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PART I
FINANCIAL INFORMATION

ITEM 1. Financial Statements

TELADOC HEALTH, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share data, unaudited)

June 30,
2026

December 31,
2025

ASSETS
Current assets:
Cash and cash equivalents $ 774,348  $ 781,084 
Accounts receivable, net of allowance for doubtful accounts of $3,628 and $4,033 at June 30, 2026 and December 31,
2025, respectively 221,015  192,826 
Inventories 28,823  38,203 
Prepaid expenses and other current assets 124,175  107,016 

Total current assets 1,148,361  1,119,129 
Property and equipment, net 24,690  26,972 
Goodwill 283,190  283,190 
Intangible assets, net 1,175,669  1,297,087 
Operating lease—right-of-use assets 22,718  26,119 
Other assets 103,997  105,803 

Total assets $ 2,758,625  $ 2,858,300 

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable $ 37,496  $ 47,967 
Accrued expenses and other current liabilities 226,550  198,208 
Accrued compensation 60,172  96,258 
Deferred revenue, current 60,812  62,305 
Convertible senior notes, net—current 996,700  — 
Total current liabilities 1,381,730  404,738 
Operating lease liabilities, net of current portion 29,537  34,204 
Deferred revenue, net of current portion 9,669  9,139 
Deferred taxes, net 26,881  28,945 
Convertible senior notes, net—non-current —  994,925 
Other liabilities 700  643 
Total liabilities 1,448,517  1,472,594 
Commitments and contingencies (Note 14)
Stockholders’ equity:
Common stock, $0.001 par value; 300,000,000 shares authorized; 181,649,591 shares and 178,315,400 shares issued
and outstanding as of June 30, 2026 and December 31, 2025, respectively 182  178 
Additional paid-in capital 17,876,827  17,850,478 
Accumulated deficit (16,532,967) (16,430,222)
Accumulated other comprehensive loss (33,934) (34,728)

Total stockholders’ equity 1,310,108  1,385,706 

Total liabilities and stockholders’ equity $ 2,758,625  $ 2,858,300 

See accompanying notes to unaudited condensed consolidated financial statements.
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TELADOC HEALTH, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(In thousands, except share and per share data, unaudited)

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025

Revenue $ 606,927  $ 631,900  $ 1,220,772  $ 1,261,269 
Costs and expenses:

Cost of revenue (exclusive of depreciation and amortization, which are
shown separately below) 190,837  190,537  388,363  387,366 
Advertising and marketing 143,397  167,547  294,924  335,732 
Sales 49,391  49,951  100,667  98,644 
Technology and development 62,861  68,784  130,726  138,742 
General and administrative 104,029  108,114  206,122  220,888 
Goodwill impairment —  —  —  59,138 
Acquisition, integration, and transformation costs 1,690  2,658  2,754  4,846 
Restructuring costs 904  5,692  12,879  10,039 
Amortization of intangible assets 88,442  88,664  178,268  172,968 
Depreciation of property and equipment 2,468  4,338  4,929  7,902 

Total costs and expenses 644,019  686,285  1,319,632  1,436,265 
Loss from operations (37,092) (54,385) (98,860) (174,996)
Interest income (6,481) (10,064) (12,971) (22,738)
Interest expense 5,109  4,473  10,477  10,238 
Other expense (income), net 2,191  (8,371) 2,387  (10,806)
Loss before provision for income taxes (37,911) (40,423) (98,753) (151,690)
Provision for income taxes 997  (7,763) 3,992  (26,018)
Net loss (38,908) (32,660) (102,745) (125,672)
Other comprehensive income, net of tax:

Currency translation adjustment 1,488  1,847  794  2,990 

Comprehensive loss $ (37,420) $ (30,813) $ (101,951) $ (122,682)

Net loss per share, basic and diluted $ (0.21) $ (0.19) $ (0.57) $ (0.72)

Weighted-average shares used to compute basic and diluted net loss per
share 181,026,004  175,917,380  180,079,395  175,040,625 

See accompanying notes to unaudited condensed consolidated financial statements.
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TELADOC HEALTH, INC.

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(In thousands, except share data, unaudited)

Common Stock Additional
Paid-In
Capital

Accumulated
Deficit

Accumulated
Other

Comprehensive
Income (Loss)

Total
Stockholders’

EquityShares Amount

Balances as of March 31, 2026 180,431,102  $ 180  $ 17,865,617  $ (16,494,059) $ (35,422) $ 1,336,316 

Exercise of stock options 10,381  —  33  —  —  33 

Issuance of common stock upon vesting of restricted stock
units 970,392  2  (2) —  —  — 

Issuance of stock under employee stock purchase plan 237,716  —  1,465  —  —  1,465 

Stock-based compensation —  —  9,714  —  —  9,714 

Other comprehensive income, net of tax —  —  —  —  1,488  1,488 

Net loss —  —  —  (38,908) —  (38,908)

Balances as of June 30, 2026 181,649,591  $ 182  $ 17,876,827  $ (16,532,967) $ (33,934) $ 1,310,108 

Balances as of December 31, 2025 178,315,400  $ 178  $ 17,850,478  $ (16,430,222) $ (34,728) $ 1,385,706 

Exercise of stock options 10,381  —  33  —  —  33 

Issuance of common stock upon vesting of restricted stock
units 3,086,094  4  (4) —  —  — 

Issuance of stock under employee stock purchase plan 237,716  —  1,465  —  —  1,465 

Stock-based compensation —  —  24,855  —  —  24,855 

Other comprehensive income, net of tax —  —  —  —  794  794 

Net loss —  —  —  (102,745) —  (102,745)

Balances as of June 30, 2026 181,649,591  $ 182  $ 17,876,827  $ (16,532,967) $ (33,934) $ 1,310,108 

Balances as of March 31, 2025 175,340,325  $ 175  $ 17,787,012  $ (16,322,912) $ (37,245) $ 1,427,030 

Exercise of stock options 152  —  1  —  —  1 

Issuance of common stock upon vesting of restricted stock
units 989,648  1  (1) —  —  — 

Issuance of stock under employee stock purchase plan 277,931  1  1,672  —  —  1,673 

Stock-based compensation —  —  24,248  —  —  24,248 

Other comprehensive income, net of tax —  —  —  —  1,847  1,847 

Net loss —  —  —  (32,660) —  (32,660)

Balances as of June 30, 2025 176,608,056  $ 177  $ 17,812,932  $ (16,355,572) $ (35,398) $ 1,422,139 

Balances as of December 31, 2024 173,405,016  $ 173  $ 17,759,194  $ (16,229,900) $ (38,388) $ 1,491,079 

Exercise of stock options 10,759  —  81  —  —  81 

Issuance of common stock upon vesting of restricted stock
units 2,914,350  3  (3) —  —  — 

Issuance of stock under employee stock purchase plan 277,931  1  1,672  —  —  1,673 

Stock-based compensation —  —  51,988  —  —  51,988 

Other comprehensive income, net of tax —  —  —  —  2,990  2,990 

Net loss —  —  —  (125,672) —  (125,672)

Balances as of June 30, 2025 176,608,056  $ 177  $ 17,812,932  $ (16,355,572) $ (35,398) $ 1,422,139 

See accompanying notes to unaudited condensed consolidated financial statements.
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TELADOC HEALTH, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands, unaudited)
Six Months Ended

June 30,

2026 2025

Cash flows from operating activities:

Net loss $ (102,745) $ (125,672)

Adjustments to reconcile net loss to net cash flows from operating activities:

Goodwill impairment —  59,138 

Amortization of intangible assets 178,268  172,968 

Stock-based compensation 23,912  47,507 

Depreciation of property and equipment 4,929  7,902 

Amortization of right-of-use assets 3,394  4,190 

Provision for allowances for doubtful accounts 807  377 

Deferred income taxes (1,673) (34,072)

Other, net 2,812  2,049 

Changes in operating assets and liabilities:

Accounts receivable (28,647) (8,497)

Prepaid expenses and other current assets (17,071) (16,434)

Inventory 8,628  861 

Other assets 2,337  7,616 

Accounts payable (9,656) 19,278 

Accrued expenses and other current liabilities 44,676  (5,149)

Accrued compensation (31,246) (9,545)

Deferred revenue (44) (6,084)

Operating lease liabilities (4,586) (5,170)

Other liabilities 83  (3,912)

Net cash provided by operating activities 74,178  107,351 

Cash flows from investing activities:

Capital expenditures (2,588) (3,994)

Capitalized software development costs (62,152) (57,824)

Proceeds from the sale of investment —  740 

Acquisitions accounted for as business combinations, net of cash acquired —  (65,302)

Asset acquisition resulting in net intangible assets (12,675) (29,569)

Payments for investments (700) (27,075)

Other, net 3  60 

Net cash used in investing activities (78,112) (182,964)

Cash flows from financing activities:

Proceeds from the exercise of stock options 33  81 

Proceeds from employee stock purchase plan 1,241  1,384 

Repayment of convertible senior notes —  (550,629)

Other, net (2,848) — 

Net cash used in financing activities (1,574) (549,164)

Net decrease in cash and cash equivalents (5,508) (624,777)

Effect of foreign currency exchange rate changes (1,228) 6,071 

Cash and cash equivalents at beginning of the period 781,084  1,298,327 

Cash and cash equivalents at end of the period $ 774,348  $ 679,621 

Cash paid for income taxes, net $ 3,222  $ 5,661 

Interest paid $ 6,255  $ 8,661 

Supplemental disclosure of non-cash investing activities

Accruals related to Intangible assets, net and Property and equipment, net $ 5,805  $ 5,681 

See accompanying notes to unaudited condensed consolidated financial statements.
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TELADOC HEALTH, INC.

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Organization and Description of Business

Teladoc, Inc. was incorporated in the State of Texas in June 2002 and changed its state of incorporation to the State of Delaware in October 2008. Effective
August 10, 2018, Teladoc, Inc. changed its corporate name to Teladoc Health, Inc. Unless the context otherwise requires, Teladoc Health, Inc., together with its
subsidiaries, is referred to herein as “Teladoc Health” or the “Company.” The Company’s principal executive office is located in New York, New York. Teladoc Health
is the global leader in virtual care. The Company’s mission is to empower all people everywhere to live their healthiest lives by transforming the healthcare
experience.

Note 2. Basis of Presentation and Principles of Consolidation

The accompanying unaudited condensed consolidated financial statements for the six months ended June 30, 2026 and 2025, in the opinion of management,
reflect all adjustments (consisting of normal recurring accruals) necessary for a fair presentation of the consolidated results of operations, financial position, and cash
flows of Teladoc Health for the periods presented. However, the financial results for interim periods are not necessarily indicative of the results that may be expected
for a full fiscal year or for any other future period.

Certain information and footnote disclosures normally included in financial statements prepared in accordance with generally accepted accounting principles
(“GAAP”) in the United States (“U.S.”) have been omitted or condensed pursuant to the rules and regulations of the U.S. Securities and Exchange Commission
(“SEC”). The information in this report should be read in conjunction with the Company’s Annual Report on Form 10-K filed with the SEC for the fiscal year ended
December 31, 2025 (the “2025 Form 10-K”), which includes a complete set of footnote disclosures, including the Company’s significant accounting policies.

These consolidated financial statements include the results of Teladoc Health, as well as three professional associations and 10 professional corporations that
comprise the “THMG Association” and five professional corporations that comprise the “Uplift Association.”

Teladoc Health Medical Group, P.A. (“THMG”) is party to a services agreement by and among it and the other professional associations and professional
corporations in the THMG Association pursuant to which each professional association and professional corporation provides services to THMG. Each professional
association and professional corporation is established pursuant to the requirements of its respective domestic jurisdiction governing the corporate practice of
medicine. The THMG Association provides services associated with our Integrated Care segment.

Uplift Behavioral Health, P.C. (“Uplift PC”) is party to a services agreement by and among it and the other professional corporations in the Uplift
Association pursuant to which each professional corporation provides services to Uplift PC. Each professional corporation is established pursuant to the requirements
of its respective domestic jurisdiction governing the corporate practice of medicine. The Uplift Association provides services associated with our BetterHelp segment.

The Company holds a variable interest in the THMG Association and the Uplift Association, which each contract with physicians and other health
professionals in order to provide services to Teladoc Health. The THMG Association and the Uplift Association are each considered a variable interest entity (“VIE”)
since each does not have sufficient equity to finance their respective activities without additional subordinated financial support. An enterprise having a controlling
financial interest in a VIE must consolidate the VIE if it has both power and benefits—that is, it has (1) the power to direct the activities of a VIE that most
significantly impact the VIE’s economic performance (power) and (2) the obligation to absorb losses of the VIE that potentially could be significant to the VIE or the
right to receive benefits from the VIE that potentially could be significant to the VIE (benefits). The Company has the power and rights to control the activities that
most significantly impact the THMG Association and the Uplift Association economic performance and funds and absorbs all losses of the VIE and appropriately
consolidates the THMG Association and the Uplift Association.

Total revenue and net income/(loss) for the VIEs were $104.6 million and $0.1 million and $81.3 million and $(0.4) million for the three months ended June
30, 2026 and 2025, respectively. Total revenue and net income/(loss) for the VIEs were $208.7 million and $0.2 million and $161.5 million and $(0.4) million for the
six months ended June 30, 2026 and 2025, respectively. Total assets for the VIEs, all of which were current, were $64.0 million and $36.3 million at

6



Table of Contents

June 30, 2026 and December 31, 2025, respectively, and total liabilities, all of which were current, were $110.1 million and $82.6 million at June 30, 2026 and
December 31, 2025, respectively. Total stockholders’ deficit for the VIEs was $46.1 million and $46.3 million at June 30, 2026 and December 31, 2025, respectively.

All intercompany transactions and balances have been eliminated.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amounts reported
in the condensed consolidated financial statements and accompanying notes. The Company bases its estimates on historical experience, current business and
economic factors, and various other assumptions that the Company believes are necessary to form a basis for making judgments about the carrying values of assets
and liabilities, the recorded amounts of revenue and expenses, and the disclosure of contingent assets and liabilities. The Company is subject to uncertainties such as
the impact of future events, economic and political factors, and changes in the Company’s business environment; therefore, actual results could differ from these
estimates. Accordingly, the accounting estimates used in the preparation of the Company’s condensed consolidated financial statements will change as new events
occur, as more experience is acquired, as additional information is obtained and as the Company’s operating environment evolves. The Company believes that
estimates used in the preparation of these condensed consolidated financial statements are reasonable; however, actual results could differ materially from these
estimates.

Changes in estimates are made when circumstances warrant. Such changes in estimates and refinements in estimation methodologies are reflected in the
Condensed Consolidated Statements of Operations; if material, the effects of changes in estimates are disclosed in the Notes to Unaudited Condensed Consolidated
Financial Statements.

Significant estimates and assumptions by management affect areas including the value and useful life of long-lived assets (including intangible assets), the
capitalization and amortization of software development costs, the value of goodwill, allowances for sales, and the accounting for business combinations. Other
significant areas include revenue recognition (including performance guarantees), the accounting for income taxes, contingencies (including earnouts), litigation and
related legal accruals, the accounting for stock-based compensation awards, the probability assessment of satisfying vesting conditions for certain investments, and
other items as described in Note 2. “Basis of Presentation and Principles of Consolidation” in the Summary of Significant Accounting Policies in the 2025 Form 10-K
and as may be updated in this Quarterly Report in Note 2. “Basis of Presentation and Principles of Consolidation.”

Fair Value Measurements

The carrying value of the Company’s cash equivalents, accounts receivable, accounts payable, and accrued liabilities approximates fair value due to their
short-term nature.

A financial instrument’s classification within the fair value hierarchy is based upon the lowest level of input that is significant to the fair value measurement.
Three levels of inputs may be used to measure fair value:

Level 1—Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets.

Level 2—Include other inputs that are directly or indirectly observable in the marketplace.

Level 3—Unobservable inputs that are supported by little or no market activity.

The Company measures its cash equivalents at fair value on a recurring basis. The Company classifies its cash equivalents within Level 1 because they are
valued using observable inputs that reflect quoted prices for identical assets in active markets and quoted prices directly in active markets.

Recently Adopted Accounting Standards

In July 2025, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2025-05, “Measurement of Credit Losses
for Accounts Receivable and Contract Assets.” This new standard provides a practical expedient that all entities can use when estimating expected credit losses for
current accounts receivable and current contract assets arising from transactions accounted for under Topic 606, “Revenue from Contracts with Customers.” The
practical expedient allows companies to assume that current conditions as of the balance sheet date do not
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change for the remaining life of the asset when measuring credit losses. ASU 2025-05 was effective for annual periods beginning after December 15, 2025 and
interim reporting periods within those annual reporting periods, with early adoption permitted. The adoption of this new ASU did not have an effect on the Company’s
financial statements.

Recently Issued Accounting Standards

In November 2024, the FASB issued ASU 2024-03, “Income Statement-Reporting Comprehensive Income-Expense Disaggregation Disclosures (Subtopic
220-40): Disaggregation of Income Statement Expenses.” ASU 2024-03 requires a public business entity (“PBE”) to disclose information in the notes to financial
statements about purchases of inventory, employee compensation, depreciation, intangible asset amortization, and depletion for each income statement line item that
contains those expenses. Entities would also have to disclose other specific expenses, gains, or losses that are already required to be disclosed under GAAP in this
same disclosure, a qualitative description of the amounts remaining that are not separately disaggregated quantitatively, and the total amount of selling expenses, as
well as the PBE’s definition of selling expenses. In January 2025, the FASB Issued ASU No. 2025-01, “Income Statement—Reporting Comprehensive Income—
Expense Disaggregation Disclosures (Subtopic 220-40),” which clarified that ASU 2024-03 is effective for public business entities for annual reporting periods
beginning after December 15, 2026 and interim reporting periods within annual reporting periods beginning after December 15, 2027. Implementation of ASU 2024-
03 may be applied prospectively or retrospectively. The Company is currently evaluating these new disclosure requirements and the impact of adoption.

In May 2025, the FASB issued ASU 2025-03, “Business Combinations (Topic 805) and Consolidation (Topic 810): Determining the Accounting Acquirer in
the Acquisition of a Variable Interest Entity,” which clarifies current guidance for determining the accounting acquirer for a transaction effected primarily by
exchanging equity interests in which the legal acquiree is a variable interest entity that meets the definition of a business. ASU 2025-03 is effective for annual
reporting periods beginning after December 15, 2026, including interim reporting periods within those annual reporting periods, with early adoption permitted. The
Company does not currently expect that the adoption of ASU 2025-03 will impact its existing financial statements but could impact the determination of the
accounting acquirer in future business combinations that involve variable interest entities.

In May 2025, the FASB issued ASU 2025-04, “Compensation—Stock Compensation (Topic 718) and Revenue from Contracts with Customers (Topic 606):
Clarifications to Share-Based Consideration Payable to a Customer.” This new standard clarifies the accounting for share-based consideration payable to a customer
under Topics 718 and 606. Key changes include expanding the “performance condition” definition, requiring an estimate of forfeitures, and clarifying the
measurement guidance. ASU 2025-04 is effective for annual periods beginning after December 15, 2026, with early adoption permitted. The Company expects that
the adoption of ASU 2025-04 will not have a material effect on its financial statements.

In September 2025, the FASB issued ASU 2025-06, “Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40): Targeted Improvements
to the Accounting for Internal-Use Software.” This new standard provides updated guidance on the capitalization and disclosure of internal-use software costs,
including cloud computing arrangements and enhancements to qualitative and quantitative disclosures. The amendments aim to clarify when capitalization should
begin and end, and require enhanced disclosures to provide greater transparency about software development spending and amortization patterns. ASU 2025-06 is
effective for annual periods beginning after December 15, 2027 and interim reporting periods within those annual reporting periods, with early adoption permitted.
The Company is currently evaluating the impact of adopting this new guidance on its financial statements and related disclosures.

In December 2025, the FASB issued ASU 2025-11, “Interim Reporting (Topic 270): Narrow-Scope Improvements,” which intends to improve the
navigability of the guidance in ASC 270 and clarify the applicability of the interim reporting guidance, the types of interim reporting, and the form and content of
interim financial statements in accordance with GAAP. ASU 2025-11 is effective for annual periods beginning after December 15, 2027, and interim periods within
those annual periods, with early adoption permitted. The Company expects that the adoption of ASU 2025-11 will not have a material impact on its financial
statements and related disclosures.

Note 3. Revenue, Deferred Revenue, and Deferred Device and Contract Costs

The Company generates access fees from customers, which primarily consist of employers, health plans, hospitals and health systems, insurance and
financial services companies (collectively “Clients”), as well as individual paying users, accessing the THMG Association professional provider network and the
Company's therapy and other wellness platforms, hosted virtual care platform, and chronic care management platforms. Visit fee revenue is generated for general
medical,
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expert medical service, virtual therapy, and other specialty visits, including for individuals utilizing insurance coverage to access the Uplift Association professional
provider network, and is reported as a component of other revenue. Revenue associated with virtual care device equipment sales included with the Company’s hosted
virtual care platform is also reported in other revenue.

The following table presents the Company’s revenues disaggregated by revenue source and geography (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025

Revenue by Type
Access Fees $ 474,215  $ 523,703  $ 958,870  $ 1,049,439 
Other 132,712  108,197  261,902  211,830 

Total Revenue $ 606,927  $ 631,900  $ 1,220,772  $ 1,261,269 

Revenue by Geography
U.S. $ 487,360  $ 519,689  $ 978,865  $ 1,044,659 
International 119,567  112,211  241,907  216,610 

Total Revenue $ 606,927  $ 631,900  $ 1,220,772  $ 1,261,269 

Deferred Revenue

Deferred revenue represents billed, but unrecognized revenue, and is comprised of fees received in advance of the delivery or completion of the services and
amounts received in instances when revenue recognition criteria have not been met. The Company records deferred revenue when cash payments are received in
advance of the Company’s performance obligation to provide services. Deferred revenue is derived from 1) upfront payments for a device, which is amortized ratably
over the expected member enrollment period; 2) upfront payments for certain services where payment is required for future periods before the service is delivered to
the member, which is recognized when the services are provided; and 3) upfront payments from third-party financing companies with whom the Company works to
provide certain Clients with a rental option, which is recognized over the rental period. Deferred revenue that will be recognized during the next twelve-month period
is recorded as current deferred revenue and the remaining portion is recorded as non-current deferred revenue.

The following table summarizes deferred revenue activities for the periods presented (in thousands):

Six Months Ended
June 30,

2026 2025

Beginning balance $ 71,444  $ 89,082 
Balances assumed as part of business acquisitions —  890 

 Cash collected 49,762  67,663 
 Revenue recognized (50,725) (72,244)

Ending balance $ 70,481  $ 85,391 

The Company expects to recognize revenue of $49.3 million throughout the remainder of 2026, $15.0 million of revenue in the year ending December 31,
2027, and the remaining balance thereafter related to future performance obligations that are unsatisfied or partially unsatisfied as of June 30, 2026.
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Deferred Device and Contract Costs

Deferred device and contract costs are classified as a component of prepaid expenses and other current assets or other assets, depending on term, and
consisted of the following (in thousands):

As of

June 30, December 31,

2026 2025

Deferred device and contract costs, current $ 35,015  $ 31,820 
Deferred device and contract costs, non-current 15,180  14,129 

Total deferred device and contract costs $ 50,195  $ 45,949 

Deferred device and contract costs were as follows (in thousands):

Deferred Device and
Contract Costs

Beginning balance as of December 31, 2025 $ 45,949 
Additions 27,664 
Cost of revenue recognized (23,418)

Ending balance as of June 30, 2026 $ 50,195 

Note 4. Inventories

Inventories consisted of the following (in thousands):

As of

June 30, December 31,

2026 2025

Raw materials and purchased parts $ 7,874  $ 13,783 
Work in process 606  502 
Finished goods 20,343  23,918 

Total inventories $ 28,823  $ 38,203 

Note 5. Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets consisted of the following (in thousands):

As of

June 30, December 31,

2026 2025

Prepaid expenses $ 77,341  $ 64,291 
Deferred device and contract costs, current 35,015  31,820 
Other receivables 9,868  8,834 
Other current assets 1,951  2,071 

Total prepaid expenses and other current assets $ 124,175  $ 107,016 

Note 6. Acquisitions

Business Combinations

On February 28, 2025, Teladoc Health acquired full ownership of Catapult Health, LLC (“Catapult Health”). Including the final closing adjustments, the
Company paid $65.3 million, which is net of $0.1 million of cash acquired, of
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which $64.6 million was paid during the three months ended March 31, 2025. During the three months ended March 31, 2026, the Company paid an additional $2.8
million to settle its outstanding contingent consideration which was determined based on the achievement of specified targets. The acquisition of Catapult Health was
accounted for as a business combination. Catapult Health is included as a component of the Company’s Integrated Care reporting segment.

The purchase price allocations for the Catapult Health acquisition include $12.7 million for identifiable intangible assets and $59.1 million for goodwill. The
Company concluded that $9.4 million of the intangible and $43.2 million of the goodwill are tax deductible.

Concurrent with the closing of the acquisition of Catapult Health in the three months ended March 31, 2025, the Company performed goodwill impairment
tests on its Integrated Care reporting unit and determined that the carrying value of the reporting unit exceeded its fair value and, thus, recorded a full impairment of
the $59.1 million of acquired goodwill.

On August 8, 2025, Teladoc Health acquired full ownership of Telecare Australia Pty Ltd (“Telecare”). Including closing adjustments, the Company paid
$16.6 million, which is net of $1.1 million of cash acquired. The acquisition of Telecare was accounted for as a business combination. Telecare is included as a
component of the Company’s Integrated Care reporting segment.

The purchase price allocations for the Telecare acquisition include $6.3 million for identifiable intangible assets and $12.6 million for goodwill. None of the
goodwill is deductible for tax purposes.

Concurrent with the closing of the acquisition of Telecare in the three months ended September 30, 2025, the Company performed goodwill impairment tests
on its Integrated Care reporting unit and determined that the carrying value of the reporting unit exceeded its fair value and, thus, recorded a full impairment of the
$12.6 million of acquired goodwill.

Asset Acquisition

On April 30, 2025, Teladoc Health acquired Uplift Health Technologies, Inc. (“Uplift”) by paying $29.6 million in cash. During the three months ended
June 30, 2026, the Company paid an additional $12.7 million to settle its outstanding contingent consideration which was determined based on the achievement of
specified targets. The acquisition of Uplift was accounted for as an asset acquisition since the acquired intangible asset, reflected in client and other relationships,
represented substantially all of the gross assets acquired. All revenue and expense recognized following the acquisition date related to Uplift are included as a
component of the Company's BetterHelp reporting segment.

Other Investments

In the three months ended March 31, 2025, Teladoc Health paid $27.0 million to acquire shares of common and preferred stock in a private company. In
addition, the Company received warrants subject to certain vesting conditions that would allow for the purchase of additional preferred stock of the private company.
This investment is included in “Other assets” in the Company's Condensed Consolidated Balance Sheets as of June 30, 2026 and December 31, 2025.

Note 7. Goodwill

Goodwill consisted of the following (in thousands):

Integrated
Care BetterHelp Total

Balance as of June 30, 2026 and December 31, 2025 $ —  $ 283,190  $ 283,190 

As of June 30, 2026, goodwill was $283.2 million, which all related to the BetterHelp reporting unit. During the three months ended June 30, 2026, the
Company revised the expected financial performance of the BetterHelp reporting unit. Management determined that this was a triggering event and accordingly
performed a quantitative goodwill impairment test. The assessment indicated that the fair value of the reporting unit exceeded its carrying value and no impairment
was identified. The Company will continue to monitor and evaluate events and circumstances, including a sustained decrease in the Company's share price and the
future performance of the BetterHelp segment, and should any change occur, it could require further testing of the goodwill, which may result in an impairment of the
BetterHelp reporting unit's goodwill. Additionally, if the carrying value of the Integrated Care reporting unit exceeds its fair value as of the date of any future business
combinations, future business combinations that would be part of the Integrated Care reporting unit could result in goodwill impairment charges.
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Note 8. Intangible Assets, Net and Certain Cloud Computing Costs

Intangible assets, net consisted of the following (dollars in thousands):

Gross Value
Accumulated
Amortization

Net Carrying
Value  

Weighted
Average

Remaining
Useful Life

(Years)

June 30, 2026
Client and other relationships $ 1,522,805  $ (661,037) $ 861,768  9.9
Trademarks 271,742  (247,014) 24,728  1.0
Capitalized software development costs 721,035  (489,005) 232,030  2.0
Acquired technology 330,947  (273,804) 57,143  1.3

Intangible assets, net $ 2,846,529  $ (1,670,860) $ 1,175,669  7.7
December 31, 2025
Client and other relationships $ 1,525,815  $ (602,572) $ 923,243  10.3
Trademarks 272,269  (226,370) 45,899  1.3
Capitalized software development costs 665,631  (416,448) 249,183  2.0
Acquired technology 331,973  (253,211) 78,762  1.8

Intangible assets, net $ 2,795,688  $ (1,498,601) $ 1,297,087  7.9

The following table presents the Company's amortization of intangible assets by component (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025

Amortization of acquired intangibles $ 51,758  $ 44,372  $ 103,509  $ 86,783 
Amortization of capitalized software development costs 36,684  44,292  74,759  86,185 

Amortization of intangible assets $ 88,442  $ 88,664  $ 178,268  $ 172,968 

During the three months ended December 31, 2025, the Company initiated a strategy to transition the remainder of its chronic condition management Clients
and members to the Teladoc Health brand by December 31, 2026. In connection with the brand strategy, the Company has decreased the remaining useful life of the
related trademarks asset, which increased amortization expense by $7.7 million, or $0.04 per share, and $15.3 million, or $0.09 per share, for the three and six months
ended June 30, 2026, respectively, and will increase amortization expense for the full year ending December 31, 2026 by $30.7 million.

Periodic amortization of intangible assets that will be charged to expense over the remaining life of the intangible assets as of June 30, 2026 was as follows
(in thousands):

Years Ending December 31,
Remainder of 2026 $ 177,653 
2027 255,434 
2028 156,870 
2029 113,352 
2030 and thereafter 472,360 

$ 1,175,669 

Net cloud computing costs, which are primarily related to the implementation of the Company's customer relationship management (“CRM”) and enterprise
resource planning (“ERP”) systems, are recorded in “Other assets”
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within the Company's Condensed Consolidated Balance Sheets. As of June 30, 2026 and December 31, 2025, those costs were $43.2 million and $45.4 million,
respectively. The associated expense for cloud computing costs, which is recorded in general and administration expense, was $2.7 million and $1.9 million for the
three months ended June 30, 2026 and 2025, respectively. For the six months ended June 30, 2026 and 2025, the associated expense for cloud computing cost was
$5.4 million and $3.8 million, respectively. The capitalized cloud computing implementation costs are amortized over the shorter of the term of the related cloud
computing arrangement or the period of benefit from the right to access the hosted software. The amortization period will be periodically reassessed to determine if it
continues to be reasonable.

Note 9. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following (in thousands):

As of

June 30, December 31,

2026 2025

Franchise, sales, other taxes, and compliance related liabilities $ 64,880  $ 50,428 
Marketing and advertising 34,604  26,707 
Client performance guarantees and accrued rebates 21,127  19,734 
Professional fees 16,705  9,868 
Consulting fees/provider fees 14,120  13,790 
Information technology 13,161  12,174 
Operating lease liabilities—current 9,969  11,037 
Insurance 8,208  7,719 
Staff augmentation 6,018  5,301 
Lease abandonment obligation—current 4,040  4,443 
Interest payable 1,417  1,042 
Contingent consideration related to acquisitions (1) —  15,523 
Other 32,301  20,442 

Total $ 226,550  $ 198,208 

(1)    See Note 6. “Acquisitions” for further information.

Note 10. Debt

Outstanding Convertible Senior Notes

At June 30, 2026, the Company’s outstanding senior notes consisted of $1.0 billion aggregate principal amount of 1.25% convertible senior notes due 2027
(the “2027 Notes”), issued on May 19, 2020 for net proceeds to the Company of $975.9 million after deducting offering costs of approximately $24.1 million.
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The following table presents certain terms of the 2027 Notes that were outstanding as of June 30, 2026:

2027 Notes

Principal Amount Outstanding as of June 30, 2026 (in thousands) $ 1,000,000
Interest Rate Per Year 1.25 %
Fair Value as of June 30, 2026 (in thousands) (1) $ 970,000
Fair Value as of December 31, 2025 (in thousands) (1) $ 950,000
Maturity Date June 1, 2027
Optional Redemption Date June 5, 2024
Conversion Date December 1, 2026
Conversion Rate Per $1,000 Principal Amount as of June 30, 2026 4.1258
Remaining Contractual Life as of June 30, 2026 0.9 years

(1) The Company estimates the fair value of its 2027 Notes utilizing market quotations for debt that have quoted prices in active markets. Since the 2027 Notes do
not trade on a daily basis in an active market, the fair value estimates are based on market observable inputs based on borrowing rates currently available for debt
with similar terms and average maturities. The 2027 Notes would be classified as Level 2 within the fair value hierarchy, as defined in Note 2. “Basis of
Presentation and Principles of Consolidation.”

The 2027 Notes are unsecured obligations of the Company and rank senior in right of payment to the Company’s indebtedness that is expressly subordinated
in right of payment to such 2027 Notes; equal in right of payment to the Company’s liabilities that are not so subordinated; effectively junior in right of payment to
any of the Company’s secured indebtedness to the extent of the value of the assets securing such indebtedness (including the Credit Agreement described below); and
structurally junior to all indebtedness and other liabilities incurred by the Company’s subsidiaries.

Holders may convert all or any portion of their 2027 Notes in integral multiples of $1,000 principal amount, at their option, at any time prior to the close of
business on the business day immediately preceding the applicable conversion date only under the following circumstances:

• during any quarter (and only during such quarter), if the last reported sale price of the shares of the Company’s common stock for at least 20 trading days
(whether or not consecutive) during a period of 30 consecutive trading days ending on the last trading day of the immediately preceding quarter is greater
than or equal to 130% of the conversion price for the 2027 Notes on each applicable trading day;

• during the five business day period after any 10 consecutive trading day period in which the trading price was less than 98% of the product of the last
reported sale price of Company’s common stock and the conversion rate for the 2027 Notes on each such trading day;

• upon the occurrence of specified corporate events described under the applicable indenture; or

• if the Company calls the 2027 Notes for redemption, at any time until the close of business on the second business day immediately preceding the
redemption date.

On or after the applicable conversion date, until the close of business on the second scheduled trading day immediately preceding the maturity date, holders
may convert all or any portion of the 2027 Notes, regardless of the foregoing circumstances.

The 2027 Notes are convertible into shares of the Company’s common stock at the applicable conversion rate shown in the table above. Upon conversion,
the Company will pay or deliver, as the case may be, cash, shares of the Company’s common stock or a combination thereof, at the Company’s election. If the
Company elects to satisfy the conversion obligation solely in cash or through payment and delivery, as the case may be, of a combination of cash and shares of the
Company’s common stock, the amount of cash and shares of the Company’s common stock due upon conversion will be based on a daily conversion value calculated
on a proportionate basis for each trading day in a 25 consecutive trading day observation period.

The Company may redeem for cash all or part of the 2027 Notes, at its option, on or after the applicable optional redemption date shown in the table above if
the last reported sale price of its common stock exceeds 130% of the
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conversion price then in effect for at least 20 trading days (whether or not consecutive) during any 30 consecutive trading days ending on, and including, the trading
day immediately preceding the date on which the Company provides notice of the redemption. The redemption price will be the principal amount of the 2027 Notes to
be redeemed, plus accrued and unpaid interest, if any. In addition, calling the 2027 Notes for redemption on or after the applicable optional redemption date will
constitute a make-whole fundamental change with respect to the 2027 Notes, in which case the conversion rate applicable to the conversion of the 2027 Notes, if it is
converted in connection with the redemption, will be increased in certain circumstances as described in the applicable indenture.

The Company accounts for the 2027 Notes at amortized cost within the liability section of its Condensed Consolidated Balance Sheets. The Company has
reserved an aggregate of 4.1 million shares of common stock for the 2027 Notes.

The net carrying values of the 2027 Notes, which are reflected as a current liability as of June 30, 2026 and as a non-current liability as of December 31,
2025, consisted of the following (in thousands):

As of

June 30, December 31,

2026 2025

Principal $ 1,000,000  $ 1,000,000 
Less: Debt discount (1) (3,300) (5,075)

Net carrying amount $ 996,700  $ 994,925 

(1) Included in the accompanying Condensed Consolidated Balance Sheets within Convertible senior notes, net and amortized to interest expense over the expected
life of the notes using the effective interest rate method.

The following table sets forth the total interest expense recognized for the 2027 Notes (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025

Contractual interest expense $ 3,125 $ 3,125 $ 6,250 $ 6,250
Amortization of debt discount 889 874 1,775 1,746

Total $ 4,014 $ 3,999 $ 8,025 $ 7,996

Effective interest rate 1.6 % 1.6 % 1.6 % 1.6 %

The Company believes that its existing cash and cash equivalents together with its borrowing capacity under the $300.0 million senior secured revolving
credit facility as well as its expected future cash flows will be sufficient to meet its working capital needs, capital expenditures, and contractual obligations, including
refinancing or repayment of the 2027 Notes at maturity, for at least the next 12 months.

Revolving Credit Facility

On July 17, 2025 (the “Effective Date”), the Company entered into a credit agreement (the “Credit Agreement”) that provides for a five-year, $300.0 million
senior secured revolving credit facility (the “Revolving Credit Facility”).

Interest rates under the Revolving Credit Facility are variable and are equal to the euro interbank offered rate, the Sterling Overnight Index Average
Reference Rate, the Secured Overnight Financing Rate (“Adjusted Term SOFR”) or the Canadian Overnight Repo Rate Average, in each case, plus a margin of 2.75%
to 3.25% per annum based on the Company’s secured net leverage ratio, or, at the Company’s option, at a base reference rate equal to the highest of (a) the federal
funds rate plus 0.50%, (b) the rate of interest last quoted by the administrative agent of the Revolving Credit Facility (the “Administrative Agent”) as its “base rate”
and (c) the one-month Adjusted Term SOFR plus 1.00%, plus a margin of 1.75% to 2.25% per annum based on the Company’s secured net leverage ratio.

The Company pays customary agency fees and a commitment fee based on the daily unused portion of the Revolving Credit Facility at a rate of 0.50% per
annum. The Revolving Credit Facility is not subject to amortization and will mature on the fifth anniversary of the Effective Date.
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In connection with the closing of the Credit Agreement, the Company paid $4.1 million in fees that are being amortized over the life of the Credit
Agreement. At June 30, 2026, $3.3 million of the fees remain unamortized and are being carried as an asset.

The Company’s obligations under the Credit Agreement are unconditionally guaranteed by all material domestic and foreign wholly-owned subsidiaries of
the Company (the “Subsidiary Guarantors” and together with the Company, the “Obligors”), with customary exceptions.

On the Effective Date, each of the Obligors and the Administrative Agent entered into a pledge and security agreement, pursuant to which the Obligors
granted a security interest in substantially all of their respective assets, in each case, subject to customary exceptions and exclusions.

Compliance with Debt Covenants

The Credit Agreement contains customary representations and warranties, affirmative covenants, negative covenants and events of default. The Credit
Agreement also contains financial covenants that are tested on the last day of each of the Company’s fiscal quarters. These financial covenants include a maximum
secured net leverage ratio of 3.5:1, subject to a 4.0:1 covenant holiday following certain permitted acquisitions or permitted collaborations, and a minimum
consolidated interest coverage ratio of 3.0:1. As of June 30, 2026, the Company was in compliance with these covenants.

As of June 30, 2026, the Company had approximately $2.8 million of outstanding letters of credit under the Revolving Credit Facility, leaving approximately
$297.2 million available for borrowing, from which the Company had not drawn.

Note 11. Restructuring

Restructuring charges may include employee severance and related separation costs and lease related costs associated with office space reductions.
Employee severance and related separation costs are recognized when a liability is incurred and the amount to be paid is both probable and reasonably estimated.

The Company recorded $0.9 million of restructuring costs during the three months ended June 30, 2026, of which $0.6 million was related to employee
transition, severance, employee benefits, and related costs and $0.3 million was related to costs associated with office space reductions. The Company recorded $12.9
million of restructuring costs during the six months ended June 30, 2026, of which $11.6 million was related to employee transition, severance, employee benefits,
and related costs and $1.3 million was related to costs associated with office space reductions, including $0.2 million of right-of-use asset impairment charges.

The Company recorded $5.7 million of restructuring costs during the three months ended June 30, 2025, of which $5.4 million was related to employee
transition, severance, employee benefits, and related costs and $0.3 million was related to costs associated with office space reductions, including $0.1 million of
right-of-use asset impairment charges. The Company recorded $10.0 million of restructuring costs during the six months ended June 30, 2025, of which $9.0 million
was related to employee transition, severance, employee benefits, and related costs and $1.0 million was related to costs associated with office space reductions,
including $0.3 million of right-of-use asset impairment charges.

The Company continues to expect that pre-tax restructuring costs for the year ending December 31, 2026 will remain within the range of approximately
$15.0 million to $20.0 million. The remaining charges will primarily relate to employee transition, severance, employee benefits, and other costs, including costs
associated with office space reductions.

The portion of these expenses that are to be settled by cash disbursements was accounted for as a restructuring liability under the line item “Accrued
expenses and other current liabilities” in the Company's Condensed Consolidated Balance Sheets.
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The table below summarizes the accrual and charges incurred and cash payments made with respect to the Company's restructurings, with the severance
related portion included in the line item “Accrued compensation” and the lease termination and other related portion included in the line item “Accrued expenses and
other current liabilities” in the Company's Condensed Consolidated Balance Sheets as of June 30, 2026 (in thousands):

Restructuring Plan

Severance Lease Termination Total

Accrued Balance, December 31, 2025 $ 2,321  $ 4,443  $ 6,764 
Additions 11,624  1,043  12,667 
Cash payments (12,652) (1,446) (14,098)

Accrued Balance, June 30, 2026 $ 1,293  $ 4,040  $ 5,333 

Note 12. Stock-based Compensation

The Company regularly issues share-based compensation to its employees and directors who are not employees of the Company. The accounting guidance
for share-based compensation requires measurement of compensation cost for share-based awards at fair value and recognition of compensation cost over the service
period. For a full description of the Company’s stock-based compensation programs, refer to Note 14. “Common Stock and Stockholders’ Equity” of the Company’s
financial statements included in the Company's 2025 Form 10-K.

In the six months ended June 30, 2026, the Company granted a portion of its employees awards in the form of restricted stock units (“RSUs”) and
performance stock units (“PSUs”). The total number of units granted was approximately 7.3 million and the aggregate fair value of the awards was $38.8 million. A
portion of the awards granted consisted of RSUs vesting over a three year period, with one-third vesting on the first anniversary of the grant and with the remainder
vesting quarterly thereafter. A smaller portion of the awards granted consisted of PSUs subject to the achievement of specific performance criteria that will time-vest
over a three year period, whereas the expense will be recognized on an accelerated tranche-by-tranche basis.

The following table reflects stock-based compensation expense by award type for the indicated periods (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025

Options $ 186  $ 747  $ 394  $ 1,815 
RSUs 9,262  18,537  21,850  40,707 
PSUs (347) 2,782  1,148  4,311 
Employee stock purchase plan 200  278  520  674 

Total stock-based compensation expense $ 9,301  $ 22,344  $ 23,912  $ 47,507 
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Total compensation costs for stock-based awards were recorded for the indicated periods as follows (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025

Cost of revenue (exclusive of depreciation and amortization,
which are shown separately) $ 124  $ 506  $ 471  $ 1,079 
Advertising and marketing 426  1,302  1,286  2,805 
Sales 1,460  3,594  3,537  7,853 
Technology and development 1,735  4,247  4,462  10,032 
General and administrative 5,556  12,695  14,156  25,738 

Total stock-based compensation expense 9,301  22,344  23,912  47,507 
Capitalized stock-based compensation 413  1,904  943  4,481 

Total stock-based compensation $ 9,714  $ 24,248  $ 24,855  $ 51,988 

As of June 30, 2026, the Company had unrecognized compensation cost related to outstanding stock-based award as follows (dollars in thousands):

Award Type Unearned Compensation
Weighted Average Remaining Life

(Years)

Options $ 782  1.2
RSUs $ 59,151  2.0
PSUs $ 8,981  2.5

Note 13. Provision for Income Taxes

The Company recorded income tax expense of $1.0 million and $4.0 million for the three and six months ended June 30, 2026, respectively, and income tax
benefit of $7.8 million and $26.0 million for the same periods in 2025. The tax expense for the six months ended June 30, 2026 is primarily attributable to an increase
in the valuation allowance of $19.3 million and a discrete tax expense related to the shortfall from stock-based compensation, offset by an ordinary tax benefit of
$20.7 million. The income tax benefit for the six months ended June 30, 2025 resulted primarily from a discrete benefit of $20.1 million related to the completion of a
research and development tax credit study and $11.1 million of acquisition related tax benefits, offset by ordinary tax expense of $5.0 million.

Note 14. Commitments and Contingencies

Commitments

The Company has contractual obligations to make future payments related to its outstanding convertible senior notes and its long-term operating leases.

Legal Matters

From time to time, Teladoc Health is involved in various litigation matters arising in the normal course of business, including the matters described below.
The Company consults with legal counsel on those issues related to litigation and seeks input from other experts and advisors with respect to such matters. Estimating
the probable losses or a range of probable losses resulting from litigation, government actions, and other legal proceedings is inherently difficult and requires an
extensive degree of judgment, particularly where the matters involve indeterminate claims for monetary damages, may involve discretionary amounts, present novel
legal theories, are in the early stages of the proceedings, or are subject to appeal. Whether any losses, damages, or remedies ultimately resulting from such matters
could reasonably have a material effect on the Company’s business, financial condition, results of operations, or cash flows will depend on a number of variables,
including, for example, the timing and amount of such losses or damages (if any) and the structure and type of any such remedies. As of the date of these financial
statements, Teladoc Health’s management does not expect any litigation matter to have a material adverse impact on its business, financial condition, results of
operations, or cash
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flows. The Company has recorded accruals for certain matters where losses are considered probable and reasonably estimable.

On June 6, 2022, a purported securities class action complaint (Schneider v. Teladoc Health, Inc., et al.) was filed in the U.S. District Court for the Southern
District of New York against the Company and certain of the Company’s officers. The complaint was brought on behalf of a purported class consisting of all persons
or entities who purchased or otherwise acquired shares of the Company’s common stock during the period October 28, 2021 through April 27, 2022. The complaint
asserted violations of Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 and Rule 10b-5 promulgated thereunder based on allegedly false or misleading
statements and omissions with respect to, among other things, the Company’s business, operations, and prospects. The complaint seeks certification as a class action
and unspecified compensatory damages plus interest and attorneys’ fees. On August 2, 2022, a duplicative purported securities class action complaint (De Schutter v.
Teladoc Health, Inc., et al.) was filed in the U.S. District Court for the Eastern District of New York, which was consolidated with the Schneider case in the Southern
District court under the caption In re Teladoc Health, Inc. Securities Litigation. The lead plaintiff subsequently filed amended complaints that expanded the alleged
class period to February 11, 2021 to July 27, 2022. On July 5, 2023, the court granted the defendants’ motion to dismiss the complaint, and on September 24, 2024 the
U.S. Court of Appeals for the Second Circuit affirmed in part, and vacated in part, the Southern District court’s dismissal and remanded for further proceedings. On
March 21, 2025, the court granted the defendant's renewed motion to dismiss, and on July 25, 2025 the lead plaintiff filed an appeal of the Southern District Court’s
dismissal in the United States Court of Appeals for the Second Circuit. On July 27, 2026, the United States Court of Appeals for the Second Circuit affirmed the
Southern District court's dismissal. The Company believes that these claims are without merit, and the Company and its named officers intend to defend any further
appeal or proceedings in the lawsuit vigorously.

There have been multiple putative class-action lawsuits filed against the Company's subsidiary BetterHelp in connection with the consent order that
BetterHelp entered into with the U.S. Federal Trade Commission in July 2023. The actions have been filed in California federal and state courts and in Canada. The
cases are substantially similar, involving allegations of misleading patients as to BetterHelp’s use of patient data and associated alleged violations of law involving
privacy, advertising, contract, and tort. The Company believes that it has substantial defenses, and the Company intends to defend the lawsuits vigorously.

On February 13, 2023, Data Health Partners, Inc. (“Data Health Partners”) filed a lawsuit against the Company in the U.S. District Court for the District of
Delaware alleging that certain of the Company’s products, including its blood glucose meter, infringe upon certain patents held by Data Health Partners and seeking
unspecified damages, attorney’s fees and costs. The Company believes that it has substantial defenses, and the Company intends to defend the lawsuit vigorously.

On May 17, 2024, a purported securities class action complaint (Stary v. Teladoc Health, Inc., et al.) was filed in the U.S. District Court for the Southern
District of New York against the Company and certain of the Company’s current and former officers. The complaint was brought on behalf of a purported class
consisting of all persons or entities who purchased or otherwise acquired shares of the Company’s common stock during the period November 2, 2022 through
February 20, 2024. The complaint asserts violations of Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 and Rule 10b-5 promulgated thereunder based
on allegedly false or misleading statements and omissions with respect to, among other things, the Company’s advertising spend on BetterHelp. The complaint seeks
certification as a class action and unspecified compensatory damages plus interest and attorneys’ fees. On July 15, 2024, a duplicative purported securities class action
complaint (Waits v. Teladoc Health, Inc., et al.) was filed in the U.S. District Court for the Southern District of New York. The claims and parties in Waits were
substantially similar to those in Stary, and the Stary and Waits actions were consolidated. On December 10, 2024, the District Court appointed co-lead plaintiffs, and,
on February 24, 2025 the lead plaintiffs filed an amended complaint that asserts Exchange Act claims for a putative class of shareholders who purchased or acquired
stock between July 26, 2023 and February 20, 2024. On March 31, 2026, the District Court granted in part and denied in part the Company’s motion to dismiss the
amended complaint. The Company believes that it has substantial defenses, and the Company and its named officers intend to defend the lawsuits vigorously.

On June 18, 2024, a verified shareholder derivative complaint (Roy v. Gorevic, et al.) was filed in the U.S. District Court for the Southern District of New
York against the Company as a nominal defendant and certain of the Company’s current and former officers and directors. The complaint asserts violations of
Sections 10(b) and 14(a) of the Securities Exchange Act of 1934, breach of fiduciary duty, aiding and abetting breach of fiduciary duty, unjust enrichment, waste of
corporate assets, gross mismanagement and abuse of control in connection with factual assertions similar to those in the purported securities class action complaint
described in the preceding paragraph. The complaint seeks damages to the
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Company allegedly sustained as a result of the acts and omissions of the named officers and directors and seeks an order directing the Company to reform and
improve the Company’s corporate governance. On October 4, 2024 the parties agreed, and the Court ordered, to stay all proceedings until any motion to dismiss filed
in the purported securities class action complaint described above is granted with prejudice and any appeals therefrom are resolved, or any defendant files an answer
in the purported securities class action complaint described above. On October 1, 2024, a duplicative verified stockholder derivative complaint (Brigman, et al. v.
Daniel, et al.) was filed in the U.S. District Court for the Southern District of New York. The claims and parties in Brigman are substantially similar to those in Roy,
and also alleges insider trading violations and misappropriation of information against certain defendants. On April 7, 2025 the parties agreed, and the Court ordered,
to stay all proceedings until any motion to dismiss filed in the purported securities class action complaint described above is granted with prejudice and any appeals
therefrom are resolved, or any defendant files an answer in the purported securities class action complaint described above. On April 17, 2026, April 27, 2026, and
April 28, 2026 duplicative verified stockholder derivative complaints (Richey v. Gorevic, et al., Vrana v. Paulus, et al., and North v. Daniel, et al., respectively) were
filed in the U.S. District Court for the Southern District of New York. The claims and parties in Richey, Vrana and North are substantially similar to those in Roy and
Brigman, and these derivative actions have now been consolidated under the caption Roy v. Gorevic. The named directors and officers have not yet responded to the
complaints.

Note 15. Segments

ASC Subtopic 280-10, “Segment Reporting,” establishes standards for reporting information about operating segments. Operating segments are defined as
components of an enterprise about which separate financial information is available that is evaluated regularly by the chief operating decision maker (“CODM”) in
deciding how to allocate resources and assess performance. The Company’s Chief Executive Officer is the CODM and is responsible for reviewing financial
information presented on a segment basis for purposes of making operating decisions and assessing financial performance.

The CODM measures and evaluates segments based on segment operating revenues, segment expenses, and Adjusted EBITDA. The CODM reviews annual-
operating-plan-to-actual variances for these measures on a regular basis to assess the performance of the segments and to make decisions about allocating resources.
The Company does not include the following items in segment expenses and Adjusted EBITDA: provision for income taxes; interest income; interest expense; other
expense (income), net; depreciation of property and equipment; amortization of intangible assets; restructuring costs; acquisition, integration, and transformation
charges; goodwill impairment; and stock-based compensation. Although these amounts are excluded from segment Adjusted EBITDA, they are included in reported
consolidated net loss and are included in the reconciliations that follow.

The Company’s computation of segment Adjusted EBITDA may not be comparable to other similarly titled metrics computed by other companies because
all companies do not calculate segment Adjusted EBITDA in the same fashion.

Operating revenues and expenses directly associated with each segment are included in determining its operating results. Other expenses that are not directly
attributable to a particular segment are based upon allocation methodologies, including the following: revenue, headcount, time and other relevant usage measures,
and/or a combination of such.

The Company has two reportable segments: Integrated Care and BetterHelp. The Integrated Care segment includes a suite of global virtual medical services
including general medical, expert medical services, specialty medical, chronic condition management, mental health, and enabling technologies and enterprise
telehealth solutions for hospitals and health systems. The BetterHelp segment includes virtual therapy and other wellness services provided on a global basis which
are predominantly marketed and sold on a direct-to-consumer basis, including both those who pay directly out-of-pocket and those who utilize their insurance
coverage.

The CODM does not review any information regarding total assets on a segment basis. Segments do not record intersegment revenues, and, accordingly,
there is none to be reported. The accounting policies for segment reporting are the same as for the Company as a whole.
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The following tables present the financial results of the Company's reportable segments, along with reconciliations of the segments' total consolidated
Adjusted EBITDA to the consolidated net loss for the periods indicated (in thousands):

Three Months Ended June 30, 2026 Integrated Care BetterHelp Consolidated

Revenue $ 394,305  $ 212,622  $ 606,927 
Cost of revenue, exclusive of depreciation, amortization, and stock-based compensation (1) 129,903  60,810 
Advertising and marketing, exclusive of stock-based compensation (1) 31,259  111,714 
Other segment expenses (2) 167,901  39,627 

Adjusted EBITDA $ 65,242  $ 471  65,713 
Less adjustments to reconcile to consolidated net loss:
Stock-based compensation 9,301 
Acquisition, integration, and transformation costs 1,690 
Restructuring costs 904 
Amortization of intangible assets 88,442 
Depreciation of property and equipment 2,468 
Other expense (income), net 2,191 
Interest expense 5,109 
Interest income (6,481)

Loss before provision for income taxes (37,911)
Provision for income taxes 997 

Net loss $ (38,908)

Three Months Ended June 30, 2025 Integrated Care BetterHelp Consolidated

Revenue $ 391,510  $ 240,390  $ 631,900 
Cost of revenue, exclusive of depreciation, amortization, and stock-based compensation (1) 126,387  63,643 
Advertising and marketing, exclusive of stock-based compensation (1) 31,953  134,292 
Other segment expenses (2) 175,720  30,594 

Adjusted EBITDA $ 57,450  $ 11,861  69,311 
Less adjustments to reconcile to consolidated net loss:
Stock-based compensation 22,344 
Acquisition, integration, and transformation costs 2,658 
Restructuring costs 5,692 
Amortization of intangible assets 88,664 
Depreciation of property and equipment 4,338 
Other expense (income), net (8,371)
Interest expense 4,473 
Interest income (10,064)
Loss before provision for income taxes (40,423)
Provision for income taxes (7,763)

Net loss $ (32,660)
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Six Months Ended June 30, 2026 Integrated Care BetterHelp Consolidated

Revenue $ 789,750  $ 431,022  $ 1,220,772 
Cost of revenue, exclusive of depreciation, amortization, and stock-based compensation (1) 265,777  122,115 
Advertising and marketing, exclusive of stock-based compensation (1) 65,173  228,466 
Other segment expenses (2) 337,281  78,078 

Adjusted EBITDA $ 121,519  $ 2,363  123,882 
Less adjustments to reconcile to consolidated net loss:
Stock-based compensation 23,912 
Acquisition, integration, and transformation costs 2,754 
Restructuring costs 12,879 
Amortization of intangible assets 178,268 
Depreciation of property and equipment 4,929 
Other expense (income), net 2,387 
Interest expense 10,477 
Interest income (12,971)
Loss before provision for income taxes (98,753)
Provision for income taxes 3,992 

Net loss $ (102,745)

Six Months Ended June 30, 2025 Integrated Care BetterHelp Consolidated

Revenue $ 780,978  $ 480,291  $ 1,261,269 
Cost of revenue, exclusive of depreciation, amortization, and stock-based compensation (1) 257,395  128,891 
Advertising and marketing, exclusive of stock-based compensation (1) 65,663  267,264 
Other segment expenses (2) 350,091  64,561 

Adjusted EBITDA $ 107,829  $ 19,575  127,404 
Less adjustments to reconcile to consolidated net loss:
Stock-based compensation 47,507 
Goodwill impairment 59,138 
Acquisition, integration, and transformation costs 4,846 
Restructuring costs 10,039 
Amortization of intangible assets 172,968 
Depreciation of property and equipment 7,902 
Other expense (income), net (10,806)
Interest expense 10,238 
Interest income (22,738)
Loss before provision for income taxes (151,690)
Provision for income taxes (26,018)

Net loss $ (125,672)

(1) The significant segment expense categories and amounts align with the information that is regularly provided to the CODM.
(2) Other segment expenses for the corresponding reportable segment includes sales expenses, technology and development expenses, and general and administrative

expenses, each exclusive of stock-based compensation.

22



Table of Contents

Geographic data for long-lived assets (representing property and equipment, net) were as follows (in thousands):

As of

June 30, December 31,

2026 2025

United States $ 19,913  $ 22,796 
International 4,777  4,176 

Total long-lived assets $ 24,690  $ 26,972 
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Special Note Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934 and the
safe-harbor provisions of the Private Securities Litigation Reform Act of 1995. Statements that are not statements of historical fact, including statements about our
beliefs, expectations, plans, strategies, outlook and possible or assumed future results of operations, are forward-looking statements and should be evaluated as such.
These statements often include words such as “anticipates,” “believes,” “suggests,” “targets,” “projects,” “plans,” “expects,” “future,” “intends,” “estimates,”
“predicts,” “potential,” “may,” “will,” “should,” “could,” “would,” “likely,” “foresee,” “forecast,” “continue” and similar words or phrases, as well as statements in
the future tense. We base these forward-looking statements on our current expectations, plans and assumptions in light of our experience, historical trends, current
conditions, expected future developments and other factors we believe are appropriate under the circumstances. These statements are not guarantees of performance
or results and are subject to risks, uncertainties and assumptions. Factors that have in the past and/or may in the future cause actual results to differ materially include,
among others, a decrease in revenue from users who pay directly out-of-pocket without offsetting growth in insurance-covered services in our BetterHelp segment;
the rate and magnitude of declines in BetterHelp cash-pay users and revenue; the extent to which insurance availability changes users’ payment choices; available
provider capacity including on a state and payer-specific basis; the timing, cost and effectiveness of provider recruitment, credentialing, enrollment, activation,
compensation and retention; the performance of insurance-specific eligibility, matching, booking, scheduling, utilization, session-duration, claims and collection
workflows; the effectiveness and revenue consequences of changes in advertising and marketing spending; the effects of BetterHelp’s reduced near-term emphasis
and investment outside the United States; the cost, timing and effectiveness of platform and provider-capacity investments; the margin effects of the insurance mix;
potential impairment of BetterHelp goodwill; and the other risks described in “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31,
2025 (the “2025 Form 10-K”), this Form 10-Q and our other reports and SEC filings. You should not place undue reliance on forward-looking statements. These
cautionary statements are not exhaustive and speak only as of the date of this Form 10-Q. We undertake no obligation to update or revise any forward-looking
statement as a result of new information, future events or otherwise, except as required by law.

Overview

Teladoc, Inc. was incorporated in the State of Texas in June 2002 and changed its state of incorporation to the State of Delaware in October 2008. Effective
August 10, 2018, Teladoc, Inc. changed its corporate name to Teladoc Health, Inc. Unless the context otherwise requires, Teladoc Health, Inc., together with its
subsidiaries, is referred to herein as “Teladoc Health,” the “Company,” or “we.” In June 2025, the Company relocated its principal executive office from Purchase,
New York to New York, New York. Teladoc Health is the global leader in virtual care.

More than 20 years ago, we were founded on a simple, yet revolutionary idea: that everyone should have access to the best healthcare, anywhere in the world
on their terms.

Our mission is to empower all people everywhere to live their healthiest lives by transforming the healthcare experience. Today, we are transforming virtual
care into a catalyst for how better health happens around the world. We connect patients, care providers, healthcare platforms and partners to provide more complete
and personalized care. Through our unique technology, breadth of services and depth of clinical expertise, we are delivering and orchestrating care in order to improve
health outcomes and reduce healthcare costs around the world.

The impact that the imposition of tariffs and changes to global trade policies will have on our consolidated results of operations is uncertain. We expect
tariffs on goods imported into the U.S. from Canada, Mexico, and China, and other countries upon which tariffs may be imposed, to continue to be met with
retaliatory tariffs from those countries which would impact our consolidated results of operations as we import components for assembling welcome kits, refill kits,
and replacement components for our chronic care management solutions and virtual care devices manufactured for sale or lease as part of our hosted virtual care
platform solution. The extent and duration of tariffs and the resulting impact on macroeconomic conditions and on our business are uncertain and may depend on
various factors, including negotiations between the U.S. and affected countries, retaliation imposed by other countries, tariff exemptions, negative sentiment toward
U.S. companies and products, and availability of lower cost inputs that may be sourced domestically or in other countries with no or lower tariffs. We will continue to
evaluate the nature and extent of the impact to our business and consolidated results of operations. For further information, see “Risk Factors—We depend on a
limited number of third-party suppliers for certain components of our medical devices, and the loss of any of these suppliers, or their inability to provide us with an
adequate supply of materials, could harm our business,” and “—Our international operations pose certain political, legal and compliance, operational, regulatory,
economic, and other risks to our business that may be
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different from or more significant than risks associated with our domestic operations, and our exposure to these risks is expected to increase” included in our 2025
Form 10-K.

Key Factors Affecting Our Performance

We believe that our future performance will depend on many factors, including the following:

As it relates to the Integrated Care segment:

Number of U.S. Integrated Care Members. U.S. Integrated Care members represent the number of unique individuals at the end of the applicable period who
have access to our suite of integrated care services in the U.S. under paid access fee and/or visit-based arrangements. Individuals who have paid access fees offer a
greater margin than those who have visit fee only arrangements and, over time, the mix of those who have paid access fees as compared to those who have visit fee
only arrangements has declined. The number of members with visit fee only arrangements is less directly correlated to revenue than the number of members who have
paid access fees, and therefore as the mix of members with visit fee only arrangements continues to grow we expect that the total number of U.S. Integrated Care
members will less directly impact our revenue growth rate. Our revenue growth rate and long-term profitability are also affected by our ability to increase cross
selling capability among our existing members. Therefore, we believe that our ability to add new members and retain existing members, and to increase utilization
and penetration further into existing and new health plan, employer, and other Clients is a key indicator of our increasing market adoption, the growth of our business,
and our future revenue potential.

We further believe that increasing our overall membership level is an integral objective that will provide us with the ability to continually innovate our
services and support initiatives that will enhance members’ experiences. However, certain health plans that have historically promoted our services to our employer
Clients have developed, and may in the future continue to develop, solutions that replicate our services or offer competitive services at discounted prices to our
current or prospective Clients, which could result in a loss of members. For further information, see “Risk Factors—Risks Related to Our Business and Industry—We
operate in a competitive industry, and if we are not able to compete effectively, our business, financial condition, and results of operations will be harmed,” and “—A
significant portion of our revenue comes from a limited number of Clients, the loss of which could have a material adverse effect on our business, financial condition
and results of operations” included in our 2025 Form 10-K. U.S. Integrated Care members decreased by 2.1 million, or 2%, to 100.3 million at June 30, 2026,
compared to the same period in 2025.

Chronic Care Program Enrollment. Chronic care program enrollment represents the total number of enrollees across our suite of chronic care programs at the
end of a given period. Our chronic care program enrollments are one of the key components of our virtual care platform that we believe positions us to drive greater
engagement with our platforms and increase revenue. Chronic care program enrollment increased to 1.272 million, or 14%, at June 30, 2026, compared to 1.117
million at June 30, 2025, driven by an increase in multi-condition product bundles.

Average Monthly Revenue Per U.S. Integrated Care Member. Average monthly revenue per U.S. Integrated Care member measures the average monthly
amount of global revenue that we generate from a U.S. Integrated Care member for a particular period. It is calculated by dividing the total revenue generated from
the Integrated Care segment by the average number of U.S. Integrated Care members during the applicable period. Approximately 22% of total Integrated Care
revenues relates to international and hospital and health systems for which membership is not considered as a management metric. We believe that our ability to
increase the revenue generated from each member over time is also a key indicator of our increasing market adoption and further product adoption among our Client-
base to drive future revenue growth potential. Average monthly revenue per U.S. Integrated Care member was $1.31 in the three months ended June 30, 2026,
compared to $1.27 in the same period in 2025. Average monthly revenue per U.S. Integrated Care member was $1.31 in the six months ended June 30, 2026,
compared to $1.27 in the same period in 2025. The change in average monthly revenue versus the prior period is reflective of the decrease in members and the mix of
their fees.

As it relates to the BetterHelp segment:

BetterHelp Paying Users. BetterHelp Paying Users represent the average number of global monthly paying users of our BetterHelp therapy and psychiatry
services during the applicable period, including both those who pay directly out-of-pocket and those who utilize their insurance coverage. We believe that our ability
to add new paying users, including through Insurance Covered Services, and retain existing users is a key indicator of the market adoption of BetterHelp, the stability
and growth of this segment, and future revenue potential. Effectively reaching potential paying users through various advertising channels remains critical to our
success, including the level of advertising and marketing spending deployed. BetterHelp Paying Users decreased by 11% to 0.346 million for the three months ended
June 30, 2026, compared to 0.388 million for the three months ended June 30, 2025, and decreased by 10% to 0.353 million for the six
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months ended June 30, 2026, compared to 0.393 million for the six months ended June 30, 2025. See “Item 1A. Risk Factors— Our BetterHelp segment has
experienced, and may continue to experience, declines in revenue from users who pay directly out-of-pocket, and growth in insurance-covered services may not offset
those declines as quickly as we expect or at all.” included elsewhere in this Quarterly Report on Form 10-Q.

As it relates to the Company:

Seasonality. Our business has historically been subject to seasonality. In our Integrated Care segment, a concentration of our new Client contracts have an
effective date of January 1 as a result of many Clients’ introduction of new services at the start of each calendar year. Therefore, service utilization and enrollment
rates may not directly align with the timing of membership changes. In addition, as a result of seasonal cold and flu trends, we historically have experienced our
highest level of visit and other fee revenue during the first and fourth quarters of each year.

Due to the higher cost of customer acquisition during the end-of-year holiday season, our BetterHelp segment has historically reduced marketing activity
during the fourth quarter. As a result of this dynamic, we have typically experienced fewer new user additions and generally a stronger operating income performance
in the fourth quarter. Conversely, as marketing activity typically resumes at the start of the year, we typically experience weaker operating income performance during
the first quarter as new user acquisition and associated revenue tend to lag marketing spend.

Critical Accounting Estimates and Policies

Our discussion and analysis of our results of operations, liquidity and capital resources are based on our condensed consolidated financial statements which
have been prepared in conformity with accounting principles generally accepted in the U.S. (“GAAP”). The preparation of these condensed consolidated financial
statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and disclosure of contingent
assets and liabilities.

As of June 30, 2026, goodwill was $283.2 million, which all related to the BetterHelp reporting unit. During the three months ended June 30, 2026, we
revised the expected financial performance of the BetterHelp reporting unit. We determined that this was a triggering event and accordingly performed a quantitative
goodwill impairment test. The assessment indicated that the fair value of the reporting unit exceeded its carrying value and no impairment was identified. We will
continue to monitor and evaluate events and circumstances, including a sustained decrease in our share price and the future performance of the BetterHelp segment,
and should any change occur, it could require further testing of the goodwill, which may result in an impairment of the BetterHelp reporting unit's goodwill.
Additionally, if the carrying value of the Integrated Care reporting unit exceeds its fair value as of the date of any future business combinations, future business
combinations that would be part of the Integrated Care reporting unit could result in goodwill impairment charges.

On an ongoing basis, we evaluate our estimates and judgments, including those related to revenue recognition, business combinations, goodwill and other
intangible assets, income taxes, and other items. We base our estimates on historical and anticipated results and trends and on various other assumptions that we
believe are reasonable under the circumstances, including assumptions as to future events. These estimates form the basis for making judgments about the carrying
values of assets and liabilities that are not readily apparent from other sources. By their nature, estimates are subject to an inherent degree of uncertainty. Actual
results may differ from our estimates and could have a significant adverse effect on our results of operations and financial position. For a discussion of our critical
accounting estimates and policies see Part II, Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in the 2025 Form
10-K.

Non-GAAP Financial Measures

To supplement our financial information presented in accordance with GAAP, we use certain non-GAAP financial measures to clarify and enhance an
understanding of past performance, which include Adjusted EBITDA (as defined below) and free cash flow. We believe that the presentation of these financial
measures enhances an investor’s understanding of our financial performance, and are commonly used by investors to evaluate our performance and that of our
competitors. We further believe that these financial measures are useful to assess our operating performance and financial and business trends from period-to-period
by excluding certain items that we believe are not representative of our core business, and that free cash flow reflects an additional way of viewing our liquidity that,
when viewed together with GAAP results, provides management, investors, and other users of our financial information with a more complete understanding of
factors and trends affecting our cash flows. We use these non-GAAP financial measures for business
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planning purposes and in measuring our performance relative to that of our competitors. We utilize Adjusted EBITDA as a key measure of our performance.

Adjusted EBITDA consists of net loss before provision for income taxes; other expense (income), net; interest income; interest expense; depreciation of
property and equipment; amortization of intangible assets; restructuring costs; acquisition, integration, and transformation costs; goodwill impairments; and stock-
based compensation.

Free cash flow is net cash provided by operating activities less capital expenditures and capitalized software development costs.

Our use of these non-GAAP terms may vary from that of others in our industry, and other companies may calculate such measures differently than we do,
limiting their usefulness as comparative measures.

Non-GAAP measures have important limitations as analytical tools and you should not consider them in isolation, and they should not be considered as an
alternative to net loss before provision for income taxes, net loss, net loss per share, net cash from operating activities or any other measures derived in accordance
with GAAP. Some of these limitations are:

• Adjusted EBITDA eliminates the impact of the provision for income taxes on our results of operations, and does not reflect other expense (income), net,
interest income, or interest expense;

• Adjusted EBITDA does not reflect restructuring costs. Restructuring costs may include certain lease impairment costs, certain losses related to early
lease terminations, and severance;

• Adjusted EBITDA does not reflect significant acquisition, integration, and transformation costs. Acquisition, integration, and transformation costs
include investment banking, financing, legal, accounting, consultancy, integration, fair value changes related to contingent consideration and certain
other transaction costs related to mergers and acquisitions. It also includes costs related to certain business transformation initiatives focused on
integrating and optimizing various operations and systems, including upgrading our ERP system. These transformation cost adjustments made to our
results do not represent normal, recurring, operating expenses necessary to operate the business but rather, incremental costs incurred in connection with
our acquisition and integration activities;

• Adjusted EBITDA does not reflect goodwill impairment charges; and

• Adjusted EBITDA does not reflect the significant non-cash stock-based compensation expense which should be viewed as a component of recurring
operating costs.

In addition, although amortization of intangible assets and depreciation of property and equipment are non-cash charges, the assets being amortized and
depreciated will often have to be replaced in the future, and Adjusted EBITDA does not reflect any expenditures for such replacements.

We compensate for these limitations by using these non-GAAP measures along with other comparative tools, together with GAAP measurements, to assist in
the evaluation of operating performance. Such GAAP measurements include net loss, net loss per share, net cash from operating activities, and other performance
measures.

In evaluating these financial measures, you should be aware that in the future we may incur expenses similar to those eliminated in this presentation. Our
presentation of these non-GAAP measures should not be construed as an inference that our future results will be unaffected by unusual or nonrecurring items.
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Condensed Consolidated Results of Operations

The following table sets forth our condensed consolidated statements of operations data for the three months ended June 30, 2026 and 2025 and the dollar
and percentage change between the respective periods (dollars in thousands, except per share data):

Three Months Ended
June 30,

2026 2025 Variance %

Revenue $ 606,927  $ 631,900  $ (24,973) (4)%
Costs and expenses:

Cost of revenue (exclusive of depreciation and amortization, which are
shown separately below) 190,837  190,537  300  — %
Advertising and marketing 143,397  167,547  (24,150) (14)%
Sales 49,391  49,951  (560) (1)%
Technology and development 62,861  68,784  (5,923) (9)%
General and administrative 104,029  108,114  (4,085) (4)%
Acquisition, integration, and transformation costs 1,690  2,658  (968) (36)%
Restructuring costs 904  5,692  (4,788) (84)%
Amortization of intangible assets 88,442  88,664  (222) — %
Depreciation of property and equipment 2,468  4,338  (1,870) (43)%

Total costs and expenses 644,019  686,285  (42,266) (6)%
Loss from operations (37,092) (54,385) 17,293  (32)%
Interest income (6,481) (10,064) 3,583  (36)%
Interest expense 5,109  4,473  636  14 %
Other expense (income), net 2,191  (8,371) 10,562  (126)%
Loss before provision for income taxes (37,911) (40,423) 2,512  (6)%
Provision for income taxes 997  (7,763) 8,760  (113)%

Net loss $ (38,908) $ (32,660) $ (6,248) 19 %

Net loss per share, basic and diluted $ (0.21) $ (0.19) $ (0.02) 11 %

Adjusted EBITDA (1) $ 65,713  $ 69,311  $ (3,598) (5)%

(1) Non-GAAP Financial Measure
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The following table sets forth our condensed consolidated statements of operations data for the six months ended June 30, 2026 and 2025 and the dollar and
percentage change between the respective periods (dollars in thousands, except per share data):

Six Months Ended
June 30,

2026 2025 Variance %

Revenue $ 1,220,772  $ 1,261,269  $ (40,497) (3)%
Costs and expenses:

Cost of revenue (exclusive of depreciation and amortization, which are
shown separately below) 388,363  387,366  997  — %
Advertising and marketing 294,924  335,732  (40,808) (12)%
Sales 100,667  98,644  2,023  2 %
Technology and development 130,726  138,742  (8,016) (6)%
General and administrative 206,122  220,888  (14,766) (7)%
Goodwill impairment —  59,138  (59,138) (100)%
Acquisition, integration, and transformation costs 2,754  4,846  (2,092) (43)%
Restructuring costs 12,879  10,039  2,840  28 %
Amortization of intangible assets 178,268  172,968  5,300  3 %
Depreciation of property and equipment 4,929  7,902  (2,973) (38)%

Total costs and expenses 1,319,632  1,436,265  (116,633) (8)%
Loss from operations (98,860) (174,996) 76,136  (44)%
Interest income (12,971) (22,738) 9,767  (43)%
Interest expense 10,477  10,238  239  2 %
Other expense (income), net 2,387  (10,806) 13,193  (122)%
Loss before provision for income taxes (98,753) (151,690) 52,937  (35)%
Provision for income taxes 3,992  (26,018) 30,010  (115)%

Net loss $ (102,745) $ (125,672) $ 22,927  (18)%

Net loss per share, basic and diluted $ (0.57) $ (0.72) $ 0.15  (21)%

Adjusted EBITDA (1) $ 123,882  $ 127,404  $ (3,522) (3)%

(1) Non-GAAP Financial Measure
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The following table reconciles net loss, the most directly comparable GAAP financial measure, to Adjusted EBITDA for the three and six months ended
June 30, 2026 and 2025 (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025

Net loss $ (38,908) $ (32,660) $ (102,745) $ (125,672)
Add:
Provision for income taxes 997  (7,763) 3,992  (26,018)
Other expense (income), net 2,191  (8,371) 2,387  (10,806)
Interest expense 5,109  4,473  10,477  10,238 
Interest income (6,481) (10,064) (12,971) (22,738)
Depreciation of property and equipment 2,468  4,338  4,929  7,902 
Amortization of intangible assets 88,442  88,664  178,268  172,968 
Restructuring costs 904  5,692  12,879  10,039 
Acquisition, integration, and transformation costs 1,690  2,658  2,754  4,846 
Goodwill impairment —  —  —  59,138 
Stock-based compensation 9,301  22,344  23,912  47,507 

Adjusted EBITDA $ 65,713  $ 69,311  $ 123,882  $ 127,404 

Integrated Care $ 65,242  $ 57,450  $ 121,519  $ 107,829 
BetterHelp 471  11,861  2,363  19,575 

Adjusted EBITDA $ 65,713  $ 69,311  $ 123,882  $ 127,404 

Revenue.

The following table presents revenues disaggregated by revenue source and geography for the three months ended June 30, 2026 and 2025:

Three Months Ended
June 30,

(In thousands, unaudited) 2026 2025 Variance %

Revenue by Type
Access Fees $ 474,215  $ 523,703  $ (49,488) (9)%
Other 132,712  108,197  24,515  23 %

Total Revenue $ 606,927  $ 631,900  $ (24,973) (4)%

Revenue by Geography
U.S. $ 487,360  $ 519,689  $ (32,329) (6)%
International 119,567  112,211  7,356  7 %

Total Revenue $ 606,927  $ 631,900  $ (24,973) (4)%
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The following table presents revenues disaggregated by revenue source and geography for the six months ended June 30, 2026 and 2025:

Six Months Ended
June 30,

(In thousands, unaudited) 2026 2025 Variance %

Revenue by Type
Access Fees $ 958,870  $ 1,049,439  $ (90,569) (9)%
Other 261,902  211,830  50,072  24 %

Total Revenue $ 1,220,772  $ 1,261,269  $ (40,497) (3)%

Revenue by Geography
U.S. $ 978,865  $ 1,044,659  $ (65,794) (6)%
International 241,907  216,610  25,297  12 %

Total Revenue $ 1,220,772  $ 1,261,269  $ (40,497) (3)%

Total revenue was $606.9 million for the three months ended June 30, 2026, compared to $631.9 million for the three months ended June 30, 2025, a
decrease of $25.0 million, or 4%. This decrease in revenue was driven by lower revenue in our BetterHelp segment, reflecting actions to further prioritize insurance-
covered services and decline in users paying directly out of pocket, partially offset by higher revenue in our Integrated Care segment. For further discussion regarding
the decrease in revenue in our BetterHelp segment, see below under “Segment Information.” The acquisitions of Uplift and Telecare increased total revenue for the
three months ended June 30, 2026 by approximately 1 percentage point. Other revenue predominately includes visit fees and, to a lesser extent, revenue from the sales
of our telehealth solutions for hospitals and health systems.

Total revenue was $1,220.8 million for the six months ended June 30, 2026, compared to $1,261.3 million for the six months ended June 30, 2025, a decrease
of $40.5 million, or 3%. This decrease in revenue was driven by lower revenue in our BetterHelp segment, partially offset by higher revenue in our Integrated Care
segment. The acquisitions of Catapult Health, Uplift, and Telecare increased total revenue for the six months ended June 30, 2026 by approximately 2 percentage
points.

Cost of Revenue (exclusive of depreciation and amortization, which are shown separately below). Cost of revenue was flat at $190.8 million for the three
months ended June 30, 2026, compared to $190.5 million for the three months ended June 30, 2025, with higher labor costs being offset by lower technology costs.
On a year-to-date basis, cost of revenue was also flat at $388.4 million compared with $387.4 million for the six months ended June 30, 2025.

Advertising and Marketing Expenses. Advertising and marketing expenses were $143.4 million for the three months ended June 30, 2026, compared to
$167.5 million for the three months ended June 30, 2025, a decrease of $24.2 million, or 14%. On a year-to-date basis, advertising and marketing expenses decreased
by $40.8 million, or 12%, to $294.9 million. The decrease for both periods was driven mainly by lower digital and media advertising costs associated with actions to
prioritize Insurance Covered Services in the BetterHelp segment, and lower employee compensation costs. For further discussion regarding the decrease in
advertising and marketing expenses in our BetterHelp segment, see below under “Segment Information.”

Sales Expenses. Sales expenses were $49.4 million for the three months ended June 30, 2026, compared to $50.0 million for the three months ended June 30,
2025, a decrease of $0.6 million, or 1%. This decrease reflects lower employee compensation costs and travel costs, partially offset by higher commissions. On a year-
to-date basis, sales expenses increased by $2.0 million, or 2%, to $100.7 million. This increase reflects higher commissions costs, offset by lower employee
compensation costs and lower travel costs.

Technology and Development Expenses. Technology and development expenses were $62.9 million for the three months ended June 30, 2026, compared to
$68.8 million for the three months ended June 30, 2025, a decrease of $5.9 million, or 9%. On a year-to-date basis, technology and development expenses decreased
by $8.0 million, or 6% to $130.7 million. The decrease for both periods primarily reflects lower employee compensation costs and lower infrastructure, hosting, and
software license costs.
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For the three months ended June 30, 2026 and 2025, research and development costs, which exclude amounts reflected as capitalized software development
costs, were $19.2 million and $22.1 million, respectively. For the six months ended June 30, 2026 and 2025, research and development costs were $39.5 million and
$45.0 million, respectively.

General and Administrative Expenses. General and administrative expenses decreased $4.1 million, or 4%, to $104.0 million for the three months ended
June 30, 2026, compared to $108.1 million for the three months ended June 30, 2025. On a year-to-date basis, general and administrative expenses decreased by $14.8
million, or 7%, to $206.1 million, compared to $220.9 million in the prior year. The decrease for both periods was primarily driven by lower employee compensation
costs, partially offset by higher professional fees, legal fees, software and infrastructure costs, and indirect taxes.

Goodwill Impairments. We did not record a non-cash goodwill impairment charge for the three and six months ended June 30, 2026. In the three months
ended March 31, 2025, concurrent with the completion of the acquisition of Catapult Health, we performed a goodwill impairment test on the Integrated Care
reporting unit and determined that the carrying value of the reporting unit exceeded its fair value. As a result, we recognized a goodwill impairment of $59.1 million
associated with the acquisition of Catapult Health.

Acquisition, Integration, and Transformation Costs. Acquisition, integration, and transformation costs primarily consisted of costs to integrate and upgrade
our ERP system and costs to integrate the operations of acquired businesses and were $1.7 million and $2.7 million for the three months ended June 30, 2026 and
2025, respectively, and were $2.8 million and $4.8 million for the six months ended June 30, 2026 and 2025, respectively.

Restructuring Costs. Restructuring costs for the three months ended June 30, 2026 were $0.9 million, of which $0.6 million was for employee transition,
severance, employee benefits, and related costs and $0.3 million was related to costs associated with office space reductions. Restructuring costs for the six months
ended June 30, 2026 were $12.9 million, of which $11.6 million was for employee transition, severance, employee benefits, and related costs and $1.3 million was
related to costs associated with office space reductions, including $0.2 million of right-of-use asset impairment charges.

Restructuring costs for the three months ended June 30, 2025 were $5.7 million, of which $5.4 million was for employee transition, severance, employee
benefits, and related costs and $0.3 million was related to costs associated with office space reductions, including $0.1 million of right-of-use asset impairment
charges. Restructuring costs for the six months ended June 30, 2025 were $10.0 million, of which $9.0 million was for employee transition, severance, employee
benefits, and related costs and $1.0 million was related to costs associated with office space reductions, including $0.3 million of right-of-use asset impairment
charges.

As a result of our review of the business to drive further efficiency, better align resources, and improve profitability, we continue to expect to incur pre-tax
restructuring costs under our plan in the range of $15.0 million to $20.0 million for the year ending December 31, 2026. The charges will primarily relate to employee
transition, severance, employee benefits, and other costs, including costs associated with office space reductions.

Amortization of Intangible Assets.

The following table shows amortization of intangible assets broken down by components for the periods indicated (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 % 2026 2025 %

Amortization of acquired intangibles $ 51,758  $ 44,372  17% $ 103,509  $ 86,783  19%
Amortization of capitalized software development costs 36,684  44,292  (17)% 74,759  86,185  (13)%

Amortization of intangible assets $ 88,442  $ 88,664  —% $ 178,268  $ 172,968  3%

Amortization of intangible assets was flat at $88.4 million for the three months ended June 30, 2026, compared to $88.7 million for the three months ended
June 30, 2025. Amortization of intangible assets was $178.3 million for the six months ended June 30, 2026, compared to $173.0 million for the six months ended
June 30, 2025, an increase of $5.3 million, or 3%.
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Depreciation of Property and Equipment. Depreciation of property and equipment was $2.5 million for the three months ended June 30, 2026, compared to
$4.3 million for the three months ended June 30, 2025, a decrease of $1.9 million, or 43%. On a year-to-date basis, depreciation of property and equipment was $4.9
million for the six months ended June 30, 2026, compared to $7.9 million for the six months ended June 30, 2025, a decrease of $3.0 million, or 38%. The decrease in
both periods was primarily driven by prior year accelerated depreciation associated with decisions to exit certain leased spaces.

Interest Income. Interest income consisted of interest earned on cash and cash equivalents. Interest income was $6.5 million for the three months ended June
30, 2026, compared to $10.1 million for the three months ended June 30, 2025. Interest income was $13.0 million for the six months ended June 30, 2026, compared
to $22.7 million for the six months ended June 30, 2025. The decrease for both periods was driven by lower interest rate yields and holding a lower average balance of
cash and cash equivalents.

Interest Expense. Interest expense consisted of interest costs and the amortization of debt discounts primarily associated with the convertible senior notes.
Interest expense was $5.1 million for the three months ended June 30, 2026, compared to $4.5 million for the three months ended June 30, 2025. Interest expense was
$10.5 million for the six months ended June 30, 2026, compared to $10.2 million for the six months ended June 30, 2025. The increase for both periods was primarily
driven by interest associated with the Revolving Credit Facility, partially offset by the impact of the maturation of certain of the convertible senior notes in the prior
year.

Other Expense (Income), net. Other expense (income), net was an expense of $2.2 million for the three months ended June 30, 2026, compared to an
income of $8.4 million for the three months ended June 30, 2025. Other expense (income), net was an expense of $2.4 million for the six months ended June 30,
2026, compared to an income of $10.8 million for the six months ended June 30, 2025. The change primarily reflects the impact of foreign currency exchange rate
fluctuations.

Provision for Income Taxes. We recorded an income tax expense of $1.0 million for the three months ended June 30, 2026 compared to an income tax
benefit of $7.8 million for the three months ended June 30, 2025, and an income tax expense of $4.0 million for the six months ended June 30, 2026 compared to an
income tax benefit of $26.0 million for the six months ended June 30, 2025. Tax expense recorded for six months ended June 30, 2026 was primarily due to a $19.3
million increase in the valuation allowance and a discrete tax expense related to shortfall from stock-based compensation, offset by an ordinary tax benefit of $20.7
million. The tax benefit for six months ended June 30, 2025 was primarily due to a discrete benefit of $20.1 million related to the completion of a research and
development tax credit study and $11.1 million of acquisition related tax benefits, offset by ordinary tax expense of $5.0 million.
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Segment Information

The following tables set forth the results of operations by segment for the three and six months ended June 30, 2026 and 2025 (dollars in thousands):

Three Months Ended
June 30,

Integrated Care 2026 2025 Variance   %

Revenue $ 394,305 $ 391,510 $ 2,795 1 %
Cost of revenue, exclusive of depreciation, amortization, and stock-based
compensation 129,903 126,387 3,516 3 %
Advertising and marketing, exclusive of stock-based compensation 31,259 31,953 (694) (2)%
Other segment expenses (1) 167,901 175,720 (7,819) (4)%

Adjusted EBITDA $ 65,242  $ 57,450 $ 7,792  14 %

Adjusted EBITDA margin % 16.5% 14.7%

Six Months Ended
June 30,

Integrated Care 2026 2025 Variance %

Revenue $ 789,750 $ 780,978 $ 8,772 1 %
Cost of revenue, exclusive of depreciation, amortization, and stock-based
compensation 265,777 257,395 8,382 3 %
Advertising and marketing, exclusive of stock-based compensation 65,173 65,663 (490) (1)%
Other segment expenses (1) 337,281 350,091 (12,810) (4)%

Adjusted EBITDA $ 121,519  $ 107,829 $ 13,690  13 %

Adjusted EBITDA margin % 15.4% 13.8%

(1) Other segment expenses include sales expenses, technology and development expenses, and general and administrative expenses, each exclusive of stock-based
compensation.

Integrated Care total revenues increased by $2.8 million, or 1%, to $394.3 million for the three months ended June 30, 2026, and increased by $8.8 million,
or 1%, to $789.8 million for the six months ended June 30, 2026. The acquisition of Telecare increased Integrated Care total revenue for the three months ended June
30, 2026 by approximately 1 percentage point and the acquisitions of Catapult Health and Telecare increased Integrated Care total revenue for the six months ended
June 30, 2026 by approximately 1 percentage point.

Integrated Care cost of revenue, exclusive of depreciation, amortization, and stock-based compensation, increased by $3.5 million, or 3%, to $129.9 million
for the three months ended June 30, 2026, and increased by $8.4 million, or 3%, to $265.8 million for the six months ended June 30, 2026. For both periods, the
increase was primarily driven by higher labor and provider costs.

Integrated Care advertising and marketing, exclusive of stock-based compensation, decreased by $0.7 million, or 2%, to $31.3 million for the three months
ended June 30, 2026 and decreased by $0.5 million, or 1%, to $65.2 million for the six months ended June 30, 2026. For both periods, the decrease primarily reflects
lower employee compensation costs, partially offset by higher digital and media advertising costs.

Integrated Care other segment expenses decreased by $7.8 million, or 4%, to $167.9 million for the three months ended June 30, 2026, and decreased by
$12.8 million, or 4%, to $337.3 million for the six months ended June 30, 2026. The decrease for both periods was primarily driven by lower employee compensation
costs, professional fees, and occupancy and office expense, partially offset by higher commissions and indirect taxes.
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Three Months Ended
June 30,

BetterHelp 2026 2025 Variance   %

Consumer and Other $ 190,852 $ 238,262 $ (47,410) (20)%
Insurance Covered Services 21,770 2,128 19,642 N/M
Total Revenue 212,622 240,390 (27,768) (12)%
Cost of revenue, exclusive of depreciation, amortization, and stock-based
compensation 60,810 63,643 (2,833) (4)%
Advertising and marketing, exclusive of stock-based compensation 111,714 134,292 (22,578) (17)%
Other segment expenses (1) 39,627 30,594 9,033 30 %

Adjusted EBITDA $ 471 $ 11,861 $ (11,390) (96)%

Adjusted EBITDA margin % 0.2 % 4.9%

N/M - not meaningful
Six Months Ended

June 30,

BetterHelp 2026 2025 Variance %

Consumer and Other $ 396,315 $ 478,163 $ (81,848) (17)%
Insurance Covered Services 34,707 2,128 32,579 N/M
Total Revenue 431,022 480,291 (49,269) (10)%
Cost of revenue, exclusive of depreciation, amortization, and stock-based
compensation 122,115 128,891 (6,776) (5)%
Advertising and marketing, exclusive of stock-based compensation 228,466 267,264 (38,798) (15)%
Other segment expenses (1) 78,078 64,561 13,517 21 %

Adjusted EBITDA $ 2,363 $ 19,575 $ (17,212) (88)%

Adjusted EBITDA margin % 0.5 % 4.1%

N/M - not meaningful
(1) Other segment expenses include sales expenses, technology and development expenses, and general and administrative expenses, each exclusive of stock-based

compensation.

Within BetterHelp, Consumer and Other primarily includes revenue from BetterHelp Paying Users that pay for services directly out-of-pocket while
Insurance Covered Services reflects revenue from BetterHelp Paying Users that utilize insurance coverage to pay for services, which includes any copayments.
BetterHelp total revenue decreased by $27.8 million, or 12%, to $212.6 million for the three months ended June 30, 2026, and decreased by $49.3 million, or 10%, to
$431.0 million for the six months ended June 30, 2026, reflecting a faster than expected shift in demand from Consumer and Other to Insurance Covered Services for
which we have not yet been able to fully increase our capacity to serve. Revenue from Insurance Covered Services was first recognized following the acquisition of
Uplift in the three months ended June 30, 2025, with the significant increase in the current year reflecting our focus on making therapy services available to
BetterHelp paying users who want to utilize insurance coverage.

During May 2026, the rate of decline in revenue from cash-paying users accelerated beyond the assumptions reflected in our previously expected results, and
information available in late May and June indicated that the trend was more persistent and significant than previously anticipated. At the same time, as we expanded
Insurance Covered Services nationally, a greater proportion of prospective users sought to use insurance coverage than we had assumed. Our ability to convert that
demand into paying users, completed visits and revenue was constrained by the availability and capacity of providers who were appropriately licensed in the
applicable state, credentialed and enrolled with the applicable payer, available to provide services and accepting new patients, as well as by insurance-specific
eligibility, matching, booking and scheduling workflows. These constraints impacted our ability to convert a greater proportion of this higher demand into insurance
paying users, visits, and revenue sufficient to offset the additional decline in cash-pay revenue assumed in our previously expected results. These factors limited the
anticipated customer acquisition-cost and revenue benefits of Insurance Covered Services, and growth in revenue from Insurance Covered Services did not offset the
decline in cash-pay revenue. We therefore reduced advertising and marketing spending to better align related demand generation with available
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network capacity and expected returns. That reduction, in turn, reduced and may continue to reduce acquired paying users and near-term revenue. To further support
scaling insurance, we are selectively reallocating resources and prioritizing certain initiatives to increase the provider capacity and insurance-specific platform
capabilities and have also reduced near-term investment and advertising and marketing spending in cash-pay markets outside the United States. As a result, we have
materially reduced our expectations for BetterHelp revenue for 2026 and expect fewer total BetterHelp paying users and lower BetterHelp revenue than we previously
did.

The acquisition of Uplift increased BetterHelp total revenue by approximately 3 percentage points for the three months ended June 30, 2026, and by
approximately 4 percentage points for the six months ended June 30, 2026.

BetterHelp cost of revenue, exclusive of depreciation, amortization, and stock-based compensation, decreased by $2.8 million, or 4%, to $60.8 million for
the three months ended June 30, 2026, and decreased by $6.8 million, or 5%, to $122.1 million for the six months ended June 30, 2026. The decrease for both periods
was primarily driven by lower therapist costs.

BetterHelp advertising and marketing, exclusive of stock-based compensation, decreased by $22.6 million, or 17%, to $111.7 million for the three months
ended June 30, 2026, and decreased by $38.8 million, or 15%, to $228.5 million for the six months ended June 30, 2026, primarily reflecting lower spending on
digital and media advertising as we aligned demand generation with available insurance-provider capacity and expected customer acquisition returns, and reallocated
resources toward expanding usable provider capacity and improving insurance-specific platform capabilities.

BetterHelp other segment expenses increased by $9.0 million, or 30%, to $39.6 million for the three months ended June 30, 2026, and increased by $13.5
million or 21%, to $78.1 million for the six months ended June 30, 2026. The increase in both periods was primarily driven by higher employee compensation costs
and professional fees as we focus on the implementation and offering of Insurance Covered Services.

Liquidity and Capital Resources

The following table presents a summary of our cash flow activity for the six months ended June 30, 2026 and 2025 (in thousands):

Six Months Ended
June 30,

Consolidated Statements of Cash Flows - Summary 2026 2025

Net cash provided by operating activities $ 74,178  $ 107,351 
Net cash used in investing activities (78,112) (182,964)
Net cash used in financing activities (1,574) (549,164)
Effect of foreign currency exchange rate changes (1,228) 6,071 

Total decrease in cash and cash equivalents $ (6,736) $ (618,706)

Our principal source of liquidity is cash generated by our operations together with our cash and cash equivalents on hand, which totaled $774.3 million as of
June 30, 2026. Additionally, we entered into the five-year, $300.0 million, Revolving Credit Facility on July 17, 2025 to preserve and enhance our financial and
operational flexibility. See Note 10. “Debt” to the condensed consolidated financial statements for additional information on the Revolving Credit Facility.

As described above, during May 2026, the rate of decline in revenue from BetterHelp paying users who pay directly out-of-pocket accelerated beyond the
assumptions reflected in our previously expected results, which caused lower revenue in our BetterHelp segment. We expect that trend to continue for the remainder
of 2026, including as a result of the actions described above, and we do not expect revenue from Insurance Covered Services to fully offset the decline during 2026.
In particular, the level and effectiveness of BetterHelp advertising and marketing expenditures, the number and retention of BetterHelp paying users, and our ability to
more fully convert demand for Insurance Covered Services into completed visits and revenue may have a significant effect on our future cash flows.

We believe that our existing cash and cash equivalents together with our borrowing capacity under the Revolving Credit Facility, our expected future cash
flows, and other financing opportunities that we pursue, which may include a term loan, will be sufficient to meet our working capital needs, capital expenditures, and
contractual obligations, including refinancing or repayment of the 2027 Notes at maturity, for at least the next 12 months. Our future capital requirements
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will depend on many factors including our growth rate, contract renewal activity, number of visits, our ability to retain and/or obtain new members and BetterHelp
paying users, the timing and extent of spending to support product development efforts, our sales and marketing activities, the introduction of new and enhanced
services offerings (including our efforts to expand BetterHelp therapy services to users who use insurance coverage), the continuing market acceptance of virtual care,
and our debt service obligations. In particular, the amount of BetterHelp advertising and marketing expenses, and the number of acquired and retained BetterHelp
paying users, may have a significant impact on our expected future cash flows. We may in the future enter into arrangements to acquire or invest in additional
complementary businesses, services, technologies, and intellectual property rights. We may be required to seek additional equity or debt financing to fund working
capital, capital expenditures and acquisitions, and to settle debt obligations. In the event that additional financing is required from outside sources, we may not be able
to raise it on terms acceptable to us or at all, which would adversely affect our business, financial condition, and results of operations.

We routinely enter into contractual obligations with third parties to provide professional services, licensing, and other products and services in support of our
ongoing business. The current estimated cost of these contracts is not expected to be significant to our liquidity and capital resources based on contracts in place as of
June 30, 2026.

In addition, from time to time, we may evaluate and pursue strategic transactions, including acquisitions or dispositions. The timing, size, scope, and
structure of any such transactions are inherently uncertain, and we cannot predict whether any transaction will be pursued or consummated. Any strategic transaction
we pursue may involve substantial cash expenditures, indebtedness, equity issuance, contingent consideration, or other financing arrangements, as well as transaction
costs. Dispositions could reduce future revenues and cash flows associated with the disposed assets and may result in gains or losses on sale, impairment charges, or
other accounting impacts. As a result, our future liquidity needs, capital resources, and results of operations could be affected by transaction-related activities, even if
a contemplated transaction is not ultimately completed.

Cash from Operating Activities

Cash flows provided by operating activities consisted of net loss adjusted for certain non-cash items and the cash effect of changes in assets and liabilities.
Net cash provided by operating activities was $74.2 million for the six months ended June 30, 2026, compared to net cash provided by operating activities of $107.4
million for the six months ended June 30, 2025. The year-over-year change was driven by the timing of collections of accounts receivable, and higher incentive
compensation payments.

The primary uses of cash from operating activities are for the payment of cash compensation, provider fees, engagement marketing, direct-to-consumer
digital and media advertising, inventory, insurance, technology costs, interest expense, and acquisition, integration, and transformation costs. Historically, cash
compensation is at its highest level in the first quarter when discretionary employee compensation related to the previous fiscal year is paid.

Cash from Investing Activities

Cash used in investing activities was $78.1 million for the six months ended June 30, 2026 compared to cash used in investing activities of $183.0 million for
the six months ended June 30, 2025. Cash payments for capitalized software development costs was higher by $4.3 million during the six months ended June 30, 2026
compared to the prior year. Additionally, cash paid for intangible assets associated with Uplift was lower by $16.9 million compared to the prior year. During the six
months ended June 30, 2025, we paid $65.3 million, net of cash acquired, to purchase Catapult Health and paid $27.0 million to acquire the securities of a private
company.

Cash from Financing Activities

Cash used in financing activities for the six months ended June 30, 2026 was $1.6 million compared to cash used in financing activities of $549.2 million for
the six months ended June 30, 2025. During the six months ended June 30, 2026, $2.8 million was paid for the outstanding contingent consideration related to the
acquisition of Catapult Health.
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Free Cash Flow

The following is a reconciliation of net cash provided by operating activities to free cash flow (in thousands, unaudited):

Six Months Ended
June 30,

2026 2025

Net cash provided by operating activities $ 74,178  $ 107,351 
Capital expenditures (2,588) (3,994)
Capitalized software development costs (62,152) (57,824)

Free Cash Flow $ 9,438  $ 45,533 

Free cash flow was $9.4 million for the six months ended June 30, 2026 compared to $45.5 million for the six months ended June 30, 2025.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk and Foreign Currency Exchange Risk

Our cash and cash equivalents are subject to interest rate volatility, which impacts the amount of interest income earned, and represents our principal market
risk. A 1% change in interest rates would result in a change of interest income generated from our cash and cash equivalents by approximately $8.0 million over the
next 12 months. We do not enter into investments for trading or speculative purposes.

Our convertible senior notes bear fixed interest rates so would not be exposed to changes in market interest rates. As interest rates under our Revolving
Credit Facility are variable (see Note 10. “Debt” to the condensed consolidated financial statements for additional information), any borrowing made under the
Revolving Credit Facility would be exposed to changes in market interest rates. However, there were no amounts outstanding under the Revolving Credit Facility as
of June 30, 2026, so there is currently no financial interest rate exposure.

We operate our business primarily within the U.S., which accounts for approximately 80% of our revenue. We have not historically utilized hedging
strategies with respect to our foreign currency exchange exposure, however we may do so in the future.

Concentrations of Risk and Significant Clients

Our financial instruments that are exposed to concentrations of credit risk consist primarily of cash and cash equivalents, and accounts receivable. Although
we deposit our cash with multiple financial institutions in the U.S. and in foreign countries, our deposits, at times, may exceed federally insured limits or foreign
equivalent. Our cash equivalents are primarily invested in institutional money market funds.

No single Client represented over 10% of consolidated revenues for each of the three or six months ended June 30, 2026 or 2025. For the Integrated Care
segment, a significant portion of our revenue is derived from large enterprises, mainly health plans. Revenue from the five largest Clients accounted for 31% of total
Integrated Care segment revenue for each of the six months ended June 30, 2026 and 2025. For further information, see “Risk Factors—Risks Related to Our
Business and Industry—We operate in a competitive industry, and if we are not able to compete effectively, our business, financial condition, and results of operations
will be harmed,” and “—A significant portion of our revenue comes from a limited number of Clients, the loss of which could have a material adverse effect on our
business, financial condition and results of operations” included in our 2025 Form 10-K.

For the BetterHelp segment, there is no significant concentration risk as substantially all revenue is generated from individuals in the direct-to-consumer
markets and from Insurance Covered Services.
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Item 4. Controls and Procedures

Management’s Report on Internal Control over Financial Reporting

In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed
and operated, can provide only reasonable assurance of achieving the desired control objectives and management necessarily applies its judgment in evaluating the
cost-benefit relationship of possible controls and procedures.

Our management, with the participation of our Chief Executive Officer and Principal Financial Officer, evaluated, as of the end of the period covered by this
Quarterly Report on Form 10-Q, the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”)). Based on that evaluation, our Chief Executive Officer and Principal Financial Officer concluded that as of
June 30, 2026, our disclosure controls and procedures were effective to provide reasonable assurance that information required to be disclosed by us in the reports that
we file or submit under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms, and to
provide reasonable assurance that such information is accumulated and communicated to our management, including our Chief Executive Officer and Principal
Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the three
months ended June 30, 2026 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION

Item 1. Legal Proceedings

We are subject to legal proceedings, claims and litigation arising in the ordinary course of our business. Descriptions of certain legal proceedings to which
we are a party are contained in Note 14. “Commitments and Contingencies,” to our condensed consolidated financial statements included in this Quarterly Report on
Form 10-Q and are incorporated by reference herein.

Item 1A. Risk Factors

For a discussion of potential risks and uncertainties related to our Company see the information in Part I, Item 1A. “Risk Factors” of our Annual Report on
Form 10-K for the year ended December 31, 2025, as well as the risk factors set forth below.

In addition to the other information set forth in this Quarterly Report on Form 10-Q, you should carefully consider the factors discussed in the “Special Note
Regarding Forward-Looking Statements” section in Part I, Item 2, of this Quarterly Report on Form 10-Q.

Our BetterHelp segment has experienced, and may continue to experience, declines in revenue from users who pay directly out-of-pocket, and growth in
Insurance Covered Services may not offset those declines as quickly as we expect or at all.

In our BetterHelp segment, we primarily generate revenue from paying users, including those who pay directly out-of-pocket (cash-paying users) and those
who utilize their insurance coverage. Historically, the majority of BetterHelp’s revenue came from cash-paying users, but in recent years we have introduced the
ability for users to utilize their insurance coverage to pay for BetterHelp’s services. The continued expansion of insurance coverage for BetterHelp within the U.S. has
resulted in, and may continue to result in, further declines in revenue from users who pay cash for BetterHelp. Existing users and potential new users who may have
otherwise paid directly out-of-pocket have elected, and may in the future elect, to utilize insurance coverage instead, or, if insurance coverage is not available to them,
may forego using BetterHelp’s services altogether, any of which has resulted, and may in the future result, in lower cash-pay revenue and lower overall revenue for
BetterHelp. Additionally, revenue recognized from cash-paying users is initially higher than from users who use their insurance coverage as insurance revenue
depends on completed visits, visit length, and other factors over time for each user, whereas cash-pay revenue is based on cash received on purchase of a subscription
or individual session.

Further, to enable BetterHelp users to utilize their insurance coverage, we must be able to match those users with insurance credentialed providers, and have
the ability provide sufficient capacity for services. As we continue to ramp up insurance coverage for BetterHelp, we have experienced challenges increasing the
capacity of our provider network to meet the growing demand for users, who would like to elect to use their insurance coverage, which has prevented the revenue we
generate from insurance coverage from offsetting the declines in revenue from the decrease in cash-paying users. There is no guarantee that we will be able to recruit
and retain enough credentialed providers to meet the demand of users, who would like to elect to use their insurance coverage, to offset any additional declines in
cash-pay revenue or segment revenue. If BetterHelp’s revenue growth from our insurance-covered services does not offset declines in our cash-pay revenue, our
business, financial condition, results of operations, and cash flows may be adversely affected.

Because demand for insurance utilization has at times exceeded our capacity, and in order to reallocate resources to expand provider capacity and improve
our platform, we have reduced BetterHelp advertising and marketing spending to align demand generation with available capacity and expected returns. That
reduction, in turn, reduced acquired paying users and near-term revenue. We are prioritizing initiatives and reallocating resources toward increasing U.S. provider
capacity and insurance-specific platform capabilities, and have also reduced near-term investment and advertising and marketing levels in cash-pay markets outside
the United States. Such reduction has resulted, and any continued or additional reduction in advertising spend may result, in fewer paying users and lower revenue,
both from cash-paying users and those who utilize insurance coverage.

Our BetterHelp marketing efforts may not acquire users at the levels or economics we expect.

We believe the vast majority of consumers make purchasing decisions for mental health services on the basis of traditional factors, such as affordability.
Particularly in light of BetterHelp’s continued expansion of insurance coverage, this traditional decision-making process does not always account for restrictive and
complex insurance plans, high
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deductibles, expensive co-pays and other factors, such as discounts or savings available at alternative therapists or practices. To effectively market our platform, we
must educate consumers about the various purchase options, and the benefits of using BetterHelp for mental health services, including when such services may not be
covered by their health insurance benefits. However, we may not be successful in changing consumer purchasing habits, or achieve broad market education or
awareness among consumers. Even if we are able to raise awareness among consumers, they may be slow in changing their habits and may be hesitant to use our
platform for a variety of reasons.

We spend significant resources marketing BetterHelp’s services, both to cash-paying users and increasingly to those who utilize their insurance benefits.
During the three months ended June 30, 2026, our advertising and marketing spend on BetterHelp was reduced, including to further align with insurance objectives,
and we expect that to continue for the remainder of 2026. Such reduction has resulted, and may continue to result, in acquisition of fewer total BetterHelp paying
users or acquisition of users at a higher cost that we expect, and lower revenue. Any continued or additional decrease in the amount or effectiveness of our BetterHelp
marketing efforts could lead to lower revenue, and profitability of this business. Further, if the cost of customer acquisition for BetterHelp increases, it could
materially adversely affect our business, financial condition and results of operations.

Item 5. Other Information

During the three months ended June 30, 2026, none of our directors or officers (as defined in Rule 16a-1(f) of the Securities Exchange Act of 1934) adopted,
terminated, or modified a Rule 10b5-1 trading arrangement or non-Rule 10b5-1 trading arrangement (as such terms are defined in Item 408 of Regulation S-K of the
Securities Act of 1933).
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Item 6. Exhibits

Exhibit
Index

Incorporated by Reference
Exhibit
Number   Exhibit Description   Form   File No.   Exhibit  

Filing
Date  

Filed
Herewith

3.1 Seventh Amended and Restated Certificate of Incorporation of
Teladoc Health, Inc.

8-K 001-37477 3.1 6/2/22

3.2 Seventh Amended and Restated Bylaws of Teladoc Health, Inc. 10-K 001-37477 3.2 2/23/24

31.1 Chief Executive Officer and Principal Financial Officer—
Certification pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the
Securities Exchange Act of 1934, as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

*

32.1 Chief Executive Officer and Principal Financial Officer—
Certification pursuant to Rule13a-14(b) or Rule 15d-14(b) of the
Securities Exchange Act of 1934 and 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

**

101.INS XBRL Instance Document - the instance document does not
appear in the Interactive Data File because its XBRL tags are
embedded within the
Inline XBRL document.

*

101.SCH XBRL Taxonomy Extension Schema Document. *

101.CAL XBRL Taxonomy Calculation Linkbase Document. *

101.DEF XBRL Definition Linkbase Document. *

101.LAB XBRL Taxonomy Label Linkbase Document. *

101.PRE XBRL Taxonomy Presentation Linkbase Document. *

104 Cover Page Interactive Data File – The Cover page interactive
data file does not appear in the Interactive Data File because its
XBRL tags are embedded within the Inline XBRL document

___________________________
* Filed herewith.
** Furnished herewith.
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Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

TELADOC HEALTH, INC.

Date: July 30, 2026 By: /s/ CHARLES DIVITA, III

Name: Charles Divita, III

Title:
Chief Executive Officer

and Principal Financial Officer
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Exhibit 31.1

Certification

I, Charles Divita, III, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Teladoc Health, Inc. (the “registrant”) for the period ended June 30, 2026;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under my supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to me by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under my supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report my conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the
registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: July 30, 2026  

/s/ CHARLES DIVITA, III
Charles Divita, III
Chief Executive Officer and Principal Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF
2002

In connection with the Quarterly Report on Form 10-Q of Teladoc Health, Inc. (the “Company”) for the period ended June 30, 2026 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Charles Divita, III, Chief Executive Officer and Principal Financial Officer of the
Company, certify, to my knowledge, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: July 30, 2026  

/s/ CHARLES DIVITA, III
Charles Divita, III
Chief Executive Officer and Principal Financial Officer


