Such solicitations may be made by mail, telephone, facsimile, email or personal interviews.

Why didn’t I automatically receive a paper copy of the proxy statement, proxy card and annual report?

Pursuant to rules adopted by the SEC, we have elected to provide certain beneficial owners of our shares held in “street
name” access to our proxy materials via the Internet.

How can I receive electronic access to the proxy materials?

You may access our proxy materials over the Internet at
http://ir.evolenthealth.com/Annual-Reports-Proxy-Statements. If you did not receive a paper copy of the proxy
materials, the materials sent to you by your broker, nominee or other organization include instructions on how to
request a printed set of the proxy materials by mail or an electronic set of materials by email. In addition, stockholders
may request to receive future proxy materials in printed form, by mail or electronically by email on an ongoing basis.
Choosing to receive future proxy materials by email will save the Company the cost of printing and mailing
documents to you and will reduce the environmental impact of the Annual Meeting. If you choose to receive future
proxy materials by email, you will receive an email next year with instructions containing a link to those materials and
a link to the proxy voting site. Your election to receive future proxy materials by email will remain in effect until you
terminate it.

No person is authorized on our behalf to give any information or to make any representations with respect to the
proposals other than the information and the representations contained in this proxy statement, and, if given or made,
such information and/or representations must not be relied upon as having been authorized.
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PROPOSAL 1: ELECTION OF DIRECTORS

Our Board currently consists of eleven members and is divided into three staggered classes of directors, as nearly
equal in number as possible. The current term of office of our Class I Directors expires at the Annual Meeting, while
the term for our Class II Directors expires at the 2020 annual meeting and the term for our Class III Directors expires
at the 2021 annual meeting. Upon unanimous recommendation by the Nominating and Governance Committee of the
Board, the Board proposes that the following nominees, Seth Blackley and David Farner, each a current Class I
Director, be elected for new terms of three years and until their successors are duly elected and qualified as Class I
Directors. Each of the nominees has consented to serve if elected. All of our director nominees are current members of
our Board. If any of them becomes unavailable to serve as a director, the Board may designate a substitute nominee.
In that case, the persons named as proxy holders will vote for the substitute nominee designated by the Board. There is
no limit on the number of terms a director may serve on our Board. Norman Payson M.D., who currently serves on
our Board as a Class I Director, will not stand for reelection upon the expiration of his term at the Annual Meeting.
Dr. Payson has served on our Board since December 2013 and we wish to thank him for his years of service.

Pursuant to the stockholders agreement we entered with TPG Global, LLC and certain of its affiliates (“TPG”),
University of Pittsburgh Medical Center (“UPMC”) and The Advisory Board Company (“The Advisory Board”) at the
time of our initial public offering, for so long as each of TPG, UPMC and The Advisory Board owns or owned at least
40% of the shares of common stock held by it upon the completion of our initial public offering, such stockholder will
be or was entitled to nominate two directors to serve on our Board. When such stockholder owns less than 40% but at
least 5% of the shares of common stock held by it upon the completion of our initial public offering, such stockholder
will be entitled to nominate one director to serve on our Board. As of April 16, 2019, TPG and The Advisory Board
no longer held any of the shares of our common stock that they held upon completion of our initial public offering and
UPMC owned more than 40% of the shares of our common stock it held upon the completion of our initial public
offering. Upon ceasing to hold at least 40% of the shares of common stock held by it following the completion of our
IPO, in accordance with the terms of the stockholders agreement, one of TPG’s designees offered to tender his
resignation, but the Board did not accept this offer. Similarly, upon ceasing to hold at least 5% of the shares of
common stock held by it following the completion of our IPO, TPG’s other designee offered to tender his resignation,
but the Board did not accept this offer. One of The Advisory Board’s designees resigned from our Board in 2017, and
upon The Advisory Board ceasing to hold at least 5% of the shares of common stock held by it following the
completion of our IPO, The Advisory Board’s other designee offered to tender his resignation, but the Board did not
accept this offer. Pursuant to these provisions, TPG had designated Matthew Hobart and Norman Payson, MD, The
Advisory Board had designated Michael D’ Amato, and UPMC has designated Diane Holder and David Farner. David
Farner is up for reelection under this Proposal 1.

Information Regarding Director Nominees and Directors
Set forth below is biographical information about each of the directors and director nominees. In addition, we have

described the experience, qualifications, attributes and skills of each director the Board considered in determining that
such director should serve on our Board.
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Directors Standing for Election
Class I Directors with Terms Expiring at the 2019 Annual Meeting

Seth Blackley, 40, Director

Seth Blackley, our co-founder, has served as our President since August 2011 and on our Board since April 2018.
Prior to co-founding the Company, Mr. Blackley was the Executive Director of Corporate Development and Strategic
Planning at The Advisory Board from June 2007 to August 2011. From 2014 to 2016, Mr. Blackley served on the
board of directors of Advanced Practice Strategies. Mr. Blackley is currently a board member of Access Clinical
Partners and Iodine Healthcare. Mr. Blackley began his career as an analyst in the Washington, D.C. office of
McKinsey & Company. Mr. Blackley holds a bachelor of arts degree in business from The University of North
Carolina at Chapel Hill, and a master of business administration from Harvard Business School. We believe that Mr.
Blackley is qualified to serve on our Board because of his extensive experience in finance, strategy and operations,
especially in the field of healthcare, and his extensive knowledge in all aspects of our business.

David Farner, 55, Director

David Farner has served on our Board since September 2014. Mr. Farner has been with UPMC for more than 30
years, holding various senior leadership positions for the last 25 years, including interim Chief Financial Officer.
Since 2010, Mr. Farner has served as Executive Vice President and Chief Strategic and Transformation Officer of
UPMC. Prior to UPMC, Mr. Farner worked as an auditor at Arthur Anderson & Company. Mr. Farner holds a
bachelor of science in computer information systems from Westminster College. We believe that Mr. Farner is
qualified to serve on our Board because of his extensive career in healthcare and finance.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE ELECTION OF EACH OF THE TWO
DIRECTOR NOMINEES NAMED ABOVE.

7
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Other Directors Not Standing for Election at this Annual Meeting
Directors who will continue to serve after the Annual Meeting are:
Class II Directors with Terms Expiring at the 2020 Annual Meeting

Bridget Duffy, MD, 60, Independent Director

Bridget Duffy, MD has served on our Board since September 2017. Dr. Duffy has served as the Chief Medical
Officer at Vocera Communications, Inc. since January 2013. Prior to her appointment at Vocera, Dr. Duffy
co-founded and served as Chief Executive Officer of ExperiaHealth from November 2010 to December 2012. Dr.
Duffy also served as the Chief Experience Officer at the Cleveland Clinic. Dr. Duffy holds a bachelor of science
degree from the University of Minnesota and received her doctorate in medicine from the University of Minnesota.
She completed her residency in internal medicine at Abbott Northwestern Hospital in Minneapolis, Minnesota. We

believe Dr. Duffy is qualified to serve on our Board because of her extensive experience in healthcare, including as
Chief Medical Officer of Vocera.

Matthew Hobart, 48, Independent Director

Matthew Hobart has served on our Board since September 2013. Mr. Hobart leads the Healthcare and Financial
Services investments for TPG Growth, the middle market and growth equity investment fund of TPG. Mr. Hobart is
currently a board member of Northstar Anesthesia, Cancer Treatment Services International, Access Clinical Partners
and Precision Medicine (among other boards) and his previous board service includes Greencross Limited, The
Vincraft Group, Schiff Nutrition International, Inc., a public company, iMDSoft, Wil Research and Agraquest. From
2001 until he joined TPG Growth in 2004, Mr. Hobart was the Vice President of Corporate Development for Critical
Path. Previously, Mr. Hobart co-founded, and from 1999 to 2001 served as a Managing Director of, Vectis Group.
From 1993 to 1997, Mr. Hobart made private equity investments in the United States and Europe for Morgan Stanley
Capital Partners III L.P. and helped raise and invest funds for the Morgan Stanley Global Emerging Markets Fund.
Mr. Hobart holds a bachelor of arts in economics from Miami University and a master in business administration
from Stanford University Graduate School of Business. We believe that Mr. Hobart is qualified to serve on our Board
because of his extensive experience in leadership, corporate governance and finance.
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Diane Holder, 69, Director

Diane Holder has served on our Board since August 2011. Ms. Holder has been an Executive Vice President of
UPMC since 2007, President of the UPMC Insurance Services Division and President and CEO of UPMC Health
Plan since 2004. Ms. Holder holds a bachelor of arts in psychology from the University of Michigan and a master of
science in social work from Columbia University. We believe that Ms. Holder is qualified to serve on our Board
because of her extensive career in healthcare.

Michael D’ Amato, 65, Independent Director

Michael D’ Amato has served on our Board since April 2016. Since October 2016, Mr. D’ Amato has served in various
executive capacities in the finance and strategy functions of Optoro Inc., and since June 2011, Mr. D’ Amato has
served as Managing Partner of Sears Road Partners LLC, a private investment company. Prior to joining Sears Road
Partners LLC, Mr. D’ Amato served as Senior Advisor to Jeff Zients, the Federal Chief Performance Officer and
Deputy Director for Management of the Office of Management and Budget from June 2009 to June 2011. From 2004
to 2009, he was a Founding Partner of Portfolio Logic LL.C, an investment company focused on small-cap public and
private companies, with particular emphasis on healthcare. From 1995 to 2004, he held various executive roles at The
Advisory Board, including Chief Financial Officer (1996-1998) and Executive Vice President (1998-2001), and
served as a Director from 2001 to 2004. Prior to joining The Advisory Board, Mr. D’ Amato held various roles at the
management consulting firm Bain & Company, including Senior Partner, where he focused on strategy and
organizational development. Mr. D’ Amato received a bachelor of science degree from The Massachusetts Institute of
Technology and master’s degree in business administration from Harvard Business School. We believe that Mr.

D’ Amato is qualified to serve on our Board because of his experience in healthcare, finance and consulting, including
his roles as Chief Financial Officer and Director of The Advisory Board.
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Class III Directors with Terms Expiring at the 2021 Annual Meeting
Bruce Felt, 61, Independent Director

Bruce Felt has served on our Board since June 2015. Since August 2014, Mr. Felt has served as Chief Financial
Officer of Domo, Inc. From June 2012 to June 2014, Mr. Felt served as Chief Financial Officer of Ten-X (formerly
Auction.com). From October 2006 to June 2012, Mr. Felt served as the Chief Financial Officer of SuccessFactors,
Inc. From February 2005 through August 2006, Mr. Felt served as chief financial officer of LANDesk Software, Inc.
Subsequent to LANDesk’s acquisition by Avocent Corp. in August 2006, Mr. Felt was retained by Avocent through
February 2007 on a transitional basis to manage certain matters. From April 1999 to February 2005, Mr. Felt served
as Chief Financial Officer of Integral Development Corporation. Mr. Felt currently sits on the board of directors of
Cambium Networks Corporation, Betterworks and Personal Capital Corporation and has been a member of various
non-profit boards. Mr. Felt was a member of the board of directors of Yodlee, Inc., a public company, from April
2015 to December 2016. Mr. Felt holds a bachelor of science in accounting from the University of South Carolina
and a master’s degree in business administration from Stanford University Graduate School of Business. We believe
that Mr. Felt is qualified to serve on our Board because of his financial and accounting background, as well as his
experience serving as a senior executive for publicly traded technology companies.

Kenneth Samet, 61, Independent Director

Kenneth Samet has served on our Board since September 2015. Since January 2008, Mr. Samet has served as Chief
Executive Officer of MedStar Health, Inc. He previously served as that organization’s President from 2003 and as
Chief Operating Officer from 1998. From 1990 to 2000, Mr. Samet served as President of MedStar Washington
Hospital Center. From the mid-1980s to 1990, he held a variety of leadership positions with the Medlantic Healthcare
Group. Mr. Samet served as a director of Catalyst Health Solutions, Inc., a public company, from April 2006 to July
2012, and served as a Director of Cogentix Medical, Inc., a public company, from July 2016 to May 2018. He has
served on the board of Luminex Corporation, a public company, since December 2018. Mr. Samet received a
bachelor’s degree in business administration from the Old Dominion University and a master’s degree in health
services administration from the University of Michigan. We believe that Mr. Samet is qualified to serve on our
Board because of his extensive career in healthcare, leadership and corporate governance.

10
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Cheryl Scott, 69, Independent Director

Cheryl Scott has served on our Board since November 2015. Since July 2016, Ms. Scott has served as the Main
Principal of the McClintock Scott Group. From June 2006 to July 2016, Ms. Scott served as Senior Advisor to the
Bill & Melinda Gates Foundation. Before joining the foundation, Ms. Scott served for eight years as President and
Chief Executive Officer of Group Health Cooperative. She previously served as that organization’s Executive Vice
President and Chief Operating Officer. Ms. Scott currently serves on a variety of private and not-for-profit boards.
She was a member of the board of directors of Recreational Equipment Incorporated (REI) from 2005 to 2017. Ms.
Scott received her bachelor’s degree in communications and master’s degree in health management from the
University of Washington. We believe that Ms. Scott is qualified to serve on our Board because of her extensive
career in healthcare, leadership and corporate governance, including as the Chief Executive Officer of Group Health
Cooperative.

Frank Williams, 52, Director

Frank Williams, our co-founder, has served as our Chief Executive Officer since August 2011 and on our Board since
August 2011. He served as the Chief Executive Officer of The Advisory Board from 2001 to 2008. Mr. Williams was
a member of the board of directors of The Advisory Board, a public company, from 2001 to 2015. Prior to joining
The Advisory Board, Mr. Williams served as President of MedAmerica OnCall from March 1999 to early 2001,
President of Vivra Orthopedics from 1995 to 1999, and as a management consultant for Bain & Co. from June 1988
to June 1990. Mr. Williams holds a bachelor of arts degree in Political Economies of Industrial Societies from the
University of California, Berkeley, and a master of business administration from Harvard Business School. We
believe that Mr. Williams is qualified to serve on our Board because of his extensive knowledge and experience in all
aspects of our business and his extensive experience in the healthcare and consulting services fields, including as
Chief Executive Officer of The Advisory Board.
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PROPOSAL 2: RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Audit Committee of the Board has appointed the accounting firm of Deloitte & Touche LLP (“Deloitte”) to serve as
our independent registered public accounting firm to audit the Company’s consolidated financial statements as of and
for the fiscal year ending December 31, 2019 and its internal control over financial reporting as of December 31,

2019.

As we previously disclosed in a Current Report on Form 8-K filed with the SEC on April 10, 2019, the Audit
Committee conducted a competitive process to determine the Company’s independent registered public accounting

firm to provide audit services as of and for the 2019 fiscal year. Following review of proposals from the independent
registered public accounting firms that participated in the process, the Audit Committee notified
PricewaterhouseCoopers LLP (“PwC”) on April 8, 2019, that it was dismissed as the Company’s independent registered
public accounting firm, effective immediately. On April 8, 2019, the Audit Committee approved the engagement of
Deloitte as the Company’s independent registered public accounting firm to audit the Company’s consolidated financial
statements as of and for the year ending December 31, 2019.

The audit reports of PwC on the Company’s consolidated financial statements as of and for the years ended December
31, 2018 and December 31, 2017, did not contain any adverse opinion or disclaimer of opinion and were not qualified
or modified as to uncertainty, audit scope or accounting principles.

During the Company’s two most recent years ended December 31, 2018 and 2017, and the subsequent interim period
through April 8, 2019, there were no disagreements within the meaning of Item 304(a)(1)(iv) of Regulation S-K and
the related instructions between us and PwC on any matter of accounting principles or practices, financial statement
disclosure, or auditing scope or procedure, which disagreements, if not resolved to their satisfaction would have
caused PwC to make reference in connection with their opinion to the subject matter of the disagreement. Also during
this same period, there were no reportable events within the meaning of Item 304(a)(1)(v) of Regulation S-K, except
for a material weakness in internal control over financial reporting related to an insufficient complement of resources
with an appropriate level of accounting knowledge, experience and training to address accounting for complex,
non-routine transactions. This material weakness was remediated as described in Item 4 to our Quarterly Report on
Form 10-Q for the period ended June 30, 2018. PwC has discussed this matter with the Audit Committee, and we have
authorized PwC to fully respond to any inquiries of the successor independent registered accounting firm concerning
this matter.

During the two most recent years ended December 31, 2018 and December 31, 2017, and the subsequent interim
period through April 8, 2019, we have not consulted with Deloitte regarding either (i) the application of accounting
principles to a specified transaction, either completed or proposed, or the type of audit opinion that might be rendered
on our financial statements, and no written or oral advice was provided to us by Deloitte that it concluded was an
important factor considered by us in reaching a decision as to any accounting, auditing, or financial reporting issue, or
(i1) any matter that was subject of a disagreement, as that term is defined in Item 304(a)(1)(iv) of Regulation S-K, or
other reportable event of the types described in Item 304(a)(1)(v) of Regulation S-K.

Stockholder ratification of the appointment of Deloitte is not required by law, the NYSE or the Company’s
organizational documents. However, as a matter of good corporate governance, the Board has elected to submit the
appointment of Deloitte to the stockholders for ratification at the Annual Meeting. Even if the appointment is ratified,
the Audit Committee, in its discretion, may select a different independent registered public accounting firm at any
time if the Audit Committee believes that such a change would be in the best interest of the Company and its
stockholders. If stockholders do not ratify the appointment of Deloitte, the Audit Committee will take that fact into
consideration,
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together with such other factors it deems relevant, in determining its next selection of an independent registered public
accounting firm. Deloitte is considered by our management to be well-qualified. Deloitte has advised us that neither it
nor any member thereof has any financial interest, direct or indirect, in the Company or any of our subsidiaries in any

capacity.

A representative of Deloitte will be present at the Annual Meeting, will be given the opportunity to make a statement
at the Annual Meeting if he or she so desires and will be available to respond to appropriate questions.

A majority of all of the votes cast at the Annual Meeting at which a quorum is present in person or represented by
proxy is required for the ratification of the appointment of Deloitte as our independent registered public accounting
firm for the fiscal year ending December 31, 2019. We will treat abstentions as shares that are present and entitled to
vote for purposes of determining the presence or absence of a quorum. Abstentions and broker non-votes will have no
effect on this proposal.

Fee Disclosure

The following is a summary of the fees billed by PwC for professional services rendered for us for the fiscal years
ended December 31, 2018 and 2017:

2018 2017
Audit Fees $2,750,000 $2,215,000
Audit-Related Fees 125,000 400,000
Tax Fees — —
All Other Fees 2,700 2,700
Total $2,877,700 $2,617,700
Audit Fees

“Audit Fees” include fees associated with professional services rendered for the audit of the financial statements and
services that are normally provided by PwC in connection with statutory and regulatory filings or engagements. For
example, audit fees include fees for professional services rendered in connection with quarterly and annual reports, the
issuance of consents by PwC to be named in our registration statements and to the use of their audit report in the
registration statements and the issuance of an attestation of management’s report on internal controls over financial
reporting, and fees associated with transactions and proposed transactions (including acquisitions and securities
offerings).

Audit-Related Fees

“Audit-Related Fees” refers to fees for assurance services in connection with our securities offerings, as well as related
services that are reasonably related to the performance of the audit or review of our financial statements.

Tax Fees
“Tax Fees” refers to fees and related expenses for professional services for tax compliance, tax advice and tax planning.
All Other Fees

“All Other Fees” refers to fees and related expenses for products and services other than services described above,
including fees to the independent registered public accounting firm or its affiliates for annual subscriptions to online
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accounting and tax research software applications and data.
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Our Audit Committee considered whether the provision by PwC of any services that would be required to be
described under “All Other Fees” would have been compatible with maintaining PwC’s independence from both
management and the Company.

Pre-Approval Policies and Procedures of our Audit Committee

Consistent with SEC policies regarding auditor independence and the Audit Committee’s charter, the Audit Committee
is directly responsible for the appointment, compensation, retention, removal and oversight of the independent
registered public accounting firm engaged for the purpose of preparing or issuing an audit report or performing other
audit, review or attest services for the Company. Our Audit Committee must pre-approve all audit, non-audit and any
other services to be provided by the independent registered public accounting firm. All of the fees billed by PwC for
the professional services rendered for us for the fiscal years ended December 31, 2017 and 2018, were pre-approved
by our Audit Committee.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT
OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.
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AUDIT COMMITTEE REPORT

Notwithstanding anything to the contrary set forth in any of our previous or future filings under the Securities Act of
1933, as amended, (the “Securities Act”) or the Securities Exchange Act of 1934 (the “Exchange Act”), that might
incorporate this proxy statement or future filing with the SEC, in whole or in part, the following report shall not be
deemed incorporated by reference into any such filing.

The Audit Committee operates pursuant to a charter which is reviewed annually by the Audit Committee. Our
management is responsible for the preparation, presentation and integrity of our financial statements, the application
of accounting and financial reporting principles and our internal controls and procedures designed to assure
compliance with accounting standards and applicable laws and regulations. The independent registered public
accounting firm is responsible for auditing our financial statements, expressing an opinion as to their conformity with
accounting principles generally accepted in the United States and auditing management’s assessment of the
effectiveness of internal control over financial reporting.

The undersigned members of the Audit Committee of the Board of Directors of Evolent Health, Inc. submit this report
in connection with the committee’s review of the financial reports for the fiscal year ended December 31, 2018 as
follows:

the Audit Committee has reviewed and discussed with management the audited financial statements and internal
“control over financial reporting of Evolent Health, Inc. for the fiscal year ended December 31, 2018;

the Audit Committee has discussed with representatives of PricewaterhouseCoopers LLP the matters required to be
2.discussed with them pursuant to Auditing Standard No. 1301, “Communications with Audit Committees,” as adopted
by the Public Company Accounting Oversight Board; and

the Audit Committee has received the written disclosures and the letter from PricewaterhouseCoopers LLP required
by applicable requirements of the Public Company Accounting Oversight Board regarding PricewaterhouseCoopers
"LLP’s communications with the Audit Committee concerning independence, and has discussed with
PricewaterhouseCoopers LLP its independence.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board that the
audited financial statements of Evolent Health, Inc. be included in th