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PROXY STATEMENT FOR
SPECIAL MEETING OF STOCKHOLDERS OF
HUDSON EXECUTIVE INVESTMENT CORP.
(A DELAWARE CORPORATION)

PROSPECTUS FOR 129,430,805 SHARES OF COMMON STOCK OF HUDSON EXECUTIVE INVESTMENT CORP. WHICH WILL BE RENAMED “TALKSPACE, INC.”
IN CONNECTION WITH THE BUSINESS COMBINATION DESCRIBED HEREIN

The board of directors of Hudson Executive Investment Corp., a Delaware corporation (“HEC”, “we” or “our”), has unanimously approved (1) each of the mergers of (x) Tailwind Merger
Sub I, Inc., a Delaware corporation and a direct wholly owned subsidiary of HEC (“First Merger Sub”), with and into Groop Internet Platform, Inc. (d/b/a “Talkspace”), a Delaware
corporation (“Talkspace”) (the “First Merger”), with Talkspace surviving the First Merger, and (y) immediately following the First Merger and as part of the same overall transaction as the
First Merger, Talkspace to be merged with and into Tailwind Merger Sub II, LLC, a Delaware limited liability company (“Second Merger Sub”), with Second Merger Sub surviving the merger
as a wholly owned subsidiary of HEC, in each case, pursuant to the terms of the Agreement and Plan of Merger, dated as of January 12, 2021 (the “Merger Agreement”), by and among HEC,
Talkspace, First Merger Sub, and Second Merger Sub (the “Second Merger”, and together with the First Merger, the “business combination”), attached to this proxy statement/prospectus as
Annex A, as more fully described elsewhere in this proxy statement/prospectus; and (2) the other transactions contemplated by the Merger Agreement (together with the business combination,
the “Transactions”). In connection with the business combination, HEC will change its name to “Talkspace, Inc.”

As a result of and upon the Closing (as defined below), among other things, and as more fully described elsewhere in this proxy statement/prospectus, all shares of Talkspace common stock
and Talkspace preferred stock (as defined herein) (collectively, “Talkspace stock”) and all vested options exercisable for common stock of Talkspace outstanding as of immediately prior to
Closing (“Vested Talkspace Options™) will be cancelled or assumed, as applicable, and converted into the right to receive, at the election of the holders thereof, a number of shares of common
stock of Talkspace, Inc. (“Talkspace, Inc. common stock™) or a combination of shares of Talkspace, Inc. common stock and cash, in each case, as adjusted pursuant to the terms of the Merger
Agreement, which in the aggregate with the unvested options to acquire common stock of Talkspace to be assumed by Talkspace, Inc. in exchange for options to acquire Talkspace, Inc.
common stock (“Unvested Talkspace Options”, and together with Vested Talkspace Options, “Talkspace Options”), will equal $1,400,000,000, reduced by certain deductions for the parties’
transaction expenses and the value (the “Sponsor Share Amount”) of the shares of HEC’s Class B common stock held by HEC Sponsor LLC (the “Sponsor”) immediately prior to the
consummation of the Transactions (the “Closing Merger Consideration”). The maximum amount of cash (the “Closing Cash Consideration”) that may be paid to the pre-closing holders of
shares of Talkspace stock and Vested Talkspace Options pursuant to the foregoing is equal to (i) the amount of cash held by HEC in its trust account (after reduction for the aggregate amount
of cash payable in respect of any HEC stockholder redemptions), plus (ii) the amounts received by HEC upon the consummation of the PIPE Investment and the transactions contemplated
under the HEC Forward Purchase Agreement, minus (iii) $250,000,000, minus (iv) the transaction expenses of the parties to the Merger Agreement. The maximum number of shares (the
“Closing Share Consideration”) of Talkspace, Inc. common stock that may be issued to the pre-closing holders of Talkspace stock and Talkspace Options (including shares of Talkspace’s
common stock underlying any Talkspace Options on a net exercise basis), pursuant to the foregoing is equal to a number determined dividing (a)(i) the Closing Merger Consideration, minus
(ii) the Closing Cash Consideration, minus (iii) the Sponsor Share Amount, minus (iv) the transaction expenses of the parties to the Merger Agreement, by (b) $10.00. At the election of the
Company, in certain circumstances the Closing Cash Consideration may be reduced (with a corresponding increase to the Closing Share Consideration) to the extent required to ensure that the
business combination qualifies for the Intended Income Tax Treatment (as defined herein). However, in no event shall the consideration payable in connection with the Transactions in respect
of all outstanding shares of Talkspace stock and Talkspace Options (including shares of Talkspace’s common stock underlying any Talkspace Options on a net exercise basis) exceed (i) an
amount in cash equal to the Closing Cash Consideration and (ii) a number of shares of Talkspace, Inc. common stock equal to the Closing Share Consideration (the “Maximum
Consideration”). It is anticipated that, upon the Closing (as defined below): (i) existing stockholders of Talkspace will own approximately 50.8% of Talkspace, Inc. on a fully diluted net
exercise basis; (ii) HEC’s public stockholders (other than the PIPE Investors) will retain an ownership interest of approximately 25.1% in Talkspace, Inc. on a fully diluted net exercise basis;
(iii) the PIPE Investors (as defined below) will own approximately 18.2% of Talkspace, Inc. on a fully diluted net exercise basis; and (iv) the Sponsor (and its affiliates) will own
approximately 5.9% of Talkspace, Inc. on a fully diluted net exercise basis. These indicative levels of ownership interest: (i) exclude the impact of the shares of HEC’s Class A common stock
underlying warrants, (ii) assume that no public stockholder exercises redemption rights with respect to its shares for a pro rata portion of the funds in the trust account and (iii) assume the
transaction expenses of the parties to the Merger Agreement equal $49 million.

This proxy statement/prospectus also relates to the issuance by HEC of up to 21,068,268 shares of Talkspace, Inc. common stock upon the exercise of options to purchase shares of Talkspace,
Inc. common stock following the Closing and the resale of such shares of Talkspace, Inc. common stock (the “Resale Shares”). The holders of the Resale Shares may from time to time sell,
transfer or otherwise dispose of any or all of their Resale Shares in a number of different ways and at varying prices, and we will not receive any proceeds from such transactions. See
“Proposal No. 1—The Business Combination Proposal—Certain Agreements Related to the Business Combination—Merger Agreement—Closing Merger Consideration.”

HEC’s units, HEC’s Class A common stock and HEC’s warrants are currently listed on the Nasdaq Stock Market (the “Nasdaq”) under the symbols “HECCU,” “HEC” and “HECCW?,
respectively. Upon the Closing, HEC’s units will separate into the component securities and will no longer trade as a separate security. HEC intends to apply for listing, effective at the time of
the Closing, of Talkspace, Inc. common stock and Talkspace, Inc. warrants on the Nasdaq under the symbols “TALK” and “TALKW?, respectively. This proxy statement/prospectus
provides stockholders of HEC with detailed information about the proposed business combination and other matters to be considered at the special meeting of HEC. We encourage
you to read this entire document, including the Annexes and other documents referred to herein, carefully and in their entirety. You should also carefully consider the risk factors
described in the section entitled “Risk Factors” beginning on page 51 of this proxy statement/prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS APPROVED OR DISAPPROVED THE
TRANSACTIONS DESCRIBED IN THIS PROXY STATEMENT/PROSPECTUS, PASSED UPON THE MERITS OR FAIRNESS OF THE BUSINESS COMBINATION OR
RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURE IN THIS PROXY STATEMENT/PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY CONSTITUTES A CRIMINAL OFFENSE.

This proxy statement/prospectus is dated May 28, 2021, and is first being mailed to HEC’s stockholders on or about June 1, 2021.
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HUDSON EXECUTIVE INVESTMENT CORP.
570 Lexington Avenue, 35th Floor
New York, NY 10022

Dear Hudson Executive Investment Corp. Stockholders,

On behalf of the Hudson Executive Investment Corp. board of directors (the “HEC Board”), we cordially invite you to a special meeting (the “special
meeting”) of stockholders of Hudson Executive Investment Corp., a Delaware corporation (“HEC”, “we” or “our”), to be held via live webcast at 8.30
a.m. Eastern Time, on June 17, 2021. The special meeting can be accessed by visiting https://www.cstproxy.com/hudsoninvestcorp/sm2021, where you
will be able to listen to the meeting live and vote during the meeting. Please note that you will only be able to access the special meeting by means of
remote communication.

On January 12, 2021, HEC entered into an Agreement and Plan of Merger (the “Merger Agreement”), by and among HEC, Groop Internet Platform, Inc.
(d/b/a “Talkspace”), a Delaware corporation (“Talkspace”), Tailwind Merger Sub I, Inc., a newly formed Delaware corporation and subsidiary of HEC
(“First Merger Sub”), and Tailwind Merger Sub II, LLC, a newly formed Delaware limited liability company and subsidiary of HEC (“Second Merger
Sub™), a copy of which is attached to the accompanying proxy statement as Annex A, which, among other things, provides for (i) First Merger Sub to be
merged with and into Talkspace with Talkspace being the surviving company in the merger (the “First Merger”) and (ii) immediately following the First
Merger and as part of the same overall transaction as the First Merger, Talkspace to be merged with and into Second Merger Sub, with Second Merger
Sub surviving the merger as a wholly owned subsidiary of HEC (the “Second Merger”, and together with the First Merger, the “business combination”
and the business combination, together with the other transactions contemplated by the Merger Agreement, the “Transactions™). As a result of the First
Merger, HEC will own 100% of the outstanding common stock of Talkspace as the surviving corporation in the First Merger and each outstanding share
of common stock and preferred stock of Talkspace (other than treasury shares or shares owned by HEC, First Merger Sub or Talkspace) will be
cancelled and converted into the right to receive the merger consideration in accordance with the Merger Agreement. Following the Second Merger,
HEC will own 100% of the outstanding interests of Second Merger Sub. Following the Closing (as defined below), HEC will own, directly or indirectly,
all of the outstanding equity interests of the surviving company and the stockholders of Talkspace will own a portion of Talkspace, Inc. common stock
(as defined in the accompanying proxy statement/prospectus).

As a result of and upon the Closing, among other things, and as more fully described elsewhere in this proxy statement/prospectus, all shares of common
stock and preferred stock of Talkspace (collectively, “Talkspace stock”) and all vested options exercisable for common stock of Talkspace outstanding as
of immediately prior to Closing (“Vested Talkspace Options”) will be cancelled or assumed, as applicable, and converted into the right to receive, at the
election of the holders thereof, a number of shares of common stock of Talkspace, Inc. (“Talkspace, Inc. common stock”) or a combination of shares of
Talkspace, Inc. common stock and cash, in each case, as adjusted pursuant to the terms of the Merger Agreement, which in the aggregate with the
unvested options to acquire common stock of Talkspace to be assumed by HEC in exchange for options to acquire Talkspace, Inc. common stock
(“Unvested Talkspace Options”, and together with Vested Talkspace Options, “Talkspace Options”), will equal $1,400,000,000, reduced by certain
deductions for the parties’ transaction expenses and the value (the “Sponsor Share Amount”) of the shares of HEC’s Class B common stock held by
HEC Sponsor LLC (the “Sponsor”) immediately prior to the consummation of the Transactions (the “Closing Merger Consideration”). The maximum
amount of cash (the “Closing Cash Consideration”) that may be paid to the pre-closing holders of shares of Talkspace stock and Vested Talkspace
Options pursuant to the foregoing is equal to (i) the amount of cash held by HEC in its trust account (after reduction for the aggregate amount of cash
payable in respect of any HEC stockholder redemptions), plus (ii) the amounts received by HEC upon the consummation of the PIPE Investment and the
transactions contemplated under the HEC Forward Purchase Agreement, minus (iii) $250,000,000, minus (iv) the transaction expenses of the parties to
the Merger Agreement. The maximum number of shares (the “Closing Share Consideration”) of Talkspace, Inc. common stock that may be issued to the
pre-closing holders of Talkspace stock and Talkspace Options (including shares of Talkspace’s common stock underlying any Talkspace Options on a
net exercise basis) pursuant to the foregoing is equal to a
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number determined dividing (a)(i) the Closing Merger Consideration, minus (ii) the Closing Cash Consideration, minus (iii) the Sponsor Share Amount,
minus (iv) the transaction expenses of the parties to the Merger Agreement, by (b) $10.00. At the election of the Company, in certain circumstances the
Closing Cash Consideration may be reduced (with a corresponding increase to the Closing Share Consideration) to the extent required to ensure that the
business combination qualifies for the Intended Income Tax Treatment (as defined herein). However, in no event shall the consideration payable in
connection with the Transactions in respect of all outstanding shares of Talkspace stock and Talkspace Options (including shares of Talkspace’s common
stock underlying any Talkspace Options on a net exercise basis) exceed (i) an amount in cash equal to the Closing Cash Consideration and (ii) a number
of shares of Talkspace, Inc. common stock equal to the Closing Share Consideration (the “Maximum Consideration”).

At the special meeting, HEC stockholders will be asked to consider and vote upon:

(1) Proposal No. 1—To consider and vote upon a proposal to approve the business combination described in the accompanying proxy
statement/prospectus, including (a) adopting the Merger Agreement and (b) approving the transactions contemplated by the Merger Agreement
and related agreements described in the accompanying proxy statement/prospectus—we refer to this proposal as the “business combination
proposal”;

(2) Proposal No. 2—To consider and vote upon a proposal to approve and adopt the second amended and restated certificate of incorporation of HEC
in the form attached hereto as Annex B (the “second amended and restated certificate of incorporation”)—we refer to this proposal as the “charter
proposal”;

(3) Proposal No. 3—To consider and vote upon, on a non-binding advisory basis, certain governance provisions in the second amended and restated
certificate of incorporation, presented separately in accordance with the United States Securities and Exchange Commission (“SEC”) requirements
—we refer to this proposal as the “governance proposal”;

(4) Proposal No. 4—To consider and vote on a proposal to approve the Talkspace, Inc. 2021 Incentive Award Plan (the “2021 Plan”)—we refer to this
proposal as the “incentive plan proposal.” A copy of the 2021 Plan is attached to the accompanying proxy statement/prospectus as Annex G;

(5) Proposal No. 5—To consider and vote on a proposal to approve the Talkspace, Inc. Employee Stock Purchase Plan (the “ESPP”)—we refer to this
proposal as the “ESPP proposal.” A copy of the ESPP is attached to the accompanying proxy statement/prospectus as Annex H;

(6) Proposal No. 6—To consider and vote upon a proposal to divide the board of directors into three classes to serve staggered terms on the Talkspace,
Inc. board of directors until immediately following the 2022, 2023 and 2024 annual meetings of HEC stockholders, as applicable, and until their
respective successors are duly elected and qualified—we refer to this proposal as the “director election proposal”;

(7) Proposal No. 7—To consider and vote upon a proposal to approve, for purposes of complying with the applicable provisions of Nasdaq Listing
Rule 5635, the issuance of more than 20% of HEC’s issued and outstanding shares of Talkspace, Inc.’s common stock in connection with the
business combination, including, without limitation, the PIPE Investment (as described below)—we refer to this proposal as the “Nasdaq
proposal”; and

(8) Proposal No. 8—To consider and vote upon a proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further
solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval of the business
combination proposal, the charter proposal, the governance proposal, the incentive plan proposal, the ESPP proposal, the director election
proposal or the Nasdaq proposal—we refer to this proposal as the “adjournment proposal.”

Each of the business combination proposal, the charter proposal, the incentive plan proposal, the ESPP proposal, the director election proposal and the
Nasdaq proposal (each a “Condition Precedent Proposal” and collectively, the “Condition Precedent Proposals™) is cross-conditioned on the approval of
each other. Each of the governance proposal and the adjournment proposal is not conditioned upon the approval of any other proposal set forth in this
proxy statement/prospectus.
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Each of these proposals is more fully described in the attached proxy statement/prospectus, which we encourage you to read carefully and in its entirety
before voting. Only holders of record of HEC’s common stock at the close of business on May 19, 2021 are entitled to notice of the special meeting and
to vote and have their votes counted at the special meeting and any adjournments or postponements thereof.

After careful consideration, the HEC Board has determined that the business combination proposal, the charter proposal, the governance proposal, the
incentive plan proposal, the ESPP proposal, the director election proposal, the Nasdaq proposal and the adjournment proposal are fair to and in the best
interests of HEC and its stockholders and unanimously recommends that you vote or give instruction to vote “FOR” the business combination proposal,
“FOR?” the charter proposal, “FOR” the governance proposal, “FOR” the incentive plan proposal, “FOR” the ESPP proposal, “FOR” the director
election proposal, “FOR” the Nasdaq proposal and “FOR” the adjournment proposal, if presented. When you consider the HEC Board’s
recommendation of these proposals, you should keep in mind that our directors and officers have interests in the business combination that are different
from, or in addition to, the interests of HEC stockholders generally. Please see the section entitled “Proposal No. 1—The Business Combination
Proposal—Interests of Certain Persons in the Business Combination” for additional information. The HEC Board was aware of and considered these
interests, among other matters, in evaluating and negotiating the Transactions and in recommending to the HEC stockholders that they vote in favor of
the proposals presented at the special meeting.

Consummation of the Transactions is conditioned on the approval of each of the Condition Precedent Proposals. If any of the Condition Precedent
Proposals are not approved, we will not consummate the Transactions.

In connection with the Merger Agreement, the HEC Insiders (as defined herein) have entered into the Sponsor Support Agreement, pursuant to which,
among other things, such stockholders have agreed to: (i) vote their shares in favor of the business combination proposal and the other Condition
Precedent Proposals included in the accompanying proxy statement/prospectus, (ii) not transfer their shares of Talkspace, Inc. common stock and
warrants (including the shares of Talkspace, Inc. common stock issuable upon exercise thereof) held by each HEC Insider immediately following the
Closing for a period of 180 days following the Closing Date, subject to certain exceptions and (iii) certain vesting provisions of their shares.

To raise additional proceeds to fund the Transactions, HEC entered into subscription agreements (containing commitments to funding that are subject
only to conditions that are generally aligned with the conditions set forth in the Merger Agreement), pursuant to which certain investors have agreed to
purchase an aggregate of 30,000,000 shares of Talkspace, Inc. common stock, which we refer to as the “PIPE Investment,” for a price of $10.00 per
share for an aggregate commitment of $300,000,000.

All HEC stockholders are cordially invited to attend the special meeting and we are providing the accompanying proxy statement/prospectus and proxy
card in connection with the solicitation of proxies to be voted at the special meeting (or any adjournment or postponement thereof). To ensure your
representation at the special meeting, however, you are urged to complete, sign, date and return the enclosed proxy card as soon as possible. If your
shares are held in an account at a brokerage firm or bank, you must instruct your broker or bank on how to vote your shares or, if you wish to attend the
special meeting and vote, obtain a proxy from your broker or bank.

HEC’s units, HEC’s Class A common stock and public warrants are currently listed on the Nasdaq Stock Market (the “Nasdaq”) under the symbols
“HECCU,” “HEC” and “HECCW?”, respectively.

Pursuant to HEC’s current certificate of incorporation, its public stockholders may demand that HEC redeem their public shares for cash if the business
combination is consummated. Public stockholders will be entitled to receive cash for these shares only if they demand that HEC redeem their public
shares for cash no later than the second business day prior to the vote on the business combination proposal by delivering their stock to HEC’s transfer
agent prior to the vote at the special meeting Additionally, each public stockholder may elect to redeem their public shares irrespective of whether they
vote for or against the proposed transaction or don’t vote at all. If a public stockholder properly demands redemption, HEC will redeem each public
share for a pro rata portion of the trust account holding the proceeds from the HEC IPO, calculated as of two business days prior to the Closing.
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This proxy statement/prospectus provides you with detailed information about the Transactions and other matters to be considered at the special meeting
of HEC’s stockholders. We encourage you to carefully read this entire document, including the Annexes attached hereto. You should also carefully
consider the risk factors described in “Risk Factors” beginning on page 51.

Your vote is important regardless of the number of shares you own. Whether you plan to attend the special meeting or not, please sign, date and return
the enclosed proxy card as soon as possible in the envelope provided. If your shares are held in “street name” or are in a margin or similar account, you
should contact your broker to ensure that votes related to the shares you beneficially own are properly counted.

The Transactions described in the accompanying proxy statement/prospectus have not been approved or disapproved by the Securities and
Exchange Commission or any state securities commission nor has the Securities and Exchange Commission or any state securities commission
passed upon the merits or fairness of the business combination or related Transactions, or passed upon the accuracy or adequacy of the
disclosure in this proxy statement/prospectus. Any representation to the contrary is a criminal offense.

Thank you for your participation. We look forward to your continued support.
By Order of the Board of Directors
/s/ Douglas L. Braunstein

Douglas L. Braunstein
President, Chairman and Director

May 28, 2021
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IF YOU RETURN YOUR PROXY CARD WITHOUT AN INDICATION OF HOW YOU WISH TO VOTE, YOUR SHARES WILL BE
VOTED IN FAVOR OF EACH OF THE PROPOSALS.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST ELECT TO HAVE HEC REDEEM YOUR SHARES FOR A PRO RATA
PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO HEC’S TRANSFER AGENT AT
LEAST TWO (2) BUSINESS DAYS PRIOR TO THE VOTE AT THE SPECIAL MEETING. YOU MAY TENDER YOUR SHARES BY
EITHER DELIVERING YOUR SHARE CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES
ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT AND WITHDRAWAL AT CUSTODIAN)
SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES WILL NOT BE REDEEMED FOR CASH.
IF YOU HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK
OR BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.
PLEASE SEE THE SECTION ENTITLED “SPECIAL MEETING OF HEC STOCKHOLDERS—REDEMPTION RIGHTS” FOR MORE
SPECIFIC INSTRUCTIONS.

This proxy statement/prospectus is dated May 28, 2021 and is first being mailed to HEC stockholders on or about June 1, 2021.
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HUDSON EXECUTIVE INVESTMENT CORP.
570 Lexington Avenue, 35th Floor
New York, NY 10022

NOTICE OF
SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 17, 2021

TO THE STOCKHOLDERS OF HUDSON EXECUTIVE INVESTMENT CORP.

NOTICE IS HEREBY GIVEN that a special meeting of stockholders of Hudson Executive Investment Corp., a Delaware corporation (“HEC”, “we” or
“our”), will be held via live webcast at 8.30 a.m. Eastern Time, on June 17, 2021. The special meeting can be accessed by visiting
https://www.cstproxy.com/hudsoninvestcorp/sm2021, where you will be able to listen to the meeting live and vote during the meeting. Please note that
you will only be able to access the special meeting by means of remote communication.

On behalf of HEC’s board of directors (the “HEC Board”), you are cordially invited to attend the special meeting, to conduct the following business
items:

M

@

3

“

®)

)

™

Proposal No. 1—To consider and vote upon a proposal to approve the business combination described in this proxy statement/prospectus,
including (a) adopting the Agreement and Plan of Merger, dated as of January 12, 2021 (the “Merger Agreement”), by and among HEC, Groop
Internet Platform, Inc. (d/b/a “Talkspace”), a Delaware corporation (“Talkspace”), Tailwind Merger Sub I, Inc., a newly formed Delaware
corporation and subsidiary of HEC (“First Merger Sub”), and Tailwind Merger Sub II, LLC, a newly formed Delaware limited liability company
and subsidiary of HEC (“Second Merger Sub™), a copy of which is attached to the accompanying proxy statement/prospectus as Annex A, which,
among other things, provides for (i) First Merger Sub to be merged with and into Talkspace with Talkspace being the surviving company in the
merger (the “First Merger”) and (ii) immediately following the First Merger and as part of the same overall transaction as the First Merger,
Talkspace to be merged with and into Second Merger Sub, with Second Merger Sub surviving the merger as a wholly owned subsidiary of HEC
(the “Second Merger”, and together with the First Merger, the “business combination” and the business combination, together with the other
transactions contemplated by the Merger Agreement, the “Transactions”) and (b) approving the other transactions contemplated by the Merger
Agreement and related agreements described in this proxy statement/prospectus-we refer to this proposal as the “business combination proposal”;

Proposal No. 2—To consider and vote upon a proposal to approve and adopt the second amended and restated certificate of incorporation of HEC
in the form attached hereto as Annex B (the “second amended and restated certificate of incorporation”)—we refer to this proposal as the “charter
proposal”;

Proposal No. 3—To consider and vote upon, on a non-binding advisory basis, certain governance provisions in the second amended and restated
certificate of incorporation, presented separately in accordance with the United States Securities and Exchange Commission (“SEC”)
requirements-we refer to this proposal as the “governance proposal”;

Proposal No. 4—To consider and vote on a proposal to approve the Talkspace, Inc. 2021 Incentive Award Plan (the “2021 Plan”)—we refer to this
proposal as the “incentive plan proposal.” A copy of the 2021 Plan is attached to the accompanying proxy statement/prospectus as Annex G;

Proposal No. 5—To consider and vote on a proposal to approve the Talkspace, Inc. Employee Stock Purchase Plan (the “ESPP—we refer to this
proposal as the “ESPP proposal.” A copy of the ESPP is attached to the accompanying proxy statement/prospectus as Annex H;

Proposal No. 6—To consider and vote upon a proposal to divide the board of directors into three classes to serve staggered terms on the Talkspace,
Inc. board of directors until immediately following the 2022, 2023 and 2024 annual meetings of Talkspace, Inc. stockholders, as applicable, and
until their respective successors are duly elected and qualified-we refer to this proposal as the “director election proposal”;

Proposal No. 7—To consider and vote upon a proposal to approve, for purposes of complying with the applicable provisions of Nasdaq Listing
Rule 5635, the issuance of more than 20% of HEC’s issued and
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outstanding shares of HEC’s common stock in connection with the business combination, including, without limitation, the PIPE Investment (as
described below)—we refer to this proposal as the “Nasdaq proposal”; and

(8) Proposal No. 8—To consider and vote upon a proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further
solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval of the business
combination proposal, the charter proposal, the governance proposal, the incentive plan proposal, the ESPP Proposal, the director election
proposal or the Nasdaq proposal—we refer to this proposal as the “adjournment proposal.”

Each of the business combination proposal, the charter proposal, the incentive plan proposal, the ESPP proposal, the director election proposal and the
Nasdagq proposal (each a “Condition Precedent Proposal” and collectively, the “Condition Precedent Proposals™) is cross-conditioned on the approval of
each other. Each of the governance proposal and the adjournment Proposal is not conditioned upon the approval of any other proposal set forth in this
proxy statement/prospectus.

Each of these proposals is more fully described in the accompanying proxy statement/prospectus, which we encourage you to read carefully and in its
entirety before voting. Only holders of record of HEC’s common stock at the close of business on May 19, 2021 are entitled to notice of the special
meeting and to vote and have their votes counted at the special meeting and any adjournments or postponements thereof.

After careful consideration, the HEC Board has determined that the business combination proposal, the charter proposal, the governance proposal, the
incentive plan proposal, the ESPP proposal, the director election proposal, the Nasdaq proposal and the adjournment proposal are fair to and in the best
interests of HEC and its stockholders and unanimously recommends that you vote or give instruction to vote “FOR” the business combination proposal,
“FOR?” the charter proposal, “FOR” the governance proposal, “FOR” the incentive plan proposal, “FOR” the ESPP proposal, “FOR” the director
election proposal, “FOR” the Nasdaq proposal and “FOR” the adjournment proposal, if presented. When you consider the HEC Board’s
recommendation of these proposals, you should keep in mind that our directors and officers have interests in the business combination that are different
from, or in addition to, the interests of HEC stockholders generally. Please see the section entitled “Proposal No. 1—The Business Combination
Proposal—Interests of Certain Persons in the Business Combination” for additional information. The HEC Board was aware of and considered these
interests, among other matters, in evaluating and negotiating the Transactions and in recommending to the HEC stockholders that they vote in favor of
the proposals presented at the special meeting.

In connection with the Merger Agreement, the HEC Insiders (as defined herein) have entered into the Sponsor Support Agreement, pursuant to which,
among other things, such stockholders have agreed (i) to vote their shares in favor of the business combination proposal and the other Condition
Precedent Proposals included in the accompanying proxy statement/prospectus, (ii) not transfer their shares of Talkspace, Inc. common stock and
warrants (including the shares of Talkspace, Inc. common stock issuable upon exercise thereof) held by each HEC Insider immediately following the
Closing for a period of 180 days following the Closing Date, subject to certain exceptions and (iii) certain vesting provisions of their shares.

Consummation of the Transactions is conditioned on the approval of each of the Condition Precedent Proposals. If any of the Condition Precedent
Proposals are not approved, we will not consummate the Transactions.

To raise additional proceeds to fund the Transactions, HEC has entered into subscription agreements (containing commitments to funding that are
subject only to conditions that are generally aligned with the conditions set forth in the Merger Agreement), pursuant to which certain investors have
agreed to purchase an aggregate of 30,000,000 shares of Talkspace, Inc. common stock, which we refer to as the “PIPE Investment,” for a price of
$10.00 per share for an aggregate commitment of $300,000,000.

Pursuant to HEC’s current certificate of incorporation, a public stockholder may demand that HEC redeem such shares for cash if the business
combination is consummated. Public stockholders will be entitled to receive cash



Table of Contents

for these shares only if they demand that HEC redeem their shares for cash no later than the second business day prior to the vote on the business
combination proposal by delivering their stock to HEC’s transfer agent prior to the vote at the special meeting. If a public stockholder properly demands
redemption, HEC will redeem each public share for a full pro rata portion of the trust account holding the proceeds from the HEC IPO, calculated as of
two business days prior to the Closing. Each public stockholder may elect to redeem their public shares irrespective of whether they vote for or against
the proposed transaction or don’t vote at all.

All HEC stockholders are cordially invited to attend the special meeting and we are providing the accompanying proxy statement/prospectus and proxy
card in connection with the solicitation of proxies to be voted at the special meeting (or any adjournment or postponement thereof). To ensure your
representation at the special meeting, however, you are urged to complete, sign, date and return the enclosed proxy card as soon as possible. If your
shares are held in an account at a brokerage firm or bank, you must instruct your broker or bank on how to vote your shares or, if you wish to attend the
special meeting and vote, obtain a proxy from your broker or bank.

Your vote is important regardless of the number of shares you own. Whether you plan to attend the special meeting or not, please sign, date and return
the enclosed proxy card as soon as possible in the envelope provided. If your shares are held in “street name” or are in a margin or similar account, you
should contact your broker to ensure that votes related to the shares you beneficially own are properly counted.

Thank you for your participation. We look forward to your continued support.

By Order of the Board of Directors

/s/ Douglas L. Braunstein

Douglas L. Braunstein
President, Chairman and Director

May 28, 2021
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IF YOU RETURN YOUR PROXY CARD WITHOUT AN INDICATION OF HOW YOU WISH TO VOTE, YOUR SHARES WILL BE
VOTED IN FAVOR OF EACH OF THE PROPOSALS.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST ELECT TO HAVE HEC REDEEM YOUR SHARES FOR A PRO RATA
PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO HEC’S TRANSFER AGENT AT
LEAST TWO (2) BUSINESS DAYS PRIOR TO THE VOTE AT THE SPECIAL MEETING. YOU MAY TENDER YOUR SHARES BY
EITHER DELIVERING YOUR SHARE CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES
ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT AND WITHDRAWAL AT CUSTODIAN)
SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES WILL NOT BE REDEEMED FOR CASH.
IF YOU HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK
OR BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.
PLEASE SEE THE SECTION ENTITLED “SPECIAL MEETING OF HEC STOCKHOLDERS—REDEMPTION RIGHTS” FOR MORE
SPECIFIC INSTRUCTIONS.
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MARKET, INDUSTRY AND OTHER DATA

This proxy statement/prospectus includes estimates regarding market and industry data and forecasts, which are based on publicly available information,
industry publications and surveys, reports from government agencies, reports by market research firms or other independent sources and our own
estimates based on our management’s knowledge of and experience in the market sectors in which we compete.

Certain monetary amounts, percentages and other figures included in this proxy statement/prospectus have been subject to rounding adjustments.
Accordingly, figures shown as totals in certain tables or charts may not be the arithmetic aggregation of the figures that precede them, and figures
expressed as percentages in the text may not total 100% or, as applicable, when aggregated may not be the arithmetic aggregation of the percentages that
precede them.

TRADEMARKS

This proxy statement/prospectus also contains trademarks, service marks, copyrights and trade names of other companies, which are the property of
their respective owners. We do not intend our use or display of other companies’ trademarks, copyrights or trade names to imply a relationship with, or
endorsement or sponsorship of us by any other companies. Solely for convenience, our trademarks and trade names referred to in this proxy
statement/prospectus may appear without the ® or ™ symbols, but such references are not intended to indicate, in any way, that we will not assert, to the
fullest extent under applicable law, our rights or the right of the applicable licensor to these trademarks and trade names.

iii
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FREQUENTLY USED TERMS
Unless otherwise stated in this proxy statement/prospectus or the context otherwise requires, references to:
“2021 Plan” are to the Talkspace, Inc. 2021 Incentive Award Plan attached to this proxy statement/prospectus as Annex G;

“Action” are to any claim, action, suit, assessment, arbitration or legal, judicial or administrative proceeding (whether at law or in equity) or
arbitration;

“Adjusted Assumed Vested Talkspace Option Election Consideration” are to (a) with respect to an Eligible Cash-Out Vested Talkspace Option,
cash in an amount equal to (i) (A) the Per Share Merger Consideration multiplied by (B) such number of shares of Talkspace common stock underlying
the Eligible Cash-Out Vested Talkspace Option, minus (ii) the aggregate exercise price applicable to each share of Talkspace common stock underlying
such Eligible Cash-Out Vested Talkspace Option and (b) with respect to the remaining shares of Talkspace common stock subject to such Vested
Talkspace Option, a Vested HEC Option; provided, that the Eligible Cash-Out Vested Talkspace Option shall mean an amount, expressed as a
percentage, equal the Adjusted Assumed Vested Talkspace Option Election Percentage;

“Adjusted Assumed Vested Talkspace Option Election Percentage” are to an amount, expressed as a percentage, (a) (i) the numerator of which is
equal to the absolute value of the Available Excess Cash Amount, and (ii) the denominator of which is equal to the sum of (A) the Closing Cash
Consideration plus (B) the result of multiplying (1) the Closing Share Consideration by (2) $10.00 divided by (3) a fraction, (x) the numerator of which
is the sum of the total number of Stock Electing Shares and Assumed Electing Options and (y) the denominator of which is the Aggregate Fully Diluted
Talkspace Common Stock;

“Adjusted Optionholder Cash Weighted Mixed Election Consideration” are to (a) with respect to an Eligible Cash-Out Vested Talkspace Option,
cash in an amount equal to (i) (A) the Per Share Merger Consideration multiplied by (B) such number of shares of Talkspace common stock underlying
the Eligible Cash-Out Vested Talkspace Option, minus (ii) the aggregate exercise price applicable to each share of Talkspace common stock underlying
such Eligible Cash-Out Vested Talkspace Option and (b) with respect to the remaining shares of Talkspace common stock subject to such Vested
Talkspace Option, a Vested HEC Option; provided, that the Eligible Cash-Out Vested Talkspace Option shall mean an amount, expressed as a
percentage, equal to the Adjusted Optionholder Cash Weighted Mixed Election Percentage;

“Adjusted Optionholder Cash Weighted Mixed Election Percentage” are to an amount, expressed as a percentage, (a) (i) the numerator of which is
equal to the absolute value of the result of (A) (1) the Closing Cash Consideration minus (2) the amount of cash elected to be paid in respect of all
Standard Mixed Electing Shares and Standard Mixed Electing Options, and (ii) the denominator of which is equal to the sum of (A) the Closing Cash
Consideration plus (B) the result of multiplying (1) the Closing Share Consideration by (2) $10.00 divided by (b) a fraction, (i) the numerator of which
is the sum of the total number of Cash Weighted Mixed Electing Shares and Cash Weighted Mixed Electing Options and (ii) the denominator of which is
the Aggregate Fully Diluted Talkspace Common Stock;

“Adjusted Stock Election Consideration” are to (a) a number of shares of Talkspace, Inc. common stock equal to (i) the Exchange Ratio multiplied
by (ii) the difference obtained by subtracting the Adjusted Stock Election Percentage from clause (i), and (b) cash in an amount equal to (i) the Per Share
Merger Consideration multiplied by (ii) the Adjusted Stock Election Percentage;

“Adjusted Stock Election Percentage” are to an amount, expressed as a percentage, (a) a fraction, (i) the numerator of which is equal to the
absolute value of the Available Cash Excess Amount, and (ii) the denominator of which is equal to the sum of (A) the Closing Cash Consideration plus
(B) the result of multiplying (1) the Closing Share Consideration by (2) $10.00 divided by (b) a fraction, (i) the numerator of which is the sum of the
total number of Stock Electing Shares and Assumed Electing Options and (ii) the denominator of which is the Aggregate Fully Diluted Talkspace
Common Stock;
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“Adjusted Stockholder Cash Weighted Mixed Election Consideration” are to (a) a number of shares of Talkspace, Inc. common stock equal to
(i) the Exchange Ratio multiplied by (ii) the difference obtained by subtracting the Adjusted Stockholder Cash Weighted Mixed Election Percentage
from clause (i), and (b) cash in an amount equal to (i) the Per Share Merger Consideration multiplied by (ii) the Adjusted Stockholder Cash Weighted
Mixed Election Percentage;

“Adjusted Stockholder Cash Weighted Mixed Election Percentage” are to an amount, expressed as a percentage, (a) a fraction, (i) the numerator of
which is equal to the absolute value of the result of (A) (1) Closing Cash Consideration minus (2) the amount of cash that would be elected to be paid in
respect of all Standard Mixed Electing Shares and Standard Mixed Electing Options but for the adjustment set forth in the Merger Agreement, and
(ii) the denominator of which is equal to the sum of (A) the Closing Cash Consideration plus (B) the result of multiplying (1) the Closing Share
Consideration by (2) $10.00 divided by (b) a fraction, (i) the numerator of which is the sum of the total number of Cash Weighted Mixed Electing Shares
and Cash Weighted Mixed Electing Options and (ii) the denominator of which is the Aggregate Fully Diluted Talkspace Common Stock;

“Aggregate Fully Diluted Talkspace Common Stock” are to, without duplication, (a) the aggregate number of shares of Talkspace common stock
that are (i) issued and outstanding immediately prior to the First Effective Time after giving effect to the Pre-Closing Restructuring or (ii) issuable upon,
or subject to, the settlement of Talkspace Options (whether or not then vested or exercisable), in each case, that are outstanding immediately prior to the
First Effective Time, minus (b) the Talkspace treasury shares, if any, outstanding immediately prior to the First Effective Time, minus (c) a number of
shares equal to the aggregate exercise price of the Talkspace Options described in clause (ii) above divided by the Per Share Merger Consideration;
provided, that any Talkspace Option with an exercise price equal to or greater than the Per Share Merger Consideration shall not be counted for purposes
of determining the number of Aggregate Fully Diluted Talkspace Common Shares;

“Assumed Electing Options” are to the Vested Talkspace Options with respect to which an Assumed Vested Company Option Election has been
properly made and not revoked or lost;

“Assumed Vested Talkspace Option Election” are to, with respect to any holder of Vested Talkspace Options, an election by such holder to receive
the Assumed Vested Talkspace Option Election Consideration, as it may be adjusted pursuant to the Merger Agreement;

“Assumed Vested Company Option Election Consideration” are to a Vested HEC Option;

“Available Closing HEC Cash” are to an amount equal to (i) all amounts in HEC’s trust account (after reduction for the aggregate amount of
payments required to be made in connection with valid redemptions by stockholders of HEC), plus (ii) the aggregate amount of cash that has been
funded to and remains with HEC pursuant to the Subscription Agreements as of immediately prior to the Closing, plus (iii) the aggregate amount of cash
that has been funded to and remains with HEC pursuant to the HEC Forward Purchase Agreement, minus (iv) expenses of HEC and its affiliates
incurred prior to the Closing Date consistent with the disclosure set forth in HEC’s SEC filings (other than the HEC transaction expenses);

“Available Excess Cash Amount” are to the amount, if the Closing Cash Consideration exceeds the Cash Election Amount, of such excess;
“business combination” are to, together, (i) the First Merger and (ii) the Second Merger;

“Cash Election Amount” are to (a) the aggregate amount of cash consideration elected by all holders of Standard Mixed Election Shares (before
giving effect to any adjustment pursuant to the Merger Agreement), plus (b) the aggregate amount of cash consideration elected by all holders of Cash
Weighted Mixed Consideration Shares (before giving effect to any adjustment pursuant to the Merger Agreement), plus (c) the aggregate amount of cash
consideration elected by all holders of Standard Mixed Election Options (before giving effect to any

2
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adjustment pursuant to the Merger Agreement), plus (d) the aggregate amount of cash consideration elected by all holders of Cash Weighted Mixed
Election Options (before giving effect to any adjustment pursuant to the Merger Agreement);

“Cash Weighted Mixed Electing Options” are to the Vested Talkspace Options with respect to which an Optionholder Cash Weighted Mixed
Election has been properly made and not revoked or lost;

“Cash Weighted Mixed Electing Shares” are to the shares of Talkspace stock with respect to which a Stockholder Cash Weighted Mixed Election
has been properly made and not revoked or lost;

“Closing” are to the consummation of the business combination;

“Closing Cash Consideration” are to an amount equal to (a) the Available Closing HEC Cash, minus (b) $250,000,000.00, minus (c) HEC
transaction expenses set forth on HEC’s closing statement, minus (d) Talkspace transaction expenses set forth on the Talkspace closing statement;
provided, that, if the Closing occurs when the Closing Cash Consideration as otherwise determined by this definition would result in Closing Share
Consideration that is less than the Minimum Share Consideration, then the Closing Cash Consideration will be decreased by the minimum extent
necessary such that the Closing Share Consideration equals the Minimum Share Consideration;

“Closing Date” are to the date on which the Transactions are consummated;
“Closing Merger Consideration” are to $1,400,000,000.00;

“Closing Share Consideration” are to an amount equal to the number of shares (rounded to the nearest whole share) of Talkspace, Inc. common
stock determined by dividing an amount equal to (a) (i) the Closing Merger Consideration, minus (ii) the Closing Cash Consideration, minus (iii) the
Sponsor Share Amount, minus (iv) HEC transaction expenses set forth on the HEC closing statement, minus (v) Talkspace transaction expenses set forth
on the Talkspace closing statement, by (b) $10.00;

“Code” are to the Internal Revenue Code of 1986, as amended;

“Company Sale” are to (i) any transaction or series of related transactions that results in any person or “group” (within the meaning of
Section 13(d)(3) of the Exchange Act) acquiring equity securities that represent more than 50% of the total voting power of Talkspace, Inc. or (ii) a sale
or disposition of all or substantially all of the assets of Talkspace, Inc. and its subsidiaries on a consolidated basis, in each case other than a transaction
or series of related transactions which results in at least 50% of the combined voting power of the then outstanding voting securities of Talkspace, Inc.
(or any successor to Talkspace, Inc.) immediately following the closing of such transaction(s) being beneficially owned, directly or indirectly, by
individuals and entities (or affiliates of such individuals and entities) who were the beneficial owners, respectively, of at least 50% of the equity
securities of Talkspace, Inc. immediately prior to such transaction(s);

“completion window” are to the period following the completion of the HEC IPO at the end of which, if HEC has not completed an initial business
combination, it will redeem 100% of the public shares at a per share price, payable in cash, equal to the aggregate amount then on deposit in the trust
account, including interest (net of permitted withdrawals and up to $100,000 of interest to pay dissolution expenses), divided by the number of then
outstanding public shares, subject to applicable law and certain conditions. The completion window ends on June 11, 2022;

“Condition Precedent Proposals” are to the business combination proposal, the charter proposal, the incentive plan proposal, the ESPP proposal,
the director election proposal and the Nasdaq proposal, collectively;
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“COVID-19” are to SARS-CoV-2 or COVID-19, and any evolutions thereof or any other epidemics, pandemics or disease outbreaks;

“COVID-19 Measures” are to any quarantine, “shelter in place,” “stay at home,” workforce reduction, social distancing, shut down, closure,
sequester or any other law, governmental order, Action, directive, pronouncement, guidelines or recommendations by any governmental authority
(including the Centers for Disease Control and Prevention and the World Health Organization) in connection with, related to or in response to
COVID-19, including, but not limited to, the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) and the Families First
Coronavirus Response Act, or any changes thereto;

“current certificate of incorporation” are to HEC’s amended and restated certificate of incorporation in effect as of the date of this proxy
statement/prospectus;

“DGCL” are to the Delaware General Corporation Law, as amended;

“Dissenting Shares” are to the shares of Talkspace common stock issued and outstanding immediately prior to the First Effective Time and held by
a holder who has not voted in favor of adoption of the Merger Agreement or consented thereto in writing and who is entitled to demand and has properly
exercised appraisal rights of such shares in accordance with Section 262 of the DGCL;

“Eligible Cash-Out Vested Talkspace Option” are to (a) with respect to an Optionholder Cash Weighted Mixed Election, the Optionholder Cash
Weighted Mixed Election Percentage of the shares of Talkspace common stock subject to such Vested Talkspace Option (rounded up to the nearest
whole number), and (b) with respect to an Optionholder Standard Mixed Election, the Optionholder Standard Mixed Election Percentage of the shares of
Talkspace common stock subject to such Vested Talkspace Option (rounded up to the nearest whole number), in each case as it may be adjusted pursuant
to the Merger Agreement;

“ESPP” are to the Talkspace, Inc. 2021 Employee Stock Purchase Plan, attached to this proxy statement/prospectus as Annex H;

“Exchange Act” are to the Securities Exchange Act of 1934, as amended;

“Exchange Agent Agreement” are to a paying and exchange agent agreement, in form and substance reasonably acceptable to HEC and Talkspace;

“Exchange Ratio” are to the quotient obtained by dividing (a) a number of shares of Talkspace, Inc. common stock equal to the quotient obtained
by dividing (i) the sum of (A) the Closing Merger Consideration, minus (B) the Sponsor Share Amount, minus (C) HEC transaction expenses set forth
on the HEC closing statement, minus (D) Talkspace transaction expenses set forth on the Talkspace closing statement, by (ii) $10.00; by (b) the
Aggregate Fully Diluted Talkspace Common Stock;

“First Effective Time” are to the effective time of the First Merger;

“First Merger” are to the merger of First Merger Sub with and into Talkspace;

“First Merger Sub” are to Tailwind Merger Sub I, Inc,;

“founder shares” are to shares of HEC’s Class B common stock and HEC’s Class A common stock issued upon the automatic conversion thereof
at the time of HEC’s initial business combination. The founder shares are held of record by the Sponsor, Amy Schulman and Thelma Duggin as of the

record date;

“HEC” are to Hudson Executive Investment Corp., a Delaware corporation;

4
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“HEC Forward Purchase” are to the purchase by HEC Fund from HEC pursuant to the HEC Forward Purchase Agreement of 2,500,000 forward
purchase units (the “Forward Purchase Units”), consisting of one share of Talkspace, Inc. common stock and one-half of one warrant to purchase one
share of Talkspace, Inc. common stock, for $10.00 per unit, or an aggregate amount of $25,000,000, in a private placement that will close concurrently
with the closing of the business combination and to backstop up to $25,000,000 of redemptions by stockholders of HEC;

“HEC Forward Purchase Agreement” are to the forward purchase agreement, entered into as of June 8, 2020, by and between HEC and HEC
Fund, as amended by that certain First Amendment to Forward Purchase Agreement, dated January 12, 2021;

“HEC Fund” are to HEC Master Fund LP, a Delaware limited partnership;

“HEC Insiders” are to, collectively, the Sponsor, Douglas Braunstein, Douglas Bergeron, Jonathan Dobres, Robert Greifeld, Amy Schulman and
Thelma Duggin;

“HEC IPO” are to the initial public offering by HEC which closed on June 11, 2020;
“HEC Parties” are to HEC, First Merger Sub and Second Merger Sub;
“HEC warrants” are to the private placement warrants and the public warrants (each, as defined below);

“HEC’s Class A common stock” are to, prior to consummation of the Transactions, HEC’s Class A common stock, par value $0.0001 per share
and, following consummation of the Transactions, to the common stock, par value $0.0001 per share, of Talkspace, Inc.;

“HEC’s Class B common stock” are to HEC’s Class B common stock, par value $0.0001 per share;

“HEC’ common stock” are to HEC’s Class A common stock and HEC’s Class B common stock;

“HSR Act” are to the Hart-Scott-Rodino Antitrust Improvements Act of 1976;

“Insiders” are to Douglas L. Braunstein, Douglas G. Bergeron, Jonathan Dobres, Robert Greifeld, Amy Schulman and Thelma Duggin;

“Intended Income Tax Treatment” are to the intention of each of the HEC Parties and Talkspace that, for U.S. federal income tax purposes (and for
purposes of any applicable state or local income tax that follows the U.S. federal income tax treatment of the business combination), the business
combination will consistute an integrated transaction that qualifies as a “reorganization” within the meaning of Section 368(a) of the Code and the
Treasury Regulations thereunder to which each of the HEC Parties and Talkspace are parties under Section 368(b) of the Code;

“Merger Agreement” are to that certain Agreement and Plan of Merger, dated as of January 12, 2021, by and among HEC, Talkspace, First Merger
Sub and Second Merger Sub;

“Minimum Share Consideration” are to, solely to the extent Talkspace elects application of the Minimum Share Consideration, the number of
shares (rounded up to the nearest whole share) of Talkspace, Inc. common stock that represents the minimum number of shares of Talkspace, Inc.
common stock that is required to ensure that the business combination qualifies for the Intended Income Tax Treatment (with such number of shares to
be reasonably determined by tax counsel to Talkspace, taking into account reasonable expectations regarding the value of Talkspace, Inc. common stock
on the Closing Date); provided, that Talkspace shall be eligible to elect the application only if Talkspace has a good faith and reasonable belief that the
volume-weighted average price of Talkspace, Inc. common stock on the Closing Date will be less than $10.00 per share;
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“Optionholder Cash Weighted Mixed Election Consideration” are to, (A) with respect to the Eligible Cash-Out Vested Talkspace Option, cash in
an amount equal to (i) (a) the Per Share Merger Consideration multiplied by (b) such number of shares of Talkspace common stock underlying the
Eligible Cash-Out Vested Talkspace Option, minus (ii) the aggregate exercise price applicable to each share of Talkspace common stock underlying such
Eligible Cash-Out Vested Talkspace Option and (B) with respect to the remaining shares of Talkspace common stock subject to such Vested Talkspace
Option, a Vested HEC Option;

“Optionholder Cash Weighted Mixed Election Percentage” are to, with respect to any holder of Vested Talkspace Options that has properly made
and not revoked or lost an optionholder cash weighted mixed election, a percentage equal to fifty percent (50%);

“Optionholder Standard Mixed Election Consideration” are to (A) with respect to the Eligible Cash-Out Vested Talkspace Option, cash in an
amount equal to (i) (a) the Per Share Merger Consideration multiplied by (b) such number of shares of Talkspace common stock underlying the Eligible
Cash-Out Vested Talkspace Option, minus (ii) the aggregate exercise price applicable to each share of Talkspace common stock underlying such Eligible
Cash-Out Vested Talkspace Option and (B) with respect to the remaining shares of Talkspace common stock subject to such Vested Talkspace Option, a
Vested HEC Option;

“Optionholder Standard Mixed Election Percentage” are to, with respect to any holder of Vested Talkspace Options that has properly made and
not revoked or lost an optionholder standard mixed election, an amount, expressed as a percentage, (A) the numerator of which is the Closing Cash
Consideration and (B) the denominator of which is equal to the sum of (a) the Closing Cash Consideration plus (b) the result of multiplying (i) the
Closing Share Consideration by (ii) $10.00;

“Per Share Merger Consideration” are to the product obtained by multiplying (a) the Exchange Ratio by (b) $10.00;

“PIPE Investment” are to the private placement pursuant to which HEC entered into subscription agreements (containing commitments to funding
that are subject only to conditions that generally align with the conditions set forth in the Merger Agreement) with certain investors whereby such
investors have agreed to purchase an aggregate of 30,000,000 shares of Talkspace, Inc. common stock at a purchase price of $10.00 per share for an
aggregate commitment of $300,000,000;

“PIPE Investors” are to the investors participating in the PIPE Investment;

“Pre-Closing Holder” are to a person who holds one or more shares Talkspace stock immediately prior to the First Effective Time;

“private placement warrants” are to HEC’s warrants issued to the Sponsor in a private placement simultaneously with the closing of the HEC
1PO;

“Proposed Bylaws” are to the proposed bylaws of Talkspace, Inc., effective prior to the First Effective Time and the closing of the PIPE
Investment attached to this proxy statement/prospectus as Annex C;

“public shares” are to shares of HEC’s Class A common stock sold as part of the units in the HEC IPO (whether they were purchased in the HEC
IPO or thereafter in the open market);

“public stockholders” are to the holders of public shares, including the Sponsor and HEC’s officers and directors to the extent the Sponsor and
HEC'’s officers or directors purchase public shares, provided that each of their status as a “public stockholder” shall only exist with respect to such
public shares;

“public warrants” are to HEC warrants sold as part of the units in the HEC IPO (whether they were purchased in the HEC IPO or thereafter in the
open market);
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“Registration Rights Agreement” are to that certain Amended and Restated Registration Rights Agreement, to be entered into at Closing by and
among Talkspace, Inc., Sponsor and certain former stockholders of Talkspace;

“SEC” are to the United States Securities and Exchange Commission;

“second amended and restated certificate of incorporation” are to the proposed second amended and restated certificate of incorporation of
Talkspace, Inc. in the form attached hereto as Annex B;

“Second Merger Sub” are to Tailwind Merger Sub II, LLC;
“Sponsor” are to HEC Sponsor LLC, a Delaware limited liability company;
“Sponsor Share Amount” are to $72,000,000.00;

“Sponsor Support Agreement” are to that certain Support Agreement, dated as of January 12, 2021, by and among HEC, the HEC Insiders and
Talkspace;

“Standard Mixed Electing Options” are to the Vested Talkspace Options with respect to which an Optionholder Standard Mixed Election has been
properly made and not revoked or lost or with respect to which no election has been made;

“Standard Mixed Electing Shares” are to the shares of Talkspace stock with respect to which a Stockholder Standard Mixed Election has been
properly made and not revoked or lost or with respect to which no election has been made;

“Stock Electing Shares” are to the shares of Talkspace stock with respect to which a Stock Election has been properly made and not revoked or
lost;

“Stock Election” are to, with respect to any Pre-Closing Holder, an election by such holder to receive the Stock Election Consideration, as it may
be adjusted pursuant to the Merger Agreement;

“Stock Election Consideration” are to a number of shares of Talkspace, Inc. common stock equal to the Exchange Ratio;

“Stockholder Cash Weighted Mixed Election” are to, with respect to any Pre-Closing Holder, an election by such holder to receive the Stockholder
Cash Weighed Mixed Election Consideration, as it may be adjusted pursuant to the Merger Agreement;

“Stockholder Cash Weighted Mixed Election Consideration” are to (a) a number of shares of Talkspace, Inc. common stock equal to (i) the
Exchange Ratio multiplied by (ii) the difference obtained by subtracting the Stockholder Cash Weighted Mixed Election Percentage from clause (i), and
(b) cash in an amount equal to (i) the Per Share Merger Consideration multiplied by (ii) the Stockholder Cash Weighted Mixed Election Percentage;

“Stockholder Cash Weighted Mixed Election Percentage” are to, with respect to any Pre-Closing Holder that has properly made and not revoked
or lost a Stockholder Cash Weighted Mixed Election, a percentage equal to fifty percent (50%);

“Stockholder Standard Mixed Election” are to, with respect to any Pre-Closing Holder, an election by such holder to receive the Stockholder
Standard Mixed Election Consideration, as it may be adjusted pursuant to the Merger Agreement;
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“Stockholder Standard Mixed Election Consideration” are to (a) a number of shares of Talkspace, Inc. common stock equal to (i) the Exchange
Ratio multiplied by (ii) the difference obtained by subtracting the Stockholder Standard Mixed Election Percentage from clause (i), and (b) cash in an
amount equal to (i) the Per Share Merger Consideration, multiplied by (ii) the Stockholder Standard Mixed Election Percentage;

“Stockholder Standard Mixed Election Percentage” are to, with respect to any Pre-Closing Holder that has properly made and not revoked or lost
a Stockholder Standard Mixed Election in accordance with the Merger Agreement, equal to an amount, expressed as a percentage, (a) the numerator of
which is the Closing Cash Consideration and (b) the denominator of which is equal to the sum of (i) the Closing Cash Consideration plus (ii) the result
of multiplying (A) the Closing Share Consideration by (B) $10.00;

“Subscription Agreements” are to the subscription agreements entered into by and between HEC and the PIPE Investors, in each case, dated as of
January 12, 2021 and entered into in connection with the PIPE Investment;

“Talkspace” are to Groop Internet Platform, Inc. (d/b/a “Talkspace™), a Delaware corporation;
“Talkspace common stock” are to the shares of common stock, par value $0.001 per share, of Talkspace;

“Talkspace Holders Support Agreement” are to that certain Support Agreement, dated as of January 12, 2021, by and among HEC, Talkspace and
certain stockholders of Talkspace party thereto;

“Talkspace Incentive Plan” are to certain 2014 Stock Incentive Plan of Groop Internet Platform, Inc.;

“Talkspace Options” are to options to acquire shares of Talkspace common stock granted under the Talkspace Incentive Plan;

“Talkspace preferred stock” are to, collectively, the shares of preferred stock, par value $0.001 per share, of Talkspace, of which shares have been
designated as: (i) Series Seed Preferred Stock, (ii) Series Seed-1 Preferred Stock, (iii) Series Seed-2 Preferred Stock, (iv) Series A Preferred Stock,

(v) Series B Preferred Stock, (vi) Series C Preferred Stock and (vii) Series D Preferred Stock;

“Talkspace, Inc.” are to HEC following the consummation of the Transactions and its name change from Hudson Executive Investment Corp. to
Talkspace, Inc.;

“Talkspace, Inc. common stock” are to the shares of common stock, par value $0.0001 per share, of Talkspace, Inc.;

“Talkspace stock” are to the Talkspace common stock and the Talkspace preferred stock;

“Transaction Agreements” are to the Merger Agreement, the Registration Rights Agreement, the Talkspace Holders Support Agreement, the
Sponsor Support Agreement, the Subscription Agreements, the HEC Forward Purchase Agreement, the Exchange Agent Agreement, each Letter of
Transmittal, the second amended and restated certificate of incorporation, the Proposed Bylaws, and all the other agreements, documents, instruments
and certificates entered into in connection herewith and/or therewith and any and all exhibits and schedules thereto;

“Transactions” are to, collectively, the business combination and the other transactions contemplated by the Merger Agreement;

“Treasury Regulations” are to the regulations promulgated under the Code;
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“trust account” are to the trust account of HEC that holds the proceeds from the HEC IPO;

“Trust Agreement” are to the Investment Management Trust Agreement, effective as of June 8, 2020, by and between HEC and Continental Stock
Transfer & Trust Company, as trustee;

“Unvested HEC Option” are to each Unvested Talkspace Option that is outstanding as of immediately prior to the First Effective Time that will be
assumed and converted (based on the adjustment formula set forth in the Merger Agreement), by virtue of the First Merger and without any action on the
part of the holders thereof, into an option to purchase shares of Talkspace, Inc. common stock;

“Unvested Talkspace Option” are to a Talkspace Option, or portion thereof, to the extent such Talkspace Option (or applicable portion thereof) is
outstanding and not vested as of immediately prior to the First Effective Time;

“Vested HEC Option” are to a portion of each Vested Talkspace Option that is outstanding as of immediately prior to the First Effective Time that
will be assumed and converted (based on the adjustment formula set forth in the Merger Agreement), by virtue of the First Merger and without any
action on the part of the holders thereof, into an option to purchase shares of Talkspace, Inc. common stock;

“Vested Talkspace Option” are to a Talkspace Option, or portion thereof, to the extent such Talkspace Option (or applicable portion thereof) is
vested and outstanding as of immediately prior to the First Effective Time (after taking into consideration any accelerated vesting that is required to
occur as a result of the Transactions pursuant to the terms of applicable award agreement that has not otherwise been waived by the holder thereof);

“Warrant Agreement” are to that certain Warrant Agreement, dated as of June 8, 2020, by and between HEC and Continental Stock Transfer &
Trust Company; and

“warrants” are to the public warrants and the private placement warrants and the PIPE Warrants.
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SUMMARY OF THE MATERIAL TERMS OF THE TRANSACTIONS

This summary term sheet, together with the sections entitled “Questions and Answers About the Proposals” and “Summary of the Proxy
Statement/Prospectus,” summarizes certain information contained in this proxy statement/prospectus, but does not contain all of the information that is
important to you. You should read carefully this entire proxy statement/prospectus, including the attached Annexes, for a more complete understanding
of the matters to be considered at the special meeting. In addition, for definitions used commonly throughout this proxy statement/prospectus, including
this summary term sheet, please see the section entitled “Frequently Used Terms.”

*  Hudson Executive Investment Corp, a Delaware corporation, which we refer to as “HEC,” “we,” “us,” or “our,” is a special purpose acquisition
company formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar business
combination with one or more businesses.

e OnJune 11, 2020, HEC consummated the HEC IPO of 41,400,000 units, including 5,400,000 units under the underwriters’ over-allotment option,
with each unit consisting of one share of HEC’s Class A common stock and one-half of one warrant, each whole warrant to purchase one share of
HEC’s Class A common stock. The units were sold at an offering price of $10.00 per unit, generating gross proceeds of $414,000,000.
Simultaneously with the consummation of the initial public offering, HEC consummated the private placement of 10,280,000 warrants at a price
of $1.00 per warrant, generating total proceeds of $10,280,000. Transaction costs amounted to $23,353,182 consisting of $8,280,000 of
underwriting fees, $14,490,000 of deferred underwriting fees due to J.P. Morgan Securities LLC (“J.P. Morgan”) and Citigroup Global Markets
Inc. (“Citigroup™) and $583,182 of other offering costs.

*  Following the consummation of the HEC IPO, $414,000,000 was deposited into a U.S.-based trust account with J.P. Morgan Chase Bank, N.A.
maintained by Continental Stock Transfer & Trust Company, acting as trustee. Except as described in the prospectus for the HEC IPO, these
proceeds will not be released until the earlier of the completion of an initial business combination and HEC’s redemption of 100% of the
outstanding public shares upon its failure to consummate a business combination within the completion window.

*  Groop Internet Platform Inc. (d/b/a “Talkspace”), a Delaware corporation, which we refer to as “Talkspace,” is a leading virtual behavioral health
platform.

e OnJanuary 12, 2021, HEC entered into an Agreement and Plan of Merger with Talkspace, First Merger Sub and Second Merger Sub, which
among other things, provides for (i) First Merger Sub to be merged with and into Talkspace with Talkspace being the surviving company in the
First Merger and (ii) Talkspace to be merged with and into Second Merger Sub, with Second Merger Sub surviving the Second Merger as a wholly
owned subsidiary of HEC.

*  Subject to the terms of the Merger Agreement, the aggregate merger consideration payable to holders of Talkspace stock and Vested Talkspace
Options will be equal to: (a) the Closing Cash Consideration and (b) the Closing Share Consideration.

*  Pursuant to the PIPE Investment, HEC has agreed to issue and sell to the PIPE Investors, and the PIPE Investors have agreed to buy from HEC
30,000,000 shares of Talkspace, Inc. common stock at a purchase price of $10.00 per share for an aggregate commitment of $300,000,000.

*  Pursuant to the HEC Forward Purchase Agreement, as amended, HEC Fund agreed to purchase 2,500,000 Forward Purchase Units and backstop
up to $25,000,000 of redemptions by HEC stockholders in a private placement that will close concurrently with the Closing. The Forward
Purchase Units consist of one share of Talkspace, Inc. common stock and one-half of one warrant to purchase one share of Talkspace, Inc.
common stock, for $10.00 per unit.
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» Itis anticipated that, upon the Closing: (i) existing stockholders of Talkspace will own approximately 50.8% of Talkspace, Inc. on a fully diluted
net exercise basis; (ii) HEC’s public stockholders (other than the PIPE Investors) will retain an ownership interest of approximately 25.1% in
Talkspace, Inc. on a fully diluted net exercise basis; (iii) the PIPE Investors will own approximately 18.2% of Talkspace, Inc. on a fully diluted net
exercise basis; and (iv) the Sponsor (and its affiliates) will own approximately 5.9% of Talkspace, Inc. on a fully diluted net exercise basis. These
indicative levels of ownership interest: (i) exclude the impact of the shares of HEC’s Class A common stock underlying warrants, (ii) assume that
no public stockholder exercises redemption rights with respect to its shares for a pro rata portion of the funds in the trust account and (iii) assume
the transaction expenses of the parties to the Merger Agreement equals $49 million.

*  HEC management and the HEC Board considered various factors in determining whether to approve the Merger Agreement and the Transactions.
For more information about the reasons that the HEC Board considered in determining its recommendation, please see the section entitled
“Proposal No. 1—The Business Combination Proposal—HEC’s Board of Directors’ Reasons for Approval of the Transactions.” When you
consider the HEC Board’s recommendation of these proposals, you should keep in mind that our directors and officers have interests in the
business combination that are different from, or in addition to, the interests of HEC stockholders generally. Please see the section entitled
“Proposal No. 1—The Business Combination Proposal—Interests of Certain Persons in the Business Combination” for additional information.
The HEC Board was aware of and considered these interests, among other matters, in evaluating and negotiating the Transactions and in
recommending to the HEC stockholders that they vote “FOR” the proposals presented at the special meeting.

* At the special meeting, HEC’s stockholders will be asked to consider and vote on the following proposals:

. a proposal to approve the business combination described in this proxy statement/prospectus, including (a) adopting the Merger Agreement
and (b) approving the other transactions contemplated by the Merger Agreement and related agreements described in this proxy
statement/prospectus. Please see the section entitled “Proposal No. 1—The Business Combination Proposal”;

. a proposal to approve and adopt the second amended and restated certificate of incorporation of HEC in the form attached hereto as Annex
B. Please see the section entitled “Proposal No. 2—The Charter Proposal”;

. a proposal to vote upon, on a non-binding advisory basis, certain governance provisions in the second amended and restated certificate of
incorporation, presented separately in accordance with requirements of the SEC. Please see the section entitled “Proposal No. 3—The
Governance Proposal”;

. a proposal to approve the 2021 Plan. Please see the section entitled “Proposal No. 4—The Incentive Plan Proposal”;
. a proposal to approve the ESPP. Please see the section entitled “Proposal No. 5—The ESPP Proposal”;

. a proposal to divide the board of directors into three classes to serve staggered terms on the Talkspace, Inc. board of directors until
immediately following the 2022, 2023 and 2024 annual meetings of HEC stockholders, as applicable, and until their respective successors
are duly elected and qualified. Please see the section entitled “Proposal No. 6—The Director Election Proposal”;

. a proposal to approve, for purposes of complying with the applicable provisions of Nasdaq Listing Rule 5635, the issuance of more than
20% of HEC’s issued and outstanding shares of HEC’s common stock in connection with the business combination, including, without
limitation, the PIPE Investment. Please see the section entitled “Proposal No. 7—The Nasdaq Proposal”; and

. a proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event
that there are insufficient votes for, or otherwise in connection with, the approval of the business combination proposal, the charter
proposal, the governance proposal, the incentive plan proposal, the ESPP proposal, the director election proposal or the Nasdaq proposal.
Please see the section entitled “Proposal No. 8—The Adjournment Proposal.”
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«  Upon consummation of the Transactions, the HEC Board anticipates each Class I director having a term that expires immediately following HEC’s
annual meeting of stockholders in 2022, each Class II director having a term that expires immediately following HEC’s annual meeting of
stockholders in 2023 and each Class III director having a term that expires immediately following HEC’s annual meeting of stockholders in 2024,
or in each case until their respective successors are duly elected and qualified, or until their earlier resignation, removal or death. Please see the
sections entitled “Proposal No. 6—The Director Election Proposal” and “Management of Talkspace, Inc. Following the Business Combination”
for additional information.
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS

The questions and answers below highlight only selected information from this proxy statement/prospectus and only briefly address some commonly
asked questions about the special meeting and the proposals to be presented at the special meeting, including with respect to the proposed business
combination. The following questions and answers do not include all the information that is important to HEC stockholders. Stockholders are urged to
read carefully this entire proxy statement/prospectus, including the Annexes and the other documents referred to herein, to fully understand the proposed
business combination and the voting procedures for the special meeting.

Q.
A.

Why am I receiving this proxy statement/prospectus?

HEC and Talkspace have agreed to a business combination under the terms of the Merger Agreement that is described in this proxy
statement/prospectus. A copy of the Merger Agreement is attached to this proxy statement/prospectus as Annex A, and HEC encourages its
stockholders to read it in its entirety. HEC’s stockholders are being asked to consider and vote upon a proposal to adopt the Merger Agreement and
approve the Transactions, which, among other things, include provisions for (a) First Merger Sub to be merged with and into Talkspace with
Talkspace being the surviving corporation in the First Merger as a wholly owned subsidiary of HEC and (b) immediately following the First
Merger and as part of the same overall transaction as the First Merger, Talkspace to be merged with and into Second Merger Sub, with Second
Merger Sub surviving as a wholly owned subsidiary of HEC in the Second Merger. Please see the section entitled “Proposal No. 1—The Business
Combination Proposal.”

This proxy statement/prospectus and its Annexes contain important information about the proposed business combination and the other matters to
be acted upon at the special meeting. You should read this proxy statement/prospectus and its Annexes carefully and in their entirety.

Your vote is important. You are encouraged to submit your proxy as soon as possible after carefully reviewing this proxy statement/prospectus and
its Annexes.

When and where is the Special Meeting?

The special meeting will be held via live webcast on June 17, 2021 at 8.30 a.m. Eastern Time. The special meeting can be accessed by visiting
https://www.cstproxy.com/hudsoninvestcorp/sm2021, where you will be able to listen to the meeting live and vote during the meeting. Please note
that you will only be able to access the special meeting by means of remote communication.

What are the proposals on which I am being asked to vote at the special meeting?
The stockholders of HEC will be asked to consider and vote on the following proposals at the special meeting:

1. a proposal to approve the business combination described in this proxy statement/prospectus, including (a) adopting the Merger Agreement
and (b) approving the other transactions contemplated by the Merger Agreement and related agreements described in this proxy
statement/prospectus. Please see the section entitled “Proposal No. 1—The Business Combination Proposal”;

2. a proposal to approve and adopt the second amended and restated certificate of incorporation of HEC in the form attached hereto as Annex
B. Please see the section entitled “Proposal No. 2—The Charter Proposal”;

3. a proposal to vote upon, on a non-binding advisory basis, certain governance provisions in the second amended and restated certificate of
incorporation, presented separately, in accordance with the requirements of the SEC. Please see the section entitled “Proposal No. 3—The
Governance Proposal”;

4. a proposal to approve the 2021 Plan. Please see the section entitled “Proposal No. 4—The Incentive Plan Proposal”;
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5. a proposal to approve the ESPP. Please see the section entitled “Proposal No. 5—The ESPP Proposal”;

6. a proposal to divide the board of directors into three classes to serve staggered terms on the Talkspace, Inc. board of directors until
immediately following the 2022, 2023 and 2024 annual meetings of HEC stockholders, as applicable, and until their respective successors
are duly elected and qualified. Please see the section entitled “Proposal No. 6—The Director Election Proposal”;

7. a proposal to approve, for purposes of complying with the applicable provisions of Nasdaq Listing Rule 5635, the issuance of more than
20% of HEC’s issued and outstanding shares of HEC’s common stock in connection with the business combination, including, without
limitation, the PIPE Investment. Please see the section entitled “Proposal No. 7—The Nasdaq Proposal”; and

8. a proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event
that there are insufficient votes for, or otherwise in connection with, the approval of the business combination proposal, the charter
proposal, the governance proposal, the incentive plan proposal, the ESPP proposal, the director election proposal or the Nasdaq proposal.
Please see the section entitled “Proposal No. 8—The Adjournment Proposal.”

Each of the business combination proposal, the charter proposal, the incentive plan proposal, the ESPP proposal, the director election proposal and
the Nasdaq proposal (each a “Condition Precedent Proposal” and collectively, the “Condition Precedent Proposals”) is cross-conditioned on the
approval of each other. Each of the governance proposal and the adjournment proposal is not conditioned upon the approval of any other proposal
set forth in this proxy statement/prospectus.

HEC will hold the special meeting of its stockholders to consider and vote upon these proposals. This proxy statement/prospectus contains
important information about the proposed business combination and the other matters to be acted upon at the special meeting. Stockholders should
read it carefully.

Consummation of the Transactions is conditioned on the approval of each of the Condition Precedent Proposals. If any of the Condition Precedent
Proposals are not approved, we will not consummate the Transactions.

The vote of stockholders is important. Stockholders are encouraged to vote as soon as possible after carefully reviewing this proxy
statement/prospectus.

Q. Why is HEC proposing the business combination?

A. HEC was organized to effect a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or other similar business
combination with one or more businesses or entities.

On June 11, 2020, HEC consummated the HEC TPO of 41,400,000 units, including 5,400,000 units under the underwriters’ over-allotment option,
with each unit consisting of one share of HEC’s Class A common stock and one-half of one warrant, each whole warrant to purchase one share of
HEC’s Class A common stock. The units were sold at an offering price of $10.00 per unit, generating gross proceeds of $414,000,000.
Simultaneously with the consummation of the HEC IPO, HEC consummated the private placement of 10,280,000 warrants at a price of $1.00 per
warrant, generating total proceeds of $10,280,000. Transaction costs amounted to $23,353,182 consisting of $8,280,000 of underwriting fees,
$14,490,000 of deferred underwriting fees due to J.P. Morgan’s Equity Capital Markets group and Citigroup and $583,182 of other offering costs.
Since the HEC TPO, HEC’s activity has been limited to the evaluation of business combination candidates.

Talkspace is a leading virtual behavioral health platform, and, since its founding in 2012, it has connected

millions of members with licensed mental health providers across a wide and growing spectrum of care through virtual counseling, psychotherapy
and psychiatry. Talkspace created a purpose-built platform to address the needs of its individual consumer subscribers and enterprise clients
offering convenient and affordable access to a fully-credentialed network of highly qualified providers.
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The HEC Board considered the results of the due diligence review of Talkspace’s business. The HEC Board also considered Talkspace’s current
prospects for growth. For additional information, see “Proposal No. 1—The Business Combination Proposal—HEC’s Board of Directors’ Reasons
for Approval of the Transactions.”

As a result, HEC believes that a business combination with Talkspace will provide HEC stockholders with an opportunity to participate in the
ownership of a company with significant growth potential. Please see the section entitled “Proposal No. 1—The Business Combination Proposal—
HEC’s Board of Directors’ Reasons for Approval of the Transactions.” Although the HEC Board believes that the business combination presents a
unique business combination opportunity and is in the best interests of HEC stockholders, the HEC Board did consider certain potentially material
negative factors in arriving at that conclusion. Please see the section entitled “Risk Factors—Risks Related to Talkspace’s Business and Operations
Following the Business Combination.”

Q. Why is HEC providing stockholders with the opportunity to vote on the business combination?

A.  Under our current certificate of incorporation, we must provide all public stockholders with the opportunity to have their public shares redeemed
upon the consummation of our initial business combination either in conjunction with a tender offer or in conjunction with a stockholder vote. For
business and other reasons, we have elected to provide our stockholders with the opportunity to have their public shares redeemed in connection
with a stockholder vote rather than a tender offer. Therefore, we are seeking to obtain the approval of our stockholders of the business combination
proposal in order to allow our public stockholders to effectuate redemptions of their public shares in connection with the closing of the business
combination. Additionally, each public stockholder may elect to redeem their public shares irrespective of whether they vote for or against the
proposed transaction or don’t vote at all.

Q. What will happen in the business combination?

A.  Pursuant to the Merger Agreement, and upon the terms and subject to the conditions set forth therein, HEC will acquire Talkspace in a series of
transactions we collectively refer to as the business combination. At the Closing, among other things, (i) First Merger Sub will merge with and
into Talkspace with Talkspace being the surviving corporation in the First Merger as a wholly owned subsidiary of HEC and (ii) immediately
following the First Merger and as part of the same overall transaction as the First Merger, Talkspace will be merged with and into Second Merger
Sub, with Second Merger Sub surviving as a wholly owned subsidiary of HEC in the Second Merger. Following the Closing, HEC will own 100%
of the limited liability company interests of Second Merger Sub and each share of Talkspace stock will have been cancelled and converted into the
right to receive a portion of the Closing Merger Consideration.

Q. Following the business combination, will HEC’s securities continue to trade on a stock exchange?

A. Yes. We intend to apply for listing, effective at the time of the Closing, of Talkspace, Inc. common stock and Talkspace, Inc. warrants on the
Nasdaq under the symbols “TALK” and “TALKW?”, respectively. Our publicly traded units will separate into the component securities following
the Closing and will no longer trade as a separate security.

Q. How will the business combination impact the shares of HEC outstanding after the business combination?

A.  Asaresult of the business combination and the consummation of the transactions contemplated by the Merger Agreement and the related
agreements, including, without limitation, the PIPE Investment, the amount of HEC’s common stock outstanding on a fully diluted net exercise
basis will increase by approximately 218.93% to approximately 165,045,000 shares of Talkspace, Inc. common stock (assuming that no shares of
HEC’s Class A common stock are elected to be redeemed by HEC stockholders). Additional shares of Talkspace, Inc. common stock may be
issuable in the future as a result of the issuance of additional shares that are not currently outstanding, including issuance of shares of Talkspace,
Inc.
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common stock upon exercise of the warrants after the business combination. The issuance and sale of such shares in the public market could
adversely impact the market price of Talkspace, Inc. common stock, even if its business is doing well.

Q. Will the management of Talkspace change in the business combination?

A. We anticipate that all of the executive officers of Talkspace will remain with Talkspace, Inc. In addition, certain individuals have each been
nominated to serve as directors of Talkspace, Inc. following completion of the business combination. Please see the sections entitled “Proposal
No. 6—The Director Election Proposal” and “Management of Talkspace, Inc. Following the Business Combination” for additional information.

Q. What equity stake will current stockholders of Talkspace and the PIPE Investors hold in Talkspace, Inc. after the closing?

It is anticipated that, upon the Closing: (i) existing stockholders of Talkspace will own approximately 50.8% of Talkspace, Inc. on a fully diluted
net exercise basis; (ii) HEC’s public stockholders (other than the PIPE Investors) will retain an ownership interest of approximately 25.1% in
Talkspace, Inc. on a fully diluted net exercise basis; (iii) the PIPE Investors will own approximately 18.2% of Talkspace, Inc. on a fully diluted net
exercise basis; and (iv) the Sponsor (and its affiliates) will own approximately 5.9% of Talkspace, Inc. on a fully diluted net exercise basis. These
indicative levels of ownership interest: (i) exclude the impact of the shares of HEC’s Class A common stock underlying warrants, (ii) assume that
no HEC public stockholder exercises redemption rights with respect to its shares for a pro rata portion of the funds in the trust account and

(iii) assume the transaction expenses of the parties to the Merger Agreement equals $49 million.

For more information, please see the sections entitled “Summary of the Proxy Statement/Prospectus—Impact of the Business Combination on
Talkspace, Inc.’s Public Float,” “Unaudited Pro Forma Condensed Combined Financial Information,” “Proposal No. 4—The Incentive Plan
Proposal” and “Proposal No. 5—the ESPP Proposal.”

Q. Will HEC obtain new financing in connection with the Transactions?

A.  Yes. HEC has entered into subscription agreements (containing commitments to funding that are subject to conditions that generally align with the
conditions set forth in the Merger Agreement) with the PIPE Investors, pursuant to which HEC has agreed to issue and sell to the PIPE Investors
and the PIPE Investors have agreed to buy from HEC 30,000,000 shares of Talkspace, Inc. common stock at a purchase price of $10.00 per share
for an aggregate commitment of $300,000,000. Please see the section entitled “Proposal No. 1—The Business Combination Proposal—Sources
and Uses for the Business Combination.”

Q. What conditions must be satisfied to complete the Business Combination?

A. There are a number of closing conditions in the Merger Agreement, including the expiration of the applicable waiting period under the HSR Act,
and the approval by the stockholders of HEC of the Condition Precedent Proposals.

For a summary of the conditions that must be satisfied or waived prior to completion of the business combination, please see the section entitled
“Proposal No. 1—The Business Combination Proposal—Certain Agreements Related to the Business Combination—Merger Agreement.”
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Q.

Are there any arrangements to help ensure that HEC will have sufficient funds, together with the proceeds in its trust account and from
the PIPE Investment, to fund the aggregate purchase price?

The Merger Agreement provides that the consummation of the Transactions is conditioned upon, among other things, HEC having at least
$5,000,001 of net tangible assets as of the Closing. Additionally, the obligations of Talkspace to consummate the Transactions are conditioned
upon, among others, the amount of cash available in the trust account plus the aggregate amount of cash that has been funded to and remains with
HEC pursuant to the PIPE Investment as of immediately prior to the Closing being least $400,000,000.

Additionally, in connection with the execution of the Merger Agreement, HEC and HEC Fund entered into an amendment to HEC Forward
Purchase Agreement, pursuant to which HEC Fund agreed to purchase 2,500,000 Forward Purchase Units and backstop up to $25,000,000 of
redemptions by HEC stockholders in a private placement that will close concurrently with the Closing. Please see the section entitled “Proposal
No. 1—The Business Combination Proposal—Certain Agreements Related to the Business Combination—HEC Forward Purchase Agreement.”

Assuming (i) the PIPE Investment and the HEC Forward Purchase are funded in accordance with their terms and (ii) stockholders holding less
than 88% of HEC’s Class A common stock elect to redeem any shares of HEC’s Class A common stock, the condition that HEC have at least
$400,000,000 in cash as of immediately prior to the closing will be satisfied. Please see the section entitled “Proposal No. 1—The Business
Combination Proposal—Sources and Uses for the Business Combination.”

What happens if I sell my shares of HEC’s Class A common stock before the special meeting?

The record date for the special meeting is earlier than the date that the business combination is expected to be completed. If you transfer your
shares of HEC’s Class A common stock after the record date, but before the special meeting, unless the transferee obtains from you a proxy to vote
those shares, you will retain your right to vote at the special meeting. However, you will not be able to seek redemption of your shares of HEC’s
Class A common stock because you will no longer be able to deliver them for cancellation upon the Closing. If you transfer your shares of HEC’s
Class A common stock prior to the record date, you will have no right to vote those shares at the special meeting or redeem those shares for a pro
rata portion of the proceeds held in the trust account.

‘What constitutes a quorum at the special meeting?

A majority of the voting power of all issued and outstanding shares of HEC’s common stock entitled to vote as of the record date at the special
meeting must be present via the virtual meeting platform, or represented by proxy, at the special meeting to constitute a quorum and in order to
conduct business at the special meeting. Abstentions will be counted as present for the purpose of determining a quorum. As of the record date for
the special meeting, 25,875,001 shares of HEC’s common stock would be required to be present at the special meeting to achieve a quorum.

What vote is required to approve the proposals presented at the special meeting?

The approval of each of the business combination proposal, the governance proposal (which is a non-binding advisory vote), the incentive plan
proposal, the ESPP proposal, the Nasdaq proposal and the adjournment proposal require the affirmative vote of a majority of the votes cast by
holders of HEC’s outstanding shares of common stock represented at the special meeting by attendance via the virtual meeting website or by
proxy and entitled to vote at the special meeting. Accordingly, if a valid quorum is established, a HEC stockholder’s failure to vote by proxy or to
vote at the special meeting with regard to the business combination proposal, the governance proposal, the incentive plan proposal, the ESPP
proposal, the Nasdaq proposal and the adjournment proposal will have no effect on such proposals.

17



Table of Contents

The approval of the charter proposal requires the affirmative vote of holders of a majority of HEC’s outstanding shares of common stock entitled
to vote thereon at the special meeting. Accordingly, if a valid quorum is established, a HEC stockholder’s failure to vote by proxy or to vote at the
special meeting with regard to the charter proposal will have the same effect as a vote “against” such proposal.

Directors are elected by a plurality of all of the votes cast by holders of shares of HEC’s common stock represented at the special meeting by
attendance via the virtual meeting website or by proxy and entitled to vote thereon at the special meeting. This means that the director nominees
who receive the most affirmative votes will be elected. HEC stockholders may not cumulate their votes with respect to the election of directors.
Accordingly, if a valid quorum is established, a HEC stockholder’s failure to vote by proxy or to vote at the special meeting with regard to the
director election proposal will have no effect on such proposal.

Q. How many votes do I have at the special meeting?

A.  Our stockholders are entitled to one vote on each proposal presented at the special meeting for each share of HEC’s common stock held of record
as of May 19, 2021, the record date for the special meeting. As of the close of business on the record date, there were 51,750,000 outstanding
shares of HEC’s common stock.

Q. Why is HEC proposing the governance proposal?

A. Asrequired by applicable SEC guidance, HEC is requesting that its stockholders vote upon, on a non-binding advisory basis, a proposal to
approve certain governance provisions contained in the second amended and restated certificate of incorporation that materially affect stockholder
rights. This separate vote is not otherwise required by Delaware law separate and apart from the charter proposal, but pursuant to SEC guidance,
HEC is required to submit these provisions to its stockholders separately for approval. However, the stockholder vote regarding this proposal is an
advisory vote, and is not binding on HEC and the HEC Board (separate and apart from the approval of the charter proposal). Furthermore, the
business combination is not conditioned on the separate approval of the governance proposal (separate and apart from approval of the charter
proposal). Please see the section entitled “Proposal No. 3—The Governance Proposal.”

Q. Did the HEC Board obtain a third-party valuation or fairness opinion in determining whether or not to proceed with the business
combination?

A. The HEC Board did not obtain a third-party valuation or fairness opinion in connection with its determination to approve the business
combination. The officers and directors of HEC, including Douglas Braunstein, have substantial experience in evaluating the operating and
financial merits of companies from a wide range of industries and concluded that their experience and backgrounds, together with the experience
and sector expertise of HEC’s financial and other advisors, including J.P. Morgan’s M&A Advisory group, J.P. Morgan’s Capital Markets group
and Citigroup, enabled them to perform the necessary analyses and make determinations regarding the Transactions. In addition, HEC’s officers
and directors and HEC’s advisors have substantial experience with mergers and acquisitions. Accordingly, investors will be relying solely on the
judgment of the HEC Board in valuing Talkspace’s business, and assuming the risk that the HEC Board may not have properly valued such
business.

Q. Do I have redemption rights?

A. If you are a public stockholder, you have the right to demand that HEC redeem such shares for a pro rata portion of the cash held in the trust
account. Each public stockholder may elect to redeem their public shares irrespective of whether they vote for or against the proposed transaction
or don’t vote at all. HEC sometimes refers to these rights to demand redemption of the public shares as “redemption rights.”

Notwithstanding the foregoing, a public stockholder, together with any affiliate of such holder or any other person with whom such holder is
acting in concert or as a “group” (as defined in Section 13(d)(3) of the

18



Table of Contents

Exchange Act) will be restricted from seeking redemption with respect to more than 20% of the public shares. Accordingly, all public shares in
excess of 20% held by a public stockholder, together with any affiliate of such holder or any other person with whom such holder is acting in
concert or as a “group,” will not be redeemed.

Under HEC’s current certificate of incorporation, the business combination may be consummated only if HEC has at least $5,000,001 of net
tangible assets after giving effect to all public stockholders that properly demand redemption of their shares for cash.

Q. How do I exercise my redemption rights?

A. If you are a public stockholder (whether you are a record holder or hold your shares in “street name”) and wish to exercise your redemption rights,
you must demand that HEC redeem your shares into cash no later than the second business day preceding the vote on the business combination
proposal by delivering your stock to HEC’s transfer agent physically or electronically using Depository Trust Company’s DWAC (Deposit and
Withdrawal at Custodian) system prior to the vote at the special meeting. If you hold the shares in “street name,” you will have to coordinate with
your broker, bank or other nominee holding the shares on your behalf to have your shares certificated (in order for you to effectuate physical
delivery as described herein) or delivered electronically to HEC’s transfer agent in accordance with the foregoing. Any public stockholder will be
entitled to demand that such holder’s shares be redeemed for a full pro rata portion of the amount then in the trust account (which, for illustrative
purposes, was approximately $414,279,375.01 or $10.01 per share, as of May 19, 2021, the record date for the special meeting). Such amount, less
any owed but unpaid taxes on the funds in the trust account, will be paid promptly upon the Closing. However, under Delaware law, the proceeds
held in the trust account could be subject to claims which could take priority over those of HEC’s public stockholders exercising redemption
rights, regardless of whether such holders vote for or against the business combination proposal. Therefore, the per-share distribution from the
trust account in such a situation may be less than originally anticipated due to such claims. Your vote on any proposal other than the business
combination proposal will have no impact on the amount you will receive upon exercise of your redemption rights.

Any request for redemption, once made by a public stockholder, may be withdrawn at any time up to the time the vote is taken with respect to the
business combination proposal at the special meeting. If you deliver your shares for redemption to HEC’s transfer agent and later decide prior to
the special meeting not to elect redemption, you may request that HEC’s transfer agent return the shares (physically or electronically). You may
make such request by contacting HEC’s transfer agent at the address listed at the end of this section.

Any corrected or changed proxy card or written demand of redemption rights must be received by HEC’s transfer agent prior to the vote taken on
the business combination proposal at the special meeting. No demand for redemption will be honored unless the holder’s stock has been delivered
(either physically or electronically) to the transfer agent prior to the vote at the special meeting.

If demand is properly made as described above, then, if the business combination is consummated, HEC will redeem these shares for a pro rata
portion of funds deposited in the trust account. If you exercise your redemption rights, then you will be exchanging your shares of HEC’s common
stock for cash.

Q. Do I have appraisal rights if I object to the proposed business combination?

A.  No. Neither HEC stockholders nor its unit or warrant holders have appraisal rights in connection with the business combination under the DGCL.
Please see the section entitled “Special Meeting of HEC Stockholders—Appraisal Rights.”
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Q. What happens to the funds deposited in the trust account after the Closing?

A.  The net proceeds of the HEC IPO, a total of $414,000,000, were placed in the trust account immediately following the HEC IPO. Following the
Closing, the funds in the trust account will be used to pay public stockholders who exercise redemption rights, to pay fees and expenses incurred
in connection with the business combination (including aggregate fees of up to $14.49 million as deferred underwriting commissions) and to fund
the Closing Merger Consideration.

Please see the section entitled “Proposal No. 1—The Business Combination—Sources and Uses for the Business Combination.”

Q. What happens if a substantial number of public stockholders vote in favor of the business combination proposal and exercise their
redemption rights?

A. HEC’s public stockholders may vote in favor of the business combination and still exercise their redemption rights. Accordingly, the business
combination may be consummated even though the funds available from the trust account and the number of public stockholders are substantially
reduced as a result of redemptions by public stockholders.

Q. What happens if the business combination is not consummated?

A. If HEC does not complete the business combination for any reason, HEC would search for another target business with which to complete a
business combination. If HEC does not complete a business combination with Talkspace or another target business by June 11, 2022, HEC must
redeem 100% of the outstanding public shares, at a per-share price, payable in cash, equal to the amount then held in the trust account, including
interest earned (net of permitted withdrawals and up to $100,000 of interest to pay dissolution expenses), divided by the number of then
outstanding public shares. The HEC Insiders have no redemption rights in the event a business combination is not effected in the completion
window, and, accordingly, their founder shares will be worthless. Additionally, in the event of such liquidation, there will be no distribution with
respect to HEC’s outstanding warrants. Accordingly, the warrants will be worthless.

Q. How does the Sponsor intend to vote on the proposals?

A. The Sponsor and the HEC Insiders own of record and are entitled to vote an aggregate of 20% of the outstanding shares of HEC’s common stock
as of the record date. The HEC Insiders have agreed to vote any founder shares and any public shares held by them as of the record date, in favor
of the Transactions. The HEC Insiders may have interests in the business combination that may conflict with your interests as a stockholder. See
the sections entitled “Summary of the Proxy Statement/Prospectus—Interests of Certain Persons in the Business Combination” and “Proposal
No. 1—The Business Combination Proposal—Interests of Certain Persons in the Business Combination.”

Q. When do you expect the business combination to be completed?

A. Ttis currently anticipated that the business combination will be consummated promptly following the HEC special meeting which is set for June
17, 2021, subject to the satisfaction of customary closing conditions; however, such meeting could be adjourned, as described above. For a
description of the conditions to the completion of the business combination, please see the section entitled “Proposal No. 1—The Business
Combination Proposal—The Merger Agreement—Conditions to the Closing of the Transactions.”

Q. What do I need to do now?

A. HEC urges you to read carefully and consider the information contained in this proxy statement/prospectus, including the Annexes, and to
consider how the business combination will affect you as a stockholder and/or
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warrant holder of HEC. Stockholders should then vote as soon as possible in accordance with the instructions provided in this proxy
statement/prospectus and on the enclosed proxy card, or, if you hold your shares through a brokerage firm, bank or other nominee, on the voting
instruction form provided by the broker, bank or other nominee.

How do I vote?

The special meeting will be held via live webcast at 8:30 a.m. Eastern Time, on June 17, 2021. The special meeting can be accessed by visiting
https://www.cstproxy.com/hudsoninvestcorp/sm2021, where you will be able to listen to the meeting live and vote during the meeting. Please note
that you will only be able to access the special meeting by means of remote communication.

If you are a holder of record of HEC’s common stock on May 19, 2021, the record date for the special meeting, you may vote at the special
meeting via the virtual meeting platform or by submitting a proxy for the special meeting. You may submit your proxy by completing, signing,
dating and returning the enclosed proxy card in the accompanying pre-addressed postage paid envelope. If you hold your shares in “street name,”
which means your shares are held of record by a broker, bank or nominee, you should contact your broker to ensure that votes related to the shares
you beneficially own are properly counted. In this regard, you must provide the broker, bank or nominee with instructions on how to vote your
shares or, if you wish to attend the meeting and vote, obtain a proxy from your broker, bank or nominee.

If my shares are held in “street name,” will my broker, bank or nominee automatically vote my shares for me?

No. Under the rules of various national and regional securities exchanges, your broker, bank or nominee cannot vote your shares with respect to
non-routine matters unless you provide instructions on how to vote in accordance with the information and procedures provided to you by your
broker, bank or nominee. We believe the proposals presented to the stockholders at the special meeting will be considered non-routine and,
therefore, your broker, bank or nominee cannot vote your shares without your instruction on any of the proposals presented at the special
meeting. If you do not provide instructions with your proxy, your broker, bank or other nominee may deliver a proxy card expressly indicating that
it is NOT voting your shares; this indication that a broker, bank or nominee is not voting your shares is referred to as a “broker non-vote.” Broker
non-votes will not be counted for the purposes of determining the existence of a quorum or for purposes of determining the number of votes cast at
the special meeting. Your bank, broker or other nominee can vote your shares only if you provide instructions on how to vote. You should instruct
your broker to vote your shares in accordance with directions you provide.

How will a broker non-vote impact the results of each proposal?

Broker non-votes will count as a vote “AGAINST” the charter proposal but will not have any effect on the outcome of any other proposals.

May I change my vote after I have mailed my signed proxy card?

Yes. Stockholders of record may send a later-dated, signed proxy card to HEC’s transfer agent at the address set forth at the end of this section so
that it is received prior to the vote at the special meeting or attend the special meeting and vote. Stockholders also may revoke their proxy by
sending a notice of revocation to HEC’s transfer agent, which must be received prior to the vote at the special meeting.

What happens if I fail to take any action with respect to the special meeting?

If you fail to take any action with respect to the special meeting and the business combination is approved by stockholders, the business
combination will be consummated in accordance with the terms of the Merger
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Agreement. As a corollary, failure to vote either for or against the business combination proposal means you will not have any redemption rights
in connection with the business combination to exchange your shares of HEC’s common stock for a pro rata share of the funds held in HEC’s trust
account. If you fail to take any action with respect to the special meeting and the business combination is not approved, we will not consummate
the business combination.

Q. What will happen if I sign and return my proxy card without indicating how I wish to vote?

A. Signed and dated proxies received by us without an indication of how the stockholder intends to vote on a proposal will be voted “FOR” each
proposal presented to the stockholders. The proxyholders may use their discretion to vote on any other matters which properly come before the
special meeting.

Q. What should I do if I receive more than one set of voting materials?

A.  Stockholders may receive more than one set of voting materials, including multiple copies of this proxy statement/prospectus and multiple proxy
cards or voting instruction cards. For example, if you hold your shares in more than one brokerage account, you will receive a separate voting
instruction card for each brokerage account in which you hold shares. If you are a holder of record and your shares are registered in more than one
name, you will receive more than one proxy card. Please complete, sign, date and return each proxy card and voting instruction card that you
receive in order to cast a vote with respect to all of your shares of HEC’s common stock.

Q. Who can help answer my questions?

A. If you have questions about the Transactions or if you need additional copies of the proxy statement/prospectus or the enclosed proxy card you
should contact:

Hudson Executive Investment Corp.
570 Lexington Avenue, 35th Floor
New York, NY 10022
Tel: (212) 521-8495

Morrow Sodali LLC
470 West Avenue
Stamford, Connecticut 06902
Individuals call toll-free: (800) 662-5200
Banks and brokers call collect: (203) 658-9400
E-mail: HEC.info@investor.morrowsodali.com

To obtain timely delivery, our stockholders must request any additional materials no later than five business days prior to the special meeting. You may
also obtain additional information about HEC from documents filed with the SEC by following the instructions in the section entitled “Where You Can
Find More Information.” If you are a public stockholder and you intend to seek redemption of your public shares, you will need to deliver your stock
(either physically or electronically) to HEC’s transfer agent at the address below prior to the vote at the special meeting. See the section entitled
“Proposal No. 1—The Business Combination Proposal—Redemption Rights.”

If you have questions regarding the certification of your position or delivery of your stock, please contact:

Continental Stock Transfer & Trust Company
1 State Street 30th Floor
New York, New York 10004
(212) 509-4000
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not contain all of the information that is important to
you. To better understand the proposals to be submitted for a vote at the special meeting, including the business combination proposal, you should
read this entire document carefully, including the Merger Agreement attached as Annex A to this proxy statement/prospectus. The Merger
Agreement is the legal document that governs the Transactions that will be undertaken in connection with the business combination. It is also
described in detail in this proxy statement/prospectus in the section entitled “Proposal No. 1—The Business Combination Proposal—Certain
Agreements Related to the Business Combination—Merger Agreement.”

Combined Business Summary
Mission

Our mission is to democratize access to high quality behavioral healthcare, so that those in need live a happier and healthier life.

Overview

As a healthcare company enabled by a purpose-built technology platform, Talkspace offers convenient and affordable access to a fully-credentialed
network of highly qualified providers. We are a leading virtual behavioral health company and, since Talkspace’s founding in 2012, we have
connected millions of patients, who we refer to as our members, with licensed mental health providers across a wide and growing spectrum of care
through virtual counseling, psychotherapy and psychiatry. We created a purpose-built platform to address the vast, unmet and growing demand for
mental health services of our members, serving our business-to-consumer (“B2C”) channel, comprised of individual consumers who subscribe
directly to our platform, and our business-to-business (“B2B”) channel, comprised of large enterprise clients such as Google and Expedia and large
health plans and employee assistance programs (collectively, “health plan clients”) such as Aetna, Cigna, Premera, Humana and Optum
(collectively, our “clients”), who offer their employees and insured members access to our platform for free or at in-network reimbursement rates,
respectively.

For the year ended December 31, 2020, we provided therapy to approximately 200,000 members on our platform, as compared to approximately
92,000 members for the year ended December 31, 2019. As of March 31, 2021, we had over 65,000 active members receiving care through our
B2C and B2B channels, including approximately 35,000 B2C active members, and nearly 42 million B2B eligible lives. As of May 1, 2021, our
B2B eligible lives grew to over 55 million. We consider members “active” (i) in the case of our B2C members, commencing on the date such
member initiates contact with a provider on our platform until the term of their monthly, quarterly or bi-annual subscription plan expires, unless
terminated early, and (ii) in the case of our B2B members, if such members have engaged on our platform during the preceding 25 days, such as
sending a text, video or audio message to, or participating in a video call with, a provider, completing a satisfaction or progress report survey or
signing up for our platform. We consider B2B lives “eligible” if such persons are eligible to receive treatment on the Talkspace platform, in the
case of our enterprise clients, for free when their employer is under an active contract with Talkspace, or, in the case of health plan clients, at an
agreed upon reimbursement rate through insurance under an employee assistance program or other network behavioral health paid benefit program.
For the years ended December 31, 2019 and 2020, approximately 66% and 62% of our B2C members, respectively, and for the three months ended
March 31, 2020 and 2021, approximately 60% and 58% of our B2C members, respectively, remained active on our platform beyond the initial term
of their subscription.

The behavioral health market has traditionally been underserved for a number of reasons, including as a result of inadequate access, a limited
universe of qualified providers, high cost and social stigma. We believe virtual is the ideal modality for mental health treatment because it removes
or reduces these burdens associated with traditional face-to-face mental health services by improving convenience through 24/7 access to our
platform, providing more
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accessible entry level price points, and reducing associated stigmas by promoting transparency, increasing ease of access and preserving privacy.
Our platform connects consumers in need, including many of whom have never had an opportunity to benefit from high-quality behavioral
healthcare, with experienced providers across all 50 U.S. states.

Through our psychotherapy offerings, our licensed therapists and counselors treat mental health conditions in over 21 specializations, such as
depression, anxiety, trauma and other human challenges. Through our psychiatry offerings, our board-certified psychiatrists and prescription-
eligible nurse practitioners treat a higher acuity patient demographic, including those who may have pharmacological needs. Like the traditional
face-to-face models, Talkspace providers are able to treat a wide range of mental health conditions, such as schizophrenia-spectrum disorders,
bipolar disorders and depression, including through prescription medication and management from psychiatrists, up and until the point that the
provider, in their discretion, feels it prudent to refer the member to a face-to-face psychiatrist to address potential needs for “controlled substances”
under the federal Controlled Substances Act, which generally prohibits the prescribing and dispensing of controlled substances via telehealth
without performing an in-person examination.

While optimizing consumers’ access to care, we believe our platform also provides benefits to providers through expanded reach, steady access to
member leads, reduced administrative burdens, more efficient time utilization and data-driven insights. These features, together with continuous
training and professional growth opportunities we offer, empower providers to deliver what we believe will enable an enhanced care journey,
higher member lifetime engagement, meaningful outcomes and greater margins when compared to face-to-face treatment. During the years ended
December 31, 2019 and 2020, our monthly provider retention rate generally ranged from 95% to 97%, resulting in an annual provider retention rate
of approximately 64% and 63% for the same periods, respectively.

Talkspace revenues were $76.2 million and $38.2 million for the years ended December 31, 2020 and 2019, respectively, representing a period-
over-period increase of 99.6%, and $27.2 million and $11.1 million for the three months ended March 31, 2021 and 2020, respectively,
representing a period-over-period increase of 144.2%.

Therapists, Physicians and Healthcare Professionals

We are in the process of changing our structure with respect to our relationships with healthcare providers, transitioning to a structure where we
will enter into various agreements with a Texas professional association entity, Talkspace Provider Network, PA (“TPN”), which in turn will
contract with our affiliated professional entities and physicians, therapists, and other licensed professionals for clinical and professional services
provided to our members. We expect the transition will commence in the third quarter of 2021 and will take up to 12 months to fully implement.
This transition is in response to our expansion of service offerings to include telepsychiatry services provided through licensed physicians. Our
business initially began with arranging the delivery of virtual counseling and psychotherapy services, which are predominantly provided by non-
physician professionals. All telepsychiatry services are being provided through independent contractor arrangements with our network licensed
physicians who maintain exclusive control and responsibility over all medical aspects of the services provided to our members during the period
prior to the completion of the transition. Although we believe we were operating in compliance with applicable regulatory laws, including laws that
prohibit business entities, such as us, from providing professional services, employing certain healthcare professionals and exercising control over
professional judgment (such activities generally referred to as the “corporate practice of medicine”), with the addition of telepsychiatry as a service
offering, we decided to transition our provider network structure to a model that was well-understood and common in jurisdictions that prohibit the
corporate practice of medicine. We believe the transition to a structure where we would enter into various management services agreements
(“MSA”) with TPN, or an entity authorized by state law to contract with our affiliated professionals to delivery teletherapy services to our
members, will better ensure we will be able to comply with additional regulatory requirements, including the corporate practice of medicine and
fee-splitting laws, that are necessarily implicated by engaging in telehealth care that can only be delivered by physicians.

TPN is wholly owned by an independent Texas-licensed physician. Due to the prevalence of the corporate practice of medicine doctrine, including
in the states where we predominantly conduct our business, we are
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finalizing certain agreements with TPN, including the MSA under which we will provide exclusive administrative, management and other business
support services to TPN in exchange for a fee. The non-medical functions and services we will provide under the MSA include the maintenance of
medical, billing and accounting records, legal, human resources and the administration of quality assurance, and administration of a risk
management program. TPN reserves exclusive control and responsibility for all aspects of the practice of medicine and the delivery of medical
services. TPN will also directly employ or contract other professional entities, physicians, therapists and other licensed professionals who will
provide clinical and professional services to our members. These affiliated providers will also retain exclusive control and responsibility for all
aspects of medical services provided to our members.

Although the contracting party under our current agreements with clients, members, providers and other business partners may change from
Talkspace to TPN or an affiliated professional entity as a result of this transition, we do not anticipate that this transition will have a material
financial impact on our operations. Through the mechanics set out in the MSAs and the management fee for administrative and management
services set forth in our agreements with TPN, we do not expect there will be a material change in the overall economics of the business
relationships we previously held with our clients, members, providers and other business partners. However, if there are regulatory challenges to
our arrangements with TPN, we may have to restructure arrangements or enter into new agreements with other professional entities, which could
result in changes to the economic relationships.

For additional information, see “Information about Talkspace—Therapists, Physicians and Healthcare Professionals™.

The Parties
HEC

Hudson Executive Investment Corp. is a blank check company formed in order to effect a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization or other similar business combination with one or more businesses or entities. HEC was incorporated under the laws of
Delaware on February 6, 2020.

On June 11, 2020, HEC consummated the HEC IPO of 41,400,000 units, including 5,400,000 units under the underwriters’ over-allotment option,
with each unit consisting of one share of HEC’s Class A common stock and one-half of one warrant, each whole warrant to purchase one share of
HEC’s Class A common stock at a purchase price of $11.50 per share, subject to adjustment as provided in HEC’s final prospectus filed with the
Securities and Exchange Commission on June 10, 2020 (File No. 333-238583). The units were sold at an offering price of $10.00 per unit,
generating gross proceeds of $414,000,000.

Simultaneously with the consummation of the HEC IPO and the exercise of the underwriters’ over-allotment option, HEC consummated the private
placement of 10,280,000 warrants at a price of $1.00 per warrant, generating total proceeds of $10,280,000. A total of $414,000,000, was deposited
into the trust account and the remaining net proceeds became available to be used as working capital to provide for business, legal and accounting
due diligence on prospective business combinations and continuing general and administrative expenses. The HEC IPO was conducted pursuant to
a registration statement on Form S-1 that became effective on June 8, 2020. As of May 19, 2021, the record date for the special meeting, there was
approximately $414,279,375.01 held in the trust account.

HEC’s units, HEC’s Class A common stock and HEC’s warrants are listed on the Nasdaq under the symbols “HECCU”, “HEC” and “HECCW?,
respectively.

The mailing address of HEC’s principal executive office is 570 Lexington Avenue, 35th Floor, New York, NY 10022. Its telephone number is (212)
521-8495. After the Closing, its principal executive office will be that of Talkspace.
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Tailwind Merger Sub I, Inc.

Tailwind Merger Sub I, Inc. is a wholly owned subsidiary of HEC formed solely for the purpose of effectuating the First Merger described herein.
First Merger Sub was incorporated under the laws of Delaware as a corporation on January 8, 2021. First Merger Sub owns no material assets and
does not operate any business.

The mailing address of First Merger Sub’s principal executive office is 570 Lexington Avenue, 35th Floor, New York, NY 10022. Its telephone
number is (212) 521-8495. After the Closing, First Merger Sub will cease to exist as a separate legal entity.

Tailwind Merger Sub II, LLC

Tailwind Merger Sub II, LLC is a wholly owned subsidiary of HEC formed solely for the purpose of effectuating the Second Merger described
herein. Second Merger Sub was formed under the laws of Delaware as a limited liability company on January 8, 2021. Second Merger Sub owns no
material assets and does not operate any business.

The mailing address of Second Merger Sub’s principal executive office is 570 Lexington Avenue, 35th Floor, New York, NY 10022. Its telephone
number is (212) 521-8495. After the Closing, Second Merger Sub will continue as a wholly owned subsidiary of HEC and successor to Talkspace.

Talkspace

Talkspace is a Delaware corporation incorporated on February 27, 2014. Talkspace and its subsidiaries operate a leading virtual behaviorial health
platform. Talkspace does not currently have a principal executive office. Its telephone number is (212) 284-7206.

Emerging Growth Company

HEC is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business Startups Act of
2012 (the “JOBS Act”). As such, it is eligible to take advantage of certain exemptions from various reporting requirements that are applicable to
other public companies that are not “emerging growth companies” including, but not limited to, not being required to comply with the auditor
attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), reduced disclosure obligations regarding
executive compensation in their periodic reports and proxy statements, and exemptions from the requirements of holding a non-binding advisory
vote on executive compensation and stockholder approval of any golden parachute payments not previously approved. If some investors find
HEC'’s securities less attractive as a result, there may be a less active trading market for HEC’s securities and the prices of its securities may be
more volatile.

Further, section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not
have a class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The
JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the requirements that apply to
non-emerging growth companies but any such election to opt out is irrevocable. HEC has elected not to opt out of such extended transition period,
which means that when a standard is issued or revised and it has different application dates for public or private companies, HEC, as an emerging
growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make
comparison of HEC’s financial statements with certain other public companies difficult or impossible because of the potential differences in
accounting standards used.
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HEC will remain an emerging growth company until the earlier of: (1) the last day of the fiscal year (a) following the fifth anniversary of the
completion of the HEC IPO, (b) in which HEC has total annual gross revenue of at least $1.07 billion, or (c) in which HEC is deemed to be a large
accelerated filer, which means the market value of HEC’s common equity that is held by non-affiliates exceeds $700 million as of the end of the
prior fiscal year’s second fiscal quarter; and (2) the date on which HEC has issued more than $1.00 billion in non-convertible debt during the prior
three-year period. References herein to “emerging growth company” shall have the meaning associated with it in the JOBS Act.

The Business Combination Proposal
Structure of the Transactions

Pursuant to the Merger Agreement, a business combination between HEC and Talkspace will be effected through the First Merger, whereby First
Merger Sub will merge with and into Talkspace with Talkspace surviving such merger, followed by the Second Merger, whereby, immediately
following the First Merger and as part of the same overall transaction as the First Merger, Talkspace will merge with and into Second Merger Sub,
with Second Merger Sub surviving such merger as a wholly owned subsidiary of HEC.

Closing Merger Consideration

The value of the aggregate consideration to be paid to the holders of outstanding Talkspace stock and Talkspace Options will be equal to the
Closing Merger Consideration, reduced by certain deductions for the parties’ transaction expenses and the Sponsor Share Amount. For more
information regarding the sources and uses of the funds utilized to consummate the Transactions, please see the section entitled “Proposal No. 1—
The Business Combination Proposal—Sources and Uses for the Business Combination.”

Related Agreements
Registration Rights Agreement

The Merger Agreement contemplates that, at the Closing, Talkspace, Inc., the Sponsor and certain former stockholders of Talkspace (the
“Talkspace Holders”) will enter into the Registration Rights Agreement, a copy of which is attached to the accompanying proxy
statement/prospectus as Annex D, pursuant to which Talkspace, Inc. will agree to register for resale, pursuant to Rule 415 under the Securities Act,
certain shares of Talkspace, Inc. common stock and other equity securities of Talkspace, Inc. that are held by the parties thereto from time to time.

Talkspace Holders Support Agreement

In connection with the execution of the Merger Agreement, HEC, Talkspace and certain stockholders of Talkspace (the “Requisite Talkspace
Stockholders™) entered into the Talkspace Holders Support Agreement. Pursuant to the terms of the Talkspace Holders Support Agreement, the
Requisite Talkspace Stockholders agreed to, among other things, (i) vote to adopt and approve, as soon as reasonably practicable after the
registration statement which this proxy statement/prospectus forms a part of is declared effective and delivered or otherwise made available to the
stockholders of HEC and Talkspace, and in any event within forty-eight hours after the registration statement which this proxy
statement/prospectus forms a part of is declared effective and delivered or otherwise made available to the stockholders of HEC and Talkspace, the
Merger Agreement and the Transactions, in each case, subject to the terms and conditions of the Talkspace Holders Support Agreement, and

(ii) take, or cause to be taken, all actions, and cooperate with other parties, to exercise the drag-along rights pursuant to and in accordance with that
certain Sixth Amended and Restated Voting Agreement, dated as of May 15, 2019, by and among Talkspace, the Investors and the Key Holders (as
such terms are defined therein).
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Each of the Requisite Talkspace Stockholders acknowledged and agreed to be bound by the transfers restrictions on its lock-up shares during the
period of 180 days after the Closing Date, in each case, subject to limited exceptions as set forth in the Proposed Bylaws. For additional
information, see “Proposal No. 1—The Business Combination Proposal— Related Agreements—Talkspace Holders Support Agreement.”

Sponsor Support Agreement

In connection with the execution of the Merger Agreement, HEC, the HEC Insiders and Talkspace entered into the Sponsor Support Agreement.
Pursuant to the terms of the Sponsor Support Agreement, the HEC Insiders agreed to, among other things, vote to adopt and approve the Merger
Agreement and the Transactions, in each case, subject to the terms and conditions of the Sponsor Support Agreement. Each of the HEC Insiders
also agreed to certain transfers restrictions on its lock-up shares during the period of 180 days after the Closing Date, in each case, subject to
limited exceptions as contemplated thereby. For additional information, see “Proposal No. 1—The Business Combination Proposal— Related
Agreements—Sponsor Support Agreement.”

Subscription Agreements

In connection with the execution of the Merger Agreement, HEC entered into Subscription Agreements with the PIPE Investors, pursuant to which
the PIPE Investors agreed to purchase, in the aggregate, 30,000,000 shares of Talkspace, Inc. common stock at a purchase price of $10.00 per share
for an aggregate commitment of $300,000,000. The closings under the Subscription Agreements will occur substantially concurrently with the
Closing, subject to, among other things, the satisfaction of each condition precedent to the Closing set forth in the Merger Agreement, all
representations and warranties of HEC contained in the Subscription Agreements being true and correct in all material respects at and as of the
Closing Date, satisfaction, performance and compliance by HEC and each PIPE Investor in all material respects with the covenants, agreements
and conditions contained therein, and no amendment or modification of, or waiver with respect to HEC’s obligation to effect the Closing that would
reasonably be expected to materially, adversely and disproportionately as compared to other PIPE Investors affect the economic benefits of each
PIPE Investor without having received such PIPE Investor’s prior written consent. Additionally, pursuant to the Subscription Agreements, the PIPE
Investors agreed to waive any claims that they may have at the Closing or in the future as a result of, or arising out of, the Subscription Agreements
against HEC with respect to the trust account. For additional information, see “Proposal No. 1—The Business Combination Proposal—Certain
Agreements Related to the Business Combination— Subscription Agreements.”

HEC Forward Purchase Agreement

In connection with the execution of the Merger Agreement, HEC entered into an amendment to the HEC Forward Purchase Agreement between
HEC and HEC Fund. Pursuant to the HEC Forward Purchase Agreement, as amended, HEC Fund agreed to purchase 2,500,000 Forward Purchase
Units, for $10.00 per unit, or in exchange for an aggregate purchase price of $25,000,000, in a private placement that will close concurrently with
the Closing. HEC Fund also agreed to backstop up to $25,000,000 of redemptions by stockholders of HEC. Each Forward Purchase Unit consists
of one share of Talkspace, Inc. common stock and one-half of one warrant to purchase one share of Talkspace, Inc. common stock. For additional
information, see “Proposal No. 1— The Business Combination Proposal—Certain Agreements Related to the Business Combination—HEC
Forward Purchase Agreement.”

2021 Plan

On January 11, 2021, the HEC Board adopted, subject to stockholder approval, the 2021 Plan for the purpose of providing a means through which
to enhance the ability to attract, retain and motivate persons who make (or are
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expected to make) important contributions to Talkspace, Inc. by providing these individuals with equity ownership opportunities and/or equity-
linked compensatory opportunities. The HEC Board believes that equity awards are necessary to remain competitive and are essential to recruiting
and retaining the highly qualified employees. Stockholders are being asked to consider and approve the 2021 Plan. For additional information,
please see the section entitled “Proposal No. 4—The Incentive Plan Proposal—Description of the Material Features of the 2021 Plan.”

ESPP

On January 11, 2021, the HEC Board adopted, subject to stockholder approval, the ESPP for the purpose of providing a means through which to
provide employees of Talkspace and its participating subsidiaries with the opportunity to purchase Talkspace, Inc. common stock at a discount
through accumulated payroll deductions during successive offering periods. The HEC Board believes that the ESPP enhances employees’ sense of
participation in performance, aligns their interests with those of stockholders, and is a necessary and powerful incentive and retention tool that
benefits stockholders. Stockholders are being asked to consider and approve the ESPP. For additional information, please see the section entitled
“Proposal No. 5—The ESPP Proposal—Description of the Material Features of the ESPP.”

Impact of the Business Combination on Talkspace, Inc.’s Public Float

It is anticipated that, upon the Closing: (i) existing stockholders of Talkspace will own approximately 50.8% of Talkspace, Inc. on a fully diluted
net exercise basis; (ii) HEC’s public stockholders (other than the PIPE Investors) will retain an ownership interest of approximately 25.1% in
Talkspace, Inc. on a fully diluted net exercise basis; (iii) the PIPE Investors will own approximately 18.2% of Talkspace, Inc. on a fully diluted net
exercise basis; and (iv) the Sponsor (and its affiliates) will own approximately 5.9% of Talkspace, Inc. on a fully diluted net exercise basis. These
indicative levels of ownership interest: (i) exclude the impact of the shares of HEC’s Class A common stock underlying warrants, (ii) assume that
no public stockholder exercises redemption rights with respect to its shares for a pro rata portion of the funds in the trust account and (iii) assume
the transaction expenses of the parties to the Merger Agreement equals $49 million.

For more information, please see the sections entitled “Unaudited Pro Forma Condensed Combined Financial Information,” “Proposal No. 4—The
Incentive Plan Proposal” and “Proposal No. 5—The ESPP Proposal.”

The following table illustrates varying ownership levels in Talkspace, Inc., assuming no redemptions by HEC’s public stockholders and the
maximum redemptions by HEC’s public stockholders:

Assuming No Assuming Maximum

Redemptions Redemptions
Sponsor and certain affiliates 5.9% 7.5%
Public Stockholders 25.1% 3.0%
PIPE Investors 18.2% 18.1%
Former Talkspace Stockholders 50.8% 71.4%

These levels of ownership interest (i) exclude the impact of the shares of HEC’s Class A common stock underlying the warrants; (ii) assume, in the
no redemption scenario, that no public stockholder exercises redemption rights with respect to its shares for a pro rata portion of the funds in HEC’s
trust account and (iii) are determined, in the maximum redemption scenario, by assuming 5 million shares of HEC’s Class A common stock will not
be redeemed.
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Matters Being Voted On
The stockholders of HEC will be asked to consider and vote on the following proposals at the special meeting:

1. a proposal to approve the business combination described in this proxy statement/prospectus, including (a) adopting the Merger
Agreement and (b) approving the other transactions contemplated by the Merger Agreement and related agreements described in this
proxy statement/prospectus. Please see the section entitled “Proposal No. 1—The Business Combination Proposal”;

2. a proposal to approve and adopt the second amended and restated certificate of incorporation of HEC in the form attached hereto as
Annex B. Please see the section entitled “Proposal No. 2—The Charter Proposal”;

3. a proposal to vote upon, on a non-binding advisory basis, certain governance provisions in the second amended and restated certificate
of incorporation, presented separately in accordance with the requirements of the SEC. Please see the section entitled “Proposal No. 3
—The Governance Proposal”;

4. a proposal to approve the 2021 Plan. Please see the section entitled “Proposal No. 4—The Incentive Plan Proposal”;
5. a proposal to approve the ESPP. Please see the section entitled “Proposal No. 5—The ESPP Proposal”;

6. a proposal to divide the board of directors into three classes to serve staggered terms on the Talkspace, Inc. board of directors until
immediately following the 2022, 2023 and 2024 annual meetings of HEC stockholders, as applicable, and until their respective
successors are duly elected and qualified. Please see the section entitled “Proposal No. 6—The Director Election Proposal”;

7. a proposal to approve, for purposes of complying with the applicable provisions of Nasdaq Listing Rule 5635, the issuance of more
than 20% of HEC’s issued and outstanding shares of HEC’s common stock in connection with the business combination, including,
without limitation, the PIPE Investment. Please see the section entitled “Proposal No.7—The Nasdaq Proposal”; and

8. a proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the
event that there are insufficient votes for, or otherwise in connection with, the approval of the business combination proposal, the
charter proposal, the governance proposal, the incentive plan proposal, the ESPP proposal, the director election proposal or the
Nasdaq proposal. Please see the section entitled “Proposal No. 8—The Adjournment Proposal.”

Each of the business combination proposal, the charter proposal, the incentive plan proposal, the ESPP proposal, the director election proposal and
the Nasdaq proposal (each a “Condition Precedent Proposal” and collectively, the “Condition Precedent Proposals”) is cross-conditioned on the
approval of each other. Each of the governance proposal and the adjournment proposal is not conditioned upon the approval of any other proposal
set forth in this proxy statement/prospectus.

Date, Time and Place of Special Meeting of HEC’s Stockholders

The special meeting of stockholders of HEC will be held via live webcast at 8.30 a.m. Eastern Time, on June 17, 2021. The special meeting can be
accessed by visiting https://www.cstproxy.com/hudsoninvestcorp/sm2021, where you will be able to listen to the meeting live and vote during the
meeting. Please note that you will only be able to access the special meeting by means of remote communication.

At the special meeting, stockholders will be asked to consider and vote upon the business combination proposal, the charter proposal, the
governance proposal, the incentive plan proposal, the ESPP proposal, the director election proposal, the Nasdaq proposal and if necessary, the
adjournment proposal to permit further solicitation and vote of proxies if HEC is not able to consummate the Transactions.
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Voting Power; Record Date

Stockholders will be entitled to vote or direct votes to be cast at the special meeting if they owned shares of HEC’s common stock at the close of
business on May 19, 2021, which is the record date for the special meeting. Stockholders will have one vote for each share of HEC’s common
stock owned at the close of business on the record date. If your shares are held in “street name” or are in a margin or similar account, you should
contact your broker to ensure that votes related to the shares you beneficially own are properly counted. HEC warrants do not have voting rights.
On the record date, there were 51,750,000 shares of HEC’s common stock outstanding, of which 41,400,000 were public shares with the rest being
held by the Sponsor.

Quorum and Vote of HEC Stockholders

A quorum of HEC stockholders is necessary to hold a valid meeting. A quorum will be present at the HEC special meeting if a majority of the
outstanding shares entitled to vote at the meeting are represented in person or by proxy. Proxies that are marked “abstain” will be treated as shares
present for purposes of determining the presence of a quorum on all matters. Broker non-votes will not be counted for the purposes of determining
the existence of a quorum or for purposes of determining the number of votes cast at the special meeting.

The Sponsor owns of record and is entitled to vote 20% of the outstanding shares of HEC’s common stock as of the record date. Such shares, as
well as any shares of HEC’s common stock acquired in the aftermarket by the Sponsor, will be voted in favor of the proposals presented at the
special meeting.

The proposals presented at the special meeting will require the following votes:

+ the approval of each of the business combination proposal, the governance proposal (which is a non-binding advisory vote), the incentive plan
proposal, the ESPP proposal, the Nasdaq proposal and the adjournment proposal require the affirmative vote of a majority of the votes cast by
holders of HEC’s outstanding shares of HEC’s common stock represented at the special meeting by attendance via the virtual meeting website
or by proxy and entitled to vote thereon at the special meeting. Accordingly, if a valid quorum is established, a HEC stockholder’s failure to
vote by proxy or to vote at the special meeting with regard to the business combination proposal, the governance proposal, the incentive plan
proposal, the ESPP proposal, the Nasdaq proposal and the adjournment proposal will have no effect on such proposals;

+ the approval of the charter proposal requires the affirmative vote of holders of a majority of HEC’s outstanding shares of HEC’s common
stock entitled to vote thereon at the special meeting. Accordingly, if a valid quorum is established, a HEC stockholder’s failure to vote by
proxy or to vote at the special meeting with regard to the charter proposal will have the same effect as a vote “against” such proposal; and

+ directors are elected by a plurality of all of the votes cast by holders of shares of HEC’s common stock represented at the special meeting by
attendance via the virtual meeting website or by proxy and entitled to vote thereon at the special meeting. This means that the director
nominees who receive the most affirmative votes will be elected. HEC stockholders may not cumulate their votes with respect to the election
of directors. Accordingly, if a valid quorum is established, a HEC stockholder’s failure to vote by proxy or to vote at the special meeting with
regard to the director election proposal will have no effect on such proposal.

Abstentions will have the same effect as a vote “against” the charter proposal, but will have no effect on the other proposals. Please note that
holders of the public shares cannot seek redemption of their shares for cash unless they affirmatively vote “for” or “against” the business
combination proposal.

Consummation of the Transactions is conditioned on the approval of each of the Condition Precedent Proposals. If any of the Condition Precedent
Proposals are not approved, we will not consummate the Transactions.
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Redemption Rights

Pursuant to HEC’s current certificate of incorporation, a public stockholder may demand that HEC redeem such shares for cash if the business
combination is consummated. Public stockholders will be entitled to receive cash for these shares only if they demand that HEC redeem their
shares for cash no later than the second business day prior to the vote on the business combination proposal by delivering their stock to HEC’s
transfer agent prior to the vote at the meeting. Each public stockholder may elect to redeem their public shares irrespective of whether they vote for
or against the proposed transaction or don’t vote at all. If the business combination is not completed, these shares will not be redeemed. If a public
stockholder properly demands redemption, HEC will redeem each public share for a full pro rata portion of the trust account, calculated as of two
business days prior to the Closing. As of May 19, 2021, the record date for the special meeting, this would amount to approximately $10.01 per
share. If a public stockholder exercises its redemption rights, then it will be exchanging its shares of HEC’s common stock for cash and will no
longer own the shares. Please see the section entitled “Special Meeting of HEC Stockholders—Redemption Rights” for a detailed description of the
procedures to be followed if you wish to redeem your shares for cash.

Notwithstanding the foregoing, a public stockholder, together with any affiliate of such holder or any other person with whom such holder is acting
in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from seeking redemption rights with respect to
more than 20% of the public shares.

Accordingly, all public shares in excess of 20% held by a public stockholder, together with any affiliate of such holder or any other person with
whom such holder is acting in concert or was a “group,” will not be redeemed for cash.

The business combination will not be consummated if HEC has net tangible assets of less than $5,000,001 after taking into account public
stockholders that have properly demanded redemption of their shares for cash.

Holders of HEC warrants will not have redemption rights with respect to such securities.

Appraisal Rights

HEC stockholders, HEC unitholders and HEC warrant holders do not have appraisal rights in connection with the Transactions under the DGCL.

Proxy Solicitation

Proxies may be solicited by mail, telephone or in person. HEC has engaged Morrow Sodali LLC (“Morrow”) to assist in the solicitation of proxies.
If a stockholder grants a proxy, it may still vote its shares during the meeting if it revokes its proxy before the special meeting. A stockholder may
also change its vote by submitting a later-dated proxy as described in the section entitled “Special Meeting of HEC Stockholders—Revoking Your
Proxy.” If you have any questions or need assistance voting your shares, please contact Morrow, our proxy solicitor, by calling (800) 662-5200, or
banks and brokers can call collect at (203) 658-9400, or by emailing HEC.info@investor.morrowsodali.com.

Interests of Certain Persons in the Business Combination

In considering the recommendation of the HEC Board to vote in favor of approval of the business combination proposal and the other proposals,
stockholders should keep in mind that the Sponsor and the HEC Insiders have
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interests in such proposals that are different from, or in addition to, those of HEC stockholders generally. In particular:

If the Transactions or another business combination are not consummated by June 11, 2022, HEC will cease all operations except for the
purpose of winding up, redeeming 100% of the outstanding public shares for cash and, subject to the approval of its remaining stockholders
and the HEC Board, dissolving and liquidating. In such event, the 10,300,000 founder shares held by the Sponsor and the 50,000 founders
shares held by certain of the HEC Insiders would be worthless because the holders thereof are not entitled to participate in any redemption or
distribution with respect to such shares. Such shares had an aggregate market value of $102,465,000 based upon the closing price of $9.90 per
share on the Nasdaq on May 19, 2021, the record date for the special meeting. Such founder shares are subject to certain time- and
performance-based vesting provisions as described under “Proposal No. 1—The Business Combination Proposal—Certain Agreements
Related to the Business Combination—Sponsor Support Agreement.”

The Sponsor purchased an aggregate of 10,280,000 private placement warrants from HEC for an aggregate purchase price of $10,280,000 (or
$1.00 per private placement warrant). These purchases took place on a private placement basis simultaneously with the consummation of the
HEC IPO. A portion of the proceeds HEC received from these purchases were placed in the trust account. Such private placement warrants
had an aggregate market value of $12,027,600 based upon the closing price of $1.17 per private placement warrant on the Nasdaq on May 19,
2021, the record date for the special meeting. The private placement warrants will become worthless if HEC does not consummate a business
combination by June 11, 2022. Such private placement warrants are subject to certain time- and performance-based vesting provisions as
described under “Proposal No. 1—The Business Combination Proposal—Certain Agreements Related to the Business Combination—Sponsor
Support Agreement.”

Douglas Braunstein will become a director of Talkspace, Inc. after the closing of the Transactions. As such, in the future he will receive
compensation that the post-combination board of directors determines to pay to its non-employee directors. For additional information, see
“Proposal No. 6—The Director Election Proposal.” In addition, beginning in September 2020, Samara Braunstein, the spouse of Douglas
Braunstein, was engaged by Talkspace as a consultant, and on December 31, 2020, Talkspace entered into an employment letter agreement
with Samara Braunstein to serve as its Chief Marketing Officer. The HEC Board did not consider the hiring of Samara Braunstein to be a
material conflict of interest. For additional information on the terms of Samara Braunstein’s employment letter, see “Certain Relationships
and Related Person Transactions—Talkspace’s Related Party Transactions—Samara Braunstein Employment Letter Agreement.”

If HEC is unable to complete a business combination within the completion window, its executive officers will be personally liable under
certain circumstances to ensure that the proceeds in the trust account are not reduced by the claims of target businesses or claims of vendors
or other entities that are owed money by HEC for services rendered or contracted for or products sold to HEC. If HEC consummates a
business combination, on the other hand, HEC will be liable for all such claims.

HEC’s officers and directors, and their affiliates are entitled to reimbursement of out-of-pocket expenses incurred by them in connection with
certain activities on HEC’s behalf, such as identifying and investigating possible business targets and business combinations. However, if
HEC fails to consummate a business combination within the completion window, they will not have any claim against the trust account for
reimbursement. Accordingly, HEC may not be able to reimburse these expenses if the Transactions or another business combination, are not
completed within the completion window.

The continued indemnification of current directors and officers and the continuation of directors’ and officers’ liability insurance.

In considering the recommendation of the HEC Board to vote in favor of approval of the business combination proposal and the other proposals,
stockholders should also keep in mind that the directors and officers of Talkspace
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have interests in such proposals that are different from, or in addition to, those of HEC stockholders generally. These interests are described under
“Interests of Directors and Executive Officers in the Business Combination.”

Certain Engagements in Connection with the Transactions

Pursuant to the Engagement Letter, each of J.P. Morgan’s Equity Capital Markets group and Citigroup is acting as HEC’s joint placement agent and
joint capital markets advisor. As placement agents, J.P. Morgan and Citigroup agreed to assist HEC in (i) identifying and contacting potential
purchasers of the PIPE Investment, (ii) soliciting and receiving offers to purchase the PIPE Investment, (iii) assisting HEC in preparing an investor
presentation and/or marketing materials for distribution to potential purchasers based entirely on information provided by HEC to such advisors
and (iv) negotiating the financial aspects of the PIPE Investment. In their capacity as capital markets advisors, they agreed to (i) familiarize
themselves with the financial condition and businesses of HEC and Talkspace, and assist HEC in reviewing Talkspace’s forecast of its projected
operating performance, as well as assist HEC in reviewing and analyzing the historic operating and financial performance of companies in the same
industries as Talkspace, (ii) provide advice to HEC and, following HEC’s request, Talkspace, on its investor communication strategy, (iii) together
with HEC’s legal counsel and other third party advisors, assist HEC and Talkspace in formulating an investment thesis with respect to Talkspace,
after giving effect to the Transactions, and together with HEC’s legal counsel and other third party advisors, in the preparation of materials to be
presented by HEC and Talkspace to investors and/or third party research analysts, (iv) following HEC’s request, arrange investor meetings to be
conducted by HEC and Talkspace with investors, (v) following HEC’s request, provide the HEC and Talkspace with feedback received by them
from investors and (vi) following HEC’s request, provide HEC and Talkspace with periodic updates on the relevant public equity markets and their
perspectives on trends in investor sentiment. In respect of such services, upon the consummation of the Transactions, each of J.P. Morgan’s Equity
Capital Markets group and Citigroup will receive fees and expense reimbursements customary for a PIPE transaction (subject to the terms and
conditions of the Engagement Letter) of this nature, and as such, J.P. Morgan’s Equity Capital Markets group and Citigroup may have conflicts of
interest. HEC’s stockholders should consider these interests.

For additional information on the deferred underwriting fees due to each of J.P. Morgan’s Equity Capital Markets group and Citigroup, see “Other
Information Related to HEC—TInitial Public Offering and Simultaneous Private Placement.”

Board of Directors following the Business Combination

Upon consummation of the Transactions, the HEC Board anticipates each Class I director having a term that expires immediately following HEC’s
annual meeting of stockholders in 2022, each Class II director having a term that expires immediately following HEC’s annual meeting of
stockholders in 2023 and each Class III director having a term that expires immediately following HEC’s annual meeting of stockholders in 2024,
or in each case until their respective successors are duly elected and qualified, or until their earlier resignation, removal or death.

Please see the sections entitled “Proposal No. 6—The Director Election Proposal” and “Management of Talkspace, Inc. Following the Business
Combination” for additional information.

Recommendation to Stockholders

The HEC Board believes that the business combination proposal and the other proposals to be presented at the special meeting are fair to and in the
best interest of HEC’s stockholders and unanimously recommends that its stockholders vote “FOR” the business combination proposal, “FOR” the
charter proposal, “FOR” the governance proposal, “FOR” the incentive plan proposal, “FOR” the ESPP proposal, “FOR” the director election
proposal, “FOR” the Nasdaq proposal and “FOR” the adjournment proposal, if presented.
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When you consider the HEC Board’s recommendation of these proposals, you should keep in mind that our directors and officers have interests in
the business combination that are different from, or in addition to, the interests of HEC stockholders generally. Please see the section entitled
“Proposal No. 1—The Business Combination Proposal—Interests of Certain Persons in the Business Combination” for additional information. The
HEC Board was aware of and considered these interests, among other matters, in evaluating and negotiating the Transactions and in recommending
to the HEC stockholders that they vote “FOR” the proposals presented at the special meeting.

Conditions to Closing of Transactions
Conditions to the Obligations of Each Party

The obligations of each party to the Merger Agreement to consummate, or cause to be consummated, the Transactions are subject to the satisfaction
of the following conditions, any one or more of which may be waived (if legally permitted) in writing by Talkspace and HEC:

the waiting period(s) under the HSR Act in respect of the Transactions (and any extension thereof, or any timing agreements, understandings
or commitments obtained by request or other action of the U.S. Federal Trade Commission and/or the U.S. Department of Justice, as
applicable) shall have expired or been terminated;

there will not be in force any order, judgment, injunction, decree, writ, stipulation, determination or award, in each case, entered by or with
any governmental authority, enjoining or prohibiting the consummation of the Transactions;

HEC will have at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) remaining
after redemptions by HEC stockholders;

HEC stockholders’ approval of the Condition Precedent Proposals, as described in this proxy statement/prospectus, will have been obtained in
accordance with the DGCL, HEC’s governing documents and the rules and regulations of the Nasdaq (“HEC Stockholder Approval®);

Talkspace stockholders’ approval of the Merger Agreement and the Transactions will have been obtained in accordance with the DGCL and
Talkspace’s governing documents (“Talkspace Stockholder Approval”);

the registration statement of which this proxy statement/prospectus forms a part (the “Registration Statement”) will have become effective
under the Securities Act and no stop order suspending the effectiveness of the Registration Statement shall have been issued and no
proceedings for that purpose shall have been initiated or threatened by the SEC and not withdrawn; and

the shares of Talkspace, Inc. common stock to be issued in connection with the business combination and the other Transactions shall have
been approved for listing on the Nasdagq.

Conditions to the Obligations of the HEC Parties

The obligations of the HEC Parties to consummate, or cause to be consummated, the Transactions are subject to the satisfaction of the following
additional conditions, any one or more of which may be waived in writing by HEC:

certain of the representations and warranties of Talkspace pertaining to its corporate organization and due authorization will be true and
correct (without giving any effect to any limitation as to “materiality” or “Material Adverse Effect” or any similar limitation set forth therein)
in all material respects as of the Closing Date and certain representations and warranties of Talkspace pertaining to its capitalization will be
true and correct in all respects other than de minimis inaccuracies as of the Closing Date as though then made (except to the extent such
representations and warranties expressly relate to an earlier date, and in such case, will be true and correct on and as of such earlier date);
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the representations and warranties of Talkspace pertaining to absence of changes will be true and correct in all respects as of the Closing Date;

each of the remaining representations and warranties of Talkspace will be true and correct (without giving any effect to any limitation as to
“materiality” or “Material Adverse Effect” or any similar limitation set forth therein) as of the Closing Date (except to the extent such
representations and warranties expressly relate to an earlier date, and in such case, will be true and correct on and as of such earlier date),
except, in either case, where the failure of such representations and warranties to be so true and correct, individually or in the aggregate, has
not had, and would not reasonably be expected to result in, a Material Adverse Effect;

Talkspace will have delivered to HEC a certificate signed by an officer of Talkspace, dated the Closing Date, certifying that, to the knowledge
and belief of such officer, the foregoing conditions have been fulfilled;

each of the covenants and agreements of Talkspace to be performed as of or prior to the Closing will have been performed in all material
respects (subject to a 20-day cure period and except for certain actions to be taken in connection with the Pre-Closing Restructuring); and

at or prior to the Closing, Talkspace will have delivered, or caused to be delivered, to HEC (i) certified copies of the amended (or amended
and restated) governing documents of Talkspace, duly approved and adopted by the board of directors of Talkspace and the stockholders of
Talkspace in connection with the Pre-Closing Restructuring and (ii) a copy of the Registration Rights Agreement, duly executed by each
holder of Talkspace stock party thereto.

Conditions to the Obligations of Talkspace

The obligations of Talkspace to consummate, or cause to be consummated, the Transactions are subject to the satisfaction of the following
additional conditions, any one or more of which may be waived in writing by Talkspace:

each of the representations and warranties of the HEC Parties regarding its capitalization, as provided for in the Merger Agreement, will be
true and correct other than de minimis inaccuracies as of the Closing Date, as though then made;

each of the remaining representations and warranties of the HEC Parties will be true and correct (without giving any effect to any limitation
as to “materiality” or “Material Adverse Effect” or any similar limitation set forth therein) in all material respects as of the Closing Date
(except to the extent such representations and warranties expressly relate to an earlier date, and in such case, will be true and correct on and as
of such earlier date);

HEC will have delivered to Talkspace a certificate signed by an officer of HEC, dated the Closing Date, certifying that, to the knowledge and
belief of such officer, the foregoing conditions have been fulfilled;

each of the covenants and agreements of the HEC Parties to be performed as of or prior to the Closing will have been performed in all
material respects (subject to a 20-day cure period or if earlier, the Termination Date);

the Available Closing HEC Cash will not be less than $400,000,000; and

at or prior to the Closing, HEC will have delivered, or caused to be delivered, to Talkspace a copy of the Registration Rights Agreement, duly
executed by the Sponsor.

Anticipated Accounting Treatment

The business combination will be accounted for as a reverse recapitalization in accordance with GAAP. Under this method of accounting, HEC will
be treated as the “acquired” company for financial reporting purposes. Accordingly, the business combination will be treated as the equivalent of
Talkspace issuing stock for the net
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assets of HEC, accompanied by a recapitalization. The net assets of HEC will be stated at historical cost, with no goodwill or other intangible assets
recorded. Operations prior to the business combination will be those of Talkspace. See the accounting treatment discussed elsewhere in this proxy
statement/prospectus.

Regulatory Matters

Under the HSR Act and the rules that have been promulgated thereunder by the Federal Trade Commission (the “FTC”), certain transactions may
not be consummated unless information has been furnished to the Antitrust Division of the Department of Justice (the “Antitrust Division”) and the
FTC and certain waiting period requirements have been satisfied. The Transactions are subject to these requirements and may not be completed
until the expiration of a 30-day waiting period following the filing of the required Notification and Report Forms with the Antitrust Division and
the FTC or until early termination is granted. If the FTC or the Antitrust Division issues a Request For Additional Information and Documentary
Materials (a “Second Request”) within the initial 30-day waiting period, the waiting period with respect to the Transactions will be extended for an
additional period of 30 calendar days, which will begin on the date on which the filing parties each certify compliance with the Second Request.
Complying with a Second Request can take a significant period of time. On January 27, 2021, HEC and Talkspace filed the required forms under
the HSR Act with the Antitrust Division and the FTC. The initial 30-day waiting period with respect to the Transactions, which cannot expire on a
Saturday, Sunday or a U.S. federal holiday, expired at 11:59 p.m. Eastern Time on February 26, 2021.

At any time before or after consummation of the Transactions, notwithstanding termination of the waiting period under the HSR Act, the applicable
competition authorities could take such action under applicable antitrust laws as each deems necessary or desirable in the public interest, including
seeking to enjoin the consummation of the Transactions. Private parties may also seek to take legal action under the antitrust laws under certain
circumstances. There is no assurance that the Antitrust Division, the FTC, any state attorney general, or any other government authority will not
attempt to challenge the Transactions on antitrust grounds, and, if such a challenge is made, we cannot assure you as to its result.

March 2021 Talkspace Contingency Plan and Credit Facility

On March 15, 2021, Talkspace’s board of directors approved a contingency plan, to be effected if needed, in whole or in part, at management’s sole
discretion, to allow Talkspace to continue its operations and meet its cash obligations. Talkspace’s board of directors required the contingency plan
to be developed in conjunction with Talkspace’s entry into the Credit Agreement (as defined below), and the contingency plan would only be
implemented if the Transactions are not completed. The contingency plan will not be implemented if the Transactions are completed. The
contingency plan consists of cost reduction, which includes mainly the following steps: reduction in marketing expenses, employee headcount,
subcontractor and freelancer headcount and capital expenditures. If the contingency plan were implemented, Talkspace would expect there to be a
significant reduction in revenues from its B2C channel, a reduced loss and a reduction in required operating cash. Talkspace believes that its
existing capital resources will be adequate to satisfy its expected liquidity requirements for at least twelve months from the date of this proxy
statement/prospectus.

On March 15, 2021, Talkspace entered into a credit and security agreement (the “Credit Agreement) by and among, Talkspace and Talkspace
Network LLC, as borrowers (each and collectively, jointly and severally, “Borrower”) and JPMorgan Chase Bank, N.A. and the other loan parties
party thereto to provide Borrower with a term loan of up to $15.0 million, which is available to be drawn in a period of twelve months. The term
loan will be required to be repaid within thirty-six months, beginning twelve months from the effective date of the Credit Agreement. In addition,
under the Credit Agreement Borrower was provided with a credit line of up to $5.0 million, available for a period of two years from the effective
date of the Credit Agreement.

In accordance with the Credit Agreement entered into on March 15, 2021, Talkspace issued a warrant (the “Warrant”) to JPMorgan Chase Bank,
N.A. to purchase 114,454 shares at an exercise price of $0.01 per share in
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the case that, prior to June 30, 2021, Talkspace has neither (i) closed the Transactions nor (ii) received net proceeds of at least twenty million
dollars ($20,000,000) in connection with the issuance of additional equity interests. If Talkspace either closes the Transactions or receives such net
proceeds from an equity issuance prior to June 30, 2021, the Warrant will be exercisable for zero shares and will automatically terminate.
Otherwise, the Warrant will be exercisable until March 15, 2031 unless earlier terminated by the lender.

For further information, please see “Talkspace’s Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Liquidity and Capital Resources”.

Neither HEC nor Talkspace is aware of any material regulatory approvals or actions that are required for completion of the Transactions. It is
presently contemplated that if any such additional regulatory approvals or actions are required, those approvals or actions will be sought. There can
be no assurance, however, that any additional approvals or actions will be obtained.

Risk Factors
In evaluating the proposals to be presented at the special meeting, you should carefully read this proxy statement/prospectus and especially
consider the factors discussed in the section entitled “Risk Factors.”
These risk factors include, but are not limited to, the following:
. Talkspace has a history of losses, which Talkspace expects to continue, and Talkspace may never achieve or sustain profitability.

. Talkspace’s business and the markets it operate in are new and rapidly evolving which makes it difficult to evaluate Talkspace’s future
prospects and the risks and challenges it may encounter.

. Talkspace may not grow at the rates it historically has achieved or at all, even if its key metrics may indicate growth, which could
have a material adverse effect on the market price of Talkspace, Inc. common stock.

. The virtual behavioral health market is immature and volatile, and if it does not develop, if it develops more slowly than Talkspace
expects, if Talkspace encounters negative publicity or if Talkspace’s services are not competitive, the growth of its business will be
harmed.

. The outbreak of the novel coronavirus (COVID-19) and its impact on business and economic conditions could adversely affect
Talkspace’s business, results of operations and financial condition, and the extent and duration of those effects will be uncertain.

. Talkspace operates in a competitive industry, and if Talkspace is not able to compete effectively, Talkspace’s business, financial
condition and results of operations will be harmed.

. If growth in the number of clients and members or providers on Talkspace’s platform decreases, or the number of products or services
that Talkspace is able to sell to its clients and members decreases, due to legal, economic or business developments, Talkspace’s
business, financial condition and results of operations will be harmed.

. Talkspace may be unsuccessful in achieving broad market education and changing consumer purchasing habits.
. Talkspace’s growth depends in part on the success of its strategic relationships with third parties that Talkspace provide services to.

. Talkspace’s virtual behavioral healthcare strategies depend on its ability to maintain and expand its network of therapists, psychiatrists
and other providers. If Talkspace is unable to do so, Talkspace’s future growth would be limited and its business, financial condition
and results of operations would be harmed.
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. Developments affecting spending by the healthcare industry could adversely affect Talkspace’s business.

. Talkspace’s business could be adversely affected by legal challenges to its business model or by actions restricting its ability to
provide the full range of Talkspace’s services in certain jurisdictions.

. Talkspace is dependent on its relationships with affiliated professional entities, which Talkspace does not own, to provide physician
and other professional services, and Talkspace’s business, financial condition and its ability to operate in certain jurisdictions would be
adversely affected if those relationships were disrupted or if Talkspace’s arrangements with its providers or clients are found to violate
state laws prohibiting the corporate practice of medicine or fee splitting.

. The impact on us of recent healthcare legislation and other changes in the healthcare industry and in healthcare spending is currently
unknown, but may adversely affect Talkspace’s business, financial condition and results of operations.

. Changes in consumer sentiment or laws, rules or regulations regarding the use of cookies and other tracking technologies and other
privacy matters could have a material adverse effect on Talkspace’s ability to generate net revenues and could adversely affect its
ability to collect proprietary data on consumer behavior.

. Talkspace’s use and disclosure of personally identifiable information, including PHI, personal data, and other health information, is
subject to state, federal or other privacy and security regulations, and Talkspace’s failure to comply with those regulations or to
adequately secure the information it holds could result in significant liability or reputational harm and, in turn, a material adverse
effect on Talkspace client base and member bases and revenue.

. Any failure to protect, enforce or defend Talkspace’s intellectual property rights could impair its ability to protect our technology and
our brand.

. Talkspace may be subject to securities litigation, which is expensive and could divert management attention.

. The Sponsor and the HEC Insiders have agreed to vote in favor of the business combination, regardless of how HEC’s public
stockholders vote.

. The Sponsor, certain members of the HEC Board and certain HEC officers have interests in the business combination that are different
from or are in addition to other stockholders in recommending that stockholders vote in favor of approval of the business combination
proposal and approval of the other proposals described in this proxy statement/prospectus.

. The HEC Board did not obtain a third-party valuation or fairness opinion in determining whether or not to proceed with the business
combination.
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HEC’S SUMMARY HISTORICAL FINANCIAL INFORMATION (As Restated)

HEC is providing the following summary historical financial information to assist you in your analysis of the financial aspects of the Transactions.

HEC’s balance sheet data as of December 31, 2020 (As Restated) and statement of operations data for the period from February 6, 2020 (inception)

through December 31, 2020 (As Restated) are derived from HEC’s audited financial statements, included elsewhere in this proxy

statement/prospectus. HEC’s condensed consolidated balance sheet data as of March 31, 2021 and condensed consolidated statement of operations
data for the three months ended March 31, 2021 and the period from February 6, 2020 (inception) through March 31, 2020 is derived from HEC’s
unaudited consolidated financial statements for the three months ended March 31, 2021, included elsewhere in this proxy statement/prospectus.

The information is only a summary and should be read in conjunction with HEC’s financial statements and related notes and “Other Information
Related to HEC” and “HEC’s Management’s Discussion and Analysis of Financial Condition and Results of Operations.” The historical results
included below and elsewhere in this proxy statement/prospectus are not indicative of the future performance of HEC.

Statement of Operations:

General and administrative expenses
Loss from operations
Other income (expense):
Change in fair value of Warrants
Change in fair value of FPA
Compensation expense in connection with issuance of Private Placement
Warrants
Initial classification of FPA
Transaction costs attributable to Warrants
Interest earned on marketable securities held in trust account
Other income (expense), net
Income (loss) before provision for income taxes
Provision for income taxes
Net income (loss)
Weighted average shares outstanding of Class A redeemable common stock
Basic and diluted income per share, Class A redeemable common stock

Weighted average shares outstanding of Class B non-redeemable common
stock

Basic and diluted net loss per share, Class B non-redeemable common
stock

Three Months
Ended
March 31,
2021

$ 728422
(728,422)

8,467,400
2,575,000

47,151
11,089,551
10,361,129

$10,361,129
41,400,000
$ -

10,350,000

$ 1.00

For the
Period from
February 6, 2020

For the
Period from
February 6, 2020
(Inception)

(Inception) Through
Through December 31, 2020
March 31, 2020 (As Restated)
$ 1,000 $ 1,776,306
(1,000) (1,776,306)
— (18,896,400)
— (3,875,000)
— (1,233,600)
— (350,000)
— (1,322,813)
— 228,281
— (25,449,532)
(1,000) (27,225,838)
— (10,070)
$ (1,000) $ (27,235,908)
— 41,400,000
$ — $ —
7,500,000 10,350,000
$ — $ (2.64)
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Balance Sheet Data:

Cash

Prepaid expenses

Marketable securities in trust account
Total assets

Total liabilities

Commitments and contingencies

Stockholders’ Equity
Class A Common Stock
Class B common stock
Additional paid-in capital
Accumulated deficit

Total Stockholders’ equity

Class A common stock subject to possible redemption, 34,693,585 and 33,657,472 shares at $10.00 per share
redemption value as of March 31, 2021 and December 31, 2020, respectively

As of As of
March 31, December 31,
2021 2020
$ 377,294 $ 1,178,377
$ 151,334 $ 118,525

$ 414,275,432

$ 414,228,281

$ 414,804,060

$ 415,525,183

$ 62,868,208 $ 73,950,460
$ 346,935,850 336,574,720
$ 671 $ 774
$ 1,035 $ 1,035
$ 21,873,075 $ 32,234,102
$ (16,874,779) $ (27,235,908)
$ 5,000,002 $ 5,000,003
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TALKSPACE’S SUMMARY HISTORICAL FINANCIAL INFORMATION

The summary historical consolidated statements of comprehensive loss data of Talkspace for the years ended December 31, 2020 and 2019 and the
summary historical consolidated balance sheet data as of December 31, 2020 and 2019 are derived from Talkspace’s audited consolidated financial
statements included elsewhere in this proxy statement/prospectus. The summary historical consolidated statements of comprehensive loss data of
Talkspace for the three months ended March 31, 2021 and 2020 and the summary historical consolidated balance sheet data as of March 31, 2021
are derived from Talkspace’s unaudited interim consolidated financial statements included elsewhere in this proxy statement/prospectus. In
Talkspace management’s opinion, the unaudited interim consolidated financial statements include all adjustments necessary to state fairly
Talkspace’s financial position as of March 31, 2021 and the results of operations for the three months ended March 31, 2021 and 2020. Talkspace’s
historical results are not necessarily indicative of the results that may be expected in the future and Talkspace’s results for the three months ended
March 31, 2021 are not necessarily indicative of the results that may be expected for the full year ending December 31, 2021 or any other period.
You should read the following summary historical consolidated financial data together with “Talkspace’s Management’s Discussion and Analysis
of Financial Condition and Results of Operations” and Talkspace’s consolidated financial statements and related notes included elsewhere in this
proxy statement/prospectus.

Statements of Comprehensive loss data:

Three months ended Year ended
March 31, December 31,

(in thousands, except share and per share data) 2021 2020 2020 2019
Revenues $ 27,157 $ 11,120 $ 76,190 $ 38,178
Cost of Revenues 9,814 5,410 26,353 18,042
Gross profit 17,343 5,710 49,837 20,136
Operating expenses:
Research and development 2,964 2,728 9,583 11,997
Clinical operations 2,077 877 4,332 4,672
Sales and marketing 22,251 8,918 47,705 27,536
General and administrative 2,608 1,114 10,199 5,359
Total operating expenses 29,900 13,637 71,819 49,564
Operating loss 12,557 7,927 21,982 29,428
Financial expenses (income), net 173 (30) 364 (350)
Loss before taxes on income 12,730 7,897 22,346 29,078
Taxes on income 8 3 24 8
Net Loss $ 12,738 $ 7,900 $ 22,370 $ 29,086
Other comprehensive income (loss) — — — —
Comprehensive loss $ 12738 $ 790 $ 22370 $ 29086
Net Loss per share:
Basic and diluted net loss per share $ 1.05 $ 0.67 $ 1.90 $ 2.59
Weighted average number of common shares used in

computing basic and diluted net loss per share 12,134,482 11,728,768 11,779,604 11,219,242
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Balance sheet data:

(in thousands, except share and per share data)
Total assets

Total liabilities
Convertible preferred stock
Total stockholders’ deficit

Cash flow data:

(in thousands)

Net cash provided by (used in):
Operating activities
Investing activities
Financing activities

As of As of
March 31, December 31,
2021 2020 2019
$ 34,919 $ 32,873 $ 41,929
32,838 20,489 10,246
111,282 111,282 111,282
(109,201) (98,898) (79,599)
As of As of
March 31, December 31,
2021 2020 2020 2019
$(3,879) $(7,797) $(15,175) $(21,192)
(319) ) (11,303) (138)
722 54 94 51,501
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following unaudited pro forma condensed combined balance sheet as of March 31, 2021 combines the unaudited historical condensed
consolidated balance sheet of HEC as of March 31, 2021 with the unaudited historical condensed consolidated balance sheet of Talkspace as of
March 31, 2021, giving effect to the business combination, the PIPE Investment with an aggregate commitment amount of $300.0 million and the
transactions contemplated by the HEC Forward Purchase Agreement, as if they had been consummated as of that date.

The following unaudited pro forma condensed combined statement of operations for the three months ended March 31, 2021 and for the year ended
December 31, 2020 combine the historical consolidated statement of operations of HEC and the historical consolidated statement of operations of
Talkspace for such periods on a pro forma basis as if the business combination, the PIPE Investment and the transactions contemplated by the HEC
Forward Purchase Agreement had been consummated on January 1, 2020, the beginning of the earliest period presented.

The historical financial statements have been adjusted in the unaudited pro forma condensed combined financial statements to give pro forma effect
to events that are: (i) directly attributable to the business combination, the PIPE Investment and the transactions contemplated by the HEC Forward
Purchase Agreement, (ii) factually supportable, and (iii) with respect to the statements of operations, expected to have a continuing impact on the
results of operations of the combined company.

The unaudited pro forma condensed combined financial statements have been developed from and should be read in conjunction with:

+ the accompanying notes to the unaudited pro forma condensed combined financial statements;

+ the (i) historical audited financial statements of HEC as of December 31, 2020 (As Restated) and for the period from February 6, 2020
(inception) through December 31, 2020 (As Restated) and (ii) historical unaudited condensed consolidated financial statements of HEC as of
and for the three months ended March 31, 2021 and the related notes, in each case included elsewhere in this proxy statement/prospectus;

+ the (i) historical audited consolidated financial statements of Talkspace as of and for the year ended December 31, 2020 and (ii) historical
unaudited consolidated financial statements of Talkspace as of and for the three months ended March 31, 2021 and the related notes, in each
case included elsewhere in this proxy statement/prospectus; and

+ the sections entitled “Unaudited Pro Forma Condensed Combined Financial Information,” “HEC’s Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and “Talkspace’s Management’s Discussion and Analysis of Financial Condition and Results
of Operation” and other financial information relating to HEC and Talkspace contained in this proxy statement/prospectus.

The unaudited pro forma condensed combined financial information has been prepared using the assumptions below with respect to the potential
redemption by HEC’s public stockholders for cash equal to their pro rata share of the aggregate amount on deposit (as of two business days prior to
the Closing) in the trust account:

» Scenario 1— Assuming No Redemption: This presentation assumes that (i) no public stockholders of HEC exercise redemption rights with
respect to their public shares for a pro rata share of the funds in HEC’s trust account, (ii) Talkspace, Inc. issues 83,900,000 shares of
Talkspace, Inc. common stock, which, in the case of Talkspace, Inc. options, will be shares of Talkspace, Inc. common stock underlying such
options on a net exercise basis, to holders of Talkspace stock and Talkspace options as the Closing Share Consideration pursuant to the
Merger Agreement and (iii) an aggregate of $440.0 million of cash will be paid to those holders of Talkspace stock and vested options who
are eligible to make a cash election on a pro rata basis.

*  Scenario 2— Assuming Maximum Redemption: This presentation assumes that (i) 36,400,000 of HEC’s public shares are redeemed for an
aggregate payment of $364.0 million, which is derived from the number of shares that could be redeemed in connection with the business
combination at an assumed redemption
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price of approximately $10.00 per share of HEC’s Class A common stock based on the trust account balance as of December 31, 2020 in
order for (A) the amount of cash available in the trust account following the special meeting of stockholders plus (B) the PIPE Investment
amount actually received by HEC at or prior to the Closing Date plus (C) the amount actually received by HEC at or prior to the Closing
Date under the HEC Forward Purchase Agreement, to be at least equal to $400.0 million, (ii) Talkspace, Inc. issues 117,800,000 shares of
Talkspace, Inc. common stock, which, in the case of Talkspace, Inc. options, will be shares of Talkspace, Inc. common stock underlying such
options on a net exercise basis, to holders of Talkspace stock and Talkspace Options as the Closing Share Consideration pursuant to the
Merger Agreement and (iii) an aggregate of $101.0 million of cash will be paid to those holders of Talkspace stock and Vested Talkspace
Options who are eligible to make a cash election on a pro rata basis.
Summary Unaudited Pro Forma Financial Information
Pro Forma
Pro Forma Combined Assuming
Combined Assuming Maximum
No Redemptions Redemptions
(in thousands except per share amounts)
Statement of Operations Data—Three
Months Ended March 31, 2021

Revenues $ 27,157 $ 27,157

Operating expenses 29,900 29,900

Operating loss 12,557 12,557

Net loss 4,106 4,106

Net loss per common share 0.02 0.02

Statement of Operations Data—Year Ended

December 31, 2020

Revenues $ 76,190 $ 76,190

Operating expenses 71,819 71,819

Operating loss 21,982 21,982

Net loss 22,034 22,034

Net loss per common share 0.13 0.13

Balance Sheet Data—As of March 31, 2021

Total current assets $ 274,362 $ 274,362

Total assets 285,723 285,723

Total current liabilities 33,831 33,831

Total liabilities 78,957 78,957

Total stockholders’ equity (deficit) 206,766 206,766
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COMPARATIVE SHARE DATA

The following table sets forth the per share data of each of HEC and Talkspace on a stand-alone basis and the unaudited pro forma combined per
share data for the three months ended March 31, 2021 and for the year ended December 31, 2020 after giving effect to the business combination,
the PIPE Investment with an aggregate commitment amount of $300.0 million and the transactions contemplated by the HEC Forward Purchase
Agreement, assuming the following in the two pro forma scenarios presented:

. Assuming No Redemption: This presentation assumes that (i) no public stockholders of HEC exercise redemption rights with respect
to their public shares for a pro rata share of the funds in HEC’s trust account, (ii) Talkspace, Inc. issues 83,900,000 shares of
Talkspace, Inc. common stock, which, in the case of Talkspace, Inc. options, will be shares of Talkspace, Inc. common stock
underlying such options on a net exercise basis, to holders of Talkspace stock and Talkspace Options as the Closing Share
Consideration pursuant to the Merger Agreement and (iii) an aggregate of $440.0 million of cash will be paid to those holders of
Talkspace stock and Vested Talkspace Options who are eligible to make a cash election on a pro rata basis.

. Assuming Maximum Redemption: This presentation assumes that (i) 36,400,000 of HEC’s public shares are redeemed for an
aggregate payment of $364.0 million, which is derived from the number of shares that could be redeemed in connection with the
business combination at an assumed redemption price of approximately $10.00 per share of HEC’s Class A common stock based on
the trust account balance as of December 31, 2020 in order for (A) the amount of cash available in the trust account following the
special meeting of stockholders plus (B) the PIPE Investment amount actually received by HEC at or prior to the Closing Date plus
(C) the amount actually received by HEC at or prior to the Closing Date under the HEC Forward Purchase Agreement, to be at least
equal to $400.0 million, (ii) Talkspace, Inc. issues 117,800,000 shares of Talkspace, Inc. common stock, which, in the case of
Talkspace, Inc. options, will be shares of Talkspace, Inc. common stock underlying such options on a net exercise basis, to holders of
Talkspace stock and Talkspace Options as the Closing Share Consideration pursuant to the Merger Agreement and (iii) an aggregate of
$101.0 million of cash will be paid to those holders of Talkspace stock and Vested Talkspace Options who are eligible to make a cash
election on a pro rata basis.

The pro forma earnings information for the three months ended March 31, 2021 and for the year ended December 31, 2020 were computed as if the
business combination, the PIPE Investment and the transactions contemplated by the HEC Forward Purchase Agreement had been consummated
on January 1, 2020, the beginning of the earliest period presented.

The historical book value per share is computed by dividing total stockholders’ equity (deficit), including shares subject to possible redemption, by
the number of shares of HEC’s Class A common stock outstanding at the end of the period. The pro forma combined book value per share of
Talkspace, Inc. common stock is computed by dividing total pro forma stockholders’ equity by the pro forma number of Talkspace, Inc. common
stock outstanding at the end of the period on a fully diluted net exercise basis. The pro forma earnings per share of the combined company is
computed by dividing the pro forma net loss available to the combined company’s stockholders by the pro forma weighted-average number of
shares of Talkspace, Inc. common stock outstanding over the period on a fully diluted net exercise basis.

You should read the information in the following table in conjunction with the selected historical financial information summary included
elsewhere in this proxy statement/prospectus, and the historical financial statements of HEC and Talkspace and related notes that are included
elsewhere in this proxy statement/prospectus. The unaudited HEC and Talkspace pro forma combined per share information is derived from, and
should be read in conjunction with, the unaudited pro forma condensed combined financial statements and
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Book value per share (2)

Basic and diluted net income per Class
A common stock

Basic and diluted net loss per common
share

Net loss per share (3)

Weighted average class A common
stock of HEC

Weighted average common shares
outstanding of Talkspace

Weighted average shares outstanding on
a fully diluted net exercise basis

Book value per share (2)

Basic and diluted net loss per Class A
common stock

Basic and diluted net loss per common share

Net loss per share (3)

Weighted average class A common stock of
HEC

Weighted average common shares
outstanding of Talkspace

Weighted average shares outstanding on a
Fully diluted net exercise basis

Three Months ended March 31, 2021

related notes included elsewhere in this proxy statement/prospectus. See “Unaudited Pro Forma Condensed Combined Financial Information.”

The unaudited pro forma combined earnings per share information below does not purport to represent the earnings per share which would have
occurred had the companies been combined during the periods presented, nor earnings per share for any future date or period. The unaudited pro
forma combined book value per share information below does not purport to represent what the value of HEC and Talkspace would have been had
the companies been combined during the periods presented.

Pro-Forma
Pro Forma Combined
Combined (Assuming
HEC Talkspace (Assuming No Maximum
(Historical) (Historical) Redemption)(1) Redemption)(1)
$ 8.5 $ (9.0) $ 1.25 1.25
$ 0.27
$ (1.05)
$ (0.02) $ (0.02)
41,400,000
12,134,482
165,045,000 165,045,000
Year Ended December 31, 2020
Pro-Forma
Combined
Pro Forma (Assuming
Combined Maximum
HEC Talkspace (Assuming No Redemption)
(Historical) (Historical) Redemption)(1) 1
$ 8.25 $ (8.40) 1.27 1.27
(0.00)
$ (1.90)
$ (0.27) (0.27)
41,400,000
11,779,604
165,045,000 165,045,000

Refer to the section entitled “Unaudited Pro Forma Condensed Combined Financial Information.”
Calculated based on total stockholder’s equity including shares subject to possible redemption.
Calculated based on weighted average shares outstanding on a fully diluted net exercise basis.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus includes statements that express HEC’s and Talkspace’s opinions, expectations, beliefs, plans, objectives, assumptions
or projections regarding future events or future results and therefore are, or may be deemed to be, “forward-looking statements.” These forward-looking
statements can generally be identified by the use of forward-looking terminology, including the terms “believes,” “estimates,” “anticipates,” “expects,”
“seeks,” “projects,” “intends,” “plans,” “may,” “will” or “should” or, in each case, their negative or other variations or comparable terminology, but the
absence of these words does not mean that a statement is not forward-looking. These forward-looking statements include all matters that are not
historical facts. They appear in a number of places throughout this proxy statement/prospectus and include statements regarding our intentions, beliefs or
current expectations concerning, among other things, the Transactions, the benefits of the Transactions, including results of operations, financial
condition, liquidity, prospects, growth, strategies and the markets in which Talkspace operates. Such forward-looking statements are based on available
current market material and management’s expectations, beliefs and forecasts concerning future events impacting HEC and Talkspace.

” « ”

Forward-looking statements in this proxy statement/prospectus may include, for example, statements about:

. HEC’s ability to complete the business combination or, if HEC does not consummate such business combination, any other initial business
combination;
. satisfaction or waiver (if applicable) of the conditions to the Transactions, including, among other things:

» the satisfaction or waiver of certain customary closing conditions, including, among others, (i) approval of the business combination
and related agreements and other Transactions by the respective shareholders of HEC and Talkspace, (ii) effectiveness of the
registration statement of which this proxy statement/prospectus forms a part of, (iii) early termination or expiration of the waiting
period under the HSR Act, (iv) receipt of approval for listing on the Nasdaq the shares of Talkspace, Inc. common stock to be issued
in connection with the Transactions, (v) that HEC have at least $5,000,001 of net tangible assets upon Closing and (vi) the absence
of any injunctions;

+ there being at least $400,000,000 of Available Closing HEC Cash;

. the occurrence of any other event, change or other circumstances that could give rise to the termination of the Merger Agreement;

. the projected financial information, anticipated growth rate, and market opportunity of Talkspace;

. the ability to maintain the listing of Talkspace, Inc. common stock and warrants on the Nasdaq following the business combination;

. our public securities’ potential liquidity and trading;

. our ability to raise financing in the future;

. our success in retaining or recruiting, or changes required in, our officers, key employees or directors following the completion of the

business combination;

. HEC officers and directors allocating their time to other businesses and potentially having conflicts of interest with HEC’s business or in
approving the business combination;

. the use of proceeds not held in the trust account or available to us from interest income on the trust account balance;
. factors relating to the business, operations and financial performance of Talkspace, including:
+  weak growth and increased volatility in the virtual behavioral health market;

» its history of losses and the risk it may not achieve profitability;
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+ inability to adapt to rapid technological changes in the telehealth and teletherapy markets;

+  its limited number of significant clients and the risk that it may lose their business;

* increased competition from existing and potential new participants in the healthcare industry;

»  changes in healthcare laws, regulations or trends and its ability to operate in the heavily regulated healthcare industry;

+ compliance with regulations concerning personally identifiable information and personal health industry;

» slower than expected growth in patient adoption of telehealth and teletherapy and in platform usage by either clients or members;
+  ability to recruit and retain a network of qualified providers sufficient to serve client and member demand;

+ its ability to comply with federal and state privacy regulations and the significant liability that could result from a cybersecurity
breach or our failure to comply with such regulations;

+  its ability to establish and maintain strategic relationships with third parties;

»  the impact of the COVID-19 pandemic on its business or on its ability to forecast its business’s financial outlook;
» therisk that the insurance it maintains may not fully cover all potential exposures;

+  risks associated with international expansion; and

«  other factors detailed under the section entitled “Risk Factors.”

The forward-looking statements contained in this proxy statement/prospectus are based on HEC’s and Talkspace’s current expectations and beliefs
concerning future developments and their potential effects on the Transactions and Talkspace. There can be no assurance that future developments
affecting HEC or Talkspace will be those that HEC or Talkspace has anticipated. These forward-looking statements involve a number of risks,
uncertainties (some of which are beyond either HEC’s or Talkspace’s control) or other assumptions that may cause actual results or performance to be
materially different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are not limited to,
those factors described under the heading “Risk Factors.” Should one or more of these risks or uncertainties materialize, or should any of the
assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking statements. HEC and Talkspace
undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as
may be required under applicable securities laws.

Before any HEC stockholder grants its proxy or instructs how its vote should be cast or votes on the business combination proposal, the charter
proposal, the governance proposal, the incentive plan proposal, the ESPP proposal the director election proposal, the Nasdaq proposal or the
adjournment proposal, it should be aware that the occurrence of the events described in the “Risk Factors” section and elsewhere in this proxy
statement/prospectus may adversely affect HEC and Talkspace.
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LITIGATION RELATED TO THE MERGERS

On February 10, 2021, two purported shareholders of HEC filed actions against HEC and the members of HEC’s Board relating to the Mergers. On
March 10, 2021, HEC’s Board received a shareholder demand letter against HEC and members of HEC’s Board. In each case, the shareholders allege a
variety of disclosure deficiencies in this proxy statement/prospectus and seek disclosures of additional information. The alleged omissions generally
relate to (i) certain financial projections; (ii) certain valuation analyses performed by HEC; and (iii) alleged conflicts of interest. Plaintiffs seek to enjoin
the forthcoming shareholder vote on the Mergers unless and until HEC discloses the allegedly omitted material information summarized above. The
plaintiffs also seek damages and attorneys’ fees.

HEC cannot predict the outcome of the lawsuits or demand letter or any others that might be filed subsequent to the date of the filing of this proxy

statement/prospectus, nor can HEC predict the amount of time and expense that will be required to resolve the lawsuits and demand letter. HEC believes
that the lawsuits and demand letter are without merit and intends to vigorously defend against them.
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RISK FACTORS

HEC shareholders should carefully consider the following risk factors, together with all of the other information included in this proxy
statement/prospectus, before they decide whether to vote or instruct their vote to be cast to approve the relevant proposals described in this proxy
statement/prospectus.

Unless the context otherwise requires, all references in this subsection to the “Company,” “Talkspace,” “we,” “us” or “our” refer to the business of
Groop Internet Platform Inc. (d/b/a Talkspace) and its subsidiaries prior to the consummation of the business combination, which will be the business of
Talkspace, Inc. and its subsidiaries following the consummation of the business combination.

Risks Related to Talkspace’s Limited Operating History and Early Stage of Growth
We have a history of losses, which we expect to continue, and we may never achieve or sustain profitability.

We have incurred significant losses in each period since our inception. We incurred net losses of $22.3 million and $29.1 million for the years ended
December 31, 2020 and 2019, respectively, and $12.7 million and $7.9 million for the three months ended March 31, 2021 and 2020, respectively. As of
March 31, 2021, we had an accumulated deficit of $121.5 million. These losses and accumulated deficit reflect the substantial investments we made to
acquire new clients and members and to develop our technology platform. To date, we have derived a substantial majority of our revenue from clients
and members who pay for access to our virtual behavioral health platform, and our longer-term results of operations and continued growth will depend
on our ability to successfully develop and market new virtual behavioral health products and services that our clients and members want and are willing
to purchase. We intend to continue scaling our business to increase our client, member and provider bases, broaden the scope of services we offer, invest
in research and development and expand the applications of our technology through which clients and members can access our services. Accordingly,
we anticipate that cost of revenue and operating expenses will increase substantially in the foreseeable future. These efforts may prove more expensive
than we currently anticipate, and we may not succeed in increasing our revenue sufficiently to offset these higher expenses. In addition, our results of
operations would also suffer if our innovations are not responsive to the needs of our clients and members, appropriately timed with market opportunity,
effectively brought to market or do not achieve market acceptance. We cannot assure you that we will achieve profitability in the future or that, if we do
become profitable, we will be able to sustain or increase profitability. Our prior losses, combined with our expected future losses, have had and will
continue to have an adverse effect on our stockholders’ equity and working capital. As a result of these factors, we may need to raise additional capital
through debt or equity financings in order to fund our operations, and such capital may not be available on reasonable terms, if at all.

Our business and the markets we operate in are new and rapidly evolving, which makes it difficult to evaluate our future prospects and the risks and
challenges we may encounter.

Our business and the markets we operate in are new and rapidly evolving which make it difficult to evaluate and assess the success of our business to
date, our future prospects and the risks and challenges that we may encounter. These risks and challenges include our ability to:

. attract new clients and members to our platform and position our platform as a convenient and accepted way to access therapy and
psychiatry;

. retain our clients and members and encourage them to continue to utilize our platform and services;

. attract new and existing clients and members to rapidly adopt new offerings on our platform;

. increase the number of clients and members that use our subscription offerings or the number of subscription programs that we manage;

. retain our clients and members that subscribe to our subscription offerings;
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. gain market acceptance of our services and products with clients and members and maintain and expand such relationships;

. attract and retain providers for inclusion in our platform;

. comply with existing and new laws and regulations applicable to our business and in our industry;

. anticipate and respond to macroeconomic changes, and industry pricing benchmarks and changes in the markets in which we operate;
. react to challenges from existing and new competitors;

. maintain and enhance the value of our reputation and brand;

. effectively manage our growth and business operations;

. forecast our revenue and budget for, and manage, our expenses and capital expenditures;

. hire, integrate and retain talented people at all levels of our organization;

. maintain and improve the infrastructure underlying our platform, including our apps and websites and with respect to data protection,

intellectual property and cybersecurity; and

. successfully update our platform, including expanding our platform and offerings into different healthcare products and services, develop
and update our software, apps, features, offerings and services to benefit our clients and members and enhance their experience.

If we fail to understand fully or adequately address the challenges that we are currently encountering or that we may encounter in the future, including
those challenges described here and elsewhere in this “Risk Factors” section, our business, financial condition and results of operations could be
adversely affected. If the risks and uncertainties that we plan for when operating our business are incorrect or change, or if we fail to manage these risks
successfully, our results of operations could differ materially from our expectations and our business, financial condition and results of operations could
be adversely affected.

We may not grow at the rates we historically have achieved or at all, even if our key metrics may indicate growth, which could have a material
adverse effect on the market price of our common stock.

We have experienced significant growth in the last several years, and therefore our recent revenue growth rate and financial performance should not be
considered indicative of our future performance. For the year ended December 31, 2019 and 2020, our revenue was $38.2 million and $76.2 million,
respectively, representing a 99.6% growth rate, and for the three months ended March 31, 2021 and 2020, our revenue was $27.2 million and $11.1
million, respectively, representing a 144.2% growth rate. In addition, with the COVID-19 pandemic, we have experienced a significant increase in
revenue. The circumstances that have accelerated the growth of our business stemming from the effects of the COVID-19 pandemic may not continue in
the future, and future revenues may not grow at these same rates or may decline. You should not rely on our revenue or key business metrics for any
previous quarterly or annual period as any indication of our revenue, revenue growth, key business metrics, or key business metrics growth in future
periods. In particular, our revenue growth rate has fluctuated in prior periods. Our future growth will depend, in part, on our ability to grow our revenue
from existing clients and members, to acquire potential future clients and members, to expand our client, member and provider bases, to develop new
products and services and to expand internationally. We can provide no assurances that we will be successful in executing on these growth strategies or
that, even if our key metrics would indicate future growth, we will continue to grow our revenue or to generate net income. Our ability to execute on our
existing sales pipeline, create additional sales pipelines, and expand our client and member bases depends on, among other things, the attractiveness of
our services relative to those offered by our competitors, our ability to demonstrate the value of our existing and future services, and our ability to attract
and retain a sufficient number of qualified sales and marketing leadership and support personnel. In addition, our existing clients and members may be
slower to adopt our services than we currently anticipate, which could adversely affect our results of operations and growth prospects.
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Our limited operating history makes evaluating our business and future prospects difficult and may increase the risk of an investment in our
securities.

We have a limited operating history on which investors can base an evaluation of our business, prospects, financial condition and operating results. It is
difficult to predict our future revenues and appropriately budget for our expenses, and we have limited insight into trends that may emerge and affect our
business. In the event that actual results differ from our estimates or we adjust our estimates in future periods, our operating results and financial
condition could be materially affected. The projected financial information appearing elsewhere in this proxy statement/prospectus has been prepared
with assistance from our management and reflects current estimates of future performance. The projected results depend on the successful
implementation of our management’s growth strategies and are based on assumptions and events over which we have only partial or no control. The
assumptions underlying such projected information require the exercise of judgment and may not occur, and the projections are subject to uncertainty
due to the effects of economic, business, competitive, regulatory, legislative, political and other changes.

We may need to raise additional capital in the future in order to execute our business plans following the business combination and related
transactions, which may not be available on terms acceptable to us, or at all.

We have experienced recurring losses from operations, and negative cash flows at operations, and we expect our operating expenses will increase in the
foreseeable future. On March 15, 2021, our board of directors approved a contingency plan, to be effected if needed, in whole or in part, at our
management’s sole discretion, to allow us to continue our operations and meet our cash obligations. Our board of directors required the contingency plan
to be developed in conjunction with our entry into the Credit Agreement, and the contingency plan would only be implemented if the Transactions are
not completed. The contingency plan will not be implemented if the Transactions are completed. See “Prospectus Summary—March 2021 Talkspace
Contingency Plan and Credit Facility.” We believe our cash and cash equivalents on hand and cash we expect to obtain from the business combination,
together with cash we expect to generate from future operations, will be sufficient to meet our working capital and capital expenditure requirements in
the near future. However, in the future we may still require additional capital to respond to technological advancements, competitive dynamics or
technologies, customer demands, business opportunities, challenges, acquisitions or unforeseen circumstances and we may determine to engage in
equity or debt financings or enter into credit facilities for other reasons. We may not be able to timely secure additional debt or equity financing on
favorable terms, or at all. If we raise additional funds through the issuance of equity or convertible debt or other equity-linked securities, our existing
stockholders could experience significant dilution. Any debt financing obtained by us in the future could involve restrictive covenants relating to our
capital raising activities and other financial and operational matters, which may make it more difficult for us to obtain additional capital and to pursue
business opportunities, including potential acquisitions. If we are unable to obtain adequate financing or financing on terms satisfactory to us, when we
require it, our ability to continue to grow or support our business and to respond to business challenges could be significantly limited.

We may experience difficulties in managing our growth and expanding our operations.

We expect to experience significant growth in the scope of our operations. Our ability to manage our operations and future growth will require us to
continue to improve our operational, financial and management controls, compliance programs and reporting systems. We may not be able to implement
improvements in an efficient or timely manner and may discover deficiencies in existing controls, programs, systems and procedures, which could have
an adverse effect on our business, reputation and financial results. Additionally, rapid growth in our business may place a strain on our human and
capital resources.
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Risks Related to Talkspace’s Business and Industry

The virtual behavioral health market is immature and volatile, and if it does not develop, if it develops more slowly than we expect, if it encounters
negative publicity or if our services are not competitive, the growth of our business will be harmed.

The virtual behavioral health market is relatively new and unproven, and it is uncertain whether it will achieve and sustain high levels of demand,
consumer acceptance and market adoption. Our success will depend to a substantial extent on the willingness of our clients and members to use, and to
increase the frequency and extent of their utilization of, our services and products, as well as on our ability to demonstrate the value of virtual behavioral
healthcare to employers, health plans, government agencies and other purchasers of healthcare for beneficiaries. Our market may depend on our clients
and members’ ability to obtain reimbursement from third-party payors, such as health plans and government agencies, as well as our ability to expand
our B2B business and contract for direct reimbursement of our services from employers and health plan clients. Third-party payors in the United States
may decline or reduce reimbursement for telehealth and teletherapy services, especially those provided through text messaging or other means via
technology, and compliance with administrative procedures or requirements of third-party payors may result in delays in processing approvals by those
payors for members to obtain coverage for our services. Failure by our members to obtain or maintain coverage or our inability to secure adequate
reimbursement for our services could have an adverse effect on our business, results of operations, and financial conditions. We derive a portion of our
revenues from third-party payors, and we expect that this amount will continue to increase, so any reductions in reimbursement by third-party payors
could have a material and adverse impact on our projected growth. In addition, negative publicity concerning our services or the virtual behavioral
health market as a whole could limit market acceptance of our services. If our clients and members do not perceive the benefits of our services and drive
member engagement, or if our services are not competitive, then our market may not develop at all, or it may develop more slowly than we expect.
Similarly, individual and healthcare industry concerns or negative publicity regarding patient confidentiality and privacy in the context of virtual
behavioral healthcare could limit market acceptance of our services. If any of these events occurs, it could have a material adverse effect on our
business, financial condition or results of operations.

The outbreak of the novel coronavirus (COVID-19) and its impact on business and economic conditions could adversely affect our business, results
of operations and financial condition, and the extent and duration of those effects will be uncertain.

In March 2020, the World Health Organization declared COVID-19 a global pandemic. This contagious outbreak, which has continued to spread, and
the related adverse public health developments, including orders to shelter-in-place, travel restrictions and mandated business closures, have adversely
affected workforces, organizations, consumers, economies and financial markets globally, leading to an economic downturn and increased market
volatility. It has also disrupted the normal operations of many businesses, including ours.

As aresult of the COVID-19 pandemic, our personnel are working remotely, and it is possible that this could have a negative impact on the execution of
our business plans and operations. If a natural disaster, power outage, connectivity issue, or other event occurred that impacted our employees’ ability to
work remotely, it may be difficult or, in certain cases, impossible, for us to continue our business for a substantial period of time. The increase in remote
working may also result in consumer privacy, IT security and fraud concerns as well as increase our exposure to potential wage and hour issues.

We cannot predict with any certainty whether and to what degree the impact caused by the COVID-19 pandemic and reactions thereto will continue and
expect to face difficulty accurately predicting our internal financial forecasts. The outbreak also presents challenges as our workforce is working
remotely in helping new and existing clients, members and other consumers, many of whom are also generally working remotely.

It is not possible for us to accurately predict the duration or magnitude of the results of the COVID-19 and its effects on our business, results of
operations or financial condition at this time, but such effects may be material.
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The COVID-19 pandemic may also have the effect of heightening many of the other risks identified elsewhere in this section.

Rapid technological change in our industry presents us with significant risks and challenges.

The virtual behavioral health market is characterized by rapid technological change, changing consumer requirements, short product lifecycles and
evolving industry standards. Our success will depend on our ability to enhance our solution with next-generation technologies and to develop or to
acquire and market new services to access new client and member populations. There is no guarantee that we will possess the resources, either financial
or personnel, for the research, design and development of new applications or services, or that we will be able to utilize these resources successfully and
avoid technological or market obsolescence. Further, there can be no assurance that technological advances by one or more of our competitors or future
competitors will not result in our present or future software-based products and services becoming uncompetitive or obsolete.

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.

While the virtual behavioral health market is in an early stage of development, it is competitive and we expect it to attract increased competition, which
could make it difficult for us to succeed. We currently face competition from a range of companies, including specialized software and solution
providers that offer similar solutions and that are continuing to develop additional products and becoming more sophisticated and effective. These
competitors include American Well Corporation, Teladoc, Doctor On Demand, MDLive, BetterHelp, Lyra Health and Ginger. In addition, large, well-
financed health systems and health plans have in some cases developed their own telehealth and teletherapy tools and may provide these solutions to
their consumer at discounted prices. Competition may also increase from large technology companies, such as Apple, Amazon, Facebook, Google,
Verizon, or Microsoft, who may wish to develop their own virtual behavioral health solutions, as well as from large retailers like Amazon or Walmart.
The surge in interest in virtual behavioral healthcare, including as a result of the COVID-19 pandemic, and in particular the relaxation of HIPAA privacy
and security requirements, has also attracted new competition from providers who utilize consumer-grade video conferencing platforms such as Zoom
and Twilio. Competition from large software companies or other specialized solution providers, health systems and health plans, communication tools
and other parties could result in continued pricing pressures, which is likely to lead to price declines in certain product segments, which could negatively
impact our sales, profitability and market share.

Some of our competitors may have greater name recognition, longer operating histories and significantly greater resources than we do. Further, our
current or potential competitors may be acquired by third parties with greater available resources. As a result, our competitors may be able to respond
more quickly and effectively than we can to new or changing opportunities, technologies, standards or consumer requirements and may have the ability
to initiate or withstand substantial price competition. In addition, current and potential competitors have established, and may in the future establish,
cooperative relationships with vendors of complementary products, technologies or services to increase the availability of their solutions in the
marketplace. Accordingly, new competitors or alliances may emerge that have greater market share, a larger consumer base, more widely adopted
proprietary technologies, greater marketing expertise, greater financial resources and larger sales forces than we have, which could put us at a
competitive disadvantage.

Our competitors could also be better positioned to serve certain segments of the virtual behavioral health market, which could create additional price
pressure. In addition, many healthcare provider organizations are consolidating to create integrated healthcare delivery systems with greater market
power. As provider networks and managed care organizations consolidate, thus decreasing the number of market participants, competition to provide
products and services like ours could become more intense, and the importance of establishing and maintaining relationships with key industry
participants could increase. These industry participants may try to use their market power to negotiate price reductions for our products and services. In
light of these factors, even if our solution is more effective than those of our competitors, current or potential clients and members may
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accept competitive solutions in lieu of purchasing our solution. If we are unable to successfully compete in the virtual behavioral health market, our
business, financial condition and results of operations could be materially adversely affected.

If growth in the number of clients and members or providers on our platform decreases, or the number of products or services that we are able to
sell to our clients and members decreases, due to legal, economic or business developments, our business, financial condition and results of
operations will be harmed.

We currently generate most of our revenues from members who purchase subscription access to our platform. These subscriptions generally have stated
initial terms of one-to-six months. We also generate revenues from our enterprise clients, which contracts generally have stated initial terms of one year,
unless earlier terminated subject to notice and other requirements. Most of our clients and members have no obligation to renew their subscriptions for
our services after the initial term expires. In addition, our clients may negotiate terms less advantageous to us upon renewal, which may reduce our
revenue from these clients. Additionally, as we grow our client and member bases, we will need to maintain and grow our network of providers. Certain
of our providers are permitted to provide services on other platforms, and therefore, our success will be dependent on our ability to retain and recruit
highly trained and licensed therapists, psychiatrists and other providers to our platform. Additionally, our future results of operations depend, in part, on
our ability to expand our services and offerings, including broadening our continuum of care. If our clients and members fail to renew their contracts,
renew their contracts upon less favorable terms or at lower fee levels or fail to purchase new products and services from us, our revenue may decline or
our future revenue growth may be constrained.

Additional factors that could affect our ability to sell products and services include, but are not limited to:

. price, performance and functionality of our solution;

. availability, price, performance and functionality of competing solutions;

. our ability to develop and sell complementary products and services;

. stability, performance and security of our hosting infrastructure and hosting services; and
. changes in healthcare laws, regulations or trends.

Any of these consequences could lower retention and have a material adverse effect on our business, financial condition and results of operations.

Our future growth and profitability of our business will depend in large part upon the effectiveness and efficiency of our marketing efforts, and our
ability to develop brand awareness cost-effectively.

Our business success depends on our ability to attract and retain clients and members, which significantly depends on our marketing practices. Our
future growth and profitability will depend in large part upon the effectiveness and efficiency of our marketing efforts, including our ability to:

. create greater awareness of our brand;

. identify the most effective and efficient levels of spending in each market, media and specific media vehicle;

. determine the appropriate creative messages and media mix for advertising, marketing and promotional expenditures;
. effectively manage marketing costs (including creative and media) to maintain acceptable consumer acquisition costs;
. select the most effective markets, media and specific media vehicles in which to advertise; and

. convert consumer inquiries into clients and members.

We believe that developing and maintaining widespread awareness of our brand in a cost-effective manner is critical to achieving widespread adoption
of our solution and attracting new clients and members. Our brand
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promotion activities may not generate consumer awareness or increase revenue, and even if they do, any increase in revenue may not offset the expenses
we incur in building our brand. If we fail to successfully promote and maintain our brand, or incur substantial expenses in doing so, we may fail to
attract or retain clients and members necessary to realize a sufficient return on our brand-building efforts or to achieve the widespread brand awareness
that is critical for broad adoption of our brands.

We may be unsuccessful in achieving broad market education and changing consumer purchasing habits.

Our success and future growth largely depend on our ability to increase consumer awareness of our platform and offerings, and on the willingness of
current and potential clients and members to utilize our platform to access information and behavioral health services. We believe the vast majority of
consumers make purchasing decisions for behavioral health services on the basis of traditional factors, such as insurance coverage. This traditional
decision-making process does not always account for restrictive and complex insurance plans, high 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 Talkspace for behavioral healthcare, including when such services may not be covered by their health
insurance benefits. We focus our marketing and education efforts on potential clients, members and other consumers, but also aim to educate and inform
healthcare providers and other participants that interact with consumers, including at the point of purchase. However, we cannot assure you that we will
be successful in changing consumer purchasing habits or that we will 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,
including:

. lack of experience with our company and platform, and concerns that we are relatively new to the industry;

. perceived health, safety or quality risks associated with the use of a new platform and applications for therapy and psychiatry;
. traditional or existing relationships with therapists, psychiatrists or other providers;

. concerns about the privacy and security of the data that consumers and providers share with or through our platform;

. competition and negative selling efforts from competitors, including competing platforms and price matching programs; and
. perception regarding the time and complexity of using our platform.

If we fail to achieve broad market education of our platform and/or the options for purchasing healthcare products and services, or if we are
unsuccessful in changing consumer purchasing habits, our business, financial condition and results of operations would be adversely affected.

Our growth depends in part on the success of our strategic relationships with third parties that we provide services to.

In order to grow our business, we anticipate that we will continue to depend on our existing and future relationships with third parties, such as third-
party payors, including health plans and government agencies, as well as our ability to expand our B2B business with employers and health plan clients
that we provide services to. Identifying potential clients, and negotiating and documenting relationships with them, requires significant time and
resources. Our competitors may be effective in providing incentives to third parties to favor their products or services or to prevent or reduce
subscriptions to, or utilization of, our products and services. In addition, acquisitions of our clients by our competitors could result in a decrease in the
number of our current and potential clients and members, as our clients may no longer facilitate the adoption of our applications by potential members.
If we are unsuccessful in establishing or maintaining our relationships with third parties that we provide services to, our ability to compete in the
marketplace or to grow our revenue could be impaired and our
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results of operations may suffer. Even if we are successful, we cannot assure you that these relationships will result in increased client use of our
services or increased revenue.

Our virtual behavioral healthcare strategies depend on our ability to maintain and expand our network of therapists, psychiatrists and other
providers. If we are unable to do so, our future growth would be limited and our business, financial condition and results of operations would be
harmed.

Our success is dependent upon our continued ability to maintain a network of highly trained and qualified therapists, psychiatrists and other providers. If
we are unable to recruit and retain licensed therapists, psychiatrists and other providers, it would have a material adverse effect on our business and
ability to grow and would adversely affect our results of operations. In any particular market, providers could demand higher payments or take other
actions that could result in higher medical costs, less attractive service for our clients or members or difficulty meeting regulatory or accreditation
requirements. The ability to develop and maintain satisfactory relationships with providers also may be negatively impacted by other factors not
associated with us, such as changes in Medicare and/or Medicaid reimbursement levels, state therapist or psychiatrist licensing laws and standard of care
requirements, and other pressures on healthcare providers and consolidation activity among hospitals, physician groups and healthcare providers. Our
failure to maintain or to secure new cost-effective provider contracts may result in a loss of or inability to grow our client and member bases, higher
costs, less attractive services for our clients and members and/or difficulty in meeting regulatory or accreditation requirements, any of which could have
a material adverse effect on our business, financial condition and results of operations.

Developments affecting spending by the healthcare industry could adversely affect our business.

The U.S. healthcare industry has changed significantly in recent years, and we expect that significant changes will continue to occur. General reductions
in expenditures by healthcare industry participants could result from, among other things:

. government regulations or private initiatives that affect the manner in which healthcare providers interact with patients, payors or other
healthcare industry participants, including changes in pricing or means of delivery of healthcare products and services;

. consolidation of healthcare industry participants;

. federal amendments to, lack of enforcement or development of applicable regulations for, or repeal of The Patient Protection and
Affordable Care Act, as amended by the Health Care and Education Reconciliation Act (the “Affordable Care Act” or the “ACA”);

. reductions in government funding for healthcare; and

. adverse changes in business or economic conditions affecting healthcare payors or providers or other healthcare industry participants.
Any of these changes in healthcare spending could adversely affect our revenue. Even if general expenditures by industry participants remain the same
or increase, developments in the healthcare industry may result in reduced spending in some or all of the specific market segments that we serve now or
in the future. However, the timing and impact of developments in the healthcare industry are difficult to predict. We cannot assure you that the demand

for our solutions and services will continue to exist at current levels or that we will have adequate technical, financial, and marketing resources to react
to changes in the healthcare industry.

Our estimated addressable market is subject to inherent challenges and uncertainties. If we have overestimated the size of our addressable market or
the various markets in which we operate, our future growth opportunities may be limited.

Our total addressable market (“TAM?”) is based on internal estimates and third-party estimates regarding the size of each of the U.S. and international
behavioral health markets and is subject to significant uncertainty and is
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based on assumptions that may not prove to be accurate. These estimates, as well as the estimates and forecasts in this proxy statement/prospectus
relating to the size and expected growth of the markets in which we operate, may change or prove to be inaccurate. While we believe the information on
which we base our TAM is generally reliable, such information is inherently imprecise. In addition, our expectations, assumptions and estimates of
future opportunities are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including those described herein. If third-
party or internally generated data prove to be inaccurate or we make errors in our assumptions based on that data, our future growth opportunities may
be affected. If our TAM, or the size of any of the various markets in which we operate, proves to be inaccurate, our future growth opportunities may be
limited and there could be a material adverse effect on our prospects, business, financial condition and results of operations.

Negative media coverage could adversely affect our business.

We receive a substantial amount of media coverage in the United States. Unfavorable publicity regarding, among others, the healthcare industry,
litigation or regulatory activity, the actions of the entities included or otherwise involved in our platform, virtual behavioral health services included on
our platform or by other industry participants, our data privacy or data security practices, our platform or our revenue could materially adversely affect
our reputation. For example, prior to the COVID-19 pandemic and the resulting shift towards the acceptance of telehealth solutions, therapists advocacy
groups have lobbied the American Psychological Association to reexamine its stance on telemental health, including challenging our contracts with
healthcare providers and the efficacy of telemental health, including the use of text messaging. Therapy services are subject to state law requirements,
and some states may prohibit the use of text messaging or other forms of technological modalities in delivering telemental health services. With advice
of regulatory counsel, we aim to structure our contracts with healthcare providers and deliver telemental health services in compliance with applicable
state laws. However, in response to the COVID-19 pandemic and the limitations it created in delivering behavioral health services through in-person
interactions, state and federal regulatory authorities loosened or removed a number of regulatory requirements in order to increase the availability of
telehealth and teletherapy services, and both providers and patients have increasingly accepted telemental health as an alternative means of delivering
and receiving behavioral health services. For more information on increased acceptance of telehealth and teletherapy services, see “Information About
Talkspace—U.S. Government Regulation.” In addition, from time to time, news media outlets have provided negative coverage regarding our platform
and privacy practices and any such negative media coverage, regardless of the accuracy of such reporting, may have an adverse impact on our business
and reputation, as well as have an adverse effect on our ability to attract and retain clients, members, other consumers, or employees, and result in
decreased revenue, which would materially adversely affect our business, financial condition and results of operations.

Use of social media may adversely impact our reputation, subject us to fines or other penalties or be an ineffective source to market our offerings.

We have in the past, and may in the future, use social media as part of our omnichannel approach to marketing and outreach to clients, members and
other consumers. Changes to these social networking services’ terms of use or terms of service that limit promotional communications, restrictions that
would limit our ability or our clients’ ability to send communications through their services, disruptions or downtime experienced by these social
networking services or reductions in the use of or engagement with social networking services by current and potential clients and members could also
harm our business. As laws and regulations rapidly evolve to govern the use of these channels, the failure by us, our employees or third parties acting at
our direction to abide by applicable laws and regulations in the use of these channels could adversely affect our reputation or subject us to fines or other
penalties. In addition, our employees or third parties acting at our direction may knowingly or inadvertently make use of social media in ways that could
lead to the loss or infringement of intellectual property, as well as the public disclosure of proprietary, confidential or sensitive personal information of
our business, employees, clients, members or others. Any such inappropriate use of social media could also cause reputational damage and adversely
affect our business.
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Our clients and members may engage with us online through our social media pages, including, for example, our presence on Facebook, Instagram and
Twitter, by providing feedback and public commentary about all aspects of our business. Information concerning us or our platform and offerings,
whether accurate or not, may be posted on social media pages at any time and may have a disproportionately adverse impact on our brand, reputation or
business. The harm may be immediate without affording us an opportunity for redress or correction and could have a material adverse effect on our
business, financial condition, results of operations and prospects.

With respect to our plans for expansion of international operations, we may face political, legal and compliance, operational, regulatory, economic
and other risks that we do not face or that are more significant than in our domestic operations.

With respect to our plans for expansion of international operations, we may face political, legal and compliance, operational, regulatory, economic and
other risks that we do not face or that are more significant than in our domestic operations. These risks may vary widely by country and include varying
regional and geopolitical business conditions and demands, government intervention and censorship, discriminatory regulation, nationalization or
expropriation of assets and pricing constraints. Our future international services and products may need to meet country-specific client and member
preferences as well as country-specific legal requirements, including those related to healthcare regulatory laws governing telemedicine and teletherapy
services, licensing, privacy, data storage, location, protection and security. The interpretation of these laws is evolving and varies significantly from
country to county and are enforced by governmental, judicial and regulatory authorities with broad discretion. We cannot be certain that our
interpretation of such laws and regulations will be correct in how we plan to structure our international operations, and our arrangements with locally-
licensed therapists, psychiatrists or other providers, as well as our international services agreements and client arrangements.

Our plans to expand our international operations will require us to overcome logistical and other challenges based on differing languages, cultures, legal
and regulatory schemes and time zones. Our international operations may encounter labor laws, customs and employee relationships that can be
difficult, less flexible than in our domestic operations and expensive to modify or terminate. In some countries we are required to, or choose to, operate
with local business partners, which will require us to manage our partner relationships and may reduce our operational flexibility and ability to quickly
respond to business challenges.

Our planned international operations may be subject to particular risks in addition to those faced by our domestic operations, including:
. the need to localize and adapt our solution for specific countries, including translation into foreign languages and associated expenses;

. potential loss of proprietary information due to misappropriation or laws that may be less protective of our intellectual property rights than
U.S. laws or that may not be adequately enforced;

. requirements of foreign laws and other governmental controls, including cross-border compliance challenges related to the complexity of
multiple, conflicting and changing governmental laws and regulations, including employment, healthcare, tax, privacy and data protection
laws and regulations;

. requirements of foreign laws and other governmental controls applicable to our ability to conduct telehealth and teletherapy services
internationally, specifically laws governing remote care and the practice of medicine in such locations;

. data privacy laws that require that client data be stored and processed in a designated territory;
. new and different sources of competition and laws and business practices favoring local competitors;
. local business and cultural factors that differ from our normal standards and practices, including business practices that we are prohibited

from engaging in by the U.S. Foreign Corrupt Practices Act of 1977 (“FCPA”) and other anti-corruption laws and regulations;
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. changes to export controls and economic sanctions laws and regulations;

. central bank and other restrictions on our ability to repatriate cash from international subsidiaries;

. adverse tax consequences;

. fluctuations in currency exchange rates, economic instability and inflationary conditions, which could make our solution more expensive

or increase our costs of doing business in certain countries;

. limitations on future growth or inability to maintain current levels of revenues from international sales if we do not invest sufficiently in
our international operations;

. different pricing environments, longer sales cycles and longer accounts receivable payment cycles and collections issues;

. difficulties in staffing, managing and operating our international operations, including difficulties related to administering our stock plans
in some foreign countries and increased financial accounting and reporting requirements and complexities;

. difficulties in coordinating the activities of our geographically dispersed and culturally diverse operations; and

. political unrest, war, terrorism or regional natural disasters, particularly in areas in which we have facilities.

Our overall success regarding our planned expansion in international markets will depend, in part, on our ability to anticipate and effectively manage
these risks and there can be no assurance that we will be able to do so without incurring unexpected costs. If we are not able to manage the risks related
to expansion of our international operations, we may not achieve the expected benefits of this expansion and our business, financial condition and results
of operations may be harmed.

We may become subject to medical liability claims, which could cause us to incur significant expenses and may require us to pay significant
damages if not covered by insurance.

Our overall business entails the risk of medical liability claims. Although TPN and our affiliated professionals carry insurance covering medical
malpractice claims in amounts that we believe are appropriate in light of the risks attendant to the services rendered, successful medical liability claims
could result in substantial damage awards that exceed the limits of TPN’s and those affiliated professionals’ insurance coverage. TPN carries or will
carry professional liability insurance for itself and each of its healthcare professionals (our providers). Additionally, all of our network providers that
contract or will contract with TPN separately carry or will carry professional liability insurance for itself and its healthcare professionals. Professional
liability insurance is expensive and insurance premiums may increase significantly in the future, particularly as we expand our services through TPN
and our affiliated professionals. As a result, adequate professional liability insurance may not be available to TPN and our affiliated professionals in the
future at acceptable costs or at all, which may negatively impact TPN and our affiliated professionals to provide services to our members, and thereby
adversely affect our overall business and operations.

Any claims made against TPN or our affiliated professionals that are not fully covered by insurance could be costly to defend against, result in
substantial damage awards, and divert the attention of our management and our affiliated professional entities from our operations, which could have a
material adverse effect on our business, financial condition and results of operations. In addition, any claims may adversely affect our business or
reputation.
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A decline in the prevalence of employer-sponsored healthcare or the emergence of new technologies may adversely impact our business-to-business
segment or require us to expend significant resources in order to remain competitive.

The U.S. healthcare industry is massive, with a number of large market participants with conflicting agendas, and it is subject to significant government
regulation and is currently undergoing significant change. Changes in our industry, for example, such as the emergence of new technologies as more
competitors enter our market, could adversely impact our business-to business segment where companies provide Talkspace to their employees as a
benefit.

Some experts have predicted that future healthcare reform will encourage employer-sponsored health insurance to become significantly less prevalent as
employees migrate to obtaining their own insurance over the state-sponsored insurance marketplaces. Were this to occur, there is no guarantee that we
would be able to compensate for the loss in revenue from employers by increasing sales of our solution to health insurance companies or to individuals
or government agencies. In such a case, our results of operations would be adversely impacted.

If healthcare benefits trends shift or entirely new technologies are developed that replace existing solutions, our existing or future solutions could be
adversely impacted and our business could be adversely affected. In addition, we may experience difficulties with industry standards, design or
marketing that could delay or prevent our development, introduction or implementation of new applications and enhancements.

We rely on third-party platforms such as the Apple App Store and Google Play App Store, to distribute our platform and offerings.

Our apps are accessed and operate through third-party platforms or marketplaces, including the Apple App Store and Google Play App Store, which also
serve as significant online distribution platforms for our apps. As a result, the expansion and prospects of our business and our apps depend on our
continued relationships with these providers and any other emerging platform providers that are widely adopted by consumers. We are subject to the
standard terms and conditions that these providers have for application developers, which govern the content, promotion, distribution and operation of
apps on their platforms or marketplaces, and which the providers can change unilaterally on short or no notice. Thus, our business could suffer
materially if platform providers change their standard terms and conditions, interpretations or other policies and practices in a way that is detrimental to
us or if platform providers determine that we are in violation of their standard terms and conditions and prohibit us from distributing our apps on their
platforms. In addition, our business would be harmed if the providers discontinue or limit our access to their platforms or marketplaces; the platforms or
marketplaces decline in popularity; the platforms modify their algorithms, communication channels available to developers, respective terms of service
or other policies, including fees; the providers adopt changes or updates to their technology that impede integration with other software systems or
otherwise require us to modify our technology or update our apps in order to ensure that consumers can continue to access and use our virtual behavioral
health services.

If alternative providers increase in popularity, we could be adversely impacted if we fail to create compatible versions of our apps in a timely manner, or
if we fail to establish a relationship with such alternative providers. Likewise, if our current providers alter their operating platforms, we could be
adversely impacted as our offerings may not be compatible with the altered platforms or may require significant and costly modifications in order to
become compatible. If our providers do not perform their obligations in accordance with our platform agreements, we could be adversely impacted.

In the past, some of these platforms or marketplaces have been unavailable for short periods of time. If this or a similar event were to occur on a short-
or long-term basis, or if these platforms or marketplaces otherwise experience issues that impact the ability of consumers to download or access our apps
and other information, it could have a material adverse effect on our brand and reputation, as well as our business, financial condition and operating
results.
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We rely on data center providers, Internet infrastructure, bandwidth providers, third-party computer hardware and software, other third parties and
our own systems for providing services to our clients and members, and any failure or interruption in the services provided by these third parties or
our own systems could expose us to litigation and negatively impact our relationships with clients and members, adversely affecting our brand and
our business.

We serve all of our clients and members from third party interconnection and data centers, such as Amazon Web Services. While we control and have
access to our servers, we do not control the operation of these facilities. The cloud vendors and the owners of our data center facilities have no
obligation to renew their agreements with us on commercially reasonable terms, or at all. If we are unable to renew these agreements on commercially
reasonable terms, or if one of our cloud vendors or data center operators is acquired, we may be required to transfer our servers and other infrastructure
to a new vendor or a new data center facility, and we may incur significant costs and possible service interruption in connection with doing so. Problems
faced by our cloud vendors or third-party data center locations with the telecommunications network providers with whom we or they contract, or with
the systems by which our telecommunications providers allocate capacity among their clients, including us, could adversely affect the experience of our
clients and members. Our third-party data center operators could decide to close their facilities without adequate notice. In addition, any financial
difficulties, such as bankruptcy faced by our cloud vendors or third-party data centers operators or any of the service providers with whom we or they
contract may have negative effects on our business, the nature and extent of which are difficult to predict.

Additionally, if our cloud or data center vendors are unable to keep up with our growing needs for capacity, this could have an adverse effect on our
business. For example, a rapid expansion of our business could affect the service levels at our cloud vendors or data centers or cause such data centers
and systems to fail. Any changes in third-party service levels at our data centers or any disruptions or other performance problems with our solution
could adversely affect our reputation and may damage our clients and members’ stored files or result in lengthy interruptions in our services.
Interruptions in our services may reduce our revenue, cause us to issue refunds to clients and members for prepaid and unused subscriptions, as well as
loss of revenue related to service level credits and uptime, subject us to potential liability or adversely affect client retention.

In addition, our ability to deliver our Internet-based services depends on the development and maintenance of the infrastructure of the Internet by third
parties. This includes maintenance of a reliable network backbone with the necessary speed, data capacity, bandwidth capacity and security. Our services
are designed to operate without interruption in accordance with our service level commitments. However, we have experienced, including during the
period immediately following the beginning of the COVID-19 pandemic, and expect that we may experience in the future, interruptions and delays in
services and availability from time to time. In the event of a catastrophic event with respect to one or more of our systems, we may experience an
extended period of system unavailability, which could negatively impact our relationship with clients and members. To operate without interruption,
both we and our service providers must guard against:

. damage from fire, power loss, natural disasters and other force majeure events outside our control,

. communications failures;

. software and hardware errors, failures and crashes;

. security breaches, computer viruses, hacking, denial-of-service attacks and similar disruptive problems; and
. other potential interruptions.

We also rely on computer hardware purchased and software licensed from third parties in order to offer our services. These licenses are generally
commercially available on varying terms. However, it is possible that this hardware and software may not continue to be available on commercially
reasonable terms, or at all. Any loss of
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the right to use any of this hardware or software could result in delays in the provisioning of our services until equivalent technology is either developed
by us, or, if available from third parties, is identified, obtained and integrated.

We exercise limited control over third-party vendors, which increases our vulnerability to problems with technology and information services they
provide. Interruptions in our network access and services may in connection with third-party technology and information services reduce our revenue,
cause us to issue refunds to clients and members, subject us to potential liability or adversely affect client retention. Although we maintain a security and
privacy damages insurance policy, the coverage under our policies may not be adequate to compensate us for all losses that may occur related to the
services provided by our third-party vendors. In addition, we may not be able to continue to obtain adequate insurance coverage at an acceptable cost, if
at all.

Our ability to rely on these services of third-party vendors could be impaired as a result of the failure of such providers to comply with applicable laws,
regulations and contractual covenants, or as a result of events affecting such providers, such as power loss, telecommunication failures, software or
hardware errors, computer viruses, cyber incidents and similar disruptive problems, fire, flood and natural disasters. Any such failure or event could
adversely affect our relationships with our clients and members and damage our reputation. This could materially and adversely impact our business,
financial condition and operating results.

If our or our vendors’ security measures fail or are breached and unauthorized access to a client’s data or information systems is obtained, our
services may be perceived as insecure, we may incur significant liabilities, our reputation may be harmed, and we could lose sales, clients and
members.

Our services involve the storage and transmission of clients’ and our clients and members’ proprietary information, sensitive or confidential data,
including valuable intellectual property and personal information of employees, clients, members and others, as well as the protected health information
(“PHI”), of our clients and members. We are subject to laws and regulations relating to the collection, use, retention, security and transfer of this
information. Because of the extreme sensitivity of the information we store and transmit, the security features of our and our third-party vendors’
computer, network, and communications systems infrastructure are critical to the success of our business. A breach or failure of our or our third-party
vendors’ network, hosted service providers or vendor systems could result from a variety of circumstances and events, including third-party action,
employee negligence or error, malfeasance, computer viruses, cyber-attacks by computer hackers such as denial-of-service and phishing attacks, failures
during the process of upgrading or replacing software and databases, power outages, hardware failures, telecommunication failures, user errors, or
catastrophic events. Information security risks have generally increased in recent years because of the proliferation of new technologies and the
increased sophistication and activities of perpetrators of cyber-attacks. Hackers and data thieves are increasingly sophisticated and operating large-scale
and complex automated attacks, including on companies within the healthcare industry. As cyber threats continue to evolve, we may be required to
expend additional resources to further enhance our information security measures and/or to investigate and remediate any information security
vulnerabilities. If our or our third-party vendors’ security measures fail or are breached, it could result in unauthorized persons accessing sensitive client
or member data (including PHI), a loss of or damage to our data, an inability to access data sources, or process data or provide our services to our clients
and members. Such failures or breaches of our or our third-party vendors’ security measures, or our or our third-party vendors’ inability to effectively
resolve such failures or breaches in a timely manner, could severely damage our reputation, adversely affect client, patient, member or investor
confidence in us, and reduce the demand for our services from existing and potential clients and members. In addition, we could face litigation, damages
for contract breach, monetary penalties, or regulatory actions for violation of applicable laws or regulations and incur significant costs for remedial
measures to prevent future occurrences and mitigate past violations. Although we maintain insurance covering certain security and privacy damages and
claim expenses, we may not carry insurance or maintain coverage sufficient to compensate for all liability and in any event, insurance coverage would
not address the reputational damage that could result from a security incident.

64



Table of Contents

Data privacy is also subject to frequently changing laws, rules and regulations in the various jurisdictions in which we operate. Such initiatives around
the country could increase the cost of developing, implementing or securing our servers and require us to allocate more resources to improved
technologies, adding to our IT and compliance costs. Our Board of Directors is briefed periodically on cybersecurity and risk management issues and we
have implemented a number of processes to avoid cyber threats and to protect privacy. However, the processes we have implemented in connection with
such initiatives may be insufficient to prevent or detect improper access to confidential, proprietary or sensitive data, including personal data. In
addition, the competition for talent in the data privacy and cybersecurity space is intense, and we may be unable to hire, develop or retain suitable talent
capable of adequately detecting, mitigating or remediating these risks. Our failure to adhere to, or successfully implement processes in response to,
changing legal or regulatory requirements in this area could result in legal liability or damage to our reputation in the marketplace.

Should an attacker gain access to our network, including by way of example, using compromised credentials of an authorized user, we are at risk that the
attacker might successfully leverage that access to compromise additional systems and data. Certain measures that we currently have in place in order to
increase the security of our systems, such as data encryption (including data at rest encryption), heightened monitoring and logging, scanning for source
code errors or deployment of multi-factor authentication, take significant time and resources to deploy broadly, and such measures may not be deployed
in a timely manner or be effective against an attack. As cybersecurity threats continue to evolve, we may be required to expend significant additional
resources to continue to modify or enhance our protective measures or to investigate and remediate any information security vulnerabilities. The
inability to implement, maintain and upgrade adequate safeguards could have a material adverse effect on our business.

Our information systems must be continually updated, patched and upgraded to protect against known vulnerabilities. The volume of new vulnerabilities
has increased markedly, as has the criticality of patches and other remedial measures. In addition to remediating newly identified vulnerabilities,
previously identified vulnerabilities must also be continuously addressed. Accordingly, we are at risk that cyber-attackers exploit these known
vulnerabilities before they have been addressed. Any failure related to these activities and any breach of our information systems could result in
significant liability and/or have a material adverse effect on our business, reputation and financial condition.

We could experience losses or liability not covered by insurance.

Our business exposes us to risks that are inherent in the provision of virtual behavioral healthcare and access to remote, virtual healthcare and therapy. If
clients, members or other individuals assert liability claims against us, any ensuing litigation, regardless of outcome, could result in a substantial cost to
us, divert management’s attention from operations, and decrease market acceptance of our solution. We attempt to limit our liability to clients and
members by contract; however, the limitations of liability set forth in the contracts may not be enforceable or may not otherwise protect us from liability
for damages. Additionally, we may be subject to claims that are not explicitly covered by contract. We also maintain general liability coverage; however,
this coverage may not continue to be available on acceptable terms, may not be available in sufficient amounts to cover one or more large claims against
us, and may include larger self-insured retentions or exclusions for certain products. In addition, the insurer might disclaim coverage as to any future
claim. A successful claim not fully covered by our insurance could have a material adverse impact on our liquidity, financial condition, and results of
operations.

There may be adverse tax , legal and other consequences if the employment status of providers on our platform is challenged.

There is often uncertainty in the application of worker classification laws, especially in the medical field where individuals are required to hold
professional licenses, and, consequently, there is risk that providers could be deemed to be misclassified under applicable law. We and TPN structure our
relationships with the majority of our respective providers in a manner that we believe results in an independent contractor relationship, not an employee
relationship. The tests governing whether a service provider is an independent contractor, or an
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employee are typically highly fact sensitive and vary by governing law. An independent contractor is generally distinguished from an employee by his or
her degree of autonomy and independence in providing services. A high degree of autonomy and independence is generally indicative of a contractor
relationship, while a high degree of control is generally indicative of an employment relationship. Although we believe that our and TPN’s providers are
properly characterized as independent contractors, tax or other regulatory authorities may in the future challenge our characterization of these
relationships. A misclassification determination or allegation creates potential exposure for us, including but not limited to: monetary exposure arising
from or relating to failure to withhold and remit taxes, unpaid wages and wage and hour laws and requirements (such as those pertaining to minimum
wage and overtime); claims for employee benefits, social security, Medicare, workers’ compensation and unemployment; claims of discrimination,
harassment and retaliation under civil rights laws; claims under laws pertaining to unionizing, collective bargaining and other concerted activity; and
other claims, charges, or other proceedings under laws and regulations applicable to employers and employees, including risks relating to allegations of
joint employer liability. Such claims could result in monetary damages or other liability, and any adverse determination, including potentially the
requirement for us to indemnify a user, could also harm our brand, which could materially and adversely affect our business, prospects, financial
condition and results of operations. While these risks are mitigated, in part, by our contractual rights of indemnification against third-party claims, such
indemnification agreements could be determined to be unenforceable or costly to enforce and indemnification under such agreements may otherwise
prove inadequate. As a result, any determination that our and/or TPN’s providers are employees could have a material adverse effect on our business,
financial condition and results of operations.

Any future litigation against us could be costly and time-consuming to defend.

We may become subject, from time to time, to legal proceedings, payer audits, investigations, and claims that arise in the ordinary course of business
such as claims brought by our clients in connection with commercial disputes or employment claims made by our current or former associates.
Litigation and audits may result in substantial costs and may divert management’s attention and resources, which may substantially harm our business,
financial condition and results of operations. Insurance may not cover such claims, may not provide sufficient payments to cover all of the costs to
resolve one or more such claims and may not continue to be available on terms acceptable to us. A claim brought against us that is uninsured or
underinsured could result in unanticipated costs, thereby reducing our earnings and leading analysts or potential investors to reduce their expectations of
our performance, which could reduce the market price of our stock.

Changes in consumer sentiment or laws, rules or regulations regarding the use of cookies and other tracking technologies and other privacy matters
could have a material adverse effect on our ability to generate net revenues and could adversely affect our ability to collect proprietary data on
consumer behavior.

Consumers may become increasingly resistant to the collection, use and sharing of information online, including information used to deliver and
optimize advertising, and take steps to prevent such collection, use and sharing of information. For example, consumer complaints and/or lawsuits
regarding online advertising or the use of cookies or other tracking technologies in general and our practices specifically could adversely impact our
business.

Consumers can currently opt out of the placement or use of most cookies for online advertising purposes by either deleting or disabling cookies on their
browsers, visiting websites that allow consumers to place an opt-out cookie on their browsers, which instructs participating entities not to use certain
data about consumers’ online activity for the delivery of targeted advertising, or by downloading browser plug-ins and other tools that can be set to:
identify cookies and other tracking technologies used on websites; prevent websites from placing third-party cookies and other tracking technologies on
the consumer’s browser; or block the delivery of online advertisements on apps and websites.

We are also subject to evolving EU and UK privacy laws on cookies and e-marketing. In the European Union and the United Kingdom, regulators are
increasingly focusing on compliance with requirements in the online
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behavioral advertising ecosystem, and current national laws that implement the ePrivacy Directive are highly likely to be replaced by an EU regulation
known as the ePrivacy Regulation which will significantly increase fines for non-compliance. In the European Union and the United Kingdom, informed
consent is required for the placement of a cookie or similar technologies on a user’s device and for direct electronic marketing. The General Data
Protection Regulation (“GDPR”) also imposes conditions on obtaining valid consent, such as a prohibition on pre-checked consents and a requirement
to ensure separate consents are sought for each type of cookie or similar technology. While the text of the ePrivacy Regulation is still under
development, a recent European court decision and regulators’ recent guidance are driving increased attention to cookies and tracking technologies. If
regulators start to enforce the strict approach in recent guidance, this could lead to substantial costs, require significant systems changes, limit the
effectiveness of our marketing activities, divert the attention of our technology personnel, adversely affect our margins, increase costs and subject us to
additional liabilities. Regulation of cookies and similar technologies, and any decline of cookies or similar online tracking technologies as a means to
identify and potentially target users, may lead to broader restrictions and impairments on our marketing and personalization activities and may
negatively impact our efforts to understand users.

Various software tools and applications have been developed that can block advertisements from a consumer’s screen or allow consumers to shift the
location in which advertising appears on webpages or opt out of display, search and internet-based advertising entirely. In particular, Apple’s mobile
operating system permits these technologies to work in its mobile Safari browser. In addition, changes in device and software features could make it
easier for internet users to prevent the placement of cookies or to block other tracking technologies. In particular, the default settings of consumer
devices and software may be set to prevent the placement of cookies unless the user actively elects to allow them. For example, Apple’s Safari browser
currently has a default setting under which third-party cookies are not accepted and users must activate a browser setting to enable cookies to be set, and
Apple has announced that its new mobile operating system will require consumers to opt in to the use of Apple’s resettable device identifier for
advertising purposes. Various industry participants have worked to develop and finalize standards relating to a mechanism in which consumers choose
whether to allow the tracking of their online search and browsing activities, and such standards may be implemented and adopted by industry
participants at any time.

If consumer sentiment regarding privacy issues or the development and deployment of new browser solutions or other Do Not Track mechanisms result
in a material increase in the number of consumers who choose to opt out or block cookies and other tracking technologies or who are otherwise using
browsers where they need to, and fail to, allow the browser to accept cookies, or otherwise result in cookies or other tracking technologies not
functioning properly, our ability to advertise effectively and conduct our business, and our results of operations and financial condition would be
adversely affected.

Changes in U.S. tax laws could adversely affect our operating results and financial condition.

The United States enacted tax reform legislation in 2017 (the “Tax Cuts and Jobs Act of 2017”) that, among other things, reduces the U.S. federal
corporate income tax rate to 21%, imposes significant limitations on the deductibility of interest and executive compensation, allows for the expensing
of capital expenditures, limits the deduction for net operating losses (“NOLs”) to 80% of current year taxable income in respect of losses arising in
taxable years beginning after 2017, and modifies or repeals many business deductions and credits. The reduction in the U.S. federal corporate income
tax rate is expected to be beneficial to us in future years in which we have net income subject to U.S. tax. The reduction in the U.S. federal corporate
income tax rate also resulted in a remeasurement of our deferred tax assets and liabilities. There was no net impact on our deferred tax assets as we
maintain a full valuation allowance. On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) was enacted in
response to the COVID-19 pandemic. The CARES Act contains certain tax provisions, including provisions that retroactively and/or temporarily
suspend or relax in certain respects the application of certain provisions, such as the limitations on the deduction of NOLs and interest, in the Tax Cuts
and Jobs Act of 2017.
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There are a number of uncertainties and ambiguities as to the interpretation and application of many of the provisions in the Tax Cuts and Jobs Act of
2017 and the CARES Act. In the absence of guidance on these issues, we will use what we believe are reasonable interpretations and assumptions in
interpreting and applying the Tax Cuts and Jobs Act of 2017 and the CARES Act, which may change as we receive additional clarification and
implementation guidance. It is also possible that the Internal Revenue Service could issue subsequent guidance or take positions on audit that differ from
the interpretations and assumptions that we previously made, which could have a material adverse effect on our cash tax liabilities, results of operations
and financial condition.

Certain U.S. state and local tax authorities may assert that we have a nexus with such states or localities and may seek to impose state and local
income taxes on our income allocated to such state and localities.

There is a risk that certain state tax authorities where we do not currently file a state income tax return could assert that we are liable for state and local
income taxes based upon income or gross receipts allocable to such states or localities. States and localities are becoming increasingly aggressive in
asserting nexus for state and local income tax purposes. We could be subject to additional state and local income taxation, including penalties and
interest attributable to prior periods, if a state or local tax authority in a state or locality where we do not currently file an income tax return successfully
asserts that our activities give rise to nexus for state income tax purposes. Such tax assessments, penalties and interest may adversely affect our cash tax
liabilities, results of operations and financial condition.

Taxing authorities may successfully assert that we should have collected or in the future should collect sales and use or similar taxes for virtual
behavioral health services which could adversely affect our results of operations.

State taxing authorities may assert that we had economic nexus with their state and were required to collect sales and use or similar taxes with respect to
past or future services that we have provided or will provide, which could result in tax assessments and penalties and interest. The assertion of such
taxes against us for past services, or any requirement that we collect sales taxes on its provision of future services, could have a material adverse effect
on our business, cash tax liabilities, results of operations, and financial condition.

Our ability to use our net operating losses and certain other attributes may be subject to certain limitations.

As of December 31, 2020, we had $97 million of U.S. federal and $105 million of state net operating loss. Certain of our U.S. federal and state net
operating loss carryforwards may be carried forward indefinitely, while other of these loss carryforwards are subject to expiration (beginning in 2032). It
is possible that we will not generate taxable income in time to use these net operating loss carryforwards before their expiration (or that we will not
generate taxable income at all). Under the Tax Cuts and Jobs Act of 2017, U.S. federal net operating losses incurred in 2018 and in future years may be
carried forward indefinitely, but the deductibility of such net operating losses is limited. It is uncertain if and to what extent various states will conform
to these in federal tax laws. In addition, the federal and state net operating loss carryforwards and certain tax credits may be subject to significant
limitations under Section 382 and Section 383 of the Internal Revenue Code, respectively, and similar provisions of state law, including limitations that
may result from the consummation of the Transactions. Under those sections of the Internal Revenue Code, if a corporation undergoes an “ownership
change,” the corporation’s ability to use its pre-change net operating loss carryforwards and other pre-change attributes, such as research tax credits, to
offset its post-change income or tax may be limited. In general, an “ownership change” will occur if there is a cumulative change in our ownership by
“5-percent shareholders” that exceeds 50 percentage points over a rolling three-year period. Similar rules may apply under state tax laws. We have not
yet undertaken an analysis of whether the Transactions will give rise to an “ownership change” for purposes of Section 382 and Section 383 of the
Internal Revenue Code or whether there are any existing limitations on use with respect to our net operating losses and other tax attributes.
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Our quarterly results may fluctuate significantly, which could adversely impact the value of our common stock.

Our quarterly results of operations, including our revenue, net loss and cash flows, has varied and may vary significantly in the future, and
period-to-period comparisons of our results of operations may not be meaningful. Accordingly, our quarterly results should not be relied upon as an
indication of future performance. Our quarterly financial results may fluctuate as a result of a variety of factors, many of which are outside of our
control, including, without limitation, the following:

. our ability to maintain and grow the number of clients and members on our platform;
. the demand for and types of services that are offered on our platform by providers;
. the timing of recognition of revenue, including possible delays in the recognition of revenue due to sometimes unpredictable

implementation timelines;

. the amount and timing of operating expenses related to the maintenance and expansion of our business, operations and infrastructure;

. our ability to effectively manage the size and composition of our network of healthcare providers relative to the level of demand for
services from our members and our clients’ members and patients;

. our ability to respond to competitive developments, including pricing changes and the introduction of new products and services by our
competitors;

. client and member retention and the timing and terms of client and member renewals;

. changes to our pricing model;

. our ability to introduce new features and services and enhance our existing platform and our ability to generate significant revenue from

new features and services;

. the mix of products and services sold during a period;

. the impact of outages of our platform and associated reputational harm;

. security or data privacy breaches and associated remediation costs;

. the timing of expenses related to the development or acquisition of technologies or businesses and potential future charges for impairment

of goodwill from acquired companies;

. changes in the fair values of our financial instruments (including, but not limited to, certain warrants assumed in connection with the
business combination); and

. the COVID-19 pandemic.

Most of our revenue in any given quarter is derived from contracts entered into with our clients during previous quarters. Consequently, a decline in new
or renewed contracts in any one quarter may not be fully reflected in our revenue for that quarter. Such declines, however, would negatively affect our
revenue in future periods and the effect of significant downturns in sales of and market demand for our solution, and potential changes in our renewals
or renewal terms, may not be fully reflected in our results of operations until future periods. Our subscription model also makes it difficult for us to
rapidly increase our total revenue through additional sales in any period, as revenue from new clients must be recognized over the applicable term of the
contract. Accordingly, the effect of changes in the industry impacting our business or changes we experience in our new sales may not be reflected in
our short-term results of operations. Any fluctuation in our quarterly results may not accurately reflect the underlying performance of our business and
could cause a decline in the trading price of our securities.

We depend on our senior management team, and the loss of one or more of our executive officers or key employees or an inability to attract and
retain highly skilled, very large and diverse employees could adversely affect our business.

Our success depends largely upon the continued services of our key members of senior management. These members of senior management are at-will
employees and therefore they may terminate employment with us at
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any time with no advance notice. We also rely on our leadership team in the areas of research and development, marketing, services and general and
administrative functions. From time to time, there may be changes in our management team resulting from the hiring or departure of executives, which
could disrupt our business. The replacement of one or more of our executive officers or other key employees would likely involve significant time and
costs and may significantly delay or prevent the achievement of our business objectives. Our business would also be adversely affected if we fail to
adequately plan for succession of our executives and senior management; or if we fail to effectively recruit, integrate, retain and develop key talent
and/or align our talent with our business needs, in light of the current rapidly changing environment. While we have succession plans in place and we
have employment arrangements with a limited number of key executives, these do not guarantee that the services of these or suitable successor
executives will continue to be available to us.

Our success is dependent on our ability to align our talent with our business needs, engage our employees and inspire our employees to be open to
change, to innovate and to maintain member- and client-focus when delivering our services. To continue to execute our growth strategy, we also must
attract and retain highly skilled personnel. Competition is intense for qualified professionals. We may not be successful in continuing to attract and
retain qualified personnel. We have from time to time in the past experienced, and we expect to continue to experience in the future, difficulty in hiring
and retaining highly skilled personnel with appropriate qualifications. The pool of qualified personnel with experience working in the healthcare market
is limited overall. In addition, many of the companies with which we compete for experienced personnel have greater resources than we have. In
addition, as we expand internationally, we face the challenge of recruiting, integrating, educating, managing, retaining and developing a more culturally
diverse workforce.

In addition, in making employment decisions, particularly in high-technology industries, job candidates often consider the value of the stock options or
other equity instruments they are to receive in connection with their employment. Volatility in the price of our stock may, therefore, adversely affect our
ability to attract or retain highly skilled personnel. Further, the requirement to expense stock options and other equity instruments may discourage us
from granting the size or type of stock option or equity awards that job candidates require to join our company. Failure to attract new personnel or failure
to retain and motivate our current personnel, could have a material adverse effect on our business, financial condition and results of operations.

We may acquire other companies or technologies, which could divert our management’s attention, result in dilution to our stockholders and
otherwise disrupt our operations and we may have difficulty integrating any such acquisitions successfully or realizing the anticipated benefits
therefrom, any of which could have a material adverse effect on our business, financial condition and results of operations.

We intend to seek to acquire or invest in businesses, software-based products and services or technologies that we believe could complement or expand
our solution, enhance our technical capabilities or otherwise offer growth opportunities. To pursue this strategy successfully, we must identify attractive
acquisition or investment opportunities and successfully complete transactions, some of which may be large and complex. We may not be able to
identify or complete attractive acquisition or investment opportunities due to, among other things, the intense competition for these transactions. If we
are not able to identify and complete such acquisition or investment opportunities, our future results of operations and financial condition may be
adversely affected. Additionally, the pursuit of potential acquisitions may divert the attention of management and cause us to incur various expenses in
identifying, investigating and pursuing suitable acquisitions, whether or not they are consummated.

If we acquire additional businesses, we may not be able to integrate the acquired personnel, operations and technologies successfully, or effectively
manage the combined business following the acquisition. We also may not achieve the anticipated benefits from the acquired business due to a number
of factors, including, but not limited to:

. inability to integrate or benefit from acquired technologies or services in a profitable manner;
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. unanticipated costs or liabilities associated with the acquisition;

. difficulty integrating the accounting systems, operations and personnel of the acquired business;
. difficulties and additional expenses associated with supporting legacy products and hosting infrastructure of the acquired business;
. difficulty converting the clients of the acquired business onto our platform and contract terms, including disparities in the revenue,

licensing, support or professional services model of the acquired company;

. diversion of management’s attention from other business concerns;

. adverse effects to our existing business relationships with business partners and clients as a result of the acquisition;
. the potential loss of key employees;

. use of resources that are needed in other parts of our business; and

. use of substantial portions of our available cash to consummate the acquisition.

In addition, a significant portion of the purchase price of companies we acquire may be allocated to acquired goodwill and other intangible assets, which
generally must be assessed for impairment at least annually. In the future, if our acquisitions do not yield expected returns, we may be required to take
charges to our results of operations based on this impairment assessment process, which could adversely affect our results of operations.

Acquisitions could also result in dilutive issuances of equity securities or the incurrence of debt, which could adversely affect our results of operations.
In addition, if an acquired business fails to meet our expectations, our business, financial condition and results of operations may suffer.

Economic uncertainties or downturns in the general economy or the industries in which our clients operate could disproportionately affect the
demand for our solution and negatively impact our results of operations.

General worldwide economic conditions have experienced significant downturns during the last ten years, and market volatility and uncertainty remain
widespread, making it potentially very difficult for our clients and

us to accurately forecast and plan future business activities. During challenging economic times, our clients may have difficulty gaining timely access to
sufficient credit or obtaining credit on reasonable terms, which could impair their ability to make timely payments to us and adversely affect our
revenue. If that were to occur, our financial results could be harmed. Further, challenging economic conditions may impair the ability of our clients to
pay for the software-based products and services they already have purchased from us and, as a result, our write-offs of accounts receivable could
increase. We cannot predict the timing, strength or duration of any economic slowdown or recovery. If the condition of the general economy or markets
in which we operate worsens, our business could be harmed.

Risks Related to Talkspace’s Legal and Regulatory Environment

Our business could be adversely affected by legal challenges to our business model or by actions restricting our ability to provide the full range of
our services in certain jurisdictions.

Our ability to conduct telehealth and teletherapy services in a particular jurisdiction is directly dependent upon the applicable laws governing remote
care, the practice of medicine and healthcare delivery in general in such location, which are subject to changing political, regulatory and other
influences. With respect to telehealth and teletherapy services, in the past, state medical boards have established new rules or interpreted existing rules in
a manner that has limited or restricted our ability to conduct our business as it was conducted in other states. Some of these actions have resulted in the
suspension or modification of our telehealth and teletherapy operations in
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certain states. However, the extent to which a jurisdiction considers particular actions or relationships to comply with the applicable standard of care is
subject to change and to evolving interpretations by (in the case of U.S. states) medical boards and state attorneys general, among others, each with
broad discretion. Accordingly, we must monitor our compliance with the law in every jurisdiction in which we operate, on an ongoing basis, and we
cannot provide assurance that our activities and arrangements, if challenged, will be found to be in compliance with the law. Although the COVID-19
pandemic has led to the relaxation of certain Medicare, Medicaid and state licensure restrictions on the delivery of telehealth and teletherapy services, it
is uncertain how long the relaxed policies will remain in effect, and, there can be no guarantee that once the COVID-19 pandemic is over that such
restrictions will not be reinstated or changed in a way that adversely affects our business.

Additionally, it is possible that the laws and rules governing the practice of medicine and the practice of pharmacy, including remote care, in one or
more jurisdictions may change in a manner deleterious to our business. For instance, a few states have imposed different, and, in some cases, additional,
standards regarding the provision of services via telehealth and teletherapy. Some states impose strict standards on using telehealth and teletherapy to
prescribe certain classes of controlled substances that can be commonly used to treat behavioral health disorders. The unpredictability of this regulatory
landscape means that sudden changes in policy regarding standards of care and reimbursement are possible. If a successful legal challenge or an adverse
change in the relevant laws were to occur, and we or our affiliated medical group were unable to adapt our business model accordingly, our operations in
the affected jurisdictions would be disrupted, which could have a material adverse effect on our business, financial condition and results of operations.

Evolving government regulations may result in increased costs or adversely affect our results of operations.

In a regulatory climate that is uncertain, our operations may be subject to direct and indirect adoption, expansion or reinterpretation of various laws and
regulations. Compliance with these future laws and regulations may require us to change our practices at an undeterminable and possibly significant
initial monetary and recurring expense. These additional monetary expenditures may increase future overhead, which could have a material adverse
effect on our results of operations. We have identified what we believe are the areas of government regulation that, if changed, would be costly to us.
These include rules governing the practice of medicine by physicians; laws relating to licensure requirements for physicians and other licensed health
professionals; laws limiting the corporate practice of medicine and professional fee-splitting; laws governing the issuances of prescriptions in an online
setting; cybersecurity and privacy laws; and laws and rules relating to the distinction between independent contractors and employees. There could be
laws and regulations applicable to our business that we have not identified or that, if changed, may be costly to us, and we cannot predict all the ways in
which implementation of such laws and regulations may affect us.

In the jurisdictions in which we operate, even where we believe we are in compliance with all applicable laws, due to the uncertain regulatory
environment, certain jurisdictions may determine that we are in violation of their laws. In the event that we must remedy such violations, we may be
required to modify our services and products in a manner that undermines our solution’s attractiveness to our clients, members or providers or experts,
we may become subject to fines or other penalties or, if we determine that the requirements to operate in compliance in such jurisdictions are overly
burdensome, we may elect to terminate our operations in such places. In each case, our revenue may decline and our business, financial condition and
results of operations could be materially adversely affected.

Additionally, the introduction of new services may require us to comply with additional, yet undetermined, laws and regulations. Compliance may
require obtaining appropriate licenses or certificates, increasing our security measures and expending additional resources to monitor developments in
applicable rules and ensure compliance. The failure to adequately comply with these future laws and regulations may delay or possibly prevent some of
our products or services from being offered to members and clients, or their members and patients, which could have a material adverse effect on our
business, financial condition and results of operations.
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We are dependent on our relationships with dffiliated professional entities, which we do not own, to provide physician and other professional
services, and our business, financial condition and our ability to operate in certain jurisdictions would be adversely dffected if those relationships
were disrupted or if our arrangements with our providers or clients are found to violate state laws prohibiting the corporate practice of medicine or
fee splitting.

We are in the process of transitioning to a structure where we will enter into various agreements with a Texas professional association entity, TPN,
which in turn will contract with our affiliated professional entities and physicians, therapists, and other licensed professionals for clinical and
professional services provided to our members. Once this structure is implemented, there is a risk that U.S. state authorities in some jurisdictions may
find that these contractual relationships with professional entities, physicians and other healthcare providers providing telehealth and teletherapy violate
laws prohibiting the corporate practice of medicine and professional fee splitting. These laws generally prohibit the practice of medicine by lay persons
or entities and prohibit us from employing physicians and certain licensed professionals, directing the clinical practice of physicians and certain licensed
professionals, holding an ownership interest in an entity that employs physicians and certain licensed professionals or from engaging in certain financial
arrangements, such as splitting professional fees with physicians and certain licensed professionals. The laws are intended to prevent unlicensed persons
or entities from interfering with or inappropriately influencing a healthcare provider’s professional judgment. The extent to which each state considers
particular actions or contractual relationships to constitute improper influence of professional judgment varies across the states and is subject to change
and to evolving interpretations by state boards of medicine and professional counselors and therapists, and state attorneys general, among others. As
such, we must monitor our compliance with applicable laws in every jurisdiction in which we operate on an ongoing basis and we cannot guarantee that
subsequent interpretation of the corporate practice of medicine or fee splitting laws will not circumscribe our business operations.

TPN will contract with therapists and other licensed professionals or enter into agreements with our affiliated professional entities, physicians, therapists
and other licensed professionals for the clinical and professional services provided to our members. We do not own TPN or the professional entities with
which it will contract. TPN is owned by an independent Texas-licensed physician, and the other professional entities will be owned by physicians
qualified to own such professional entities in the respective states. Once fully implemented, we expect that these relationships will continue, however,
we cannot guarantee that they will. A material change in our relationship with TPN or among TPN and the contracted professional entities, whether
resulting from a dispute among the entities, a change in government regulation, or the loss of these affiliations, could impair our ability to provide
services to members as we intend under the transitioned structure and could have a material adverse effect on our business, financial condition, and
results of operations.

State corporate practice of medicine doctrines also often impose penalties on physicians themselves for aiding the corporate practice of medicine, which
could discourage physicians from participating in our network of providers. Due to the prevalence of the corporate practice of medicine doctrine,
including in states where we conduct our business, we are in the process of finalizing certain agreements with TPN, which is a 100% physician-owned
independent entity. One such agreement is a management services agreement with TPN, pursuant to which TPN reserves exclusive control and
responsibility for all aspects of the practice of medicine and the delivery of medical services and we provide non-clinical management and
administrative services in exchange for a fee. The other professional entities, physicians, therapists and other licensed professionals who will provide
clinical and professional services to our members through contracts with TPN will also retain exclusive control and responsibility for all aspects of
medical services provided to our members. Although we seek to substantially comply with applicable state prohibitions on the corporate practice of
medicine and fee splitting, state officials who administer these laws or other third parties may successfully challenge our organization and contractual
arrangements with our providers once implemented. If such a claim were successful, we could be subject to civil and criminal penalties and could be
required to restructure or terminate the applicable contractual arrangements. A determination that these arrangements violate state statutes, or our
inability to
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successfully restructure our relationships with our providers to comply with these statutes, could eliminate clients located in certain states from the
market for our services. Furthermore, the arrangements we are in the process of finalizing or will enter into to comply with state corporate practice of
medicine doctrines and fee splitting laws could subject us to additional scrutiny by federal and state regulatory bodies regarding federal and state fraud
and abuse laws. Any scrutiny, investigation, adverse determination or litigation with regard to our arrangements with TPN and our affiliated professional
entities could have a material adverse effect on our business, financial condition, and results of operations.

The impact on us of recent healthcare legislation and other changes in the healthcare industry and in healthcare spending is currently unknown,
but may adversely affect our business, financial condition and results of operations.

The impact on us of healthcare reform legislation and other changes in the healthcare industry and in healthcare spending is currently unknown, but may
adversely affect our business, financial condition and results of operations. Our revenue is dependent on the healthcare industry and could be affected by
changes in healthcare spending, reimbursement and policy. The healthcare industry is subject to changing political, regulatory and other influences. The
Affordable Care Act in 2010 made major changes in how healthcare is delivered and reimbursed, and it increased access to health insurance benefits to
the uninsured and underinsured population of the United States.

Since its enactment, there have been judicial and Congressional challenges to certain aspects of the ACA as well as recent efforts by the Trump
administration to repeal or replace certain aspects of the ACA. For example, the Tax Cuts and Jobs Act of 2017 was enacted, which includes a provision
repealing, effective January 1, 2019, the tax-based shared responsibility payment imposed by the ACA on certain individuals who fail to maintain
qualifying health coverage for all or part of a year that is commonly referred to as the “individual mandate.” Since the enactment of the Tax Cuts and
Jobs Act of 2017, there have been additional amendments to certain provisions of the ACA. We expect with the anticipated changes to the U.S.
presidency and Congress, there will likely be additional changes to the ACA and/or repeal or replacement of certain changes implemented by the Trump
administration. It is uncertain the extent to which any such changes may impact our business or financial condition. President Joe Biden and Congress
may consider other legislation to change elements of the ACA. In December 2019, a federal appeals court held that the individual mandate portion of the
ACA was unconstitutional and left open the question whether the remaining provisions of the ACA would be valid without the individual mandate. On
November 10, 2020, the U.S. Supreme Court heard oral arguments and is in the process of reviewing this case. A decision is expected in 2021. We
continue to evaluate the effect that the ACA and its possible modification or repeal and replacement has on our business. It is uncertain the extent to
which any such changes may impact our business or financial condition.

Other legislative changes have been proposed and adopted since the ACA was enacted. These changes include aggregate reductions to Medicare
payments to providers of up to 2% per fiscal year pursuant to the Budget Control Act of 2011 and subsequent laws, which began in 2013 and will
remain in effect through 2029, with the exception of a temporary suspension from May 1, 2020 through March 31, 2021, unless additional
Congressional action is taken. In January 2013, the American Taxpayer Relief Act of 2012 was signed into law, which, among other things, further
reduced Medicare payments to several types of providers, including hospitals, imaging centers and cancer treatment centers, and increased the statute of
limitations period for the government to recover overpayments to providers from three to five years. New laws may result in additional reductions in
Medicare and other healthcare funding, which may materially adversely affect consumer demand and affordability for our products and services and,
accordingly, the results of our financial operations. Additional changes that may affect our business include the expansion of new programs such as
Medicare payment for performance initiatives for physicians under the Medicare Access and CHIP Reauthorization Act of 2015 (MACRA) which first
affected physician payment in 2019. At this time, it is unclear how the introduction of the Medicare quality payment program will impact overall
physician reimbursement.
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Such changes in the regulatory environment may also result in changes to our payer mix that may affect our operations and revenue. In addition, certain
provisions of the ACA authorize voluntary demonstration projects, which include the development of bundling payments for acute, inpatient hospital
services, physician services and post-acute services for episodes of hospital care. Further, the ACA may adversely affect payers by increasing medical
costs generally, which could have an effect on the industry and potentially impact our business and revenue as payers seek to offset these increases by
reducing costs in other areas. Certain of these provisions are still being implemented and the full impact of these changes on us cannot be determined at
this time.

Uncertainty regarding future amendments to the ACA as well as new legislative proposals to reform healthcare and government insurance programs,
along with the trend toward managed healthcare in the United States, could result in reduced demand and prices for our services. We expect that
additional state and federal healthcare reform measures will be adopted in the future, any of which could limit the amounts that federal and state
governments and other third party payers will pay for healthcare products and services, which could adversely affect our business, financial condition
and results of operations.

We conduct business in a heavily regulated industry and if we fail to comply with these laws and government regulations, we could incur penalties
or be required to make significant changes to our operations or experience adverse publicity, which could have a material adverse effect on our
business, financial condition, and results of operations.

Although our services are not currently reimbursed by government healthcare programs such as Medicare or Medicaid, any future reimbursement from
federal and/or state healthcare programs could expose our business to broadly applicable fraud and abuse laws and other healthcare laws and regulations
that would regulate the business. The U.S. healthcare industry is heavily regulated and closely scrutinized by federal and state governments.
Comprehensive statutes and regulations govern the manner in which we and our affiliated professional entities may provide and bill for services and
collect reimbursement from governmental programs and private payers, our contractual relationships with TPN and its corresponding relationship with
its contracted providers, vendors and clients, our marketing activities and other aspects of our operations. Applicable and potentially applicable U.S.
federal and state healthcare laws and regulations include, but are not limited, to the following:

. the federal physician self-referral law, commonly referred to as the Stark Law, that, unless one of the statutory or regulatory exceptions
apply, prohibits physicians from referring Medicare or Medicaid patients to an entity for the provision of certain “designated health
services” if the physician or a member of such physician’s immediate family has a direct or indirect financial relationship (including an
ownership interest or a compensation arrangement) with the entity, and prohibit the entity from billing Medicare or Medicaid for such
designated health services. Sanctions for violating the Stark Law include denial of payment, civil monetary penalties of up to $25,820 per
claim submitted and exclusion from the federal health care programs. Failure to refund amounts received as a result of a prohibited referral
on a timely basis may constitute a false or fraudulent claim and may result in civil penalties and additional penalties under the FCA. The
statute also provides for a penalty of up to $172,137 for a circumvention scheme;

. the federal Anti-Kickback Statute that prohibits the knowing and willful offer, payment, solicitation or receipt of any bribe, kickback,
rebate or other remuneration for referring an individual, in return for ordering, leasing, purchasing or recommending or arranging for or to
induce the referral of an individual or the ordering, purchasing or leasing of items or services covered, in whole or in part, by any federal
healthcare program, such as Medicare and Medicaid. Remuneration has been interpreted broadly to be anything of value, and could include
compensation, discounts, or free marketing services. A person or entity does not need to have actual knowledge of the statute or specific
intent to violate it to have committed a violation. In addition, the government may assert that a claim including items or services resulting
from a violation of the federal Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the False Claims Act.
Violations of the federal Anti-Kickback Statute may result
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in civil monetary penalties up to $104,330 for each violation, plus up to three times the remuneration involved. Civil penalties for such
conduct can further be assessed under the federal False Claims Act. Violations can also result in criminal penalties, including criminal
fines of up to $100,000 and imprisonment of up to 10 years. Similarly, violations can result in exclusion from participation in government
healthcare programs, including Medicare and Medicaid;

. the criminal healthcare fraud provisions of the federal Health Insurance Portability and Accountability Act of 1996, as amended by the
Health Information Technology for Economic and Clinical Health Act (“HITECH”), and their implementing regulations, which we
collectively refer to as HIPAA, and related rules that prohibit knowingly and willfully executing a scheme or artifice to defraud any
healthcare benefit program or falsifying, concealing or covering up a material fact or making any material false, fictitious or fraudulent
statement in connection with the delivery of or payment for healthcare benefits, items or services. Similar to the federal Anti-Kickback
Statute, a person or entity does not need to have actual knowledge of the statute or specific intent to violate it to have committed a

violation;
. HIPAA, which also imposes certain regulatory and contractual requirements regarding the privacy, security and transmission of PHI;
. the federal False Claims Act that imposes civil and criminal liability, including treble damages and mandatory minimum penalties of

$11,665 to $23,331 per false claim or statement, on individuals or entities that knowingly submit false or fraudulent claims for payment to
the government or knowingly making, or causing to be made, a false statement in order to have a false claim paid, including qui tam or
whistleblower suits. A claim including items or services resulting from a violation of the federal Anti-Kickback Statute constitutes a false
or fraudulent claim for purposes of the False Claims Act;

. the federal Civil Monetary Law prohibits, among other things, the offering or transfer of remuneration to a Medicare or state healthcare
program beneficiary if the person knows or should know it is likely to influence the beneficiary’s selection of a particular provider,
practitioner, or supplier of services reimbursable by Medicare or a state healthcare program, unless an exception applies;

. similar state law provisions pertaining to Anti-Kickback, self-referral and false claims issues, some of which may apply to items or
services reimbursed by any third party payer, including commercial insurers or services paid out-of-pocket by patients;

. state laws that prohibit general business corporations, such as us, from practicing medicine, controlling physicians’ medical decisions or
engaging in some practices such as splitting fees with physicians;

. the Federal Trade Commission Act and federal and state consumer protection, advertisement and unfair competition laws, which broadly
regulate marketplace activities and activities that could potentially harm consumers, including information practices;

. laws that regulate debt collection practices as applied to our debt collection practices;

. a provision of the Social Security Act that imposes criminal penalties on healthcare providers who fail to disclose or refund known
overpayments; and

. federal and state laws and policies that require healthcare providers to maintain licensure, certification or accreditation to provide physician
and other professional services, to enroll and participate in the Medicare and Medicaid programs, to report certain changes in their
operations to the agencies that administer these programs, as well as state insurance laws.

Because of the breadth of these laws and the need to fit certain activities within one of the statutory exceptions and safe harbors available, it is possible
that some of our business activities could be subject to challenge under one or more of such laws. Achieving and sustaining compliance with these laws
may prove costly. Failure to comply with these laws and other laws can result in civil and criminal penalties such as fines, damages, overpayment
recoupment, loss of enrollment status and, if in the future we provide services reimbursable by government healthcare programs, exclusion from the
Medicare and Medicaid programs. The risk of our being
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found in violation of these laws and regulations is increased by the fact that many of them have not been fully interpreted by the regulatory authorities or
the courts, and their provisions are sometimes open to a variety of interpretations. Our failure to accurately anticipate the application of these laws and
regulations to our business or any other failure to comply with regulatory requirements could create liability for us and negatively affect our business.
Any action against us for violation of these laws or regulations, even if we successfully defend against it, could cause us to incur significant legal
expenses, divert our management’s attention from the operation of our business and result in adverse publicity.

The laws, regulations and standards governing the provision of healthcare services may change significantly in the future. We cannot assure you that any
new or changed healthcare laws, regulations or standards will not materially adversely affect our business. We cannot assure you that a review of our
business by judicial, law enforcement, regulatory or accreditation authorities will not result in a determination that could adversely affect our operations.

Our use and disclosure of personally identifiable information, including PHI, personal data, and other health information, is subject to state, federal
or other privacy and security regulations, and our failure to comply with those regulations or to adequately secure the information we hold could
result in significant liability or reputational harm and, in turn, a material adverse effect on our client base and member bases and revenue.

The privacy and security of personally identifiable information (“PII”) stored, maintained, received or transmitted electronically is an enforcement
priority in the United States and abroad. While we strive to comply with all applicable privacy and security laws and regulations, as well as our own
posted privacy policies, legal standards for privacy, including but not limited to “unfairness” and “deception,” as enforced by the FTC and state
attorneys general, any failure or perceived failure to comply with such requirements may result in proceedings or actions against us by government
entities or private parties, or could cause us to lose clients or members, any of which could have a material adverse effect on our business. Recently,
there has been an increase in public awareness of privacy issues in the wake of revelations about the activities of various government agencies and in the
number of private privacy-related lawsuits filed against companies. Any allegations about our practices with regard to the collection, use, disclosure, or
security of personally identifiable information or other privacy-related matters, even if unfounded and even if we are in compliance with applicable
laws, could damage our reputation and harm our business.

We also publish statements to our clients and members that describe how we handle and protect personal information. If federal or state regulatory
authorities or private litigants consider any portion of these statements to be inaccurate, incomplete, or not fully implemented, we may be subject to
claims of deceptive practices or other violation of law, which could lead to significant liabilities and consequences, including, without limitation, costs
of responding to investigations, defending against litigation, settling claims and complying with regulatory or court orders.

Numerous federal and state laws and regulations govern collection, storage, dissemination, use, retention, transfer, disposal, security and confidentiality
of personally identifiable health information, including HIPAA; U.S. state privacy, security and breach notification and healthcare information laws; the
California Consumer Protection Act (“CCPA”); and other data protection laws.

HIPAA establishes a set of basic national privacy and security standards for the protection of PHI, to covered entities, including certain types of health
care providers and their service providers that access PHI, known as business associates. HIPAA requires covered entities and business associates to
maintain policies and procedures governing PHI that is used or disclosed, and to implement administrative, physical and technical safeguards to protect
PHI, including PHI maintained, used and disclosed in electronic form. These safeguards include employee training, identifying business associates with
whom covered entities need to enter into HIPAA-compliant contractual arrangements and various other measures. Ongoing implementation and
oversight of these measures involves significant time, effort and expense. While we undertake substantial efforts to secure the PHI
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we maintain, use and disclose in electronic form, a cyber-attack or other intrusion that bypasses our information security systems causing an information
security breach, loss of PHI, confidential member information, or other data subject to privacy laws or a material disruption of our operational systems
could result in a material adverse impact on our business, along with potentially substantial fines and penalties. When acting as a service provider to
licensed therapists or employee assistance programs (group health plans), we are considered a business associate under HIPAA. In some instances we
may be considered a covered entity under HIPAA where our own employees are providing direct therapeutic care.

HIPAA also implemented the use of standard transaction code sets and standard identifiers that covered entities must use when submitting or receiving
certain electronic healthcare transactions, including activities associated with the billing and collection of healthcare claims. Additionally, HIPAA
imposes mandatory penalties for certain violations. Penalties for such violations of HIPAA and its implementing regulations include civil monetary
penalties of up to $59,522 per violation, not to exceed approximately $1.8 million for violations of the same standard in a single calendar year (as of
2020, and subject to periodic adjustments for inflation). However, a single breach incident can result in violations of multiple standards, which could
result in significant fines. A person who knowingly obtains or discloses individually identifiable health information in violation of HIPAA may face a
criminal penalty of up to $50,000 and up to one-year of imprisonment. The criminal penalties increase if the wrongful conduct involves false pretenses
or the intent to sell, transfer, or use identifiable health information for commercial advantage, personal gain, or malicious harm. HIPAA also authorizes
state attorneys general to file suit on behalf of their residents. While HIPAA does not create a private right of action allowing individuals to sue us in
civil court for violations of HIPAA, its standards have been used as the basis for duty of care in state civil suits such as those for negligence or
recklessness in the misuse or breach of PHI. Any such penalties or lawsuits could harm our business, financial condition, results of operations and
prospects. In addition, HIPAA mandates that the Secretary of the U.S. Department of Health and Human Services (“HHS”) conduct periodic compliance
audits of HIPAA covered entities or business associates for compliance with the HIPAA Privacy and Security Standards. It also tasks HHS with
establishing a methodology whereby harmed individuals who were the victims of breaches of unsecured PHI may receive a percentage of the Civil
Monetary Penalty fine paid by the violator.

HIPAA further requires that patients be notified of any unauthorized acquisition, access, use or disclosure of their unsecured PHI that compromises the
privacy or security of such information, with certain exceptions related to unintentional or inadvertent use or disclosure by employees or authorized
individuals. HIPAA specifies that such notifications must be made “without unreasonable delay and in no case later than 60 calendar days after
discovery of the breach.” If a breach affects 500 patients or more, it must be reported to HHS without unreasonable delay, and HHS will post the name
of the breaching entity on its public web site. Breaches affecting 500 patients or more in the same state or jurisdiction must also be reported to the local
media. If a breach involves fewer than 500 people, the covered entity must record it in a log and notify HHS at least annually.

Further, the U.S. federal government and various states and governmental agencies have adopted or are considering adopting various laws, regulations
and standards regarding the collection, use, retention, security, disclosure, transfer and other processing of sensitive and personal information. For
example, California implemented the California Consumer Privacy Act, or CCPA, which came into effect on January 1, 2020, and to which we are
subject. The CCPA imposes obligations and restrictions on businesses regarding their collection, use, processing, retaining and sharing of personal
information and provides new and enhanced data privacy rights to California residents. Specifically, the CCPA mandates that covered companies
provide new disclosures to California consumers and afford such consumers new data privacy rights that include, among other things, the right to
request a copy from a covered company of the personal information collected about them, the right to request deletion of such personal information, and
the right to request to opt-out of certain sales of such personal information. The CCPA provides for civil penalties for violations, which could result in
statutory penalties of up to $2,500 per violation, or up to $7,500 per violation if the violation is intentional. The CCPA also provides a private right of
action for certain data breaches that result in the loss of personal information. This private right of action may increase the likelihood of, and risks
associated with, data breach litigation. Protected health
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information that is subject to HIPAA is excluded from the CCPA; however, information we hold about individual residents of California that is not
subject to HIPAA would be subject to the CCPA. Because the CCPA is relatively new, there is still some uncertainty about how HIPAA and other
exceptions may be applied under the CCPA. Furthermore, California voters approved the California Privacy Rights Act (“CPRA”) on November 3,
2020, which will amend and expand the CCPA, including by providing consumers with additional rights with respect to their personal information. The
CPRA will come into effect on January 1, 2023, applying to information collected by businesses on or after January 1, 2022.

With laws and regulations such as HIPAA, the CCPA, and the CPRA imposing relatively burdensome obligations, and with substantial uncertainty over
the interpretation and application of these and other laws and regulations to our business, we may face challenges in addressing their requirements and
making necessary changes to our policies and practices, and may incur significant costs and expenses in an effort to do so.

Moreover, California implemented the California Confidentiality of Medical Information Act, which imposes restrictive requirements regulating the use
and disclosure of health information and other personally identifiable information. These laws and regulations are not necessarily preempted by HIPAA,
particularly if a state affords greater protection to individuals than HIPAA. Where state laws are more protective, we have to comply with the stricter
provisions. In addition to fines and penalties imposed upon violators, some of these state laws also afford private rights of action to individuals who
believe their personal information has been misused, such as the CCPA.

There are many other state-based data privacy and security laws and regulations that may impact our business. All of these evolving compliance and
operational requirements impose significant costs that are likely to increase over time, may require us to modify our data processing practices and
policies, divert resources from other initiatives and projects and could restrict the way services involving data are offered, all of which may adversely
affect our results of operations. Certain state laws may be more stringent or broader in scope, or offer greater individual rights, with respect to sensitive
and personal information than federal, international or other state laws, and such laws may differ from each other, which may complicate compliance
efforts. State laws are changing rapidly and there is discussion in Congress of a new federal data protection and privacy law to which we may be subject.

The interplay of federal and state laws may be subject to varying interpretations by courts and government agencies, creating complex compliance issues
for us and our clients and potentially exposing us to additional expense, adverse publicity and liability. Further, as regulatory focus on privacy issues
continues to increase and laws and regulations concerning the protection of personal information expand and become more complex, these potential
risks to our business could intensify. Changes in laws or regulations associated with the enhanced protection of certain types of sensitive data, such as
PHI or PII, along with increased customer demands for enhanced data security infrastructure, could greatly increase our cost of providing our services,
decrease demand for our services, reduce our revenue and/or subject us to additional liabilities.

There are numerous foreign laws, regulations and directives regarding privacy and the collection, storage, transmission, use, processing, disclosure and
protection of PII and other personal or customer data, the scope of which is continually evolving and subject to differing interpretations. If we provide
services to members outside the United States, we may be subject to such laws, regulations, directives and obligations in relation to processing of
personal data in our customer contracts, and we may be subject to significant consequences, including penalties, fines and contractual liability, for our
failure to comply. While we have not undertaken a comprehensive review of the GDPR applicability to our business given we only have very small
number of users from that region, the GDPR imposes stringent data protection requirements, with enhanced obligations on the processing of sensitive
data, including information that relates to mental health, and provides for severe penalties for breach, which could be imposed directly in connection
with future European operations. EU Member States are also able to legislate separately on sensitive data (i.e. mental health), and we must comply with
these local laws where we operate. European data protection law also imposes strict rules on the transfer of personal data out
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of the EEA to the United States that are currently the subject of draft guidance. Following its departure from the EU, the United Kingdom has its own
national legislation that imposes similar obligations and penalties to the GDPR. These obligations may be interpreted and applied in a manner that is
inconsistent from one jurisdiction to another and may conflict with other requirements or our practices. The relationship between the UK and the EU in
relation to certain aspects of data protection law, particularly transfers of personal data (on expiry of the current grace period on June 30, 2021, unless
terminated earlier), remains unsettled following the Brexit Trade and Cooperation Agreement and regulatory changes in both the EU and UK may lead
to additional compliance costs and could increase our overall risk. Failure to comply with the requirements of the GDPR and the applicable national data
protection laws of the EU and European Economic Area (“EEA”) member states or the UK may result in fines of up to €20,000,000 (or £17.5 million in
the UK) or up to 4% of the total worldwide annual revenue of Talkspace of the preceding financial year under each regime, whichever is higher, and
other administrative penalties. If we provide services outside the United States, we must may need to comply with such laws, regulations and directives
and we may be subject to significant consequences, including penalties and fines, for our failure to comply. For example, the European Commission has
enacted the General Data Protection Regulation (“GDPR”), that became effective in May 2018 for controllers and processors of personal data, which
imposes more stringent data protection requirements and provides for severe penalties for breach, which could be imposed directly in connection with
future European operations. Failure to comply with the requirements of GDPR and the applicable national data protection laws of the EU and European
Economic Area (“EEA”) member states may result in fines of up to €20,000,000 or up to 4% of the total worldwide annual revenue of Talkspace of the
preceding financial year, whichever is higher, and other administrative penalties. To comply with the GDPR we may be required to put in place
additional mechanisms policies and procedures ensuring compliance. European data protection law also imposes strict rules on the transfer of personal
data out of the EEA to the United States that are currently the subject of draft guidance. These obligations may be interpreted and applied in a manner
that is inconsistent from one jurisdiction to another and may conflict with other requirements or our practices. Moreover, following the United
Kingdom’s (“UK”) withdrawal from the EU, we have to comply with the GDPR and separately the GDPR as implemented in the UK, each regime
having the ability to fine up to the greater of €20 million (£17 million) or 4% of global turnover. The relationship between the UK and the EU in relation
to certain aspects of data protection law remains unclear, e.g. how data transfers between EU member states and the UK will be treated. These changes
may lead to additional compliance costs and could increase our overall risk. Furthermore, any failure, or perceived failure, by us to comply with or make
effective modifications to our policies, or to comply with any federal, state, or international privacy, data-retention or data-protection-related laws,
regulations, orders or industry self-regulatory principles could result in proceedings or actions against us by governmental entities or others, a loss of
client and member confidence, damage to our brand and reputation, and a loss of clients and/or members, any of which could have an adverse effect on
our business.

Because of the breadth of these laws and the narrowness of their exceptions and safe harbors, it is possible that our business activities can be subject to
challenge under one or more of such laws. The applicability, scope and enforcement of each of these laws is uncertain and subject to rapid change in the
current environment of healthcare reform. Federal, state and foreign enforcement bodies have recently increased their scrutiny of interactions between
healthcare companies and healthcare providers and of processing of health data generally, which has led to a number of investigations, prosecutions,
convictions and settlements in the healthcare industry. Any such investigations, prosecutions, convictions or settlements could result in significant
financial penalties, damage to our brand and reputation, and a loss of clients and/or members, any of which could have an adverse effect on our business.

In addition, any significant change to applicable laws, regulations or industry practices regarding the collection, use, retention, security or disclosure of
our users’ content, or regarding the manner in which the express or implied consent of users for the collection, use, retention or disclosure of such
content is obtained, could increase our costs and require us to modify our services and features, possibly in a material manner, which we may be unable
to complete and may limit our ability to store and process user data or develop new services and features. Any of the foregoing could harm our
competitive position, business, financial condition, results of operations and prospects.
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Security breaches, loss of data and other disruptions could compromise sensitive information related to our business or prevent us from accessing
critical information and expose us to liability, which could adversely affect our business and our reputation.

Because of the extreme sensitivity of the information which we receive, store and transmit on behalf of therapists, clients, and others, the security
features of our technology platform are very important. Information security risks have generally increased in recent years because of the proliferation of
new technologies and the increased sophistication and activities of perpetrators of cyber-attacks. Hackers and data thieves are increasingly sophisticated
and operating large-scale and complex automated attacks. As cyber threats continue to evolve, we may be required to expend additional resources to
further enhance our information security measures, develop additional protocols and/or to investigate and remediate any information security
vulnerabilities.

If our security measures, some of which are managed by third parties, are breached or fail, unauthorized persons may be able to obtain access to
sensitive client and member data, including PHI and PII. As a result, our reputation could be severely damaged, adversely affecting client and member
confidence. Members may curtail their use of or stop using our services or our client base could decrease, which would cause our business to suffer. In
addition, we could face litigation, damages for contract breach, penalties and regulatory actions for violation of HIPAA and other applicable laws or
regulations and significant costs for remediation, notification to individuals and for measures to prevent future occurrences. Any potential security
breach could also result in increased cost