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Dear Fellow Shareholders,
I am pleased to invite you to Goosehead’s Annual Meeting of Shareholders on May 3, 2021 at 9:00 a.m. Central Daylight Time at our
headquarters in Westlake, Texas. Regardless of whether you attend the meeting, your vote is important, and we encourage you to review the
enclosed materials and submit your proxy on a timely basis, and in any case, prior to the meeting date.
Despite a global pandemic, 2020 was yet another year of strong performance for Goosehead. We continue to invest heavily in both people
and technology to enhance our significant competitive advantage to keep us well-positioned for future growth and long-term profitability as
we relentlessly march toward our goal of industry leadership during my lifetime. We continued to see robust organic growth in 2020 while
maintaining steady profitability margins as total written premiums increased 45% over 2019. These results further validate our unique and
time-tested business model, which includes the following tenets:
•

Our clients are always at the center of our universe. This has had a profound effect on the lens through which we view investments in
our business. All of our investments are made with the guiding objective of creating better client experiences and a more loyal client
base. We invest in initiatives that create client-focused competitive advantages and our disruptive impact on the industry is without
peer in producing truly extraordinary organic growth while delivering high levels of profitability.

•

We are ardent believers in the experience curve and work very deliberately to capture and leverage our accumulated experience and
intellectual capital – using both human and artificial intelligence. A simple example of this is the approximately 2,500 updates we
have made to our proprietary CRM system in 2020 alone. We are constantly improving and by continuously leveraging the
experience curve across a larger and larger business base, we deepen our competitive moat.

•

Our management team remains the largest owners of Goosehead stock and our economic interests are both collectively and
individually aligned with those of our outside shareholders. We run the business as long-term owners. Our decision making is geared
to creating value and achieving our long term-term goal of becoming the market leader in US Personal lines distribution in my
lifetime.

We’ve always maintained that one of our greatest assets is our people. We have a unique model that attracts a differentiated level of talent to
the insurance industry. In March 2020, we transitioned our entire workforce to work remotely. Due to our prior investments in technology, this
transition was virtually seamless. Our talented employees remained focused and aggressive despite the change, and we saw no negative
impact on our financial results or our key performance indicators. We began bringing employees back to the office on a reduced and
rotational basis in September 2020. Our focus on the return to the office was first on newer hires and their managers to ensure a positive
onboarding experience and successful start in these critical early months of employment. By the end of Q3, we had almost all employees
back in the office for at least 50% of the work week. We are taking these steps carefully and deliberately and have implemented strict
COVID-19 mitigation practices at our facilities including a screening process upon entering the office, requiring face coverings and social
distancing. We will continue to strive to follow all local government and CDC guidelines in our approach to reopening fully while continuing to
prioritize the health and safety of our team.
In 2020, our corporate sales headcount was up 47%, and our total franchise count increased 55% over 2019. Our corporate sales agents
outperform the best in the industry by 3.8 times, while our service team produces net promoter scores of 92 - a result we believe is
unmatched by any company in any industry.
Our home-grown technology suite has allowed us to bring a truly disruptive model to the insurance industry. We continued to invest in our
technology and tripled the size of our information systems team in 2020. Our development efforts have focused first on delivering an
outstanding client experience and second on enhancing agent productivity in both marketing and operational execution. We are also
employing artificial intelligence designed to enhance our client retention results and robotic process automation to enhance operational
efficiency and drive costs lower. Further, we expect to augment our existing client portal by launching a proprietary client facing insurance
rater later this year, which will allow our clients to directly compare quotes across carrier platforms. These technology enhancements are
important milestones on our quest to complete a unique, full-service online client experience. Our goal is to be the first company to offer an
online quote to bind value proposition with a choice model.

While technology is improving the consumer experience, the role of a knowledgeable agent remains central to educating and serving clients.
Our technology platform is designed to enhance value in the agent/client relationship, not disintermediate it. Investments we made over the
last several years are paying increasing dividends today and our investments today will pave the way for our success in the future.
We look forward to new opportunities in 2021 as we continue to grow our brand across the country and create value for our clients,
shareholders, employees, and business partners. We remain committed to delivering strong revenue and earnings growth over time and will
continue to operate Goosehead with a focus on creating long term shareholder value.
Thank you for you continued confidence and investment in Goosehead. We are building one of the great American business success stories,
and we are proud to be your partners.
Sincerely,
/s/ Mark E. Jones
Mark E. Jones
Chairman and Chief Executive Officer

GOOSEHEAD INSURANCE, INC.
1500 Solana Blvd, Suite 4500
Westlake, Texas 76262
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MAY 3, 2021
Dear Shareholder:
We invite you to attend the 2021 Annual Meeting of Shareholders (the “Annual Meeting”) of Goosehead Insurance, Inc. (referred to herein as
the “Company”, “we” or “our”), which will be held on May 3, 2021, at 9:00 a.m. local time, at the Company’s offices located at 1500 Solana
Boulevard, Suite 4500, Westlake, Texas. At the meeting, we will:
1. elect five directors to hold office until the 2022 annual meeting of shareholders and until their successors are duly elected and
qualified;
2. ratify the selection, by the Audit Committee of our Board of Directors, of Deloitte & Touche LLP as the Company’s independent
registered public accounting firm for the Company’s fiscal year ending December 31, 2021;
3. approve, on a non-binding and advisory basis, the compensation of our named executive officers;
4. select, on a non-binding and advisory basis, the frequency of future advisory shareholder votes on the compensation of our named
executive officers; and
5. transact such other business as may properly come before the Annual Meeting or any adjournment or postponement thereof.
The foregoing items of business are more fully described in the Proxy Statement. Only shareholders who owned our common stock at the
close of business on March 8, 2021 (the “Record Date”) can vote at this meeting or any adjournments that take place.
We have elected to use the Internet as our primary means of providing our proxy materials to shareholders. Consequently, shareholders will
not receive paper copies of our proxy materials unless they specifically request them. We will send a Notice of Internet Availability of Proxy
Materials (the “Notice”) on or before March 17, 2021 to our shareholders of record as of the close of business on the Record Date. We are
also providing access to our proxy materials over the Internet beginning on or about March 17, 2021. Electronic delivery of our proxy
materials will significantly reduce our printing and mailing costs, and the environmental impact of the proxy materials.
The Notice contains instructions for accessing the proxy materials, including the Proxy Statement and our annual report, and provides
information on how shareholders may obtain paper copies free of charge. The Notice also provides the date, time and location of the Annual
Meeting; the matters to be acted upon at the meeting and the recommendation from our Board of Directors with regard to each matter; and
information on how to attend the meeting and vote online.
Your vote is important. Although we are hosting an in-person annual meeting, due to the public health impact of the COVID-19
pandemic and government restrictions limiting the number of people who may gather together, and to support the health and wellbeing of our shareholders, employees and communities, attendees will be expected to comply with important health and safety
protocols as recommended by the Centers for Disease Control and Prevention, including: wearing an appropriate face covering at
all times while on the meeting premises, hand washing and/or applying hand sanitizer upon arrival and practicing social distancing
by maintaining at least a six-feet distance from other attendees. You should not attend if you feel unwell or if you have been
exposed to COVID-19. Any person in attendance who exhibits cold or flu-like symptoms or who has been exposed to COVID-19
may be asked to leave the premises for the protection of the other attendees. We reserve the right to take any additional
precautionary measures deemed appropriate in relation to the meeting and access to meeting premises. If it is determined that a
change in the date, time or location of the 2021 Annual Meeting or a change to a virtual meeting format is advisable or required, an
announcement of such changes will be made through a press release, additional

proxy materials filed with the Securities and Exchange Commission, and on the Investor Relations section of our website. Please
check this website in advance of the meeting date if you are planning to attend in person ir.gooseheadinsurance.com.
Whether or not you plan to attend the Annual Meeting, we urge you to vote your shares by internet, telephone or mail ahead of the meeting
date. For specific instructions on how to vote your shares, please see the section entitled "Questions and Answers about this Proxy Material
and Voting."
Our Board of Directors recommends that you vote FOR the election of the director nominees named in Proposal No. 1 of the Proxy
Statement, FOR the ratification of the selection, by the Audit Committee of our Board of Directors, of Deloitte & Touche LLP as our
independent registered public accounting firm as described in Proposal No. 2 of the Proxy Statement, FOR the approval of the compensation
of our named executive officers as described in Proposal No. 3 of the Proxy Statement, on a non-binding and advisory basis, and FOR
“every two years” for the frequency of future non-binding advisory shareholder votes on the compensation of our named executive officers as
described in Proposal No. 4 of the Proxy Statement, on a non-binding and advisory basis.
By Order of the Board of Directors
/s/ P. Ryan Langston_________________
P. Ryan Langston
Corporate Secretary and General Counsel
Westlake, Texas
March 17, 2021
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GOOSEHEAD INSURANCE, INC.
1500 Solana Boulevard, Suite 4500
Westlake, Texas 76262
PROXY STATEMENT
FOR THE 2021 ANNUAL MEETING OF SHAREHOLDERS
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SHAREHOLDER MEETING TO BE HELD
ON MAY 3, 2021
The Board of Directors of Goosehead Insurance, Inc. is soliciting your proxy to vote at our 2021 Annual Meeting of Shareholders to
be held on May 3, 2021, at 9:00 a.m. local time, at the Company’s offices located at 1500 Solana Boulevard, Suite 4500, Westlake,
Texas 76262, and any adjournment or postponement of that meeting (the “Annual Meeting”). This Proxy Statement is dated as of
March 17, 2021. As used in this Proxy Statement henceforward, unless otherwise stated or the context clearly indicates otherwise, the terms
the “Company,” the “Registrant,” “Goosehead,” “we,” “us” and “our” refer to Goosehead Insurance, Inc., a Delaware corporation.
In addition to solicitations by mail, our directors, officers and regular employees, without additional remuneration, may solicit proxies by
telephone, e-mail and personal interviews. All costs of solicitation of proxies will be borne by us. Brokers, custodians and fiduciaries will be
requested to forward proxy soliciting material to the owners of stock held in their names, and we will reimburse them for their reasonable outof-pocket expenses incurred in connection with the distribution of proxy materials.
We have elected to provide access to our proxy materials on the Internet. Accordingly, we are sending a Notice of Internet Availability of
Proxy Materials to our shareholders of record as of March 8, 2021 (the “Record Date”), while brokers and other nominees who hold shares
on behalf of beneficial owners will be sending their own similar notice. All shareholders will have the ability to access the proxy materials on
the website referred to in the Notice of Internet Availability of Materials, or to request a printed set of the proxy materials. Instructions on how
to request a printed copy by mail or e-mail may be found in the Notice of Internet Availability of Materials and on the website referred to in the
Notice of Internet Availability of Materials, including an option to request paper copies on an ongoing basis. We are making this Proxy
Statement available on the Internet on or about March 17, 2021 and are mailing the Notice of Internet Availability of Materials to all
shareholders entitled to vote at the Annual Meeting on or about March 17, 2021. We intend to mail or e-mail this Proxy Statement, together
with a proxy card, to those shareholders entitled to vote at the Annual Meeting who have properly requested copies of such materials by mail
or e-mail, within three business days of request.
The Company has two classes of voting securities, Class A common stock, $0.01 par value per share (“Class A common stock”), and Class
B common stock, $0.01 par value per share (“Class B common stock,” and, collectively, the “common stock”). The common stock entitle their
holders to one vote per share on all matters submitted to a vote of the Company’s shareholders. As of the Record Date, there were
36,759,140 shares outstanding consisting of 18,445,751 Class A Common Shares and 18,313,389 Class B Common Shares. We need the
holders of a majority in voting power of the shares of common stock issued and outstanding and entitled to vote, present in person or
represented by proxy, to hold the Annual Meeting.
The Company’s Annual Report on Form 10-K, which contains financial statements for fiscal year 2020 (the “Annual Report”),
accompanies this Proxy Statement if you have requested and received a copy of the proxy materials in the mail. Shareholders that
receive the Notice of Internet Availability of Materials can access this Proxy Statement and the Annual Report at the website
referred to in the Notice of Internet Availability of Materials. The Annual Report and this Proxy Statement are also available on the
“SEC Filings” section of our investor relations website at https://ir.gooseheadinsurance.com/ and at the website of the Securities
and Exchange Commission (the “SEC”) at www.sec.gov. Please note that the information on our website is not part of this Proxy
Statement. You also may obtain a copy of Goosehead’s Annual Report, without charge, by writing to our Investor Relations department at
ir@goosehead.com.
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QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
Who can vote at the Annual Meeting?
Only shareholders of record at the close of business on the Record Date will be entitled to vote at the Annual Meeting. At the close of
business on the Record Date, there were 36,759,140 shares of common stock issued and outstanding and entitled to vote.
Shareholder of Record: Shares Registered in Your Name
If, on the Record Date, your shares were registered directly in your name with the transfer agent for our common stock, Computershare Trust
Company, N.A., then you are a shareholder of record. As a shareholder of record, you may: vote in person at the Annual Meeting; vote by
proxy on the Internet or by telephone; or vote by returning a proxy card, if you request and receive one. Whether or not you plan to attend the
Annual Meeting, to ensure your vote is counted, we urge you to vote by proxy on the Internet as instructed in the Notice of Internet
Availability of Materials, by telephone as instructed on the website referred to on the Notice of Internet Availability of Materials, or (if you
request and receive a proxy card by mail or e-mail) by signing, dating and returning the proxy card sent to you or by following the instructions
on such proxy card to vote on the Internet or by telephone.
Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent
If, on the Record Date, your shares were held in an account at a brokerage firm, bank, dealer or other similar organization, then you are the
beneficial owner of shares held in “street name” and these proxy materials are being forwarded to you by that organization. The organization
holding your account is considered the shareholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have
the right to direct your broker or other agent on how to vote the shares in your account. You are also invited to attend the Annual Meeting.
However, since you are not the shareholder of record, you may not vote your shares in person at the Annual Meeting, unless you request
and obtain a legal proxy from your broker or other agent who is the record holder of the shares, authorizing you to vote at the Annual
Meeting.
What am I being asked to vote on?
You are being asked to vote on four proposals:
•
•
•
•

Proposal No. 1: the election of five directors to hold office until the 2022 annual meeting of shareholders and until their successors
are duly elected and qualified;
Proposal No. 2: the ratification of the selection, by the Audit Committee of our Board of Directors, of Deloitte & Touche LLP as the
Company’s independent registered public accounting firm for the Company’s fiscal year ending December 31, 2021;
Proposal No. 3: a non-binding and advisory resolution approving the compensation of our named executive officers; and
Proposal No. 4: a non-binding and advisory resolution on the frequency of the advisory shareholder vote on the compensation of
our named executive officers.

In addition, you are entitled to vote on any other matters that are properly brought before the Annual Meeting.
How does the Board of Directors recommend I vote on the Proposals?
The Board of Directors recommends that you vote:
• FOR each of the director nominees;
• FOR ratification of Deloitte & Touche LLP as our independent registered public accounting firm;
• FOR the approval of the compensation of our named executive officers, on a non-binding and advisory basis; and
• FOR “every year” for the frequency of future non-binding advisory shareholder votes on the compensation of our named executive
officers, on a non-binding and advisory basis.
How do I vote?
• For Proposal 1, you may either vote “For,” or choose that your vote be “Withheld” from, any of the nominees to the Board of
Directors.
• For Proposal 2 and Proposal 3, you may either vote “For” or “Against” the proposal, or “Abstain” from voting.
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•

For Proposal 4, you may either vote for “every year”, “every two years” or “every three years”, or “Abstain” from voting.

Please note that by casting your vote by proxy you are authorizing the individuals listed on the proxy to vote your shares in accordance with
your instructions and in their discretion with respect to any other matter that properly comes before the Annual Meeting or any adjournments
or postponements thereof. The procedures for voting, depending on whether you are a shareholder of record or a beneficial owner, are as
follows:
Shareholder of Record: Shares Registered in Your Name
If you are a shareholder of record, you may vote in any of the following manners:
• To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.
• To vote over the Internet prior to the Annual Meeting, follow the instructions provided on the Notice of Internet Availability of Materials
or on the proxy card that you request and receive by mail or e-mail. We provide Internet proxy voting to allow you to vote your shares
online, with procedures designed to ensure the authenticity and correctness of your proxy vote instructions. However, please be
aware that you must bear any costs associated with your Internet access, such as usage charges from Internet access providers and
telephone companies.
• To vote by telephone, call the toll-free number found on the proxy card you request and receive by mail or e-mail, or the toll-free
number that you can find on the website referred to on the Notice of Internet Availability of Materials.
• To vote by mail, complete, sign and date the proxy card you request and receive by mail or e-mail and return it promptly. As long as
your signed proxy card is received before the Annual Meeting, we will vote your shares as you direct.
Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy by mail, Internet or telephone to ensure your vote is
counted. The Internet and telephone voting facilities for eligible shareholders of record will close at 11:59 p.m. Eastern Time on May 1, 2021.
Even if you have submitted your vote before the Annual Meeting, you may still attend the Annual Meeting and vote in person. In such case,
your previously submitted proxy will be disregarded.
Beneficial Owner: Shares Registered in the Name of Broker, Bank or Other Agent
If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have received a voting
instruction card and voting instructions with these proxy materials from that organization, rather than from us. Simply complete and mail the
voting instruction card to ensure that your vote is counted or follow the instructions to submit your vote by the Internet or telephone, if those
instructions provide for Internet and telephone voting. To vote in person at the Annual Meeting, you must obtain a valid proxy from your
broker, bank or other agent. Follow the instructions from your broker, bank or other agent included with these proxy materials, or contact your
broker, bank or other agent to request a proxy form.
Who counts the votes?
Votes will be tabulated by an Inspector of Election, which will be a Goosehead representative. If you are a shareholder of record, and you
choose to vote over the Internet prior to the Annual Meeting or by telephone, the Inspector of Election will access and tabulate your vote
electronically, and if you have requested and received proxy materials via mail or e-mail and choose to sign and mail your proxy card, your
executed proxy card is returned directly to the Inspector of Election for tabulation. As noted above, if you hold your shares through a broker,
your broker (or its agent for tabulating votes of shares held in “street name”) returns one proxy card to the Inspector of Election on behalf of
all its clients.
How are votes counted?
Votes will be counted by the Inspector of Election appointed for the Annual Meeting. For Proposal 1, the Inspector of Election will separately
count “For” and “Withheld” votes and broker non-votes for each nominee. For Proposal 2 and Proposal 3, the Inspector of Election will
separately count “For” and “Against” votes, abstentions and broker non-votes. For Proposal 4, the Inspector of Election will separately count
“every year”, “every two years” and “every three years” votes, abstentions and broker non-votes. If your shares are held by your broker as
your nominee (that is, in “street name”), you will need to follow the instructions provided by your broker to instruct your broker how to vote
your shares. If you do not give instructions to your broker, your broker can vote your shares with respect to
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“routine” items, but not with respect to “non-routine” items. See below for more information regarding: “What are ‘broker non-votes’?” and
“Which ballot measures are considered ‘routine’ and ‘non-routine’?”
What are “broker non-votes”?
Broker non-votes occur when a beneficial owner of shares held in “street name” does not give instructions to the broker or nominee holding
the shares as to how to vote on matters deemed “non-routine.” Generally, if shares are held in street name, the beneficial owner of the
shares is entitled to give voting instructions to the broker or nominee holding the shares. If the beneficial owner does not provide voting
instructions, the broker or nominee can still vote the shares with respect to matters that are considered to be “routine,” but not with respect to
“non-routine” matters. In the event that a broker, bank, custodian, nominee or other record holder of common stock indicates on a proxy that
it does not have discretionary authority to vote certain shares on a particular proposal, then those shares will be treated as broker non-votes
with respect to that proposal. Accordingly, if you own shares through a nominee, such as a broker or bank, please be sure to instruct your
nominee how to vote to ensure that your vote is counted on each of the proposals.
Which ballot measures are considered “routine” or “non-routine”?
The ratification of the selection, by the Audit Committee of our Board of Directors, of Deloitte & Touche LLP as our independent registered
public accounting firm for the year ending December 31, 2021 (Proposal 2) is considered routine under applicable rules. A broker or other
nominee may generally vote on routine matters, and therefore no broker non-votes are expected to exist in connection with Proposal 2. The
election of directors (Proposal 1), the non-binding and advisory resolution approving the compensation of our named executive officers
(Proposal 3) and the non-binding and advisory resolution on the frequency of the advisory shareholder vote on the compensation of our
named executive officers (Proposal 4) are each considered non-routine under applicable rules. A broker or other nominee cannot vote
without instructions on non-routine matters, and therefore there may be broker non-votes on Proposal 1, Proposal 3 or Proposal 4.
How many votes are needed to approve the proposal?
With respect to Proposal 1, directors will be elected by a plurality of the votes of the shares present in person or represented by proxy at the
Annual Meeting and entitled to vote (excluding “Withheld” and broker non-votes, which will not affect the outcome of the vote).
With respect to Proposal 2, the affirmative vote of the majority of shares present in person or represented by proxy at the Annual Meeting
and entitled to vote is required for approval. “Abstain” votes are treated as cast “Against” Proposal 2.
With respect to Proposal 3 and Proposal 4, the affirmative vote of the majority of shares present in person or represented by proxy at the
Annual Meeting and entitled to vote is required for approval. “Abstain” votes will not be treated as cast “Against” Proposal 3 or Proposal 4.
How many votes do I have?
On each matter to be voted upon, you have one vote for each share of common stock you own as of the Record Date.
What if I return a Proxy Card, but do not make specific choices?
If we receive a signed and dated Proxy Card that Proxy Card does not specify how your shares are to be voted, your shares will be voted
“For” the election of each of the nominees for director, and “For” the ratification of the selection, by the Audit Committee of our Board of
Directors, of Deloitte & Touche LLP as our independent registered public accounting firm. If any other matter is properly presented at the
Annual Meeting, your proxy (one of the individuals named on your Proxy Card) will vote your shares using his or her best judgment.
Who is paying for this proxy solicitation?
We will pay for the entire cost of soliciting proxies. In addition to those proxy materials received by mail or on the Internet, our directors,
officers and employees may also solicit proxies in person, by telephone or by other means of communication. Directors, officers and
employees will not be paid any additional compensation for soliciting proxies. We may also reimburse brokerage firms, banks and other
agents for the cost of forwarding proxy materials to beneficial owners.
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What does it mean if I receive more than one Notice of Internet Availability of Materials or more than one set of printed materials?
If you receive more than one Notice of Internet Availability of Materials or more than one set of printed materials, your shares are registered
in more than one name or are registered in different accounts. In order to vote all the shares you own, you must follow the instructions for
voting on each Notice of Internet Availability of Materials or proxy card you receive via mail or e-mail upon your request, which include voting
over the Internet, telephone or by signing and returning any of the proxy cards you request and receive.
Can I change my vote after submitting my proxy vote?
Yes. You can revoke your proxy vote at any time before the final vote at the Annual Meeting. If you are the record holder of your shares, you
may revoke your proxy vote in any one of three ways:
•
•
•

You may submit a new vote on the Internet or by telephone or submit a properly completed proxy card with a later date.
You may send a written notice that you are revoking your proxy to Goosehead’s Corporate Secretary at 1500 Solana Boulevard,
Suite 4500, Westlake, Texas 76262.
You may attend the Annual Meeting and vote in person. Simply attending the Annual Meeting will not, by itself, revoke your proxy.

How will voting on any business not described in this Proxy Statement be conducted?
We are not aware of any business to be considered at the Annual Meeting other than the items described in this Proxy Statement. If any
other matter is properly presented at the Annual Meeting, your proxy will vote your shares using his or her best judgment.
When are shareholder proposals due for next year’s Annual Meeting?
To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing by November 17, 2021, to
Goosehead’s Corporate Secretary at 1500 Solana Boulevard, Suite 4500, Westlake, Texas 76262. If you wish to submit a proposal that is not
to be included in our proxy materials for the next year’s annual meeting pursuant to the SEC’s shareholder proposal procedures or to
nominate a director, you must do so between January 3, 2022 and February 2, 2022; provided that if the date of that annual meeting is more
than 30 days before or more than 60 days after May 3, 2022, you must give notice not later than the 90th day prior to the annual meeting
date or, if later, the 10th day following the day on which public disclosure of the annual meeting date is first made. Any shareholder proposal
presented outside the times listed herein or otherwise not following the process stated herein shall be deemed untimely. You are also advised
to review our Bylaws, which contain additional requirements about advance notice of shareholder proposals and director nominations.
What is the quorum requirement?
A quorum of shareholders is necessary to hold a valid meeting. A quorum will be present if the holders of a majority in voting power of the
shares of common stock issued and outstanding and entitled to vote are present in person or represented by proxy at the Annual Meeting.
On the Record Date, there were 36,759,140 shares of common stock outstanding and entitled to vote. Accordingly, 18,379,571 shares must
be represented by shareholders present at the Annual Meeting or by proxy to have a quorum.
If you are a shareholder of record, your shares will be counted towards the quorum only if you submit a valid proxy vote or vote at the Annual
Meeting. If you are a beneficial owner of shares held in “street name,” your shares will be counted towards the quorum if your broker or
nominee submits a proxy for your shares at the Annual Meeting, even these proxy results in a broker non-vote due to the absence of voting
instructions from you. Abstentions and broker non-votes will be counted towards the quorum requirement. If there is no quorum, either the
chairperson of the Annual Meeting or a majority in voting power of the shareholders entitled to vote at the Annual Meeting, present in person
or represented by proxy, may adjourn the Annual Meeting to another time or place.
How can I find out the results of the voting at the Annual Meeting?
Voting results will be announced by the filing of a Current Report on Form 8-K within four business days after the Annual Meeting. If final
voting results are unavailable at that time, we will file an amended Current Report on Form 8-K within four business days of the day the final
results are available.
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Directions to Annual Meeting
Our Annual Meeting will be held at our headquarters located at 1500 Solana Boulevard, Suite 4500, Westlake, Texas.
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PROPOSAL NO. 1 ELECTION OF DIRECTORS
For so long as certain historical members of Goosehead Financial, LLC, including Mark E. Jones, our Chairman and Chief Executive Officer,
and Michael Colby, our President and Chief Operating Officer (the “Pre-IPO LLC Members”) beneficially hold at least a majority of the
aggregate outstanding shares of our common stock, which we refer to as the “Majority Ownership Requirement,” our Board of Directors will
not be classified, and each of our directors will be subject to re-election annually and will hold office until his or her successor is duly elected
and qualified or until his or her earlier death, resignation or removal. Following the time when the Majority Ownership Requirement is no
longer met, our Board of Directors will be divided into three classes of directors, with each class as equal in number as possible, serving
staggered three-year terms, and such directors will be removable only for cause.
For so long as the Pre-IPO LLC Members beneficially hold at least 10% of the aggregate number of outstanding shares of our common
stock, the Pre-IPO LLC Members will be able to designate a majority of the nominees for election to our Board of Directors, including the
nominee for election to serve as Chairman of our Board of Directors. The Pre-IPO LLC Members have not utilized this right of nomination in
connection with the Annual Meeting.
Our Board of Directors currently consists of five directors: Mark E. Jones, Robyn Jones, Peter Lane, Mark Miller, and James Reid. All
directors have been nominated for re-election by the Board of Directors.
Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the five nominees named below.
In the event that any nominee should be unavailable for election as a result of an unexpected occurrence, those shares will be voted for the
election of those substitute nominee as the Board of Directors may propose. Each person nominated for election has agreed to serve if
elected, and management has no reason to believe that any nominee will be unable to serve. Directors are elected by a plurality of the votes
of the shares cast at the meeting (excluding “Withheld” and broker non-votes, which will not affect the outcome of the vote).
The following table sets forth information with respect to each director’s position and office held with the Company and each director’s age as
of March 17, 2021:
Name
Mark E. Jones(2)

Age
59

Position/Office Help with the Company

Director Since

Chairman, Director and Chief Executive Officer

2018

Robyn Jones

58

Vice Chairman, Director

2018

(1)(2)

Peter Lane

56
56

Director
Director

2018

Mark Miller(1)(2)

58

Director

2018

(1)

James Reid

2018

(1)
Member
(2)

of the Audit Committee.
Member of the Compensation Committee.

Set forth below is biographical information for the nominees and each person whose term of office as a director will continue after the Annual
Meeting. The following includes certain information regarding our directors’ individual experience, qualifications, attributes and skills that led
the Board of Directors to conclude that they should serve as directors.
Mark E. Jones has served as Chief Executive Officer since co-founding the company in 2003 and Chairman of the Board since the Board
was established. Mr. Jones has led the strategic development and execution of all aspects of our business since inception. Prior to leading
Goosehead, he spent from 1991 to 2004 at Bain & Company, the global consulting firm, most recently as a senior partner and director. At
Bain, Mr. Jones consulted with CEOs and senior executives across a wide range of industries—including the insurance industry—primarily
focused on growth strategies, mergers and acquisitions, and profit improvement programs. In addition to his client responsibilities, he served
as Bain’s Global Head of Recruiting for several years. He began his professional career at Ernst & Young in Calgary, Canada from 1985 to
1989. He earned a Bachelor of Commerce degree from the University of Alberta in 1985 and an MBA from Harvard Business School in 1991.
Mr. Jones was selected to our board of directors because of his role as a co-founder of the company, the Jones family’s position as our
largest shareholder, and because of his expertise in strategy development and execution, leadership and finance.
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Robyn Jones is the co-founder of Goosehead and has served as a Director and Vice Chairman of the Board since March 2018. Ms. Jones
managed our physical facilities, was actively involved in our Recruiting program and lead our Women’s Professional Development Program
until 12/31/2020. She was selected to our Board of Directors because of her role in founding the company, the Jones family’s position as our
largest shareholder and her unique role in establishing our company culture. She is also the grandmother of the company’s namesake, Lucy
“Goosehead” Langston.
Peter Lane has served as a member of our board of directors since March 2018. Mr. Lane previously served as Chief Executive Officer of
Axip Energy Services LP (“Axip”), formerly known as Valerus, an oilfield services company headquartered in Houston, Texas, from 2010 to
2016. Prior to joining Axip, Mr. Lane was an Operating Partner with TPG Global, LLC (“TPG”) from 2009 to 2011. Before TPG, Mr. Lane
spent 12 years at Bain & Company, where he led the Dallas and Mexico City offices as well as the oil and gas practice. He became a Partner
at Bain in 2003. Mr. Lane has served on the boards of Rockall Energy since 2011, Taylor Morrison Homes since 2012, The Bayou
Companies since 2018 (where he is Executive Chairman) and has been a senior advisor to Altamont Capital Partners since 2017. Mr. Lane
holds a BS in physics from the University of Birmingham in the United Kingdom and an MBA from the Wharton School. Mr. Lane was
selected to our board of directors because he brings extensive experience in business operations, finance and corporate governance.
Mark Miller has served as a member of our board of directors since March 2018. Mr. Miller is a retired financial executive. Prior to his
retirement in April 2020, Mr Miller was the Chief Financial Officer for Finastra, a global financial technology firm based in London, England.
Mr. Miller was also the Executive Vice President and Chief Financial Officer of Marketo. At Marketo, Mr. Miller lead the company’s Finance,
Accounting and Tax functions, as well as the company’s Human Resources and Corporate Facilities areas. He was the CFO of Marketo
when it was sold to Adobe for $4.75 billion. Prior to Marketo, Mr. Miller was the CFO of Active Network from 2014 to 2016 and the CFO of
L.H.P. Hospital Group in 2013 and 2014. Mr. Miller spent 18 years with Sabre Holdings where he held multiple operating and finance
positions and was instrumental in the company’s initial IPO and its subsequent $5 billion privatization transaction. He was Sabre’s CFO from
2010 to 2013. Early in his career, Mr. Miller worked for Ernst and Young, LTV Corporation, and Hertz Corporation. Mr. Miller has an
Accounting degree from Texas Tech University and an MBA in Finance from Rice University. He is a licensed Certified Public Accountant in
the state of Texas. Mr. Miller was selected to our board of directors because he brings extensive experience in business operations, finance
and accounting.
James Reid has served as a member of our board of directors since March 2018. Mr. Reid was named president and CEO of Higginbotham
in 1989 at the age of 27. At that time, he implemented the firm’s defining “single source” service model whereby customers can obtain all
their insurance and financial services under one roof. He also had the foresight to establish Higginbotham’s employee ownership structure,
aligning all employees’ interests in the success of the firm. Under Mr. Reid’s leadership, Higginbotham has grown to become the nation’s
21st largest independent insurance brokerage firm and Texas’s largest—one with full property/casualty and financial service capabilities
through 40+ offices and more than 1,500 employees across nine states. He is also Higginbotham’s highest producing managing director,
thereby leading it’s 250+ producers by example. Mr. Reid holds a BS in Business Administration/Insurance from the University of North Texas
and he is a Certified Insurance Counselor. Mr. Reid was selected to our board of directors because he brings extensive experience in
business operations and in the insurance industry.
The Board of Directors unanimously recommends that you vote FOR the election of each nominee listed above to serve as Director
until the next Annual Meeting or until his or her successor is duly elected and qualified.
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Audit Committee of our Board of Directors has engaged Deloitte & Touche LLP as our independent registered public accounting firm for
the year ending December 31, 2021 and is seeking ratification of this selection by our shareholders at the Annual Meeting. Deloitte & Touche
LLP has audited our financial statements since the fiscal year ended December 31, 2017. Representatives of Deloitte & Touche LLP are
expected to be present at the Annual Meeting. They will have an opportunity to make a statement if they so desire and will be available to
respond to appropriate questions.
Neither our bylaws nor other governing documents or law require shareholder ratification of the selection of Deloitte & Touche LLP as our
independent registered public accounting firm. However, the Audit Committee is submitting the selection of Deloitte & Touche LLP to our
shareholders for ratification as a matter of good corporate practice. If our shareholders fail to ratify the selection, the Audit Committee will
reconsider whether or not to retain Deloitte & Touche LLP. Even if the selection is ratified, the Audit Committee in its discretion may direct the
appointment of a different independent registered public accounting firm at any time during the year if they determine that a change would be
in the best interests of the Company and our shareholders.
Audit and Non-Audit Services
The following table provides information regarding the fees incurred to Deloitte & Touche LLP during the years ended December 31, 2020
and 2019. All fees described below were approved by the Audit Committee.
Year Ended December 31,
(1)

Audit Fees

Audit Related Fees(2)
Tax Fees(3)
(4)

All Other Fees
Total Fees

2020

2019

$1,397,799
—

$904,860
—

$78,501
—

$57,751

$1,083,598

$920,994

—

(1)

Audit Fees of Deloitte & Touche LLP for 2020 and 2019 were for professional services associated with the annual audit of our consolidated financial statements, the reviews
of our quarterly condensed consolidated financial statements and the issuance of consents.
(2)
Audit-related fees consist of fees billed for assurance and related services that are reasonably related to the performance of the audit or review of our consolidated financial
statements and are not reported under “Audit Fees.” No such services were incurred in 2020 or 2019.
(3)
Tax Fees consist of fees for tax compliance, tax advice and tax planning.
(4)
All Other Fees include any fees billed that are not audit, audit-related or tax fees. No such services were incurred in 2020 or 2019.

Audit Committee Pre-Approval Policies and Procedures
Before an independent registered public accounting firm is engaged by the Company to render audit or non-audit services, our Audit
Committee must review the terms of the proposed engagement and pre-approve the engagement. The Audit Committee may delegate
authority to one or more of the members of the Audit Committee to provide these pre-approvals for audit or non-audit services, provided that
the person or persons to whom authority is delegated must report the pre-approvals to the full Audit Committee at its next scheduled
meeting. Audit Committee pre-approval of non-audit services (other than review and attest services) are not required if those services fall
within available exceptions established by the SEC.
The Audit Committee pre-approved all audit, audit-related, tax and other services provided by Deloitte & Touche LLP for the fiscal years 2020
or 2019 and the estimated costs of those services. Actual amounts billed, to the extent in excess of the estimated amounts, were periodically
reviewed and approved by the Audit Committee.
The Board of Directors unanimously recommends that you vote FOR this Proposal No. 2.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
The material in this report is not “soliciting material,” is not deemed “filed” with the SEC and is not to be incorporated by reference into any
filing of Goosehead Insurance, Inc. (“Goosehead”) under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended.
The primary purpose of the Audit Committee is to oversee our financial reporting processes on behalf of Goosehead’s Board of Directors.
The Audit Committee’s functions are more fully described in its charter, which is available in the “Corporate Governance” section of
Goosehead’s investor relations website at https://ir.gooseheadinsurance.com/governance/documents-and-charters. Management has the
primary responsibility for Goosehead’s financial statements and reporting processes, including its systems of internal controls. In fulfilling its
oversight responsibilities, the Audit Committee reviewed and discussed with management Goosehead’s audited financial statements as of
and for the year ended December 31, 2020
The Audit Committee has discussed with Deloitte & Touche LLP, Goosehead’s independent registered public accounting firm, the matters
required to be discussed by Statement on Auditing Standards No. 1301, Communications with Audit Committees, as adopted by the Public
Company Accounting Oversight Board (the “PCAOB”). In addition, the Audit Committee discussed Deloitte & Touche LLP’s independence
with their representative and has received the written disclosures and the letter required by Ethics and Independence Rule 3526 of the
PCAOB from Deloitte & Touche LLP. Finally, the Audit Committee discussed with Deloitte & Touche LLP, with and without management
present, the scope and results of Deloitte & Touche LLP’s audit of Goosehead’s financial statements.
Based on these reviews and discussions, the Audit Committee has recommended to Goosehead’s Board of Directors that its audited
financial statements be included in our Annual Report on Form 10-K for the year ended December 31, 2020 for filing with the SEC. The Audit
Committee also has selected Deloitte & Touche LLP as Goosehead’s independent registered public accounting firm for the fiscal year ending
December 31, 2021 and is seeking ratification of this selection by the shareholders.
Audit Committee
Mark Miller, Chairman
Peter Lane
James Reid
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CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS
Board Structure
Our Board of Directors consists of five directors. Peter Lane, Mark Miller and James Reid qualify as independent directors under the
applicable corporate governance standards of the Nasdaq Global Market.
In accordance with our certificate of incorporation and by-laws, the number of directors on our Board of Directors will be determined from
time to time by the Board of Directors but shall not be less than three persons nor more than eleven persons. Our Board of Directors will
consist of a majority of independent directors within the meaning of the applicable rules of the SEC and Nasdaq.
Our independent directors appointed Peter Lane to serve as a “lead independent director,” whose responsibilities include, among others,
calling meetings of the independent directors, presiding over executive sessions of the independent directors, participating in the formulation
of board and committee agendas and, if requested by shareholders, ensuring that he is available, when appropriate, for consultation and
direct communication.
Each director holds office until his or her successor is duly elected and qualified or until his or her earlier death, resignation or removal.
Vacancies and newly created directorships on the Board of Directors may be filled at any time by the remaining directors.
Following the time when the Majority Ownership Requirement is no longer met, and subject to obtaining any required shareholder votes,
directors may only be removed for cause and by the affirmative vote of holders of 75% of the total voting power of our outstanding shares of
common stock, voting together as a single class. This requirement of a super-majority vote to remove directors for cause could enable a
minority of our shareholders to exercise veto power over any such removal. Prior to such time, directors may be removed with or without
cause by the affirmative vote of the holders of a majority of the total voting power of our outstanding shares of common stock. Following the
time when the Majority Ownership Requirement is no longer met, our Board of Directors will be divided into three classes of directors, with
each class as equal in number as possible, serving staggered three-year terms.
Code of Business Conduct and Ethics
We have adopted a code of business conduct and ethics policy that applies to all of our employees, officers and directors, including those
officers responsible for financial reporting. These standards are designed to deter wrongdoing and to promote honest and ethical conduct.
The full text of our code of business conduct and ethics policy will be available on our website at
https://ir.gooseheadinsurance.com/governance/documents-and-charters. Any waiver of the code for directors or executive officers may be
made only by our Board of Directors or a board committee to which the board has delegated that authority and will be promptly disclosed to
our shareholders as required by applicable U.S. federal securities laws and the corporate governance rules of the Nasdaq Global Market.
Amendments to the code must be approved by our Board of Directors and will be promptly disclosed (other than technical, administrative or
non-substantive changes). Any amendments to the code, or any waivers of its requirements for which disclosure is required, will be disclosed
on our website.
Controlled Company Exception
As of the date of this Proxy Statement, Mark E. Jones and Robyn Jones, in the aggregate, had more than 50% of the combined voting power
for the election of directors. As a result, we are a “controlled company” within the meaning of the Nasdaq rules and may elect not to comply
with certain corporate governance standards, including that: (i) a majority of our Board of Directors consists of “independent directors,” as
defined under the Nasdaq rules; (ii) we have a nominating and corporate governance committee that is composed entirely of independent
directors with a written charter addressing the committee’s purpose and responsibilities; and (iii) we have a compensation committee that is
composed entirely of independent directors with a written charter addressing the committee’s purpose and responsibilities. We intend to rely
on certain of the foregoing exemptions provided to controlled companies under the Nasdaq rules. We currently do not, and do not intend to,
have a nominating and corporate governance committee or an entirely independent compensation committee. We do not intend to rely on the
exemption to the requirement that a majority of our directors be “independent” as defined in the Nasdaq rules. Accordingly, to the extent and
for so long as we rely on these exemptions, you will not have the same protections afforded to shareholders of companies that are subject to
all of these corporate governance requirements. In the

11

event that we cease to be a “controlled company” and our Class A common stock continues to be listed on the Nasdaq Global Market, we will
be required to comply with these provisions within the applicable transition periods.
Board Committees
Our Board of Directors consists of two standing committees: a fully independent Audit Committee and a Compensation Committee with a
majority of independent directors. The following is a brief description of our committees.
Audit committee
Our Audit Committee consists of Peter Lane, Mark Miller and James Reid. Mark Miller is the chairman of our Audit Committee. The Board of
Directors has determined that Mark Miller qualifies as an “audit committee financial expert” as such term is defined under the rules of the
SEC implementing Section 407 of the Sarbanes-Oxley Act of 2002. Each member of the Audit Committee is “independent” for purposes of
Rule 10A-3 of the Exchange Act and under the current listing standards of the Nasdaq Global Market. We believe that our Audit Committee
complies with the applicable requirements of the Nasdaq Global Market. Our Audit Committee is directly responsible for, among other things:
•
•
•
•
•
•
•

selecting a firm to serve as the independent registered public accounting firm to audit our financial statements;
ensuring the independence of the independent registered public accounting firm;
discussing the scope and results of the audit with the independent registered public accounting firm and reviewing, with management
and that firm, our interim and year-end operating results;
establishing procedures for employees to anonymously submit concerns about questionable accounting or audit matters;
considering the adequacy of our internal controls and internal audit function;
reviewing material related person transactions or those that require disclosure; and
approving or, as permitted, pre-approving all audit and non-audit services to be performed by the independent registered public
accounting firm.

Compensation Committee
Our Compensation Committee consists of Peter Lane, Mark Miller and Mark E. Jones. Peter Lane is the chairman of our Compensation
Committee. A majority of the members of this committee are non-employee directors, as defined by Rule 16b-3 promulgated under the
Exchange Act, and meet the requirements for independence under the current Nasdaq Global Market listing standards. We intend to
continue to avail ourselves of the “controlled company” exception under the Nasdaq rules, which exempts us from the requirement that we
have a compensation committee composed entirely of independent directors. Our Compensation Committee is responsible for, among other
things:
•
•
•
•
•

reviewing and approving, or recommending that our Board of Directors approve, the compensation of the executive officers
employed by us;
reviewing and recommending to our Board of Directors the compensation of our directors;
administering our stock and equity incentive plans;
reviewing and approving, or making recommendations to our Board of Directors with respect to, incentive compensation and equity
plans; and
reviewing our overall compensation philosophy.

Our Compensation Committee’s functions are more fully described in its charter, which is available in the “Corporate Governance” section of
Goosehead’s investor relations website at https://ir.gooseheadinsurance.com/governance/documents-and-charters.
Mark E. Jones may not be present during voting or deliberations related to, and will continue to recuse himself from voting on, his own
compensation. Our Compensation Committee may delegate its authority to subcommittees or to Mr. Lane, as the chairman of our
Compensation Committee, when it deems it appropriate and in our best interests. In addition, our Compensation Committee may delegate to
one or more of our officers the authority to make grants and awards of stock rights or options to any of our officers who are not subject to
Section 16 of the Exchange Act
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under our incentive-based compensation or other equity-based plans as our Compensation Committee deems appropriate and in accordance
with the terms of such plan.
As a controlled company, Nasdaq listing rules do not require the Company to have independent director oversight of director nominations. As
a result, the Company currently does not have a separate Nominating and Governance Committee. Currently the entire Board participates in
the consideration of director nominees.
Meetings of the Board of Directors, Board and Committee Member Attendance and Annual Meeting Attendance
During 2020, the Board of Directors met four times, the Compensation Committee met two times, and the Audit Committee met four times.
Each board member attended 100% of the aggregate of the meetings of the Board of Directors and of the committees on which he or she
served. We encourage all our directors and nominees for director to attend our annual meetings of shareholders; however, attendance is not
mandatory. All of our directors attended our annual meeting of shareholders in 2020.
Board Self-Assessment
The board conducted a self-assessment of the full board and its two committees in 2020. The self-assessment was conducted to help the
board ensure that it and its committees are functioning efficiently and overseeing company strategy and long-term value most effectively.
Shareholder Communications with the Board of Directors
Should shareholders wish to communicate with the Board of Directors or any specified individual director, they should send their
correspondence to the attention of our General Counsel, at 1500 Solana Boulevard, Suite 4500, Westlake, Texas 76262. The General
Counsel will forward the communication to the relative directors or the board as a whole.
Compensation Committee Interlocks and Insider Participation
Our chief executive officer and chairman, Mark E. Jones, is a member of our Compensation Committee. None of our executive officers
currently serves, or in the past fiscal year has served, as a member of a compensation committee (or other committee performing that
function) of any other entity that has an executive officer serving as a member of our Board of Directors.
Director and Officer Indemnification Agreements
Our certificate of incorporation provides that we will indemnify our directors and officers to the fullest extent permitted by the DGCL. We have
established directors’ and officers’ liability insurance that insures such persons against the costs of defense, settlement or payment of a
judgment under certain circumstances.
Our certificate of incorporation provides that our directors will not be liable for monetary damages for breach of fiduciary duty, except for
liability relating to any breach of the director’s duty of loyalty, acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, violations under Section 174 of the DGCL or any transaction from which the director derived an improper personal
benefit.
We have entered into indemnification agreements with each of our directors and executive officers. These agreements, among other things,
require us to indemnify each director and executive officer to the fullest extent permitted by Delaware law, including indemnification of
expenses such as attorneys’ fees, judgments, fines and settlement amounts incurred by the director or executive officer in any action or
proceeding, including any action or proceeding by or in right of us, arising out of the person’s services as a director or executive officer.
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PROPOSAL NO. 3
ADVISORY VOTE ON EXECUTIVE COMPENSATION
This Proposal No. 3 provides our shareholders with an opportunity to provide an advisory vote related to compensation of our named
executive officers.
The company utilizes a “pay-for-performance” philosophy as the foundation for all decisions regarding compensation of the company’s
named executive officers. In designing the compensation program for the company’s named executive officers, we start by evaluating our
businesses’ objectives and take into account the complexity of our businesses in tailoring our compensation program toward furthering these
objectives.
Our executive compensation philosophy and program, approved by the Compensation Committee, have been central to the company’s ability
to attract, retain and motivate individuals who can achieve superior shareholder returns. Please refer to our “Compensation Discussion and
Analysis” for a more detailed explanation of the compensation of the Company’s named executive officers.
Pursuant to Schedule 14A of the Exchange Act, we are asking for shareholder approval, in the form of an advisory resolution, of the
compensation of our named executive officers as disclosed in this Proxy Statement in accordance with SEC rules, which includes the
disclosure under “Compensation Discussion and Analysis,” the compensation tables and the narrative discussion following the compensation
tables. This vote is not intended to address any specific item of compensation, but rather the overall compensation of our named executive
officers and the executive compensation policies and practices described in this Proxy Statement. This advisory vote gives you, as a
shareholder, the opportunity to endorse or not endorse the compensation of our named executive officers through the following resolution:
“Resolved, that the shareholders approve, in the form of an advisory resolution, the compensation paid to the company’s named
executive officers, as disclosed pursuant to Item 402 of Regulation S-K in the Compensation Discussion and Analysis section and
compensation tables, as well as the other narrative executive compensation disclosures, contained in this proxy statement.”
While we intend to carefully consider the voting results of this proposal, this vote is advisory and therefore not binding on the company, the
Compensation Committee or the Board of Directors. The Board of Directors and the Compensation Committee value the opinions of our
shareholders and, to the extent there is any significant vote against the named executive officer compensation as disclosed in this Proxy
Statement, we will consider those shareholders’ concerns, and the Compensation Committee will evaluate whether any actions are
necessary to address those concerns.
The Board of Directors unanimously recommends that you vote FOR this Proposal No. 3
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PROPOSAL NO. 4
ADVISORY VOTE ON THE FREQUENCY OF ADVISORY VOTES ON EXECUTIVE COMPENSATION
As described in Proposal No. 3 above, we are providing our shareholders with the opportunity to cast an advisory vote on the compensation
of the company’s named executive officers.
Section 14A of the Exchange Act requires us, at least once every six years, to allow our shareholders the opportunity to cast an advisory vote
on how often we should seek future advisory votes on the compensation of the Company’s named executive officers in our proxy materials
for future shareholder meetings. Under this proposal, shareholders may vote to have the “say-on-pay” vote every year, every two years or
every three years, or may abstain from voting.
Our Board of Directors has determined that holding an advisory vote every year on executive compensation is the most appropriate
alternative for the company. This is in line with the company’s compensation policies and practices, which are designed to incentivize the
company’s named executive officers to build long-term shareholder value. The Board of Directors believes that shareholder perspectives
should be a factor that is taken into consideration by the Board of Directors and the Compensation Committee in making decisions with
respect to executive compensation. By providing an advisory vote on executive compensation every year, our shareholders will be able to
provide us with direct input on our compensation philosophy, policies and practices in a manner that takes into account long-term equity
incentives. We understand that our shareholders may have different views as to what is the best approach for the company, and we look
forward to hearing from our shareholders on this agenda item annually. Accordingly, our Board of Directors recommends that the advisory
vote on executive compensation be held every year. This advisory vote gives you as a shareholder the opportunity to vote on the frequency
of advisory votes on executive compensation for the company’s named executive officers through the following resolution:
“Resolved, that the shareholders wish the company to include an advisory vote on the compensation of the company’s named
executive officers pursuant to Rule 14a-21(b) of the Exchange Act:
•

Every Year;

•

Every Two Years;

•

Every Three Years; or

•

Abstain.”

While we believe that a vote of every year is the best choice for us, you are not voting to approve or disapprove our recommendation of every
year, but rather to make your own choice among a vote of once every year, every two years or every three years. You may also abstain from
voting on this proposal.
This vote is advisory and therefore not binding on the company, the Compensation Committee or the Board of Directors. The Board of
Directors and the Compensation Committee value the opinions of our shareholders and, to the extent there is any significant vote against the
named executive officer compensation as disclosed in this Proxy Statement, we will consider those shareholders’ concerns, and the
Compensation Committee will evaluate whether any actions are necessary to address those concerns.
The Board of Directors recommends that the shareholders vote for EVERY YEAR on Proposal No. 4.
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EXECUTIVE OFFICERS
The following is biographical information for our executive officers, including their ages as of March 17, 2021.
Name

Age

Position

Mark E. Jones
Michael C. Colby
Mark S. Colby
P. Ryan Langston

59
39
36
39

Chairman, Director and Chief Executive Officer
President and Chief Operating Officer
Chief Financial Officer
Vice President, General Counsel, and Corporate Secretary

Mark E. Jones’ biography is provided above in Proposal No. 1 of the Proxy Statement.
Michael C. Colby has served as President and Chief Operating Officer of the company since January 2016, leading the operations of the
business, including the corporate and franchise insurance revenue channels, franchise sales, the client service centers, recruiting,
technology, Carrier relations and training. Mr. Colby joined the company in 2006 as the Controller, was promoted to Vice President of Finance
in 2008, and in 2010 to Senior Vice President and Chief Financial Officer. In 2011, Mr. Colby was also appointed Chief Operating Officer of
the newly formed franchise business, and in 2014 was named Executive Vice President and Chief Operating Officer of the combined
corporate and franchise businesses. He began his professional career at KPMG in their audit practice. He earned a BBA in Accounting and a
MS in Finance at Texas A&M University in College Station, Texas in 2004.
Mark S. Colby has served as Chief Financial Officer since 2016. Mr. Colby joined Goosehead in 2012 as Manager of Strategic Initiatives,
where he worked on Information Systems platform development and migration, real estate planning, and business diversification initiatives.
Since his promotion to Vice President of Finance in 2015, Mr. Colby has overseen Goosehead’s internal and external financial reporting,
budgeting and forecasting, payroll/401(k) administration, and treasury function. Prior to joining Goosehead Insurance full-time, Mr. Colby
worked in Ernst & Young’s Transaction Advisory Services and Audit service lines from 2009 to 2012. He graduated cum laude from Texas
A&M University in 2009 with a BBA in Accounting and a MS in Finance and is a Certified Public Accountant.
P. Ryan Langston has served as Vice President and General Counsel of the company since 2014 and the Corporate Secretary since 2018.
Mr. Langston is involved in the strategic development of company policy and oversees all legal activity in both the Corporate Channel and the
Franchise Channel. He is responsible for ensuring regulatory compliance and directs the company’s real estate expansion. Prior to joining
the company, Mr. Langston was an attorney with Strasburger & Price, LLP, where he represented Goosehead and other businesses in
commercial litigation and arbitration involving business dissolutions, consumer financial disputes, theft of trade secrets, enforcement of
noncompetition agreements and breach of contracts. Mr. Langston earned his JD from the University of Texas School of Law in 2009 and his
BA degree from Brigham Young University in 2006.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Executive Summary
Our primary objective for the compensation of our executive officers is to create long-term value for all our stakeholders including our
shareholders, business partners, and employees. Our compensation program is designed to attract, motivate, reward, and retain the
management talent required to achieve our corporate objectives and create long-term value for our stakeholders, while at the same time
making efficient use of our resources. The compensation of our executive officers is designed to reward financial and operating performance,
to align their interests with those of our stakeholders, and to encourage long-term consistent leadership at Goosehead.
Compensation Setting Process
The compensation of our executive officers is based primarily on the judgment of our CEO and the Compensation Committee of our Board of
Directors. For all executive officers except the CEO, the Compensation Committee determines the compensation of our executive officers
based on recommendations from the CEO based, in part, on the individual executive officer’s prior year performance with respect to several
performance factors, as discussed below. The CEO’s compensation is determined solely by the independent members of the Compensation
Committee, and the CEO recuses himself during voting or deliberations related to his own compensation.
In determining compensation for our executive officers, the Compensation Committee considers competitive market compensation paid by
other companies, but does not attempt to maintain a specified target percentile within a peer group as we have been unable to identify any
reasonable peer comparisons in the insurance industry. The Compensation Committee and our Board of Directors review and evaluate many
factors, including:
•
•
•
•
•

Goosehead’s performance and growth
Financial measurements such as premium growth, revenue growth, net operating income and operating ratio, and trends in those
measurements;
Ability of each executive officer to achieve strategic objectives;
Individual performance and performance as a management team; and
Long-term potential to maintain and enhance value for our shareholders.

Based on this information, the Compensation Committee evaluates both the short-term and long-term performance compensation for our
executive officers to ensure alignment with our business objectives. The Compensation Committee also works closely with management
regarding long-term equity incentives, which emphasize shareholder returns while providing enhanced retention value for key executives.
The Compensation Committee does not adhere to rigid mathematical formulas or react to short-term changes in business performance in
determining the amount and mix of compensation elements. Goosehead’s executive compensation model has a strong track record of
aligning the interests of its executive officers and its shareholders and has thus far resulted in 0% turnover of Goosehead’s executive team.
Our compensation model has been a key catalyst to Goosehead’s extraordinary operating and financial performance. Shareholder value has
grown by more than 1,000% since Goosehead’s initial public offering three years ago. It is important to note that Goosehead did not
experience any negative impact on its key financial metrics from the COVID-19 worldwide pandemic.
The Compensation Committee’s current methodology encourages our executive officers to make decisions that will result in significant longterm value creation for our business and our shareholders without providing an incentive to take unnecessary risks or to chase short-term
returns at the expense of creating long-term value.
Elements of Compensation
We have three key elements of compensation: annual base salary, annual discretionary bonuses, and long-term equity incentives. Annual
base salary is designed to attract and retain talented executive officers and reward them for annual achievement. Annual discretionary
bonuses are intended to motivate our executive officers to achieve superior performance. Long-term equity incentives are intended to align
the interests of our executive offices with those of our shareholders by linking compensation to stock price appreciation. In addition, our longterm equity incentives are designed to retain our executive officers and key members of management.
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Annual Base Salary
Base salaries meet the objectives of attracting and retaining the management talent needed to operate the business successfully. A
competitive annual base salary is an important component of compensation as it provides an incentive to deliver results on behalf of our
shareholders and to remain committed to the success to Goosehead. Individual base salary amounts are not determined by formulas, but
instead reflect the Compensation Committee’s recommendation after considering the factors listed above. Annually, the Compensation
Committee sets base salaries for our executive officers that it believes are appropriate given the scope of their duties and responsibilities and
their track record of performance.
Annual Discretionary Bonus
Discretionary bonuses are awarded annually based on each executive officer’s individual contributions to Goosehead’s strategic initiatives
during the prior year and are designed to motivate our executive officers to achieve results that exceed management’s expectations and
provide long term value to Goosehead’s shareholders. The Compensation Committee awards discretionary bonuses to executive officers that
it believes are appropriate.
Long-Term Equity Incentives
The purpose of long-term equity incentives is to motivate our executive officers to perform at the highest level and contribute significantly to
our long-term success, thereby furthering the best interests of our shareholders. Our executive officers are eligible for equity awards in the
form of stock options every two years. We believe that making equity awards every two years aligns with our goals of executive retention and
continuity and encourages our executive officers to focus on longer term company objectives. Stock options granted to executive officers vest
over a period of 4 years, with 1/3 of the award vesting in years 2, 3, and 4. The back-end weighted vesting schedule is intended to promote
retention of our executive officers. [Our Compensation Committee has also sought input from compensation experts on the structure and
award amounts and believes our program to be conservative.][2] The amount of stock options awarded in any given year is determined by
our Board of Directors, based on recommendations from the Compensation Committee.
Equity Compensation Plans
Goosehead Insurance, Inc. Amended and Restated Omnibus Incentive Plan
In 2018, in connection with our initial public offering (IPO), we adopted, and received shareholder approval for, the Company’s Omnibus
Incentive Plan (as amended and restated in 2019, the “Omnibus Plan”). The purpose of the Omnibus Plan is to motivate and reward
employees and directors to perform at the highest level and contribute significantly to our success, thereby furthering the best interests of our
shareholders. We anticipate that we will continue to use equity awards as an integral part of our executive compensation program.
Goosehead Insurance, Inc. Employee Stock Purchase Plan
In connection with our 2018 IPO, we adopted, and received shareholder approval for, the Company’s Employee Stock Purchase Plan (the
“ESPP”). The ESPP permits participating employees to purchase shares of our common stock through payroll deductions in an amount equal
to at least 1%, but not more than 5% of the employee’s compensation. The purchase price of the shares of our common stock will be not less
than 95% (or such greater percentage as designated by our Board of Directors or a committee designated by our Board of Directors) of the
fair market value of our common stock on the date of purchase. In fiscal year 2020, none of our executive officers participated in the ESPP.
Employee Benefits
Retirement Benefits
Our executive officers and our employees participate in a defined contribution plan sponsored by Texas Wasatch Insurance Services, L.P.
(the “401(k) plan”). Under the 401(k) plan, Texas Wasatch Insurance Services, L.P.
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discretionarily matches a participant’s contributions (including for our named executive officers). Participants become vested in these
matching contributions ratably over four years.
Health and Welfare Benefits
Our executive officers are entitled to the same health and welfare benefits as our employees generally, including medical, dental and vision
insurance, as well as flex and health savings accounts, life insurance, short-term disability insurance, long-term disability insurance, accident
insurance and critical illness insurance.
Executive Compensation in 2020
The following provides additional details around the 2020 compensation of our named executive officers or “NEOs” during our fiscal year
ended December 31, 2020, which included the below individuals. We note that because we only had four executive officers during our fiscal
year ended December 31, 2020, we only had four NEOs.
•
•
•
•

Mark E. Jones – Chairman, Director, and Chief Executive Officer
Michael C. Colby – President and Chief Operating Officer
Mark S. Colby – Chief Financial Officer
P. Ryan Langston – Vice President, General Counsel, and Corporate Secretary

The Compensation Committee determined base salaries, bonuses and long-term equity incentives for each of our NEOs after considering
the following factors:
•
•
•
•
•
•

Scope and responsibility of the NEO’s position;
Achievement of Goosehead’s strategic and operational business goals;
Performance, experience, knowledge, skills and personal contributions of each NEO;
Goosehead's performance and growth, including performance of key financial measurements;
Long-term potential to maintain and enhance value for our shareholders; and
For NEOs other than the CEO, recommendations from the CEO based in part on each of the aforementioned factors.

Base Salary
In 2020, the salary increases for the NEOs were as follows:
•
•
•
•

Mark E. Jones: a 7% increase to reflect Goosehead’s growth and strategic direction and executive leadership provided in 2020.
Michael C. Colby: a 6% increase to reflect growth of Goosehead, management of Goosehead’s operations including sales, franchise
sales, service, back office, and recruiting, executive leadership provided in 2020, and the achievement of individual and collective
strategic and operational business goals.
Mark S. Colby: an 8% increase to reflect growth of Goosehead, for oversight and continued buildout of Goosehead’s finance,
investor relations, and internal audit departments, and for the executive leadership provided in 2020 over Goosehead’s finance team,
and the achievement of individual and collective strategic and operational business goals.
P. Ryan Langston: a 10% increase to reflect the scaling and efficiency of Goosehead's legal and human capital departments, the
effective management of all material risk to Goosehead, oversight of all real estate expansion, executive leadership provided in
2020, and the achievement of individual and collective strategic and operational business goals.

Annual Bonus
•
•

Mark E. Jones: Mr. Jones has not historically received a bonus and did not receive a bonus for work completed in 2020.
Michael C. Colby: a discretionary bonus of $510,000 to reflect individual contributions to Goosehead’s operational success and
accomplishment of its strategic initiatives during the prior year – including Goosehead’s ability to outperform its key financial metrics
during a global pandemic – and to motivate Mr. Colby to continue to achieve results that exceed management's expectations and
provide long term value to Goosehead’s shareholders.
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•
•

Mark S. Colby: a discretionary bonus of $160,000 to reflect individual contributions to Goosehead’s strategic initiatives during the
prior year related to finance, capital markets and internal audit and to motivate Mr. Colby to continue to achieve results that exceed
management's expectations and provide long term value to Goosehead's shareholders.
P. Ryan Langston: a discretionary bonus of $120,000 to reflect individual contributions to Goosehead’s legal and human capital
departments and accomplishment of Goosehead’s strategic initiatives during the prior year and to motivate Mr. Langston to continue
to achieve results that exceed management's expectations and provide long term value to Goosehead's shareholders.

Long-Term Equity Incentives
Goosehead granted long-term equity awards in the form of stock options in order to align the interests of its executives with its shareholders
and to promote sustainable growth over the long term. Each NEO was awarded stock options based on the individual NEO’s scope of
responsibilities and to encourage each NEO to perform at the highest level and contribute significantly to the long-term success of
Goosehead, thereby furthering the best interests of our shareholders. The following awards were made to our NEOs in 2020:
•
•
•
•

Mark E. Jones: 234,000 stock options
Michael C. Colby: 117,000 stock options
Mark S. Colby: 81,000 stock options
P. Ryan Langston: 81,000 stock options

Anti-Hedging and Anti-Pledging Policy
Goosehead maintains a Statement of Policy Concerning Trading in Company Securities that prohibits employees and directors from
engaging in any hedging transactions (including transactions involving options, puts, calls, prepaid variable forward contracts, equity swaps,
collars and exchange funds or other derivatives) that are designed to hedge or speculate on any change in the market value of Goosehead’s
equity securities. Further, Goosehead prohibits employees and directors from pledging Goosehead securities in any circumstance, including
by purchasing Goosehead securities on margin or holding Goosehead securities in a margin account.
Compensation Risk Assessment
Our Compensation Committee has performed a review of compensation policies and practices for all of our employees and has concluded
that our compensation policies and practices are not reasonably likely to have a material adverse effect on us.
Compensation Committee Report
Our Compensation Committee has reviewed and discussed the foregoing Compensation Discussion and Analysis with management. Based
on this review and discussion, the Compensation Committee recommended to the Board of Directors that the Compensation Discussion and
Analysis be included in this Proxy Statement and incorporated by reference into Goosehead’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2020.
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2020 Summary Compensation Table
The following table sets forth information concerning the compensation paid to or accrued by our named executive officers during our fiscal
year ended December 31, 2020. All numbers are rounded to the nearest dollar.
Year

Salary ($)

Bonus ($)(2)

Option
awards ($)(2)

All other
compensation ($)(3)

Total ($)

2020

1,600,000

—

3,816,540

14,140

2019

1,500,000

—

—

14,380

2018

1,350,000

—

1,014,400

13,590

5,430,680
1,514,380
2,377,990

2020

425,000

510,000

1,908,270

12,890

2019

400,000

340,000

—

13,130

2018

360,209

360,000

507,200

102,138

2020

270,000

160,000

1,321,110

11,915

2019

250,000

127,500

—

12,155

2018

225,000

135,000

380,400

22,184

1,763,025
389,415
762,584

P. Ryan Langston, General Counsel, Vice President, Corporate Secretary
2020
330,000
2019
300,000
2018
270,000

120,000
100,000
90,000

1,321,110
—
380,400

13,140
13,140
21,950

1,784,250
413,140
762,350

Name and principal position
Mark E. Jones, Chief Executive Officer and Chairman

Michael C. Colby, President and Chief Operating Officer

2,856,160
753,130
1,329,547

Mark S. Colby, Chief Financial Officer

(1)

The amounts shown for 2020 reflect bonuses paid for services completed in 2020, the amounts shown for 2019 reflect bonuses paid for services completed in 2019, and the
amounts shown for 2018 reflect bonuses paid for services completed in 2018.
(2)
The amounts shown reflect the aggregate grant date fair value of options granted under the Omnibus Plan to purchase our common stock, computed in accordance with
FASB ASC Topic 718. Any estimated forfeitures are excluded from the values reported in this table. The assumptions used in the valuation of these options are set forth in Note
[14] to our financial statements, which are included in our Annual Report on Form 10-K for the year ended December 31, 2020.
(3)
For 2020, the amounts shown include (i) 401(k) plan matching contributions for Mark E. Jones ($8,400), Mark S. Colby ($7,175), Michael C. Colby ($8,400), and P. Ryan
Langston ($8,400) by the plan sponsor, Texas Wasatch Insurance Services, L.P., (ii) healthcare benefits for Mark E. Jones ($5,500), Mark S. Colby ($4,500), Michael C. Colby
($4,250), and P. Ryan Langston ($4,500), and (iii) long-term disability benefits ($240) for each of our NEOs. As Mark Colby’s compensation was not disclosed in 2019, the
amounts shown in 2019 for Mark Colby include (i) 401(k) plan matching contributions of $7,175 by the plan sponsor, Texas Wasatch Insurance Services, L.P., (ii) healthcare
benefits of $4,740, and (iii) long-term disability benefits of $240.

2020 Grants of Plan-Based Awards
The following table sets forth information concerning grants of plan-based awards made to our NEOs under the Omnibus Plan during the
fiscal year ended December 31, 2020.

Name
Mark E. Jones
Michael C. Colby
Mark S. Colby
P. Ryan Langston

Grant Date

All Other Stock Option
Awards: Number of
Exercise Price
Securities Underlying of Stock Option Grant Date Fair Value of
Options (#)(1)
Awards ($)(2)
Stock Option Awards ($)(3)

4/1/2020
4/1/2020
4/1/2020
4/1/2020

234,000
117,000
81,000
81,000

(1)

40.88
40.88
40.88
40.88

3,816,540
1,908,270
1,321,110
1,321,110

The amounts reflect the number of stock options granted, as discussed in “Compensation Discussion and Analysis—Elements of Compensation—Long-Term Equity
Incentives.”
(2) The exercise price for the stock options was set based on the closing price of underlying Class A common stock on the grant date.
(3) The amounts shown reflect the aggregate grant date fair value of options granted under the Omnibus Plan to purchase our common stock, computed in accordance with
FASB ASC Topic 718. Any estimated forfeitures are excluded from the values reported in this table. The assumptions used in the valuation of these options are set forth in Note
14 to our financial statements, which are included in our Annual Report on Form 10-K for the year ended December 31, 2020.
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Outstanding Equity Awards at 2020 Fiscal Year-End
The following table sets forth all outstanding equity awards held by our named executive officers as of December 31, 2020.
Number of Securities
Number of Securities
Underlying Unexercised Underlying Unexercised
Options
Options
Exercisable (#)
Unexercisable (#)(1)
Option Exercise Price ($)

Name
Mark E. Jones

106,667
—
—
—
—
—
—
—

Michael C. Colby
Mark S. Colby
P. Ryan Langston

213,333
234,000
106,667
117,000
80,000
81,000
80,000
81,000

$
$
$
$
$
$
$
$

Option Expiration Date

10.00
40.88
10.00
40.88
10.00
40.88
10.00
40.88

4/26/2028
4/1/2030
4/26/2028
4/1/2030
4/26/2028
4/1/2030
4/26/2028
4/1/2030

(1)

The amounts shown represent options that were granted in 2018 (the “2018 Options”) and 2020 (the “2020 Options”). The 2018 Options vest and become exercisable in
three equal installments on each of April 26, 2020, April 26, 2021 and April 26, 2022, subject to the executive officer’s continued employment through each applicable vesting
date. The 2020 Options vest and become exercisable in three equal installments on each of April 1, 2022, April 1, 2023 and April 1, 2024, subject to the executive officer’s
continued employment through each applicable vesting date.

2020 Option Exercises and Stock Vested
The following table sets forth the number of shares acquired and the value realized upon exercise of stock options during the fiscal year
ended December 31, 2020 by each of our NEOs. The value realized on exercise of stock options is calculated based on the difference
between the market price of our Class A common stock upon exercise and the exercise price of the stock option.
Name

Number of Shares Acquired on Exercise (#)

Value Realized on Exercise ($)

—
53,333
40,000
40,000

—
2,461,852
1,933,056
1,811,200

Mark E. Jones
Michael C. Colby
P. Ryan Langston
Mark S. Colby
Employment Agreements with NEOs

We have not entered into employment agreements or offer letters with our named executive officers.
Pension Benefits and Nonqualified Deferred Compensation
We do not provide a pension plan for our employees, and none of our named executive officers participated in a nonqualified deferred
compensation plan in 2020.
Termination and Change In Control Benefits
Under our option award agreements, including those with each of our named executive officers, if within six months following a “Change in
Control” (as defined in the Omnibus Plan) an employee’s employment is terminated without cause (as defined in the Omnibus Plan) or
resigns for good reason (as defined in the award agreement), their options shall become immediately vested and exercisable.
The following table sets forth the intrinsic value of the options that would vest assuming a Change in Control occurred on December 31, 2020
and each of our NEOs was immediately terminated without cause thereafter.
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Accelerated Vesting of Stock Options ($)(1)

Name
Mark E. Jones
Michael C. Colby
Mark S. Colby
P. Ryan Langston

44,110,016
22,055,065
15,975,080
15,975,080

(1)

These amounts shown were determined by multiplying (a) the amount by which the closing price per share of our Class A common stock on December 31, 2020 of $124.76
exceeded the exercise price per share in effect under each stock option by (b) the number of shares that would vest on an accelerated basis under such stock option.
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DIRECTOR COMPENSATION
Our non-employee directors are compensated in the form of stock option grants made every three years pursuant to our Amended and
Restated Omnibus Incentive Plan. The first of these grants was made in connection with our 2018 IPO, in which each of our non-employee
directors received a grant of 121,622 stock options, with such options vesting in 12 equal quarterly installments over the three-year period
following the grant date, subject to the director’s continued service through each applicable vesting date. Members of our Board of Directors
are also eligible for reimbursement for reasonable travel and other out-of-pocket expenses. We do not provide directors who are our
employees with additional compensation for their service as directors.
No compensation was paid to or accrued by our non-employee directors for the year ended December 31, 2020.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
We describe below transactions and series of similar transactions, during 2019 and 2020 to which we were a participant, in which:
•
•

the amounts involved exceeded or will exceed $120,000; and
any of our directors or executive officers (in each case, including their immediate family members) or beneficial holders of more than
5% of any class of our voting securities had or will have a direct or indirect material interest.

Other than as described below, there have not been, nor are there any currently proposed, transactions or series of similar transactions
meeting this criteria to which we have been or will be a participant other than compensation arrangements, which are described where
required under “Executive compensation.”
Amended and Restated Goosehead Financial, LLC Agreement
In connection with the reorganization transactions prior to the IPO in 2018, we, Goosehead Financial, LLC and each of the Pre-IPO LLC
Members entered into an amended and restated Goosehead Financial, LLC agreement. Following the reorganization transactions, and in
accordance with the terms of the amended and restated Goosehead Financial, LLC agreement, we operate our business through
Goosehead Financial, LLC. Pursuant to the terms of the amended and restated Goosehead Financial, LLC agreement, so long as the PreIPO LLC Members continue to own any LLC Units or securities redeemable or exchangeable into shares of our Class A common stock, we
will not, without the prior written consent of such holders, engage in any business activity other than the management and ownership of
Goosehead Financial, LLC or own any assets other than securities of Goosehead Financial, LLC and/or any cash or other property or assets
distributed by or otherwise received from Goosehead Financial, LLC, unless we determine in good faith that such actions or ownership are in
the best interest of Goosehead Financial, LLC.
As the sole managing member of Goosehead Financial, LLC, we have control over all of the affairs and decision making of Goosehead
Financial, LLC. As such, through our officers and directors, we are responsible for all operational and administrative decisions of Goosehead
Financial, LLC and the day-to-day management of Goosehead Financial, LLC’s business. We will fund any dividends to our shareholders by
causing Goosehead Financial, LLC to make distributions to the Pre-IPO LLC Members and us, subject to the limitations imposed by our
Credit Agreement.
The holders of LLC Units generally incur U.S. federal, state and local income taxes on their proportionate share of any net taxable income of
Goosehead Financial, LLC. Net profits and net losses of Goosehead Financial, LLC are generally allocated to its members pro rata in
accordance with the percentages of their respective ownership of LLC Units, though certain non-pro rata adjustments are made to reflect tax
depreciation, amortization and other allocations. The amended and restated Goosehead Financial, LLC agreement provides for pro rata cash
distributions to the holders of LLC Units for purposes of funding their tax obligations in respect of the taxable income of Goosehead Financial,
LLC that is allocated to them. Generally, these tax distributions are computed based on Goosehead Financial, LLC’s estimate of the net
taxable income of Goosehead Financial, LLC allocable to each holder of LLC Units multiplied by an assumed tax rate equal to the highest
effective marginal combined U.S. federal, state and local income tax rate prescribed for an individual or corporate resident of Texas (taking
into account the non-deductibility of certain expenses and the character of our income).
Except as otherwise determined by us, if at any time we issue a share of our Class A common stock, the net proceeds received by us with
respect to such share, if any, shall be concurrently invested in Goosehead Financial, LLC and Goosehead Financial, LLC shall issue to us
one LLC Unit (unless such share was issued by us solely to fund the purchase of an LLC Unit from a Pre-IPO LLC Member upon an election
by us to exchange such LLC Unit in lieu of redemption following a redemption request by such Pre-IPO LLC Member (in which case such net
proceeds shall instead be transferred to the selling Pre-IPO LLC Member as consideration for such purchase, and Goosehead Financial, LLC
will not issue an additional LLC Unit to us)). Similarly, except as otherwise determined by us, (i) Goosehead Financial, LLC will not issue any
additional LLC Units to us unless we issue or sell an equal number of shares of our Class A common stock and (ii) should Goosehead
Financial, LLC issue any additional LLC Units to the Pre-IPO LLC Members, we will issue an equal number of shares of our Class B common
stock to such Pre-IPO LLC Members. Conversely, if at any time any shares of our Class A common stock are redeemed, purchased or
otherwise acquired, Goosehead Financial, LLC will redeem, purchase or otherwise acquire an equal
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number of LLC Units held by us, upon the same terms and for the same price per security, as the shares of our Class A common stock are
redeemed, purchased or otherwise acquired. In addition, Goosehead Financial, LLC will not affect any subdivision (by any unit split, unit
distribution, reclassification, reorganization, recapitalization or otherwise) or combination (by reverse unit split, reclassification,
reorganization, recapitalization or otherwise) of the LLC Units unless it is accompanied by substantively identical subdivision or combination,
as applicable, of each class of our common stock, and we will not affect any subdivision or combination of any class of our common stock
unless it is accompanied by a substantively identical subdivision or combination, as applicable, of the LLC Units.
Under the amended and restated Goosehead Financial, LLC agreement, the Pre-IPO LLC Members have the right (subject to the terms of
the amended and restated Goosehead Financial, LLC agreement), to require Goosehead Financial, LLC to redeem all or a portion of their
LLC Units for, at our election, newly-issued shares of Class A common stock on a one-for-one basis or a cash payment equal to the volume
weighted average market price of one share of our Class A common stock for each LLC Unit redeemed (subject to customary adjustments,
including for stock splits, stock dividends and reclassifications). If we decide to make a cash payment, the Pre-IPO LLC Member has the
option to rescind its redemption request within a specified time period. Upon the exercise of the redemption right, the redeeming member will
surrender its LLC Units to Goosehead Financial, LLC for cancellation. The amended and restated Goosehead Financial, LLC agreement
requires that we contribute cash or shares of our Class A common stock to Goosehead Financial, LLC in exchange for an amount of newlyissued LLC Units in Goosehead Financial, LLC that will be issued to us equal to the number of LLC Units redeemed from the Pre-IPO LLC
Members. Goosehead Financial, LLC will then distribute the cash or shares of our Class A common stock to such Pre-IPO LLC Member to
complete the redemption. In the event of a redemption request by a Pre-IPO LLC Member, we may, at our option, effect a direct exchange of
cash or Class A common stock for LLC Units in lieu of such a redemption. Whether by redemption or exchange, we are obligated to ensure
that at all times the number of LLC Units that we or our wholly owned subsidiaries own equals the number of shares of Class A common
stock issued by us (subject to certain exceptions for treasury shares and shares underlying certain convertible or exchangeable securities).
Shares of Class B common stock will be cancelled on a one-for-one basis if we, at the election of a Pre-IPO LLC Member, redeem or
exchange LLC Units of such Pre-IPO LLC Member pursuant to the terms of the amended and restated Goosehead Financial, LLC
agreement.
The amended and restated Goosehead Financial, LLC agreement provides that, in the event that a tender offer, share exchange offer, issuer
bid, take-over bid, recapitalization or similar transaction with respect to our Class A common stock is proposed by us or our shareholders and
approved by our Board of Directors or is otherwise consented to or approved by our Board of Directors, the Pre-IPO LLC Members will be
permitted to participate in such offer by delivery of a notice of redemption or exchange that is effective immediately prior to the consummation
of such offer. In the case of any such offer proposed by us, we are obligated to use our reasonable best efforts to enable and permit the PreIPO LLC Members to participate in such offer to the same extent or on an economically equivalent basis as the holders of shares of our
Class A common stock without discrimination. In addition, we are obligated to use our reasonable best efforts to ensure that the Pre-IPO LLC
Members may participate in each such offer without being required to redeem or exchange LLC Units.
Subject to certain exceptions, Goosehead Financial, LLC will indemnify all of its members and their officers and other related parties, against
all losses or expenses arising from claims or other legal proceedings in which such person (in its capacity as such) may be involved or
become subject to in connection with Goosehead Financial, LLC’s business or affairs or the amended and restated Goosehead Financial,
LLC agreement or any related document.
Goosehead Financial, LLC may be dissolved upon (i) the determination by us to dissolve Goosehead Financial, LLC or (ii) any other event
which would cause the dissolution of Goosehead Financial, LLC under the Delaware Limited Liability Company Act, unless Goosehead
Financial, LLC is continued in accordance with the Delaware Limited Liability Company Act. Upon dissolution, Goosehead Financial, LLC will
be liquidated and the proceeds from any liquidation will be applied and distributed in the following manner: (a) first, to creditors (including
creditors who are members or affiliates of members) in satisfaction of all of Goosehead Financial, LLC’s liabilities (whether by payment or by
making reasonable provision for payment of such liabilities, including the setting up of any reasonably necessary reserves) and (b) second, to
the members in proportion to their vested LLC Units.
Tax Receivable Agreement
Future taxable redemptions or exchanges by the Pre-IPO LLC Members of LLC Units and corresponding number of shares of Class B
common stock for shares of our Class A common stock are expected to result in tax basis
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adjustments to the assets of Goosehead Financial, LLC that will be allocated to us and thus produce favorable tax attributes. These tax
attributes would not be available to us in the absence of those transactions. The anticipated tax basis adjustments are expected to reduce
the amount of tax that we would otherwise be required to pay in the future.
In 2018, we entered into a tax receivable agreement with the Pre-IPO LLC Members that provides for the payment by us to the Pre-IPO LLC
Members of 85% of the amount of cash savings, if any, in U.S. federal, state and local income tax or franchise tax that we actually realize as
a result of (i) any increase in tax basis in Goosehead Financial, LLC’s assets resulting from (a) the acquisition of LLC Units using the net
proceeds from any future offering, (b) redemptions or exchanges by the Pre-IPO LLC Members of LLC Units and the corresponding number
of shares of Class B common stock for shares of our Class A common stock or (c) payments under the tax receivable agreement, and (ii) tax
benefits related to imputed interest deemed arising as a result of payments made under the tax receivable agreement.
The actual increase in tax basis, as well as the amount and timing of any payments under the tax receivable agreement, will vary depending
on a number of factors, including, but not limited to, the timing of any future redemptions, exchanges or purchases of the LLC Units held by
Pre-IPO LLC Members, the price of our Class A common stock at the time of the purchase, redemption or exchange, the extent to which
redemptions or exchanges are taxable, the amount and timing of the taxable income that we generate in the future, the tax rates then
applicable and the portion of our payments under the tax receivable agreement constituting imputed interest.
We expect that, as a result of the increases in the tax basis of the tangible and intangible assets of Goosehead Financial, LLC attributable to
the redeemed or exchanged LLC Units, the payments that we may make to the existing Pre-IPO LLC Members could be substantial. For
example, assuming (i) that the Pre-IPO LLC Members redeemed or exchanged all of their LLC units immediately after the completion of our
IPO, (ii) no material changes in relevant tax law, and (iii) that we earn sufficient taxable income in each year to realize on a current basis all
tax benefits that are subject to the tax receivable agreement, based on the IPO price of $10.00 per share of our Class A common stock, we
expect that the tax savings we would be deemed to realize would aggregate approximately $85 million over the 15-year period from the
assumed date of such redemption or exchange, and over such period we would be required to pay the Pre-IPO LLC Members 85% of such
amount, or approximately $72 million, over such period. The actual amounts we may be required to pay under the tax receivable agreement
may materially differ from these hypothetical amounts, as potential future tax savings we will be deemed to realize, and tax receivable
agreement payments by us, will be calculated based in part on the market value of our Class A common stock at the time of redemption or
exchange and the prevailing federal tax rates applicable to us over the life of the tax receivable agreement (as well as the assumed
combined state and local tax rate), and will generally be dependent on us generating sufficient future taxable income to realize all of these
tax savings (subject to the exceptions described below). Payments under the tax receivable agreement are not conditioned on the Pre-IPO
LLC Members’ continued ownership of us. There may be a material negative effect on our liquidity if, as described below, the payments
under the tax receivable agreement exceed the actual benefits we receive in respect of the tax attributes subject to the tax receivable
agreement and/or distributions to us by Goosehead Financial, LLC are not sufficient to permit us to make payments under the tax receivable
agreement.
In addition, although we are not aware of any issue that would cause the IRS to challenge the tax basis increases or other benefits arising
under the tax receivable agreement, the Pre-IPO LLC Members will not reimburse us for any payments previously made if such tax basis
increases or other tax benefits are subsequently disallowed, except that any excess payments made to the Pre-IPO LLC Members will be
netted against future payments otherwise to be made under the tax receivable agreement, if any, after our determination of such excess. As
a result, in such circumstances we could make payments to the Pre-IPO LLC Members under the tax receivable agreement that are greater
than our actual cash tax savings and may not be able to recoup those payments, which could negatively impact our liquidity.
In addition, the tax receivable agreement provides that, upon certain mergers, asset sales or other forms of business combination or certain
other changes of control, our or our successor’s obligations with respect to tax benefits would be based on certain assumptions, including
that we or our successor would have sufficient taxable income to fully utilize the benefits arising from the increased tax deductions and tax
basis and other benefits covered by the tax receivable agreement. As a result, upon a change of control, we could be required to make
payments under the tax receivable agreement that are greater than or less than the specified percentage of our actual cash tax savings,
which could negatively impact our liquidity.

27

This provision of the tax receivable agreement may result in situations where the Pre-IPO LLC Members have interests that differ from or are
in addition to those of our other shareholders. In addition, we could be required to make payments under the tax receivable agreement that
are substantial and in excess of our, or a potential acquirer’s, actual cash savings in income tax.
Finally, because we are a holding company with no operations of our own, our ability to make payments under the tax receivable agreement
is dependent on the ability of Goosehead Financial, LLC to make distributions to us. Our Credit Agreement restricts the ability of Goosehead
Financial, LLC to make distributions to us, which could affect our ability to make payments under the tax receivable agreement. To the extent
that we are unable to make payments under the tax receivable agreement for any reason, such payments will be deferred and will accrue
interest until paid.
Registration Rights Agreement
We entered into a Registration Rights Agreement (the “Registration Rights Agreement”) with the Pre-IPO LLC Members, the Goosehead
Management Holders and Texas Wasatch Holders.
Subject to several exceptions, including underwriter cutbacks and our right to defer a demand registration under certain circumstances, PreIPO LLC Members, the Goosehead Management Holders and Texas Wasatch Holders may require that we register for public resale under
the Securities Act all shares of common stock constituting registrable securities that they request be registered at any time following our IPO
so long as the securities requested to be registered in each registration statement have an aggregate estimated market value of least $25
million. If we become eligible to register the sale of our securities on Form S-3 under the Securities Act, which will not be until at least twelve
months after the date of our IPO, the Pre-IPO LLC Members, the Goosehead Management Holders and the Texas Wasatch Holders have the
right to require us to register the sale of the registrable securities held by them on Form S-3, subject to offering size and other restrictions. If
we propose to register any of our securities under the Securities Act for our own account or the account of any other holder (excluding any
registration related to employee benefit plan or a corporate reorganization or other Rule 145 transaction), the Pre-IPO LLC Members, the
Goosehead Management Holders and the Texas Wasatch Holders are entitled to notice of such registration and to request that we include
registrable securities for resale on such registration statement, and we are required, subject to certain exceptions, to include such registrable
securities in such registration statement.
We have undertaken in the Registration Rights Agreement to use our reasonable best efforts to file a shelf registration statement on Form S3 to permit the resale of the shares of Class A common stock held by Pre-IPO LLC Members.
In connection with the transfer of their registrable securities, the parties to the Registration Rights Agreement may assign certain of their
respective rights under the Registration Rights Agreement under certain circumstances. In connection with the registrations described above,
we will indemnify any selling shareholders and we will bear all fees, costs and expenses (except underwriting discounts and spreads).
Shareholders Agreement
At the close of our IPO, we entered into a Shareholders Agreement (as amended in 2019) with each of the Pre-IPO LLC Members, which
provides that, until the Substantial Ownership Requirement is no longer met, approval by the Pre-IPO LLC Members is required for certain
corporate actions. These actions include: (1) a change of control; (2) acquisitions or dispositions of assets in an amount exceeding 15% of
our total assets; (3) the issuance of equity of Goosehead Insurance, Inc. or any of its subsidiaries (other than under equity incentive plans
that have received the prior approval of our Board of Directors) in an amount exceeding $50 million; (4) amendments to our certificate of
incorporation or bylaws; (5) changes to the strategic direction or scope of Goosehead Insurance, Inc.’s business; and (6) any change in the
size of the Board of Directors. The Shareholders Agreement also provides that, until the Substantial Ownership Requirement is no longer
met, the approval of the Pre-IPO LLC Members, will be required for the hiring and termination of our Chief Executive Officer, Chief Financial
Officer, Chief Operating Officer, General Counsel or Controller (including terms of compensation). Furthermore, the Shareholders Agreement
provides that, until the Substantial Ownership Requirement is no longer met, the Pre-IPO LLC Members may designate the majority of the
nominees for election to our Board of Directors, including the nominee for election to serve as the Chairman of the Board of Directors.
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Family Relationships
Mark E. Jones, our Chief Executive Officer, Chairman of the Board and co-founder, is married to Robyn Jones, our co-founder and Vice
Chairman of the Board.
P. Ryan Langston, our Vice President, General Counsel and Corporate Secretary, is the son-in-law of Mark E. Jones and Robyn Jones.
Michael Colby, our President and Chief Operating Officer, Mark Colby, our Chief Financial Officer, and Matthew Colby, our Vice President of
Agency Sales, are brothers.
Mark E. Jones, Jr., our Vice President of Finance, is the son of Mark E. Jones and Robyn Jones.
Serena Jones, an Administrative Service Agent, is the sister-in-law of Mark E. Jones and Robyn Jones.
Robyn Jones (Vice Chairman and Director and wife of Mark E. Jones and mother-in-law of Ryan Langston) received compensation in the
aggregate amount of $237,038 in 2020. Matthew Colby (Vice President of Agency Sales and brother of Michael Colby and Mark Colby)
received compensation in the aggregate amount of $315,359 in 2020. Mark Jones, Jr. (Vice President of Finance and son of Mark E. Jones
and Robyn Jones) received compensation in the aggregate amount of $216,585 in 2020. The compensation of Robyn Jones, Matthew Colby,
and Mark Jones, Jr. as well as the compensation of Mark E. Jones, Mark Colby, Michael Colby and Ryan Langston described under
“Executive Compensation,” was ratified by the Audit Committee as related party transactions.
Matthew Colby and his spouse are the sole owners of The Heights Insurance Services, LLC (the "Heights Insurance"), which owns and
operates a Goosehead franchise. Pursuant to the franchise agreement between the Heights Insurance and Goosehead Insurance Agency,
LLC (a wholly owned subsidiary of Goosehead Insurance, Inc.), the Heights Insurance made royalty payments to Goosehead Insurance
Agency, LLC in the amount of $543,271.98 in 2020. These royalty payments are the standard fees required by franchisees operating in the
Goosehead franchise system. The royalty payments from the Heights Insurance to Goosehead Insurance Agency, LLC were reviewed and
ratified by the Audit Committee as a related person transaction.
Policies and Procedures for Related Party Transactions
The Board of Directors adopted a written Related Person Transaction Policy (the “policy”), which sets forth our policy with respect to the
review, approval, ratification and disclosure of all related person transactions by our Audit Committee. In accordance with the policy, our Audit
Committee has overall responsibility for implementation of and compliance with the policy.
For purposes of the policy, a “related person transaction” is a transaction, arrangement or relationship (or any series of similar transactions,
arrangements or relationships) in which we were, are or will be a participant and the amount involved exceeded, exceeds or will exceed
$120,000 and in which any related person (as defined in the policy) had, has or will have a direct or indirect material interest. A “related
person transaction” does not include any employment relationship or transaction involving an executive officer and any related compensation
resulting solely from that employment relationship that has been reviewed and approved by our Board of Directors.
The policy requires that notice of a proposed related person transaction be provided to our legal department prior to entry into such
transaction. If our legal department determines that such transaction is a related person transaction, the proposed transaction will be
submitted to our Audit Committee for consideration at its next meeting. Under the policy, our Audit Committee may approve only those
related person transactions that are in, or not inconsistent with, our best interests. In the event that we become aware of a related person
transaction that has not been previously reviewed, approved or ratified under the policy and that is ongoing or is completed, the transaction
will be submitted to the Audit Committee so that it may determine whether to ratify, rescind or terminate the related person transaction.
The policy also provides that the Audit Committee review certain previously approved or ratified related person transactions that are ongoing
to determine whether the related person transaction remains in our best interests and the best interests of our shareholders. Additionally, we
will make periodic inquiries of directors and executive officers with respect to any potential related person transaction of which they may be a
party or of which they may be aware.
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INFORMATION ABOUT STOCK OWNERSHIP
Security Ownership of Certain Beneficial Owners and Management
The following table presents information as to the beneficial ownership of our common stock as of the Record Date for:
i.
ii.
iii.
iv.

each person, or group of affiliated persons, known by us to beneficially own more than five percent of our common stock;
each named executive officer as set forth in the summary compensation table included in this proxy statement;
each of our directors; and
all current executive officers and directors as a group.

It is important to note that our Company is unique in that our management team owns approximately 52% of our common stock and is thus
committed strategically and financially to the long-term success of the Company. This also creates a strong alignment between our
management team and our shareholders, which we expect will create long-term shareholder value.
Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power with respect to
securities. Unless otherwise indicated below, to our knowledge, the persons and entities named in the table have sole voting and sole
investment power with respect to all shares beneficially owned, subject to community property laws where applicable. In computing the
number of shares beneficially owned by an individual or entity and the percentage ownership of that person, shares of common stock subject
to options, or other rights held by such person that are currently exercisable or will become exercisable within 60 days of the Record Date,
are considered outstanding, although these shares are not considered outstanding for purposes of computing the percentage ownership of
any other person. However, in computing the number of shares of Class A common stock beneficially owned by an individual or entity, we do
not include LLC Units, which are exchangeable into Class A common stock, held by such individual or entity because the voting rights
represented by the LLC Units are reflected in the shares of Class B common stock reported for such individual or entity. To our knowledge,
except as indicated in the footnotes to this table and pursuant to applicable community property laws, the persons named in the table have
sole voting and investment power with respect to all shares of common stock.
Percentage ownership of our common stock in the table is based on 36,759,140 shares of our common stock issued and outstanding on
March 8, 2021, including 18,445,751 shares of Class A Common Stock and 18,313,389 shares of Class B Common Stock. Unless otherwise
indicated, the address for each listed shareholder is: 1500 Solana Blvd, Building 4, Suite 4500, Westlake, Texas 76262.
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Shares of Class A Common
Stock Beneficially Owned(1)
Name of Beneficial Owner
Named Executive Officers and Directors
Mark E. Jones(4)
Robyn Jones(4)
Michael Colby(5)
Mark Colby(6)
P. Ryan Langston(7)
Peter Lane
Mark Miller
James Reid
All current directors and executive officers as a
group (8 persons)
Other 5% Shareholders
Kayne Anderson Rudnick Investment
Management, LLC(8)
The Vanguard Group(9)
FMR, LLC(10)
BlackRock, Inc.(11)

Shares of Class B Common
Stock Beneficially Owned(2)

Number

Percentage

Number

Percentage

Combined Voting
Power(3)

899,961
899,961
166,533
0
5,000
0
0
0
899,961

4%
4%
1%
—%
—%
—%
—%
—%
5%

18,202,413
18,202,413
1,216,548
61,160
164,510
0
0
0
18,202,413

92%
92%
7%
—%
—%
—%
—%
—%
99%

47%
47%
4%
—%
—%
—%
—%
—%
52%

2,200,491

12%

—

—%

6%

1,401,987
1,204,449
1,002,180

8%
7%
5%

—
—
—

—%
—%
—%

4%
3%
3%

(1)

On a fully exchanged and converted basis. Subject to the terms of the amended and restated Goosehead Financial, LLC agreement, LLC Units are redeemable or
exchangeable for shares of our Class A Common Stock on a one-for-one basis. Shares of Class B Common Stock will be cancelled on a one-for-one basis if we redeem or
exchange LLC Units pursuant to the terms of the amended and restated Goosehead Financial, LLC agreement. Beneficial ownership of shares of our Class A Common Stock
reflected in this table does not include beneficial ownership of shares of our Class A Common Stock for which such LLC Units may be redeemed or exchanged.
(2)
On a fully exchanged and converted basis. The Pre-IPO LLC Members hold all of the issued and outstanding shares of our Class B Common Stock.
(3)
Represents percentage of voting power of the Class A Common Stock and Class B Common Stock held by such person voting together as a single class. Each holder of
Class A Common Stock and Class B Common Stock is entitled to one vote per share on all matters submitted to our shareholders for a vote.
(4)
The shares of Class A Common Stock consist of 356,201 shares owned directly by Mark E. Jones, 403,790 shares owned directly by Robyn Jones, 5,000 shares owned
directly by P. Ryan Langston, 23,131 shares owned directly by Michael C. Colby, 143,402 shares beneficially owned by the Colby 2014 Family Trust, and 1,300 shares owned
directly by Camille Peterson. The shares of Class B Common Stock consist of 182,349 shares owned directly by Mark E. Jones, 182,349 shares owned by Robyn Jones,
10,792,927 shares beneficially owned by the Mark and Robyn Jones Descendants Trust 2014, 279,534 shares beneficially owned by the Lanni Elaine Romney Family Trust
2014, 297,734 shares beneficially owned by the Lindy Jean Langston Family Trust 2014, 290,434 shares beneficially owned by the Camille LaVaun Peterson Family Trust 2014,
295,834 shares beneficially owned by the Desiree Robyn Coleman Family Trust 2014, 297,734 shares beneficially owned by the Adrienne Morgan Jones Family Trust 2014,
297,734 shares beneficially owned by the Mark Evan Jones, Jr. Family Trust 2014, 202,791 shares owned directly by Lanni Romney, 255,079 shares owned directly by Lindy
Langston, 344,144 shares owned directly by Camille Peterson, 403,557 shares owned directly by Desiree Coleman, 486,557 shares owned directly by Adrienne Jones, 385,553
shares owned directly by Mark Evan Jones, Jr., 727,031 shares owned directly by Serena Jones, 5 shares owned directly by P. Ryan Langston, 467,024 shares owned directly
by Michael C. Colby, 671,732 shares beneficially owned by the Colby 2014 Family Trust, 38,896 shares beneficially owned by the Preston Michael Colby 2014 Trust, 38,896
shares beneficially owned by the Lyla Kate Colby 2014 Trust, 61,160 shares owned directly by Mark Colby, 61,015 shares owned directly by Amber Burbank-Ach, 46,961 owned
directly by Drew Burks, 80,000 shares owned directly by Matthew Colby, 105,017 shares owned directly by Megan Bailey, 85,300 shares owned directly by Gary Delavan,
82,005 shares beneficially owned by the Jones 2020 Irrevocable Trust, 35,363 shares owned directly by Julia Jordan, 61,871 shares owned directly by Michael Moxley, 50,045
shares owned directly by Ted Olsen, 52,509 shares owned directly by Brian Pattillo, 82,005 shares benefically owned by the Jones 2020 Irrevocable Trust, 90,270 shares
beneficially owned by the Lindy Langston Spousal Lifetime Access Trust, 82,500 shares beneficially owned by the Ryan Langston 2021 Family Trust, 97,943 shares beneficially
owned by the SLJ Dynasty Trust, 82,500 shares beneficially owned by the Nathan Romney 2021 Family Trust, 5 shares owned directly by the Nathan Romney, 88,704 shares
beneficially owned by the Lanni Romney Spousal Lifetime Access Trust and 101,351 shares beneficially owned by the CP Descendants’ Trust. These persons and trusts have
entered into a voting agreement with Mark E. Jones, pursuant to which, in connection with any meeting of our shareholders or any written consent of our shareholders, each
such person and trust party thereto will agree to vote or exercise their right to consent in the manner directed by Mark E. Jones. In addition, such persons and trust parties will
not be able to transfer their common stock without the consent of Mark E. Jones. Robyn Jones is married to Mark E. Jones.
(5)
The shares of Class A Common Stock consist of 23,131 shares owned directly by Michael C. Colby, and 143,402 shares beneficially owned by the Colby 2014 Family Trust.
The shares of Class B Common Stock consist of 467,024 shares owned directly by Michael C. Colby, 671,732
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shares beneficially owned by the Colby 2014 Family Trust, 38,896 shares beneficially owned by the Preston Michael Colby 2014 Trust and 38,896 shares beneficially owned by
the Lyla Kate Colby 2014 Trust. Michael C. Colby is the trustee for all of the aforementioned trusts. The beneficial ownership of the shares of Class A Common Stock and Class
B Common Stock are shared with Mark E. Jones and Robyn Jones.
(6)
The shares of Class B Common Stock consist of 61,160 shares owned directly by Mark Colby. The beneficial ownership of the shares of Class B Common Stock are shared
with Mark E. Jones and Robyn Jones.
(7)
The shares of Class A Common Stock consist of 5,000 shares owned directly by P. Ryan Langston. The shares of Class B Common Stock consist of 5 shares owned directly
by P. Ryan Langston, 82,500 shares beneficially owned by the Ryan Langston 2021 Family Trust, of which P. Ryan Langston is the trustee, and 82,005 shares beneficially
owned by the Jones 2020 Irrevocable Trust, of which P. Ryan Langston is a co-trustee. The beneficial ownership of the shares of Class A Common Stock and Class B Common
Stock are shared with Mark E. Jones and Robyn Jones.
(8)
Based on a Schedule 13G Amendment filed by Kayne Anderson Rudnick Investment Management, LLC on February 11, 2021. According to the Schedule 13G, Kayne
Anderson Rudnick Investment Management, LLC has sole voting power, sole dispositive power, and shared dispositive power over 329,713, 329,713, and 1,870,778 shares of
Class A Common Stock, respectively.
(9)
Based on a Schedule 13G filed by The Vanguard Group on February 8, 2021. According to the Schedule 13G, The Vanguard Group has sole dispositive power and shared
voting power over 1,373,513 and 16,247 shares of Class A Common Stock, respectively.
(10)
Based on a Schedule 13G filed by FMR, LLC on February 5, 2021. According to the Schedule 13G, FMR, LLC has sole voting power over the reported shares of Class A
Common Stock.
(11)
Based on a Schedule 13G filed by BlackRock, Inc. on February 2, 2021. According to the Schedule 13G, BlackRock, Inc. has sole voting power over 971,547 shares of
Class A Common Stock and sole dispositive power over 1,002,180 shares of Class A Common Stock.

Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires the Company’s directors and executive officers, and persons who own more than 10% of a
registered class of the Company’s equity securities, to file with the SEC initial reports of ownership and reports of changes in ownership of
common stock and other equity securities of the Company. Officers, directors and greater than 10% beneficial owners are required by SEC
regulations to furnish the Company with copies of all Section 16(a) forms they file.
To the Company’s knowledge, based solely on a review of the copies of the reports referenced above that were furnished to the Company
and written representations that no other reports were required during the year ended December 31, 2020, all Section 16(a) filing
requirements applicable to our officers, directors and greater than 10% beneficial owners were complied with.
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ADDITIONAL INFORMATION
Householding of Proxy Materials
The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements for proxy
statements and annual reports with respect to two or more shareholders sharing the same address by delivering a single proxy statement
and annual report addressed to those shareholders. This process, which is commonly referred to as “householding,” potentially means extra
convenience for shareholders and cost savings for companies.
Brokers with account holders who are Goosehead shareholders may be “householding” our proxy materials. A single proxy statement and
annual report may be delivered to multiple shareholders sharing an address unless contrary instructions have been received from the
affected shareholders. Once you have received notice from your broker that it will be “householding” communications to your address,
“householding” will continue until you are notified otherwise or until you notify your broker or Goosehead that you no longer wish to
participate in “householding.”
If, at any time, you no longer wish to participate in “householding” and would prefer to receive a separate proxy statement and annual report,
you may (1) notify your broker, (2) direct your written request to: Investor Relations, Goosehead Insurance, 1500 Solana Boulevard, Suite
4500, Westlake, Texas 76262 or (3) contact our Investor Relations department by telephone at (214) 838-5145 or email at
ir@goosehead.com. Shareholders who currently receive multiple copies of the proxy statement and annual report at their address and would
like to request “householding” of their communications should contact their broker. In addition, Goosehead will deliver, upon written or oral
request to the address or telephone number above, a separate copy of the proxy statement and annual report promptly to any shareholder at
a shared address to which a single copy of the documents was delivered.
Other Matters
As of the date of this Proxy Statement, the Board of Directors does not intend to present any matters other than those described herein at the
Annual Meeting and is unaware of any matters to be presented by other parties. If other matters are properly brought before the meeting for
action by the shareholders, proxies will be voted in accordance with the recommendation of the board or, in the absence of such a
recommendation, in accordance with the judgment of the proxy holder.
Annual Reports
Our 2020 Annual Report on Form 10-K (which is not a part of our proxy soliciting materials) will be mailed with this Proxy Statement to those
shareholders that request and receive a copy of the proxy materials in the mail. Shareholders that received the Notice of Internet Availability
of Materials can access the Annual Report and this Proxy Statement on the website referenced on the Notice of Internet Availability of
Materials. The Annual Report and this Proxy Statement are also available on the “SEC Filings” section of our investor relations website at
https://ir.gooseheadinsurance.com/ and at the SEC’s website at www.sec.gov. Please note that the information on our website is not part of,
or incorporated by reference in, this Proxy Statement.
Upon written request by an Goosehead shareholder, we will mail without charge a copy of our 2020 Annual Report on Form 10-K,
including the financial statements and financial statement schedules, but excluding exhibits to the Annual Report on Form 10-K.
Exhibits to the Annual Report on Form 10-K are available upon payment of a reasonable fee, which is limited to our expenses in
furnishing the requested exhibit. All requests should be directed to our General Counsel, Goosehead Insurance, 1500 Solana
Boulevard, Suite 4500, Westlake, Texas 76262.
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