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Filed Pursuant to Rule 424(b)(3)
Registration No. 333-239406
Prospectus

7,177,966 Shares of Common stock
This prospectus relates to resales from time to time of up to 7,177,966 shares of our common stock that are issuable upon the conversion of our Series A
Convertible Preferred Stock (the “Preferred Stock”) that we issued to BuildGroup LLC, or BuildGroup, in connection with a private placement
completed on June 4, 2020. The 7,177,966 shares of common stock assumes: (x) conversion of the Preferred Stock at the initial conversion price of
$15.00 per share, and (y) payment of the regular quarterly dividend on the Preferred Stock in kind, at the Company’s election, instead of being paid in
cash from the September 30, 2020 dividend payment through the March 31, 2024 dividend payment. We refer to BuildGroup as the selling stockholder.
We are not offering any shares of common stock for sale under this prospectus and will not receive any proceeds from sales of shares under this
prospectus. We have agreed to bear all of the expenses incurred in connection with the registration of these shares. The selling stockholder will pay or
assume brokerage commissions and similar charges, if any, incurred for sales of shares of our common stock.
The selling stockholder may sell the shares described in this prospectus in a number of different ways and at varying prices. We provide more
information about how the selling stockholder may sell its shares of common stock in the section entitled “Plan of Distribution” on page 10. We will not
be paying any underwriting discounts or commissions in connection with sales of shares under this prospectus.
We may amend or supplement this prospectus from time to time by filing amendments or supplements as required. You should read the entire prospectus
and any amendments or supplements carefully before you make your investment decision.
Our common stock is listed on the Nasdaq Global Market under the symbol “BNFT”. The last reported sale price of our common stock on June 23, 2020
was $11.59 per share. We recommend that you obtain current market quotations for our common stock prior to making an investment decision.
Investing in our common stock involves risks. See “Risk Factors” beginning on page 7 of this prospectus, in any accompanying prospectus
supplement and in the documents incorporated by reference into this prospectus, to read about factors you should consider before investing in our
common stock.
You should carefully read both this prospectus and any prospectus supplement, together with additional information described in “Where You
Can Find More Information” and “Incorporation of Certain Information by Reference” before you invest in our common stock.
Neither the United States Securities and Exchange Commission nor any other regulatory body has approved or disapproved of our common
stock or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.
The date of this prospectus is July 1, 2020.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which we refer to as the SEC, utilizing a
“shelf” registration process. Under this shelf registration process, the selling stockholder named in this prospectus may from time to time sell shares of
our common stock in one or more offerings.
This prospectus provides you with a general description of the shares of common stock the selling stockholder may offer. Each time the selling
stockholder sells shares of our common stock using this prospectus, to the extent necessary, we will provide a prospectus supplement that will contain
specific information about the terms of that offering, including the number of shares being offered, the manner of distribution, the identity of any
underwriters or other counterparties and other specific terms related to the offering. The prospectus supplement may also add, update or change
information contained in this prospectus. To the extent that any statement made in an accompanying prospectus supplement is inconsistent with
statements made in this prospectus, the statements made in this prospectus will be deemed modified or superseded by those made in the accompanying
prospectus supplement. You should read both this prospectus and any accompanying prospectus supplement together with the additional information
described under the heading “Where You Can Find More Information” beginning on page 12 of this prospectus.
Neither we nor the selling stockholder have authorized anyone to provide you with information different from that contained in this prospectus, any
accompanying prospectus supplement or in any related free-writing prospectus filed by us with the SEC. Neither we nor the selling stockholder take any
responsibility for, or provide any assurance as to the reliability of, any information other than the information in this prospectus, any accompanying
prospectus supplement or in any related free-writing prospectus filed by us with the SEC. This prospectus and any accompanying prospectus supplement
do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities described in this prospectus or any
accompanying prospectus supplement or an offer to sell or the solicitation of an offer to buy such securities in any circumstances in which such offer or
solicitation is unlawful. You should assume that the information appearing in this prospectus, any prospectus supplement, the documents incorporated by
reference and any related free-writing prospectus is accurate only as of their respective dates. Our business, financial condition, results of operations and
prospects may have changed materially since those dates.
We have filed or incorporated by reference exhibits to the Registration Statement, of which this prospectus is a part. You should read the exhibits
carefully for provisions that may be important to you.
Unless the context otherwise requires, we use the terms “Benefitfocus”, “the Company”, “our Company”, “we”, “us” and “our” in this prospectus to
refer to the consolidated operations of Benefitfocus, Inc. and its consolidated subsidiaries as a whole.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS AND INDUSTRY DATA
This prospectus (including any prospectus supplement and the information incorporated or deemed to be incorporated by reference in this prospectus)
and any free writing prospectus that we may provide to you in connection with an offering by the selling stockholder of our common stock contain
forward-looking statements that involve substantial risks and uncertainties. All statements, other than statements of historical facts, included in this
prospectus and the documents incorporated by reference into this prospectus are forward-looking statements within the meaning of Section 27A of the
Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Such forward-looking statements include
statements about, among other things:
•

the COVID-19 pandemic and its effect on our operations, business and financial condition, our industry, U.S. and global financial markets,
potential legislation or regulatory actions, and changes in customer behavior relating thereto;

•

our expectation of earnings, revenue or other financial items;

•

the plans, strategies and objectives of management for future operations;

•

risks associated with acquisitions;

•

factors that may affect our operating results;

•

our ability to establish and maintain intellectual property rights;

•

our ability to retain and hire necessary associates and appropriately staff our operations;

•

our future capital expenditures;

•

our future economic conditions or performance;

•

industry trends; and

•

other matters that do not relate strictly to historical facts or statements of assumptions underlying any of the foregoing.

Forward-looking statements are often identified by the use of words such as, but not limited to, “anticipate”, “believe”, “can”, “continue”, “could”,
“estimate”, “expect”, “intend”, “may”, “might”, “will”, “plan”, “project”, “seek”, “should”, “target”, “would” and similar expressions or variations
intended to identify forward-looking statements.
We might not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance
on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the forwardlooking statements we make. We have included important factors in the cautionary statements included in this prospectus, particularly in the “Risk
Factors” section, and in the documents incorporated by reference into this prospectus, including our most recently filed Annual Report on Form 10-K
filed with the SEC, in each case as these risk factors are amended or supplemented by subsequent Annual Reports on Form 10-K, Quarterly Reports on
Form 10-Q and Current Reports on Form 8-K that have been or will be incorporated by reference in this prospectus, which could cause actual results or
events to differ materially from the forward-looking statements that we make.
You should read this prospectus, the documents incorporated by reference into this prospectus and the documents that we have filed as exhibits to the
Registration Statement, of which this prospectus is a part, and any related prospectus supplement or any free writing prospectus completely and with the
understanding that our actual future results may be materially different from what we expect. We do not assume any obligation to update any forwardlooking statements, whether as a result of new information, future events or otherwise, except as required by law.
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Unless otherwise indicated, information incorporated by reference in this prospectus (including any prospectus supplements and the information
incorporated or deemed to be incorporated by reference in this prospectus) concerning our industry and the market in which we operate, including our
general expectations and market position, market opportunity and market size, is based on information from various sources, on assumptions that we
have made that are based on those data and other similar sources, and on our knowledge of the markets for our products. Some of the market data
contained in this prospectus (including the information incorporated or deemed to be incorporated by reference in this prospectus) is based on
independent industry publications and other publicly available information. These data involve a number of assumptions and limitations, and you are
cautioned not to give undue weight to such estimates. We believe and act as if such third-party data contained herein, and the underlying economic
assumptions relied upon therein, are generally reliable. In addition, projections, assumptions, and estimates of our future performance and the future
performance of the industry in which we operate are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including
those described in “Risk Factors”. These and other factors could cause results to differ materially from those expressed in the estimates made by the
independent parties and by us.
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PROSPECTUS SUMMARY
This summary highlights selected information from this prospectus and does not contain all of the information that you need to consider in making your
investment decision. You should carefully read the entire prospectus, the applicable prospectus supplement and any related free writing prospectus,
including the risks of investing in our securities discussed under the heading “Risk Factors” contained in the applicable prospectus supplement and any
related free writing prospectus, and under similar headings in the other documents that are incorporated by reference into this prospectus. You should
also carefully read the information incorporated by reference into this prospectus, including our financial statements, and the exhibits to the
Registration Statement of which this prospectus is a part.
Company Overview
Benefitfocus provides a leading cloud-based benefits management platform for buyers (consumers, employees and employers) and sellers (insurance
brokers, carriers and suppliers). The Benefitfocus Platform simplifies how organizations and individuals transact benefits. Our employer, carrier, broker
and supplier customers rely on our platform to manage, scale and exchange benefits data seamlessly. Our solutions drive value for all participants in our
benefits ecosystem.
The Benefitfocus Platform has a multi-tenant architecture and has a user-friendly interface designed for consumers to access all of their benefits in one
place. Our comprehensive solutions support medical benefit plans and non-medical benefits, such as, dental, life, disability insurance, income
protection, digital health and financial wellness. Our platform includes artificial intelligence functionality designed to help consumers identify and
evaluate benefit options available to them. As the number of employer benefits plans has increased, with each plan subject to many different business
rules and requirements, demand for the Benefitfocus Platform is growing.
Brokers use our platform to manage employer portfolios. This includes delivering strategic insights that improve their employer clients’ benefit
experience and demonstrating greater value through access to a larger set of relevant products for employers, which should bring higher broker
commissions and profits.
Employers use our solutions to streamline benefits processes and control costs, keep up with challenging and ever-changing regulatory requirements,
and offer a greater variety of benefit options to attract, retain and motivate employees. The Benefitfocus Platform enables our employer customers to
simplify the management of complex benefits processes, from sales and enrollment to implementation and ongoing administration. It provides their
employees with an engaging, highly intuitive and personalized user interface for selecting and managing all of their benefits via mobile or desktop
device.
Insurance carriers and suppliers use our solutions to more effectively market offerings to consumers, simplify billing, and improve the enrollment
process. We also provide a network of approximately 2,200 benefit provider data exchange connections, which facilitates the otherwise highly
fragmented interaction among employees, employers, brokers and carriers.
Since our initial public offering, we have described our target market as comprising two separate but related market segments – employers and insurance
carriers. Within the employer market segment, we sell our technology solutions on an annually recurring or multi-year subscription basis to large
employers, which we define as those with more than 1,000 employees. Similarly, in our other market segment, we sell our solutions on a subscription
basis to insurance carriers, enabling us to expand our overall footprint in the benefits marketplace by aggregating many key constituents, including
consumers, employers, and brokers. We believe our presence in both the employer and insurance carrier market segments gives us a strong position at
the center of the benefits ecosystem.
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In 2018, we expanded our economic model to include a transaction-oriented buyer solution, known as BenefitsPlace, designed to align brokers, carriers
and suppliers around the needs of employers, employees and consumers. In this model, our seller partners, which are carriers and suppliers, offer their
voluntary and specialty benefit products through a holistic, multidimensional marketplace. This marketplace is designed to increase the economic value
of the consumer lives on our platform by aligning the product catalog to consumer needs. In exchange for Benefitfocus delivering consumer access,
data-driven analysis and operational efficiencies, seller partners pay us a percentage of the purchases completed on our platform. Carrier agreements
have terms of two to four years and are typically cancellable upon breach of contract or insolvency. Supplier contracts have terms of one year or less and
are generally cancellable upon breach of contract, failure to cure, bankruptcy and termination for convenience.
Our hybrid software-as-a-service, or SaaS, and repeatable transaction-based model provides us significant visibility into our future operating results,
which enhances our ability to manage our business. Our company was founded in 2000, and we currently employ approximately 1,560 associates, or
employees.
Private Placement
On May 22, 2020, we entered into a preferred stock purchase agreement with BuildGroup, pursuant to which, upon the closing of the private placement
on June 4, 2020, BuildGroup received 1,777,778 shares of the Preferred Stock, which are convertible, before payment of any dividend in kind, into
5,333,334 shares of our common stock. An additional 1,844,632 shares of our common stock shall be issued upon conversion of the Preferred Stock
assuming (x) conversion of the Preferred Stock at the initial conversion price of $15.00 per share, and (y) payment of the regular quarterly dividend on
the Preferred Stock in kind, at the Company’s election, instead of being paid in cash from the September 30, 2020 dividend payment through the March
31, 2024 dividend payment.
Corporate Information and Structure
We were incorporated in June 2000 as Benefitfocus.com, Inc., a South Carolina corporation. In September 2013, we reincorporated in Delaware as
Benefitfocus, Inc. We have two wholly owned subsidiaries, Benefitfocus.com, Inc. and BenefitStore, Inc. Our principal executive offices are located at
100 Benefitfocus Way, Charleston, South Carolina 29492, and our phone number is (843) 849-7476. Our common stock is listed on the Nasdaq Global
Market under the symbol “BNFT”. Our website address is www.benefitfocus.com. The information on, or that can be accessed through, our website is
not part of this prospectus.
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THE OFFERING
The following is a brief summary of the offering. You should read the entire prospectus carefully, including “Risk Factors” and the information,
including financial information relating to Benefitfocus, Inc., included in our filings with the Securities and Exchange Commission, or SEC, and
incorporated in this prospectus by reference.
Common stock offered by us in this offering

We are not selling any shares of common stock pursuant to this
prospectus.

Common stock to be offered by the selling stockholder

Up to 5,333,334 shares of our common stock, plus up to 1,844,632
additional shares resulting from our election to pay dividends on the
Preferred Stock in kind.

Common stock to be outstanding after this offering

32,106,784 shares of our common stock.

Use of Proceeds

We will not receive any proceeds from the sale of shares in this
offering.

Dividend policy

We do not anticipate paying any dividends on our common stock in the
foreseeable future; however, we may change this policy in the future.

NASDAQ Global Market symbol

“BNFT”

Risk Factors

See “Risk Factors” and other information included in this prospectus
for a discussion of the factors you should consider before deciding to
invest in shares of our common stock.

Unless otherwise indicated, all references in this prospectus to the number of shares of our common stock to be outstanding after this offering is based
on 32,106,784 shares outstanding as of June 17, 2020 and excludes:
•

167,856 shares of our common stock issuable upon exercise of stock options outstanding at a weighted-average exercise price of $10.74
per share, all of which were vested and exercisable as of June 17, 2020;

•

2,981,587 shares of common stock issuable upon vesting of restricted stock units, of which 48,266 were vested as of June 17, 2020;

•

3,405,043 shares of our common stock available for future issuance under our stock plans;

•

4,513,824 shares of our common stock issuable upon the conversion of the 1.25% convertible senior notes issued in December 2018;

•

5,333,334 shares of common stock issuable upon the conversion of the Preferred Stock outstanding as of June 17, 2020; and

•

Any additional shares of common stock issuable upon conversion of the Preferred Stock issued as a result of our election to pay any future
dividends on the Preferred Stock in kind.
6
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RISK FACTORS
Investing in our common stock involves a high degree of risk. You should consider carefully the risks and uncertainties described below and in the
section entitled “Risk Factors” contained in our Annual Report on Form 10-K for the year ended December 31, 2019, as filed with the SEC on March 5,
2020, and in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, as filed with the SEC on May 8, 2020, which descriptions are
incorporated in this prospectus by reference in their entirety, as well as in any prospectus supplement hereto. These risks and uncertainties are not the
only risks and uncertainties we face. Additional risks and uncertainties not currently known to us, or that we currently view as immaterial, may also
impair our business. If any of the risks or uncertainties described in our SEC filings or any additional risks and uncertainties actually occur, our business,
financial condition, results of operations and cash flow could be materially and adversely affected. In that case, the trading price of our common stock
could decline and you might lose all or part of your investment.
Sales of shares of our common stock by the selling stockholder may cause our stock price to decline.
As of June 17, 2020, we had 32,106,784 shares of common stock outstanding. Sales of substantial amounts of our shares of common stock in the public
market by the selling stockholder, or the perception that those sales may occur, could cause the market price of shares of our common stock to decline
and impair our ability to raise capital through the sale of additional shares of our common stock.
7
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USE OF PROCEEDS
The selling stockholder will receive all of the proceeds of the sale of shares of common stock offered from time to time pursuant to this prospectus.
Accordingly, we will not receive any proceeds from the sale of shares of common stock that may be sold from time to time pursuant to this prospectus.
The selling stockholder will pay any underwriting discounts and commissions and expenses incurred by them for brokerage, accounting, tax or legal
services or any other expenses incurred in disposing of the shares. We will bear all other costs, fees and expenses incurred in effecting the registration of
the shares covered by this prospectus, including, without limitation, all registration and filing fees and fees and expenses of our counsel and our auditors.
SELLING STOCKHOLDER
In connection with the completion of the private placement in June 2020, we issued 1,777,778 shares of the Preferred Stock, which are convertible,
before payment of any dividend in kind, into 5,333,334 shares of our common stock. An additional 1,844,632 shares of our common stock shall be
issued upon conversion of the Preferred Stock assuming (x) conversion of the Preferred Stock at the initial conversion price of $15.00 per share, and (y)
payment of the regular quarterly dividend on the Preferred Stock in kind, at the Company’s election, instead of being paid in cash from the September
30, 2020 dividend payment through the March 31, 2024 dividend payment. Pursuant to the private placement, we agreed to file a registration statement,
of which this prospectus is a part, with the SEC to register the disposition of the shares of our common stock issuable to BuildGroup upon the
conversion of the Preferred Stock. BuildGroup is a party to a Co-Sale and Voting Agreement with the Company, dated June 4, 2020 (the “Voting
Agreement”), that states that as long as not less than 60% of the shares of the Preferred Stock originally issued remain outstanding, the holders of the
majority of the then outstanding shares of the Preferred Stock, voting together as a single class, will have the right at any election of directors to elect
(A) two directors if the Company’s Board of Directors (the “Board”) consists of nine or fewer directors; or (B) three directors if the Board consists of 10
directors (the “Preferred Stock Directors”). Pursuant to the Voting Agreement, the Stockholders agreed, among other things, to vote their shares in favor
of the Preferred Stock Directors. A. Lanham Napier is a current member of the Board and is the Chief Executive Officer of BuildGroup.
The following table sets forth information as of June 17, 2020, with respect to the selling stockholder for whom we are registering shares for sale to the
public, the number of shares of our common stock owned by the selling stockholder prior to this offering, the percentage of common stock owned by the
selling stockholder prior to this offering, the number of shares of our common stock being offered pursuant to this prospectus, the number of shares of
our common stock to be owned upon completion of this offering, assuming all such shares are sold, and the percentage of common stock owned by the
selling stockholder after this offering, assuming all such shares are sold.
In the table below, the number of shares of common stock that may be offered pursuant to this prospectus is calculated based on the initial conversion
rate of three shares of common stock per share of the Preferred Stock. Pursuant to Rule 416 under the Securities Act, this prospectus also covers any
additional shares of our common stock that may become issuable in connection with shares of common stock by reason of a stock dividend, stock split
or other similar transaction effected without us receiving any cash or other value, which results in an increase in the number of shares of our common
stock outstanding.
This table is prepared based on information supplied to us by the selling stockholder. As used in this prospectus, the term “selling stockholder” includes
the selling stockholder listed below, and any donees, pledges, transferees or other successors in interest selling shares received after the date of this
prospectus from the selling stockholder as a gift, pledge, or other non-sale related transfer. The number of shares in the column “Number of Shares
Being Offered” represents all of the shares that the selling stockholder may offer under this prospectus. The selling
8
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stockholder may sell some, all or none of their shares. The selling stockholder may sell or transfer all or a portion of their shares of our common stock
pursuant to an available exemption from the registration requirements of the Securities Act. We do not know how long the selling stockholder will hold
the shares before selling them, and we currently have no agreements, arrangements or understandings with the selling stockholder regarding the sale of
any of the shares.
Beneficial ownership is determined in accordance with Rule 13d-3(d) promulgated by the SEC under the Exchange Act. The percentage of shares
beneficially owned prior to the offering is based on 32,106,784 shares of our common stock outstanding as of June 17, 2020. The table below does not
include any shares that would become issuable if we were to elect to pay dividends on the Preferred Stock in kind. If we were to do so for all dividends
from the September 30, 2020 dividend payment through the March 31, 2024 dividend payment, the number of shares owned by BuildGroup before the
offering and offered by it hereunder would increase to 7,177,966, and its beneficial ownership before the offering would increase to 18.3%.
Shares Beneficially
Owned before the
Offering
Shares
Percentage

Name of Selling Stockholder

BuildGroup LLC (2)
(1)
(2)
(3)

5,333,334(3)

14.2%

Number of
Shares
Offered

5,333,334

Shares Beneficially
Owned after the
Offering (1)
Shares
Percentage

0

0.0%

The selling stockholder may offer and sell all or a part of the common stock pursuant this prospectus, but no estimates can be made as to the number of shares of
common stock that will be held by the selling stockholder after the completion of any offering.
BuildGroup Management, LLC, the beneficial owner of the shares, is the investment manager of BuildGroup LLC.
Represents 1,777,778 shares of the Preferred Stock on an as-converted basis into shares of our common stock.
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PLAN OF DISTRIBUTION
We are registering the shares of common stock issuable to the selling stockholder to permit the resale of these shares by the selling stockholder from
time to time after the date of this prospectus. We will not receive any of the proceeds from the sale by the selling stockholder of the shares. We will bear
all fees and expenses incident to our obligation to register the shares of common stock.
The selling stockholder of the common stock and any of its pledgees, assignees and successors-in-interest may, from time to time, sell any or all of their
shares of common stock covered hereby on the NASDAQ Global Market or any other stock exchange, market or trading facility on which the shares are
traded or in private transactions. These sales may be at fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the
time of sale, or at negotiated prices. The selling stockholder may use any one or more of the following methods when selling shares:
•

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

•

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

•

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

•

an exchange distribution in accordance with the rules of the applicable exchange;

•

privately negotiated transactions;

•

settlement of short sales entered into after the effective date of the registration statement, of which this prospectus is a part;

•

in transactions through broker-dealers that agree with the selling stockholder to sell a specified number of such shares at a stipulated price
per share;

•

through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

•

gifts to charitable organizations, who may in turn sell such shares in accordance with the methods described herein;

•

a combination of any such methods of sale; or

•

any other method permitted pursuant to applicable law.

The selling stockholder may also sell shares under Rule 144 under the Securities Act, if available, rather than under this prospectus.
Broker-dealers engaged by the selling stockholder may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive commissions
or discounts from the selling stockholder (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in amounts to be
negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction not in excess of a customary brokerage
commission in compliance with FINRA Rule 2440; and in the case of a principal transaction a markup or markdown in compliance with FINRA
IM-2440-1.
In connection with the sale of the common stock or interests therein, the selling stockholder may enter into hedging transactions with broker-dealers or
other financial institutions, which may in turn engage in short sales of the common stock in the course of hedging the positions they assume. The selling
stockholder may also sell shares of the common stock short and deliver these securities to close out its short positions or to return borrowed shares in
connection with such short sales, or loan or pledge the common stock to broker-dealers that in turn may sell these securities. The selling stockholder
may also enter into option or other transactions with broker-dealers or other financial institutions or create one or more derivative securities, which
require the delivery to such
10
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broker-dealer or other financial institution of shares offered by this prospectus, which shares such broker-dealer or other financial institution may resell
pursuant to this prospectus (as supplemented or amended to reflect such transaction). Notwithstanding the foregoing, the selling stockholder has been
advised that they may not use shares registered on this Registration Statement to cover short sales of our common stock made prior to the date the
Registration Statement, of which this prospectus forms a part, has been declared effective by the SEC.
The selling stockholder and any broker-dealers or agents that are involved in selling the shares may be deemed to be “underwriters” within the meaning
of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any profit on the
resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. If a selling stockholder is
an “underwriter” within the meaning of Section 2(11) of the Securities Act, it will be subject to the prospectus delivery requirements of the Securities
Act and may be subject to certain statutory liabilities of, including but not limited to, Sections 11, 12 and 17 of the Securities Act and Rule 10b-5 under
the Exchange Act. Each selling stockholder has informed us that it is not a registered broker-dealer and does not have any written or oral agreement or
understanding, directly or indirectly, with any person to distribute the common stock. In no event shall any broker-dealer receive fees, commissions and
markups, which, in the aggregate, would exceed eight percent (8%).
We are required to pay certain fees and expenses incurred by us incident to the registration of the shares. We have agreed to indemnify the selling
stockholder against certain losses, claims, damages and liabilities, including liabilities under the Securities Act, and the selling stockholder may be
entitled to contribution. We may be indemnified by the selling stockholder against certain losses, claims, damages and liabilities, including liabilities
under the Securities Act, that may arise from any written information furnished to us by the selling stockholder specifically for use in this prospectus, or
we may be entitled to contribution.
The selling stockholder will be subject to the prospectus delivery requirements of the Securities Act including Rule 172 thereunder unless an exemption
therefrom is available.
To our knowledge, there are currently no plans, arrangements or understandings between the selling stockholder and any underwriter, broker-dealer or
agent regarding the sale by the selling stockholder of the offered securities.
We have agreed to keep this prospectus effective until the earlier of (i) the date on which the selling stockholder has sold, either publicly pursuant to the
Registration Statement or pursuant to Rule 144, all the securities or (ii) the date on which the selling stockholder can sell all of its securities under Rule
144 without restriction during any ninety (90) day period. The resale securities will be sold only through registered or licensed brokers or dealers if
required under applicable state securities laws. In addition, in certain states, the resale securities covered hereby may not be sold unless they have been
registered or qualified for sale in the applicable state or an exemption from the registration or qualification requirement is available and is complied
with.
Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale shares may not simultaneously
engage in market making activities with respect to the common stock for the applicable restricted period, as defined in Regulation M, prior to the
commencement of the distribution. In addition, the selling stockholder will be subject to applicable provisions of the Exchange Act and the rules and
regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of shares of the common stock by the selling
stockholder or any other person. We will make copies of this prospectus available to the selling stockholder and have informed them of the need to
deliver a copy of this prospectus to each purchaser at or prior to the time of the sale (including by compliance with Rule 172 under the Securities Act).
There can be no assurance that the selling stockholder will sell any or all of the shares of common stock registered pursuant to the Registration
Statement, of which this prospectus forms a part.
Once sold under the Registration Statement, of which this prospectus forms a part, the shares of common stock will be freely tradable in the hands of
persons other than our affiliates.
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LEGAL MATTERS
The validity of the common stock being offered hereby will be passed upon for us by Wyrick Robbins Yates & Ponton LLP, Raleigh, North Carolina.
EXPERTS
The consolidated financial statements of Benefitfocus, Inc. appearing in Benefitfocus Inc.’s Annual Report on Form 10-K for the year ended
December 31, 2019, and the effectiveness of Benefitfocus Inc.’s internal control over financial reporting as of December 31, 2019 have been audited by
Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by
reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the authority of such firm
as experts in accounting and auditing.
WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a Registration Statement on Form S-3, which includes exhibits, schedules and amendments, under the Securities Act.
Although this prospectus, which forms a part of the Registration Statement, contains all material information included in the Registration Statement,
parts of the Registration Statement have been omitted as permitted by rules and regulations of the SEC. We refer you to the Registration Statement,
information incorporated by reference therein and its exhibits for further information about us and our common stock. The SEC maintains a website at
http://www.sec.gov that contains the Registration Statement and other reports, proxy and information statements, and information that we file
electronically with the SEC.
We are subject to the information and reporting requirements of the Exchange Act and, in accordance with this law, are required to file annual, quarterly,
and current reports, proxy statements, and other information with the SEC. You can request copies of these documents, for a copying fee, by writing to
the SEC, or you can review these documents on the SEC’s website, as described above, or via our website at www.benefitfocus.com.
You may obtain a copy of any of our SEC filings, at no cost, by writing or telephoning us at:
Benefitfocus, Inc.
100 Benefitfocus Way
Charleston, SC 29492
(843) 849-7476
Attn: Paris Cavic—Vice President and General Counsel
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INCORPORATION OF DOCUMENTS BY REFERENCE
The SEC allows us to “incorporate by reference” information we file with it into our Registration Statement, of which this prospectus is a part, which
means that we can disclose important information to you by referring you to other documents. The information incorporated by reference is considered
to be part of this prospectus, and information that we file later with the SEC and incorporate by reference will automatically update and supersede this
information. We incorporate by reference into this prospectus the documents listed below and all future filings made by us with the SEC under
Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, except for information “furnished” under Items 2.02, 7.01 or 9.01 on Form 8-K or other
information “furnished” to the SEC which is not deemed filed and not incorporated in this prospectus, until the termination or completion of the offering
of common stock.
We hereby incorporate by reference the following documents:
•

our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on March 5, 2020, including the information
specifically incorporated by reference into the Annual Report on Form 10-K from our Definitive Proxy Statement for the 2020 Annual
Meeting of Stockholders;

•

our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2020, filed with the SEC on May 8, 2020;

•

our Current Reports on Form 8-K filed pursuant to Section 13(a) of the Exchange Act on March 19, April 28, May 26, June 8 and
June 12, 2020; to the extent the information in such report is filed and not furnished; and

•

the description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC on September 4, 2013.

We will provide to each person, including any beneficial owners, to whom a prospectus is delivered, upon written or oral request of any such person, a
copy of the reports and documents that have been incorporated by reference into this prospectus, at no cost. Any such request should be directed to
Benefitfocus, Inc., 100 Benefitfocus Way, Charleston, South Carolina 29492 or call (843) 849-7476. These documents are also available on our website
at www.benefitfocus.com under Company—Investors—Finances—SEC Filings. The reference to our website address does not constitute incorporation by
reference of the information contained on our website.
Any statement in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for the
purposes of this Registration Statement to the extent that a statement contained herein modifies or supersedes such statement. Any statement so modified
or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
You should rely only on the information incorporated by reference or provided in this prospectus or any accompanying prospectus supplement. We have
not authorized anyone else to provide you with different information.
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