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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements.

TALKSPACE, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

June 30, 2025

December 31, 2024

(U.S. dollars in thousands, except share and per share data) Unaudited

ASSETS

CURRENT ASSETS:

Cash and cash equivalents 54,342 § 76,692
Marketable securities 48,427 41,118
Accounts receivable, net 15,422 9,643
Other current assets 2,476 2,729
Total current assets 120,667 130,182
Fixed assets, net 10,136 6,259
Other long-term assets 1,983 2,236
Total assets 132,786  $ 138,677
LIABILITIES AND STOCKHOLDERS’ EQUITY

CURRENT LIABILITIES:

Accounts payable 8,618 § 7,710
Accrued expenses and other current liabilities 7,056 8,031
Deferred revenue 2,866 3,282
Total current liabilities 18,540 19,023
Warrant liabilities 862 1,690
Other long-term liabilities 443 569
Total liabilities 19,845 21,282
Commitments and contingencies (Note 6)

STOCKHOLDERS’ EQUITY:

Common stock of $0.0001 par value per share:

Shares authorized: 1,000,000,000 as of June 30, 2025 (unaudited) and December 31, 2024; shares issued

and outstanding: 167,944,188 and 168,849,591 as of June 30, 2025 (unaudited) and December 31, 2024,

respectively. 17 17
Additional paid-in capital 382,364 386,612
Accumulated deficit (269,459) (269,236)
Accumulated other comprehensive income 19 2
Total stockholders’ equity 112,941 117,395
Total liabilities and stockholders’ equity 132,786 $ 138,677

The accompanying notes are an integral part of the condensed consolidated financial statements.
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TALKSPACE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,

(U.S. dollars in thousands, except share and per share data) 2025 2024 2025 2024
Revenue $ 54,310 $ 46,058 $ 106,492 § 91,474
Costs and operating expenses:
Cost of revenue, excluding depreciation

and amortization 30,917 24,996 59,706 48,569
Research and development 2,563 2,088 5,403 5,749
Clinical operations, net 1,921 1,661 3,777 3,125
Sales and marketing 14,253 13,240 28,178 26,240
General and administrative 5,728 7,339 10,935 12,535
Depreciation and amortization 718 220 1,368 421
Total costs and operating expenses 56,100 49,544 109,367 96,639
Loss from operations (1,790) (3,486) (2,875) (5,165)
Financial income, net (1,325) (3,044) (2,851) (3,422)
Loss before taxes on income (465) (442) (24) (1,743)
Income tax expense 76 32 199 197
Net loss $ (541) $ 474) $ (223) § (1,940)
Net loss per share:
Basic and Diluted $ (0.00) $ (0.00) $ (0.00) $ (0.01)
Weighted average shares used to compute net loss per share:
Basic and Diluted 167,532,721 169,148,522 168,098,647 168,997,734

The accompanying notes are an integral part of the condensed consolidated financial statements.
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TALKSPACE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,

(U.S. dollars in thousands) 2025 2024 2025 2024
Net loss $ 541) $ “474) $ (223) § (1,940)
Other comprehensive income (loss):

Change in unrealized gain (loss) on marketable debt securities ) — 17 —
Total other comprehensive income (loss) 8) — 17 —
Total comprehensive loss $ (549) $ 474) $ (206) $ (1,940)

The accompanying notes are an integral part of the condensed consolidated financial statements.
5
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TALKSPACE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(U.S. dollars in thousands, except share data) Common Stock
Accumulated other
Number of Shares Additional paid-in comprehensive Accumulated
Three and Six Months Ended June 30, 2025 O i Amount capital income deficit Total
Balance as of December 31, 2024 168,849,591 § 17 3 386,612 § 2 9 (269,236) 117,395
Exercise of stock options 1,010,942 *) 678 — — 678
Restricted stock units vested, net of tax 515,033 *) (571) — — (571)
Repurchase of common stock for retirement (2,519,170) *) (6,975) — — (6,975)
Other comprehensive income — — — 25 — 25
Stock-based compensation — — 2,548 — — 2,548
Net income — — — — 318 318
Balance as of March 31, 2025 (unaudited) 167,856,396  $ 17 $ 382,292 $ 27 $ (268,918) 113,418
Exercise of stock options 28,602 *) 49 — — 49
Restricted stock units vested, net of tax 600,458 *) (1,126) — — (1,126)
Repurchase of common stock for retirement (541,268) *) (1,429) — — (1,429)
Other comprehensive loss — — — ®) — ®)
Stock-based compensation — — 2,578 — — 2,578
Net loss — — — — (541) (541)
Balance as of June 30, 2025 (unaudited) 167,944,188  § 17 $ 382,364 $ 9 $ (269,459) 112,941
Common Stock
Accumulated other
Number of Shares Additional paid-in comprehensive Accumulated
Three and Six Months Ended June 30, 2024 O di Amount capital income deficit Total
Balance as of December 31, 2023 168,428,856 $ 16 $ 389,014 $ — 3 (270,384) 118,646
Exercise of stock options 605,565 *) 741 — — 741
Restricted stock units vested, net of tax 534,654 *) (595) — — (595)
Stock-based compensation — — 2,252 — — 2,252
Net loss — — — — (1,466) (1,466)
Balance as of March 31, 2024 (unaudited) 169,569,075  $ 16 $ 391,412  $ — 3 (271,850) 119,578
Exercise of stock options 697,798 ) 843 — — 843
Restricted stock units vested, net of tax 851,177 *) (1,248) — — (1,248)
Repurchase of common stock for retirement (2,948,892) ) (8,004) — — (8,004)
Stock-based compensation — — 3,349 — — 3,349
Net loss — — — — (474) 474)
Balance as of June 30, 2024 (unaudited) 168,169,158  § 16 $ 386,352 $ — 3 (272,324) 114,044

*) Represents an amount lower than $1

The accompanying notes are an integral part of the condensed consolidated financial statements.
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TALKSPACE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(U.S. dollars in thousands)

Cash flows from operating activities:

Net loss

Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization

Accretion of discount on marketable securities
Stock-based compensation

Remeasurement of warrant liabilities

Increase in accounts receivable

Decrease in other current assets

Increase in accounts payable

Decrease in deferred revenue

Decrease in accrued expenses and other current liabilities
Other

Net cash (used in) provided by operating activities

Cash flows from investing activities:

Purchases of marketable securities

Proceeds from maturities of marketable securities
Capitalized internal-use software costs

Other

Net cash used in investing activities

Cash flows from financing activities:

Proceeds from exercise of stock options

Payments for employee taxes withheld related to vested stock-based awards
Repurchase of common stock for retirement

Net cash used in financing activities

Net decrease in cash and cash equivalents

Cash and cash equivalents at the beginning of the period
Cash and cash equivalents at the end of the period

Supplemental cash flow data:
Cash paid during the period for income taxes
Non-cash activities:

Non-cash stock-based compensation capitalized as part of capitalization of internal-use software costs

Lease liabilities arising from obtaining right-of-use assets

Six Months Ended

June 30,
2025 2024
$ (223) $ (1,940)
1,368 421
(457) —
4,688 5,359
(828) (510)
(5,779) (1,380)
253 3,416
908 1,622
(416) (336)
975) (5,155)
(129) (79)
(1,590) 1,418
(20,557) —
13,705 —
(4,492) (2,110)
(42) (40)
(11,386) (2,150)
727 1,584
(1,697) (1,843)
(8,404) (8,004)
(9,374) (8,263)
(22,350) (8,995)
76,692 123,908
$ 54,342 $ 114,913
$ 79 S 33
$ 438 $ 242
$ — 3 595

The accompanying notes are an integral part of the condensed consolidated financial statements.
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TALKSPACE, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

NOTE 1. DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS

Talkspace, Inc. (together with its consolidated subsidiaries, the “Company” or “Talkspace”) is a leading behavioral healthcare company enabled by a
purpose-built technology platform. Talkspace provides individuals and licensed therapists, psychologists and psychiatrists with an online platform for one-
on-one therapy delivered via messaging, audio and video. The Company offers convenient and affordable access to a fully credentialed network of highly
qualified providers. Since its inception, the Company has connected millions of patients with licensed behavioral health providers across a wide and
growing spectrum of care through virtual psychotherapy and psychiatry.

The Company's principal executive office is located in New York, NY. The Company has wholly-owned subsidiaries and holds a variable interest in
professional associations and professional corporations, which have been established pursuant to the requirements of their respective domestic jurisdiction
governing the corporate practice of medicine. These entities are considered Variable Interest Entities (“VIEs”). See Note 11, “Variable Interest Entities,” in
the notes to the condensed consolidated financial statements for further details.

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation

The unaudited condensed consolidated financial statements and accompanying notes have been prepared in accordance with U.S. generally accepted
accounting principles (“U.S. GAAP”). In management’s opinion, the unaudited condensed consolidated financial statements reflect all adjustments of a
normal recurring nature that are necessary for a fair presentation of the results for the interim periods presented. The Company’s interim period results do
not necessarily indicate the results that may be expected for any other interim period or for the full fiscal year. These condensed consolidated financial
statements should be read in conjunction with the consolidated financial statements as of and for the year ended December 31, 2024, included in the
Company's Annual Report on Form 10-K for the year ended December 31, 2024. The significant accounting policies applied in the annual consolidated
financial statements of the Company as of December 31, 2024, have been applied consistently in these unaudited condensed consolidated financial
statements, unless otherwise stated.

The Company consolidates all subsidiaries in which it has a controlling financial interest, as well as any VIEs where the Company is deemed to be the
primary beneficiary. Intercompany transactions and balances have been eliminated in the preparation of the condensed consolidated financial statements.

Use of estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates, judgments, and assumptions that affect the
reported amounts of assets, liabilities, revenues and expenses, together with amounts disclosed in the related notes to the condensed consolidated financial
statements. The Company’s significant estimates and assumptions used in these condensed consolidated financial statements include, but are not limited to,
the recognition of revenue, stock-based compensation awards and internal-use software costs. The Company bases its estimates on historical factors,
current circumstances and the experience and judgment of management. The Company evaluates its assumptions on an ongoing basis. The Company’s
management believes that the estimates, judgments, and assumptions used are reasonable based on information available at the time they are made.
Estimates, by their nature, are based on judgment and available information, therefore, actual results could be materially different from these estimates.

Reclassification

Certain prior year amounts have been reclassified to conform to the current period presentation. These reclassifications had no effect on the reported results
of operations.
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Operating Segments

Talkspace provides virtual behavioral healthcare services through its online platform for one-on-one therapy delivered via messaging, audio and video.
The Company's chief operating decision maker ("CODM") is the Chief Executive Officer, who manages the Company by reviewing consolidated results.
Accordingly, the Company operates as one operating and reportable segment.

The CODM uses the Company’s consolidated net loss to assess the financial performance of the Company and allocate resources. Since the Company
operates in one operating segment, financial information, including consolidated net loss information evaluated by the CODM can be found in the
condensed consolidated statements of operations.

The Company's assets are managed on a consolidated basis. For total asset information please refer to the condensed consolidated balance sheets included
within the condensed consolidated financial statements. Most of the Company's long-lived tangible assets, as well as the Company's operating lease right-
of-use asset are located in the United States. Other financial information regarding the Company's operating segment is presented elsewhere in the
condensed consolidated financial statements.

For the three and six months ended June 30, 2025 and 2024, all of the Company’s revenue was generated from customers located in the United States. For
the types of services from which the reportable segment derives its revenue please refer to Note 3, “Revenue Recognition”.

Recently Issued Accounting Pronouncements

The following Accounting Standards Updates (“ASU”) issued by the Financial Accounting Standards Board (“FASB”) have not yet been adopted by the
Company:

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which requires public entities,
on an annual basis, to provide disclosure of specific categories in the rate reconciliation, as well as disclosure of income taxes paid disaggregated by
jurisdiction. Further, the ASU requires certain disclosures of state versus federal income tax expense and taxes paid. This ASU is effective for fiscal years
beginning after December 15, 2024, with early adoption permitted. The adoption of the ASU is not expected to have a material impact on the Company's
consolidated financial statements.

In November 2024, the FASB issued ASU 2024-03, Income Statement (Topic 220): Disaggregation of Income Statement Expenses, to improve the
disclosures of a public business entity’s expenses and address requests from investors for more detailed information about the types of expenses in

commonly presented expense captions. This guidance is effective for fiscal years beginning after December 15, 2026, and interim periods after December
15, 2027. The Company is currently evaluating the impact of adopting this ASU.

NOTE 3. REVENUE RECOGNITION

The following table presents the Company’s revenue from sales to unaffiliated customers disaggregated by revenue source:

Three Months Ended June 30, Six Months Ended June 30,
(in thousands) 2025 2024 2025 2024
Revenue from sales to unaffiliated customers: Unaudited Unaudited Unaudited Unaudited
Payor $ 40,501 $ 29,945 § 78,343 §$ 58,453
DTE 9,403 9,628 18,986 19,541
Consumer 4,406 6,485 9,163 13,480
Total revenue $ 54,310 $ 46,058 $ 106,492 $ 91,474

Accounts Receivable and Allowance for Credit Losses

The Company had receivables related to revenue from Direct-to-Enterprise (“DTE”) customers of $7.5 million and $6.0 million at June 30, 2025 and
December 31, 2024, respectively. As of June 30, 2025 and December 31, 2024, the balance of receivables related to revenue from Health insurance plans
(commercial and government) and employee assistance programs (“Payor”) customers was $7.9 million and $3.6 million, respectively.

9
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Accounts receivables are stated net of credit loss allowance. The Company’s methodology for estimating credit loss is based on historical collection
experience, customer creditworthiness, current and future economic condition and market condition. Additionally, specific allowance amounts are
established to record the appropriate provision for customers that have a higher probability of default. Accounts receivables are written off after all
reasonable means to collect the full amount have been exhausted. The allowance for credit losses on accounts receivable was immaterial as of June 30,
2025 and December 31, 2024. Credit loss expense was immaterial for the three and six months ended June 30, 2025 and 2024.

Deferred Revenue

The Company records deferred revenue when cash payments from customers are received in advance of the Company's performance obligation to provide
services. As of June 30, 2025 and December 31, 2024, deferred revenue related mainly to Individual subscribers (“Consumer”) subscriptions. The
Company expects to satisfy the majority of its performance obligations associated with deferred revenue within one year or less. Revenue recognized in the
six months ended June 30, 2025 and 2024 that was included in the deferred revenue balance at the beginning of the reporting period was $2.2 million and
$1.8 million, respectively.

NOTE 4. FAIR VALUE MEASUREMENTS

The following tables show the Company's cash equivalents and marketable securities measured at fair value on a recurring basis as of June 30, 2025 and
December 31, 2024:

Fair Value Measurements as of June 30, 2025

Unaudited
(in thousands) Adjusted Cost Basis Unrealized Gains Unrealized Losses Fair Value Cz;;gﬂ?:;gﬁ:h Nézl;l;iti?il; lse
Cash $ 546 $ —  § — § 546 $ 546 $ =
Level 1:
Money market funds 53,796 — — 53,796 53,796 —
Commercial paper 3,855 1 — 3,856 — 3,856
Total Level 1: 57,651 1 — 57,652 53,796 3,856
Level 2:
U.S. Government securities 6,303 4 — 6,307 — 6,307
Certificates of deposit 2,095 1 — 2,096 — 2,096
Corporate debt securities 36,155 19 6) 36,168 — 36,168
Total Level 2: 44,553 24 6) 44,571 — 44,571
$ 102,750 $ 25 $ ©6) $ 102,769 $ 54,342 $ 48,427
Fair Value Measurements as of December 31, 2024
Cash and Cash Marketable
(in thousands) Adjusted Cost Basis Unrealized Gains Unrealized Losses Fair Value Equivalents Securities
Cash $ 911 $ —  § — § 911 $ 911 $ =
Level 1:
Money market funds 68,639 — — 68,639 68,639 —
Commercial paper 6,876 3 — 6,879 648 6,231
Total Level 1: 75,515 3 — 75,518 69,287 6,231
Level 2:
U.S. Treasury securities 7,232 2 — 7,234 6,494 740
U.S. Government securities 1,439 2 — 1,441 — 1,441
Certificates of deposit 2,920 1 — 2,921 — 2,921
Corporate debt securities 29,791 7 (13) 29,785 — 29,785
Total Level 2: 41,382 12 (13) 41,381 6,494 34,887
$ 117,808  $ 15 3 13) $ 117,810 § 76,692 $ 41,118

10
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The carrying value of the Company’s cash, accounts receivable, other current assets, accounts payable, and accrued liabilities approximate fair value
because of the relatively short-term nature of the underlying assets or liabilities. The Company's cash equivalents and marketable securities are classified
within Level 1 or Level 2 of the fair value hierarchy because their fair values are derived from quoted market prices or quoted market prices for similar
assets of liabilities or quoted prices in markets that are not active, or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the assets or liabilities.

Contractual Maturities

The following table summarizes the remaining contractual maturities of the Company's marketable securities as of June 30, 2025:

As of June 30, 2025
(in thousands) Fair Value
Due within one year $ 44,898
Due after one year to two years 3,529
Total $ 48,427

Private Placement Warrants

Private Placement Warrants are valued using the Black-Scholes-Merton Model, which is considered to be a Level 3 fair value measurement, as such they
are classified within Level 3 of the fair value hierarchy. The primary unobservable input utilized in determining the fair value of the Private Placement
Warrants is the implied volatility from trading prices of the Company's Public Warrants. Significant increases (decreases) in this input in isolation would
have resulted in a significantly higher (lower) fair value measurement.

The following table presents the Company's Private Placement Warrants measured at fair value on a recurring basis for the three and six months ended June
30, 2025 and 2024:

Level 3 Liabilities

Unaudited
For the Three Months Ended June 30, 2025
(in thousands) Beginning Balance Change in Fair Value Ending Balance
Private Placement Warrants $ 1,206 $ (344) $ 862
For the Six Months Ended June 30, 2025
(in thousands) Beginning Balance Change in Fair Value Ending Balance
Private Placement Warrants $ 1,690 $ (828) $ 862
Level 3 Liabilities
Unaudited
For the Three Months Ended June 30, 2024
(in thousands) Beginning Balance Change in Fair Value Ending Balance
Private Placement Warrants $ 2,988 $ (1,656) $ 1,332
For the Six Months Ended June 30, 2024
(in thousands) Beginning Balance Change in Fair Value Ending Balance
Private Placement Warrants $ 1,842 § (510) $ 1,332

11
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The following were the inputs utilized in determining the fair value of the Private Placement Warrants as of June 30, 2025 and 2024:

June 30,
Unaudited 2025 2024
Dividend yield " 0% 0%
Expected volatility 80.1% 68.1%
Risk-free interest rate 3.98% 4.72%
Term to warrant expiration (years) 0.98 1.98

(1) No dividends were paid during the six months ended June 30, 2025 and 2024.
(2) The expected volatility is based on the back-solved implied volatility of the Company's public warrants as of the valuation date.
(3) The risk-free interest rate is based on the yield from U.S. Treasury bonds with an equivalent term to the time to maturity of the warrants.

NOTE 5. FIXED ASSETS, NET

Fixed assets, net, as of June 30, 2025 and December 31, 2024 consisted of the following:

June 30, 2025 December 31, 2024
(in thousands) (Unaudited)
Capitalized internal-use software costs $ 11,331 $ 6,488
Computer and equipment 779 755
Other 144 139
Property and equipment, gross 12,254 7,382
Less: accumulated depreciation (2,118) (1,123)
Fixed assets, net $ 10,136 § 6,259

NOTE 6. COMMITMENTS AND CONTINGENT LIABILITIES
Litigation

The Company may in the future be involved in various legal proceedings, claims and litigation that arise in the normal course of business. The Company
accrues for estimated loss contingencies related to legal matters when available information indicates that it is probable a liability has been incurred and the
Company can reasonably estimate the amount of that loss.

In many proceedings, however, it is inherently difficult to determine whether any loss is probable or even possible or to estimate the amount of any loss. In
addition, even where a loss is possible or an exposure to loss exists in excess of the liability already accrued with respect to a previously recognized loss
contingency, it is often not possible to reasonably estimate the size of the possible loss or range of loss or possible additional losses or range of additional
losses. As of June 30, 2025, there were no material pending legal proceedings, claims or litigation.

Warranties and Indemnification

The Company’s arrangements generally include certain provisions for indemnifying customers against liabilities if there is a breach of a customer’s data or
if the Company’s service infringes a third party’s intellectual property rights. To date, the Company has not incurred any material costs as a result of such
indemnifications.

The Company has also agreed to indemnify its directors and executive officers for costs associated with any fees, expenses, judgments, fines and settlement
amounts incurred by any of these persons in any action or proceeding to which any of those persons is, or is threatened to be, made a party by reason of the
person’s service as a director or officer, including any action by the Company, arising out of that person’s services as a director or officer or that person’s
services provided to any other company or enterprise at the Company’s request. The Company maintains director and officer liability insurance coverage
that would generally enable it to recover a portion of any future amounts paid. The Company may also be subject to indemnification obligations by law
with respect to the actions of its employees under certain circumstances and in certain jurisdictions.

12
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NOTE 7. CAPITAL STOCK

Share Repurchase Program

On February 22, 2024, the Company announced that its Board of Directors approved a share repurchase program to authorize the repurchase of up to $15.0
million of the currently outstanding shares of the Company’s common stock over a period of twenty-four months beginning on March 1, 2024 (the “Share
Repurchase Program”). On August 1, 2024, the Company’s Board of Directors amended the Share Repurchase Program to authorize the Company to
repurchase up to an additional $25.0 million of its common stock. The Share Repurchase Program will remain in effect until the earliest: 1) the total
authorized dollar amount of shares is repurchased or 2) August 1, 2026.

During the three and six months ended June 30, 2025, the Company repurchased and retired an aggregate of 541,268 and 3,060,438 shares, respectively, of
its common stock for a total consideration of $1.4 million ($2.62 per share) and $8.4 million ($2.73 per share), respectively. As of June 30, 2025, $20.6
million remained available under the Share Repurchase Program.

The Share Repurchase Program does not obligate the Company to repurchase any dollar amount or number of shares, and may be modified, suspended, or
discontinued at any time at the Company’s discretion without prior notice. All shares repurchased will be retired.

NOTE 8. SHARE-BASED COMPENSATION

In June 2021, the Company adopted the 2021 Incentive Award Plan (the “2021 Plan”) under which the Company may grant cash and equity incentive
awards to officers, employees, directors, consultants and service providers in order to attract, motivate and retain talent. The 2021 Plan replaced the
Company's previous stock compensation plan.

All stock-based awards are measured based on the grant date fair value and are generally recognized on a straight-line basis in the Company’s condensed
consolidated statements of operations over the requisite service period (generally requiring a four-year vesting period).

The following table sets forth the total share-based compensation expense related to stock options and restricted stock units included in the respective
components of operating expenses in the condensed consolidated statements of operations:

Three Months Ended June 30, Six Months Ended June 30,

2025 2024 2025 2024
(in thousands) Unaudited Unaudited Unaudited Unaudited
Research and development $ 429 § 362 $ 1,113 $ 997
Clinical operations, net 204 80 297 131
Sales and marketing 467 630 918 1,079
General and administrative 1,255 2,035 2,360 3,152
Total stock-based compensation expense $ 2,355 $ 3,107 $ 4,688 $ 5,359

NOTE 9. NET LOSS PER SHARE

The Company’s basic net loss per share is calculated by dividing net loss attributable to ordinary shareholders by the weighted-average number of shares of
common stock outstanding for the period, without consideration of potentially dilutive securities. The diluted net loss per share is calculated by giving
effect to all potentially dilutive securities outstanding for the period using the treasury stock method or the if-converted method based on the nature of such
securities. Diluted net loss per share is the same as basic net loss per share in periods when the effects of potentially dilutive shares of common stock are
anti-dilutive.

For the three and six months ended June 30, 2025, the shares underlying the following were excluded from the calculation of diluted net loss per share
since each would have had an anti-dilutive effect given the Company's net loss: 8,988,145 stock options, 6,875,148 restricted stock units, 12,757,500
Private Placement Warrants and 20,722,500 Public Warrants to purchase the Company’s common stock.
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For the three and six months ended June 30, 2024, the shares underlying the following were excluded from the calculation of diluted net loss per share
since each would have had an anti-dilutive effect given the Company's net loss: 9,137,986 stock options, 8,397,227 restricted stock units, 12,780,000
Private Placement Warrants and 20,700,000 Public Warrants to purchase the Company’s common stock.

NOTE 10. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

The following table presents the amounts included within accrued expenses and other current liabilities as of June 30, 2025 and December 31, 2024:

June 30, 2025 December 31, 2024

(in thousands) Unaudited

Employee compensation $ 4,228 $ 5,144
Professional fees 749 912
User acquisition 549 248
Severance 176 494
Other 1,354 1,233
Accrued expenses and other current liabilities $ 7,056 $ 8,031

NOTE 11. VARIABLE INTEREST ENTITIES ("VIEs")

The Company holds a variable interest in Talkspace Provider Network, PA (“TPN”) and several affiliated professional associations and corporations (“PC
entities”). The Company evaluates whether an entity in which it has a variable interest is considered a VIE. VIEs are generally entities that have either a
total equity investment that is insufficient to permit the entity to finance its activities without additional subordinated financial support, or whose equity
investors lack the characteristics of a controlling financial interest (i.e., ability to direct the activities of the entity that most significantly impact the entity's
economic performance through voting rights and a right to receive the expected residual returns of the entity or an obligation to absorb the expected losses
of the entity). TPN and the PC entities are considered VIEs.

Under the provisions of ASC 810, “Consolidation,” an entity consolidates a VIE if it is determined to be the primary beneficiary of the VIE. The primary
beneficiary has both (a) the power to direct the activities of the VIE that most significantly impact the entity’s economic performance, and (b) the
obligation to absorb losses or the right to receive benefits from the VIE that could potentially be significant to the VIE.

The Company has determined that it is able to direct the activities of TPN and the PC entities that most significantly impact their economic performance
and it funds and absorbs all losses of these VIEs resulting in the Company being the primary beneficiary of these entities. Accordingly, the Company
consolidates these VIEs.

The following table details the assets and liabilities of the VIEs as of June 30, 2025 and December 31, 2024. The assets and liabilities in the table below are
presented prior to consolidation and thus a portion of these assets and liabilities are eliminated in consolidation.

June 30, 2025 December 31, 2024
(in thousands) Unaudited
ASSETS
Cash and cash equivalents $ 133§ 132
Accounts receivable 12,935 6,743
Other assets 23,372 20,986
Total Assets $ 36,440 $ 27,861
LIABILITIES
Accrued expenses and other current liabilities 3,198 2,528
Total Liabilities $ 3,198 § 2,528
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Unless the context otherwise requires, all references in this section as to “Talkspace,” the “Company,” “we,” “us” or “our” refer to the business of
Talkspace, Inc. and its consolidated subsidiaries.

The following discussion and analysis of our financial condition and results of operations should be read together with the financial statements and the
related notes contained in this Quarterly Report and the financial statements and related notes contained in the Company's Annual Report on Form 10-K for
the fiscal year ended December 31, 2024. This discussion contains forward-looking statements that reflect our plans, estimates, and beliefs that involve
risks and uncertainties. As a result of many factors, such as those discussed in Part I, Item 1A, “Risk Factors” of the Company's Annual Report on Form
10-K for the fiscal year ended December 31, 2024 and “Forward-Looking Statements” sections and elsewhere in this Quarterly Report, our actual results
may differ materially from those anticipated in these forward-looking statements.

The purpose of this section is to discuss and analyze our consolidated financial condition, liquidity and capital resources and results of operations for the
three and six months ended June 30, 2025 and 2024.

Overview

Talkspace is a healthcare company offering its members convenient and affordable access to a fully-credentialed network of highly qualified providers. We
are a leading virtual behavioral health company connecting millions of patients with licensed mental health providers across a wide and growing spectrum
of care through virtual psychotherapy and psychiatry. We created a purpose-built platform to address the vast, unmet and growing demand for mental
health services of our members. Through its platform, Talkspace serves:

. Health insurance plans (commercial and government) and employee assistance programs (“Payor”), who offer their insured members access
to the Company's platform at in-network reimbursement rates,

. Direct-to-Enterprise (“DTE”), comprised of enterprises, who offer their enterprise members access to the Company's platform while their
enterprise is under an active contract with Talkspace, and

. Individual subscribers (“Consumer”) who subscribe directly to the Company's platform.

For the three and six months ended June 30, 2025, our clinicians completed approximately 385,100 and 735,100 sessions, respectively, related to members
covered under our Payor customers, compared to 298,600 and 582,800 completed sessions, respectively, for the three and six months ended June 30, 2024.
As of June 30, 2025, we had approximately 6,650 Consumer active members compared to 10,700 Consumer active members as of June 30, 2024. Please
refer to the “Key Business Metrics” section below for a description of Consumer active members.

Inflation Risk and Economic Conditions

The demand for our solution is dependent on the general economy, which is in turn affected by geopolitical conditions, the stability of the global credit
markets, inflationary pressures, higher interest rates, the industries in which our Payor and DTE customers operate or serve, and other factors. Downturns
in the general economy could disproportionately affect the demand for our solution and cause it to decrease.

Our operations could also be impacted by inflation and higher interest rates. Inflation did not have a material effect on our business, financial condition or
results of operations for the six months ended June 30, 2025 and 2024. However, if our costs were to become subject to significant inflationary pressures
(such as Provider cost), we may not be able to fully offset such higher costs through price increases or cost savings. Our inability or failure to do so could
harm our business, financial condition or results of operations.

Operating Segments
The Company operates as a single segment, which is how the chief operating decision maker (“CODM”), who is the Chief Executive Officer, reviews

financial performance and allocates resources.

Other

On July 4, 2025, the One Big Beautiful Bill Act (“OBBBA”) was signed into law. This legislation includes changes to U.S. federal tax law, which may be
subject to further clarification and the issuance of interpretive guidance. We are currently assessing the legislation and its effect on our consolidated
financial statements.
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Key Business Metrics

We monitor the following key metrics to help us evaluate our business, identify trends affecting our business, formulate business plans and make strategic
decisions. We believe the following metrics are useful in evaluating our business:

Six Months Ended June 30,

202 2024
(in thousands except number of health plan and enterprise customers or otherwise indicated) Una?td?ted Unaoudited
Number of completed Payor sessions during the period 735.1 582.8
Number of health plan customers at period end 31 24
Number of enterprise customers at period end 165 187
Number of Consumer active members at period end 6.6 10.7

Three Months Ended June 30,
2025 2024

Unaudited Unaudited
Unique Payor active members during the period 111.2 88.9

(in thousands)

Active Members: We consider consumer members “active” 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.

Unique Payor Active Members: Represents unique users who had a session completed during the period.
Components of Results of Operations

Revenue

We generate revenue from services provided to individuals who are qualified to receive access to the Company's services through our commercial
arrangements with health insurance plans, employee assistance organizations and enterprises. We also generate revenue from the sale of monthly, quarterly,
bi-annual and annual membership subscriptions to the Company's therapy platform as well as supplementary a la carte offerings directly to individual
consumers through a subscription plan. See Note 3, “Revenue Recognition” in the notes to the condensed consolidated financial statements for further
details.

Revenue growth is generated from a combination of increasing utilization within our Payor members and expanding enterprise customers.
Costs and Operating Expenses

Cost of Revenue, excluding depreciation and amortization

Cost of revenue is comprised primarily of therapist payments. Cost of revenue is largely driven by the number of sessions and the size of our provider
network that is required to service the growth of our Payor and DTE customers, in addition to the growth of our customer base.

We designed our business model and our provider network to be scalable and to leverage a hybrid model of both employee providers and independently
contracted providers to support multiple growth scenarios. The compensation paid to our independently contracted providers is variable, and the amount
paid to a provider is generally based on the amount of time committed by such provider to our members. Our employee providers receive a fixed-salary and
discretionary bonuses, where applicable, all of which is included in cost of revenue.

While we expect to make increased investments to support accelerated growth and the required investment to scale our provider network, we also expect

increased efficiencies and economies of scale. Our cost of revenue as a percentage of revenue is expected to fluctuate from period to period depending on
the interplay of these factors as well as pricing fluctuations.
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Research and Development Expenses

Research and development expenses include personnel and related expenses for software development and engineering, information technology
infrastructure, security, privacy compliance and product development (inclusive of stock-based compensation for our research and development
employees), third-party services and contractors related to research and development, information technology and software-related costs. Research and
development expenses exclude amounts reflected as capitalized internal-use software development costs.

Clinical Operations Expenses

Clinical operations expenses are associated with the management of our network of therapists. This item is comprised of costs related to recruiting,
onboarding, credentialing, training and ongoing quality assurance activities (inclusive of stock-based compensation for our clinical operations employees),
costs of third-party services and contractors related to recruiting and training and software-related costs.

Sales and Marketing Expenses

Sales expenses consist primarily of employee-related expenses, including salaries, benefits, commissions, travel and stock-based compensation costs for
our employees engaged in sales and account management.

Marketing expenses consist primarily of advertising and marketing expenses for member acquisition and engagement, as well as personnel costs, including
salaries, benefits, bonuses, stock-based compensation expense for marketing employees, third-party services and contractors. Marketing expenses also
include third-party software subscription services, third-party independent research, participation in trade shows, brand messaging and costs of
communications materials that are produced for our customers to generate greater awareness and utilization of our platform among our Payor and DTE
customers.

General and Administrative Expenses

General and administrative expenses consist primarily of personnel costs, including salaries, benefits, bonuses and stock-based compensation expense for
certain executives, finance, accounting, legal and human resources functions, as well as professional fees.

Depreciation and amortization

Depreciation and amortization expense consists primarily of depreciation expense on capitalized internal use-software costs, computer and equipment and
amortization of intangible asset.

Financial income, net

Financial income, net includes the impact from (i) interest earned in investments in marketable securities and other highly liquid investments, (ii) non-cash
changes in the fair value of our warrant liabilities, and (iii) other financial expenses in connection with bank charges.

Taxes on income

Taxes on income consists of U.S. income taxes related to income generated by our U.S. subsidiary and foreign income taxes related to income generated by
our subsidiary organized under the laws of Israel. Taxes on income were not material for the three and six months ended June 30, 2025 and 2024.
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Results of Operations

The following table presents our results of operations for the three and six months ended June 30, 2025 and 2024 and the dollar and percentage change
between the respective periods:

Three Months Ended June 30, Variance Six Months Ended June 30, Variance

(in thousands, except percentages) 2025 2024 $ % 2025 2024 $ %
Revenue: Unaudited Unaudited Unaudited Unaudited

Payor revenue $ 40,501 $ 29,945 10,556 353§ 78,343 $ 58,453 19,890 34.0

DTE revenue 9,403 9,628 (225) (2.3) 18,986 19,541 (555) (2.8)

Consumer revenue 4,406 6,485 (2,079) (32.1) 9,163 13,480 4,317) (32.0)
Total revenue 54,310 46,058 8,252 17.9 106,492 91,474 15,018 16.4
Costs and operating expenses:

Cost of revenue, excluding

depreciation and amortization 30,917 24,996 5,921 23.7 59,706 48,569 11,137 229

Research and development 2,563 2,088 475 22.7 5,403 5,749 (346) (6.0)

Clinical operations, net 1,921 1,661 260 15.7 3,777 3,125 652 20.9

Sales and marketing 14,253 13,240 1,013 7.7 28,178 26,240 1,938 7.4

General and administrative 5,728 7,339 (1,611) (22.0) 10,935 12,535 (1,600) (12.8)

Depreciation and amortization 718 220 498 226.4 1,368 421 947 2249
Total costs and operating expenses 56,100 49,544 6,556 13.2 109,367 96,639 12,728 13.2
Loss from operations (1,790) (3,486) 1,696 48.7 (2,875) (5,165) 2,290 443
Financial income, net (1,325) (3,044) 1,719 (56.5) (2,851) (3,422) 571 (16.7)
Loss before income taxes (465) (442) 23) (5.2) (24) (1,743) 1,719 98.6
Income tax expense 76 32 44 137.5 199 197 2 1.0
Net loss $ (541) $ 474) $ (67) (14.1) $ (223) $ (1,940) $ 1,717 88.5

Revenue

Revenue increased by $8.2 million, or 17.9% to $54.3 million for the three months ended June 30, 2025 from $46.1 million for the three months ended
June 30, 2024. The increase was principally due to a 35.3% increase in Payor revenue driven by a higher number of completed Payor sessions, partially
offset by a 32.1% decline in Consumer revenue. Revenue from our Payor customers increased by $10.6 million, or 35.3%, to $40.5 million for the three
months ended June 30, 2025 from $29.9 million for the three months ended June 30, 2024. Revenue from our DTE customers was $9.4 million for the three
months ended June 30, 2025 compared to $9.6 million for the three months ended June 30, 2024. Consumer revenue decreased by $2.1 million, or 32.1%,
to $4.4 million for the three months ended June 30, 2025 from $6.5 million for the three months ended June 30, 2024, due to the Company's intentional and
strategic decision to optimize and focus marketing efforts on attracting Payor members.

Revenue increased by $15.0 million, or 16.4% to $106.5 million for the six months ended June 30, 2025 from $91.5 million for the six months ended June
30, 2024. The increase was principally due to a 34.0% increase in Payor revenue driven by a higher number of completed Payor sessions, partially offset by
a 32.0% decline in Consumer revenue. Revenue from our Payor customers increased by $19.8 million, or 34.0%, to $78.3 million for the six months ended
June 30, 2025 from $58.5 million for the six months ended June 30, 2024. Revenue from our DTE customers was $19.0 million for the six months ended
June 30, 2025 compared to $19.5 million for the six months ended June 30, 2024. Consumer revenue decreased by $4.3 million, or 32.0%, to $9.2 million
for the six months ended June 30, 2025 from $13.5 million for the six months ended June 30, 2024, due to the Company's intentional and strategic decision
to optimize and focus marketing efforts on attracting Payor members.

Costs and Operating Expenses

Cost of revenue, excluding depreciation and amortization. Cost of revenue, excluding depreciation and amortization, increased by $5.9 million, or 23.7%,
to $30.9 million for the three months ended June 30, 2025 from $25.0 million for the three months ended June 30, 2024 and increased by $11.1 million, or
22.9%, to $59.7 million for the six months ended June 30, 2025 from $48.6 million for the six months ended June 30, 2024. The increase in cost of revenue
for the three and six months ended June 30, 2025, was primarily due to increased hours worked by therapists as a result of increased Payor sessions.
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Research and development expenses. Research and development expenses increased by $0.5 million, or 22.7%, to $2.6 million for the three months ended
June 30, 2025 from $2.1 million for the three months ended June 30, 2024 and decreased by $0.3 million, or 6.0%, to $5.4 million for the six months ended
June 30, 2025 from $5.7 million for the six months ended June 30, 2024. The increase in research and development expenses for the three months ended
June 30, 2025 was primarily due to an increase in employee-related costs, inclusive of non-cash stock compensation expense. The decrease in research and
development expenses for the six months ended June 30, 2025 was primarily due to a decrease in employee related costs, inclusive of non-cash stock
compensation expense, as a result of the exclusion of amounts reflected as capitalized internal-use software development costs. Capitalized internal-use
software development costs were $4.8 million for the six months ended June 30, 2025 compared to $2.4 million for the six months ended June 30, 2024.

Clinical operations expenses. Clinical operations expenses increased by $0.3 million, or 15.7% to $1.9 million for the three months ended June 30, 2025
from $1.7 million for the three months ended June 30, 2024 and increased by $0.7 million, or 20.9% to $3.8 million for the six months ended June 30, 2025
from $3.1 million for the six months ended June 30, 2024. The increase in clinical operations expenses for the three and six months ended June 30, 2025
was primarily due to an increase in employee-related costs, inclusive of non-cash stock compensation expense.

Sales and marketing expenses. Sales and marketing expenses increased by $1.0 million, or 7.7%, to $14.3 million for the three months ended June 30,
2025 from $13.2 million for the three months ended June 30, 2024 and increased by $1.9 million, or 7.4%, to $28.2 million for the six months ended June
30, 2025 from $26.2 million for the six months ended June 30, 2024. The increase in sales and marketing expenses for the six months ended June 30, 2025
was primarily driven by an increase in direct marketing and promotional costs.

General and administrative expenses. General and administrative expenses decreased by $1.6 million, or 22.0%, to $5.7 million for the three months
ended June 30, 2025 from $7.3 million for the three months ended June 30, 2024 and decreased by $1.6 million, or 12.8%, to $10.9 million for the six
months ended June 30, 2025 from $12.5 million for the six months ended June 30, 2024. The decrease in general and administrative expenses for the three
and six months ended June 30, 2025 was primarily due to a decrease in severance payments related to the departure of certain key executives of the
Company in 2024.

Depreciation and amortization expenses. Depreciation and amortization expenses increased by $0.5 million, or 226.4%, to $0.7 million for the three
months ended June 30, 2025 from $0.2 million for the three months ended June 30, 2024 and increased by $1.0 million, or 224.9%, to $1.4 million for the
six months ended June 30, 2025 from $0.4 million for the six months ended June 30, 2024. The increase in depreciation and amortization expenses for the
three and six months ended June 30, 2025 was primarily due depreciation expense related to higher capitalized internal-use software assets.

Financial income, net

Financial income, net was $1.3 million for the three months ended June 30, 2025 compared to $3.0 million for the three months ended June 30, 2024. The
decrease in financial income, net was primarily due to a decrease in non-cash gains resulting from the remeasurement of warrant liabilities and a decrease
in interest income earned on marketable securities and other highly liquid investments.

Financial income, net was $2.9 million for the six months ended June 30, 2025 compared to $3.4 million six months ended June 30, 2024. The decrease in
financial income, net was primarily due to a decrease in interest income earned on marketable securities and other highly liquid investments, partially offset
by an increase in non-cash gains resulting from the remeasurement of warrant liabilities.

Taxes on income

Taxes on income were immaterial for the three and six months ended June 30, 2025 and 2024.
Non-GAAP Financial Measures

In addition to our financial results determined in accordance with GAAP, we believe adjusted EBITDA, a non-GAAP measure, is useful in evaluating our
operating performance, and our management uses it as a key performance measure to assess our operating performance. Because adjusted EBITDA
facilitates internal comparisons of our historical operating performance on a more consistent basis, we use this measure for business planning purposes and
in evaluating acquisition opportunities.
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We also use adjusted EBITDA to evaluate our ongoing operations and for internal planning and forecasting purposes. We believe that this non-GAAP
financial measure, when taken together with the corresponding GAAP financial measures, provides meaningful supplemental information regarding our
performance by excluding certain items that may not be indicative of our business, results of operations or outlook. We believe that the use of adjusted
EBITDA is helpful to our investors as it is a metric used by management in assessing the health of our business and our operating performance. However,
non-GAAP financial information is presented for supplemental informational purposes only, has limitations as an analytical tool and should not be
considered in isolation or as a substitute for financial information presented in accordance with GAAP.

Some of the limitations of adjusted EBITDA include (i) adjusted EBITDA does not necessarily reflect capital commitments to be paid in the future and (ii)
although depreciation and amortization are non-cash charges, the underlying assets may need to be replaced and adjusted EBITDA does not reflect these
requirements. In evaluating adjusted EBITDA, you should be aware that in the future we will incur expenses similar to the adjustments described herein.
Our presentation of adjusted EBITDA should not be construed as an inference that our future results will be unaffected by these expenses or any unusual or
non-recurring items. Our adjusted EBITDA may not be comparable to similarly titled measures of other companies because they may not calculate adjusted
EBITDA in the same manner as we calculate the measure, limiting its usefulness as a comparative measure. Adjusted EBITDA should not be considered as
an alternative to income (loss) before income taxes, net income (loss), income (loss) per share, or any other performance measures derived in accordance
with U.S. GAAP. When evaluating our performance, you should consider adjusted EBITDA alongside other financial performance measures, including our
net income (loss) and other GAAP results.

A reconciliation is provided below for adjusted EBITDA to net loss, the most directly comparable financial measure stated in accordance with GAAP.
Investors are encouraged to review our financial statements prepared in accordance with GAAP and the reconciliation of our non-GAAP financial measure
to its most directly comparable GAAP financial measure, and not to rely on any single financial measure to evaluate our business. We do not provide a
forward-looking reconciliation of adjusted EBITDA guidance as the amount and significance of the reconciling items required to develop meaningful
comparable GAAP financial measures cannot be estimated at this time without unreasonable efforts. These reconciling items could be meaningful.

We calculate adjusted EBITDA as net loss adjusted to exclude (i) depreciation and amortization, (ii) stock-based compensation expense, (iii) financial
income, net, (iv) income tax expense, and (V) certain non-recurring expenses, where applicable.

The following table presents a reconciliation of adjusted EBITDA from the most comparable GAAP measure, net loss for the three and six months ended
June 30, 2025 and 2024:

Three Months Ended Six Months Ended
June 30, June 30,
2025 2024 2025 2024
(in thousands) Unaudited Unaudited Unaudited Unaudited
Net loss $ (541) $ “474) $ 223) § (1,940)
Add:
Depreciation and amortization 718 220 1,368 421
Stock-based compensation 2,355 3,107 4,688 5,359
Financial income, net (1,325) (3,044) (2,851) (3,422)
Income tax expense 76 32 199 197
Non-recurring expenses M 999 1,338 1,057 1,338
Adjusted EBITDA $ 2,282 $ 1,179 3 4238 §$ 1,953
) For the three and six months ended June 30, 2025, non-recurring expenses primarily consisted of severance costs, one-time legal fees and other one-time expenses.

For the three and six months ended June 30, 2024, non-recurring expenses primarily consisted of severance costs related to the departure of key executives of the
Company and other related costs.

Liquidity and Capital Resources

As of June 30, 2025, we had $54.3 million of cash and cash equivalents ($76.7 million as of December 31, 2024), and $48.4 million in marketable
securities ($41.1 million as of December 31, 2024) which we use to finance our operations and support a variety of growth initiatives and investments. We
had no debt as of June 30, 2025.
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Our primary cash needs are to fund operating activities and invest in technology development. Our future capital requirements will depend on many factors
including our growth rate, contract renewal activity, the timing and extent of investments to support product development efforts, our expansion of sales
and marketing activities, the introduction of new and enhanced service offerings, and the continuing market acceptance of virtual behavioral services.
Additionally, we may in the future enter into arrangements to acquire or invest in complementary businesses, services and technologies.

We currently anticipate to be able to fund our cash needs for at least the next 12 months and thereafter for the foreseeable future using available cash and
cash equivalent balances as of June 30, 2025. However, in the future we may require additional capital to respond to technological advancements,
competitive dynamics, customer demands, business and investment opportunities, acquisitions or unforeseen circumstances and we may determine to
engage in equity or debt financings 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 cannot raise capital when needed, we may be forced to undertake asset sales or similar measures to ensure adequate liquidity.

Share Repurchase Program

On February 22, 2024, the Company announced that its Board of Directors approved a share repurchase program to authorize the repurchase of up to $15.0
million of the currently outstanding shares of the Company’s common stock over a period of twenty-four months beginning on March 1, 2024 (the “Share
Repurchase Program™). On August 1, 2024, the Company’s Board of Directors amended the Share Repurchase Program to authorize the Company to
repurchase up to an additional $25.0 million of its common stock for a total of $40.0 million. The Share Repurchase Program will remain in effect until the
earliest: 1) the total authorized dollar amount of shares is repurchased or 2) August 1, 2026.

During the three and six months ended June 30, 2025, the Company repurchased and retired an aggregate of 541,268 and 3,060,438 shares, respectively, of
its common stock for a total consideration of $1.4 million ($2.62 per share) and $8.4 million ($2.73 per share), respectively. As of June 30, 2025, $20.6
million remained available under the Share Repurchase Program.

Such repurchases may be completed periodically through various methods in compliance with applicable state and federal securities laws and will be at
times and in amounts as the Company deems appropriate, based on factors such as price, market conditions, corporate and regulatory requirements,
constraints specified in any Rule 10b5-1 trading plans, alternative investment opportunities and other business considerations. All shares repurchased will
be canceled. The program does not obligate the Company to repurchase any dollar amount or number of shares, and may be suspended or terminated at any
time.

See Note 7, “Capital Stock” in the notes to the condensed consolidated financial statements for further details.

Cash Flows from Operating, Investing and Financing Activities

The following table presents the summary condensed consolidated cash flow information for the periods presented:

Cash Flows
Six Months Ended June 30,

2025 2024
(in thousands) Unaudited Unaudited
Net cash (used in) provided by operating activities $ (1,590) $ 1,418
Net cash used in investing activities (11,386) (2,150)
Net cash used in financing activities (9,374) (8,263)
Net decrease in cash and cash equivalents $ (22,350) $ (8,995)
Operating Activities

The decline in net cash provided by operating activities was primarily due to timing of customer payments which increased accounts receivable, partially
offset by a lower net loss for the six months ended June 30, 2025 compared to the six months ended June 30, 2024.
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Investing Activities

The increase in net cash used in investing activities was driven primarily by purchases of marketable securities, partially offset by proceeds from
marketable securities and an increase in capitalized internal-use software development costs during the six months ended June 30, 2025 compared to the six
months ended June 30, 2024.

Financing Activities

The increase in net cash used in financing activities was driven primarily by an increase in the purchase of outstanding shares of the Company’s common
stock under the Share Repurchase Program, partially offset by a decrease in proceeds from the exercise of stock options during the six months ended June
30, 2025 compared to the six months ended June 30, 2024.

Contractual Obligations, Commitments and Contingencies

As of June 30, 2025, we did not have any short-term or long-term debt, or significant long-term liabilities. As of June 30, 2025, we have a non-material
long-term operating lease for our office space in New York, NY.

We may in the future be involved in various legal proceedings, claims and litigation that arise in the normal course of business. We accrue for estimated
loss contingencies related to legal matters when available information indicates that it is probable a liability has been incurred and we can reasonably
estimate the amount of that loss. In many proceedings, however, it is inherently difficult to determine whether any loss is probable or even possible or to
estimate the amount of any loss. In addition, even where a loss is possible or an exposure to loss exists in excess of the liability already accrued with
respect to a previously recognized loss contingency, it is often not possible to reasonably estimate the size of the possible loss or range of loss or possible
additional losses or range of additional losses. Should any of our estimates and assumptions change or prove to be incorrect, it could have a material impact
on our results of operations, financial position, and cash flows. As of June 30, 2025 there were no material legal proceedings, claims or litigation.

Our commercial contract arrangements generally include certain provisions requiring us to indemnify customers against liabilities if there is a breach of a
customer’s data or if our service infringes a third party’s intellectual property rights. To date, we have not incurred any material costs as a result of such
indemnifications.

We have also agreed to indemnify our officers and directors for costs associated with any fees, expenses, judgments, fines and settlement amounts incurred
by any of these persons in any action or proceeding to which any of those persons is, or is threatened to be, made a party by reason of the person’s service
as a director or officer, including any action by us, arising out of that person’s services as our director or officer or that person’s services provided to any
other company or enterprise at our request. We maintain director and officer liability insurance coverage that would generally enable us to recover a portion
of any future amounts paid. We may also be subject to indemnification obligations by law with respect to the actions of our employees under certain
circumstances and in certain jurisdictions.

Off-Balance Sheet Arrangements

We do not invest in any off-balance sheet vehicles that provide liquidity, capital resources, market or credit risk support, or engage in any activities that
expose us to any liability that is not reflected in our condensed consolidated financial statements.

Critical Accounting Policies and Estimates

The Company’s condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United
States of America. Reference is also made to the Company’s consolidated financial statements and notes thereto found in its Annual Report on Form 10-K
for the year ended December 31, 2024.

The Company’s accounting policies are essential to understanding and interpreting the financial results reported on the condensed consolidated financial
statements. The significant accounting policies used in the preparation of the Company’s condensed consolidated financial statements are summarized in
Note 2 to the audited consolidated financial statements in the Company’s Annual Report on Form 10-K for the year ended December 31, 2024. Certain of
those policies are considered to be particularly important to the presentation of the Company's financial results because they require management to make
difficult, complex or subjective judgments, often as a result of matters that are inherently uncertain.
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During the six months ended June 30, 2025, there were no material changes to matters discussed under the heading “Critical Accounting Policies and
Estimates” in Part II, Item 7 of the Company’s Annual Report on Form 10-K for the year ended December 31, 2024.

Recent Accounting Pronouncements

Information regarding recent accounting developments and their impact on our results can be found in Note 2, “Summary of Significant Accounting
Policies and Estimates” in the audited consolidated financial statements included in the Company's Annual Report on Form 10-K for the year ended
December 31, 2024 and in Note 2, “Significant Accounting Policies” in the notes to the condensed consolidated financial statements of this Quarterly
Report on Form 10-Q.
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FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (the “Quarterly Report™) contains forward-looking statements. We intend such forward-looking statements to be
covered by the safe harbor provisions for forward-looking statements contained in Section 27A of the Securities Act of 1933, as amended (the “Securities
Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than statements of historical facts
contained in this Quarterly Report may be forward-looking statements. In some cases, you can identify forward-looking statements by terms such as
“may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “targets,” “projects,” “contemplates,” “believes,” “estimates,” “forecasts,”
“predicts,” “potential” or “continue” or the negative of these terms or other similar expressions. Forward-looking statements contained in this Quarterly
Report include, but are not limited to, statements regarding our future results of operations and financial position, industry and business trends, stock-based
compensation, revenue recognition, business strategy, plans and market growth.

99 < 99 ¢ 99 ¢ 99 < 99 < 9 <

The forward-looking statements in this Quarterly Report and other such statements we publicly make from time-to-time are only predictions. We base these
forward-looking statements largely on our current expectations and projections about future events and financial trends that we believe may affect our
business, financial condition, and results of operations. Forward-looking statements involve known and unknown risks and uncertainties. Many important
factors could cause actual future events to differ materially from the forward-looking statements in this Quarterly Report, including but not limited to: (i)
rapid technological change in our industry; (ii) our ability to secure clients' contract renewals; (iii) our ability to maintain and expand our network of
therapists, psychiatrists and other providers; (iv) a decline in the prevalence of enterprise-sponsored healthcare or the emergence of new technologies may
adversely impact our DTE business; (v) if our or our vendors’ security measures fail or are breached; (vi) changes in healthcare laws, regulations or trends
and our ability to operate in the heavily regulated healthcare industry; (vii) and the other factors, risks and uncertainties discussed in Part I, Item 1A, “Risk
Factors” of the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2024 and subsequent quarterly reports on Form 10-Q,
including this report. The forward-looking statements in this Quarterly Report are based upon information available to us as of the date of this Quarterly,
and while we believe such information forms a reasonable basis for such statements, such information may be limited or incomplete, and our statements
should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These
statements are inherently uncertain, and investors are cautioned not to unduly rely upon these statements.

You should read this Quarterly Report and the risk factors discussed in Part I, Item 1A, “Risk Factors” of the Company’s Annual Report on Form 10-K for
the fiscal year ended December 31, 2024 with the understanding that our actual future results, levels of activity, performance and achievements may be
materially different from what we expect. We qualify all of our forward-looking statements by these cautionary statements. These forward-looking
statements speak only as of the date of this Quarterly Report. Except as required by applicable law, we do not plan to publicly update or revise any
forward-looking statements contained in this Quarterly Report on Form 10-Q or any forward-looking statements we may publicly make from time-to-time,
whether as a result of any new information, future events or otherwise.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

During the six months ended June 30, 2025, there were no material changes to the information contained in Part II, Item 7A of the Company’s Annual
Report on Form 10-K for the year ended December 31, 2024.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Based on an evaluation under the supervision and with the participation of the Company's management, the Company's Chief Executive Officer and Chief
Financial Officer have concluded that the Company's disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) were
effective as of June 30, 2025 to provide reasonable assurance that information required to be disclosed by the Company in reports filed or submitted under
the Exchange Act is (i) recorded, processed, summarized and reported within the time periods specified in the United States Securities and Exchange
Commission’s (“SEC”) rules and forms and (ii) accumulated and communicated to the Company’s management, including its Chief Executive Officer and
Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

There were no changes in the Company's internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) during
the second quarter of 2025 that have materially affected, or are reasonably likely to materially affect, the Company's internal control over financial
reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

The Company has no material pending legal proceedings as of June 30, 2025, for more details see Note 6, “Commitments and Contingent Liabilities” in the
Notes to the Condensed Consolidated Financial Statements included in Part I, Item 1 of this Quarterly Report on Form 10-Q, which is incorporated herein
by reference.

Item 1A. Risk Factors.

In addition to the other information set forth in this Quarterly Report, you should carefully consider the factors discussed under Part I, Item 1A. “Risk
Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2024. These factors could materially adversely affect our
business, financial condition, liquidity, results of operations and capital position, and could cause our actual results to differ materially from our historical
results or the results contemplated by any forward-looking statements contained in this Quarterly Report. During the six months ended June 30, 2025, there
were no material changes to the information contained in Part I, Item 1A of the Company's Annual Report on Form 10-K for the year ended December 31,
2024.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Below is a summary of share repurchases for the three months ended June 30, 2025. See Note 7, “Capital Stock” in the Notes to the Condensed
Consolidated Financial Statements included in Part I, Item 1 of this Quarterly Report on Form 10-Q, as well as the section entitled “Liquidity Capital
Resources-Share Repurchase Program™ in Part I, Item 2 of this Quarterly Report on Form 10-Q for information regarding our share repurchase program.

Approximate Dollar Value

Total Number of Shares of Shares that May Yet Be
Purchased as Part of Purchased Under the
. Total Number of Shares Average Price Paid Per Publicly Announced Program

Period Purchased Share Programs (In Thousands) (1)
April 1-30 541,268 $ 2.62 541,268 $ 20,632
May 1 - 31 — — — —
June 1 -30 — — — —
Total 541,268 541,268
(1) $20.6 million remained available for share repurchases under the Share Repurchase Program as of June 30, 2025.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

No directors or officers, as defined in Securities Exchange Act Rule 16a-1(f), adopted, modified, or terminated a “Rule 10b5-1 trading arrangement” or a
“non-Rule 10b5-1 trading arrangement,” as defined in Item 408 of Regulation S-K, during the three months ended June 30, 2025.
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Item 6. Exhibits.

EXHIBIT INDEX
Filed/

Exhibit Furnished
Number Exhibit Description Herewith
311 Certification of Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a).

31.2 Certification of Chief Financial Officer pursuant to Rule 13a-14(a)/15d-14(a).

32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350. w3
322 Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350. *x
101.INS Inline XBRL Instance Document-the instance document does not appear in the Interactive Data file because its XBRL tags are *

embedded within the Inline XBRL document.
101.SCH Inline XBRL Taxonomy Extension Schema with Embedded Linkbase Documents.
104 Cover Page Interactive Data File (as formatted as Inline XBRL and contained in Exhibit 101).

* Filed herewith.
** Furnished herewith.

27



SIGNATURES

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

Talkspace, Inc.

Date: August 8, 2025 By: /s/ Jon Cohen
Jon Cohen
Chief Executive Officer

Date: August 8, 2025 By: /s/ lan Harris
Ian Harris
Chief Financial Officer
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Exhibit 31.1

CERTIFICATION

I, Jon Cohen, certify that:

1.

I have reviewed this Quarterly Report on Form 10-Q of Talkspace, Inc.;

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

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

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

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

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

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

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

S. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

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

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

Date: August 8, 2025 By: /s/ Jon Cohen

Jon Cohen
Chief Executive Officer



Exhibit 31.2

CERTIFICATION

I, Tan Harris, certify that:

1.

I have reviewed this Quarterly Report on Form 10-Q of Talkspace, Inc.;

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

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

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

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

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

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

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

S. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

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

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

Date: August 8, 2025 By: /s/ lan Harris

Ian Harris
Chief Financial Officer



Exhibit 32.1

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

In connection with the Quarterly Report on Form 10-Q of Talkspace, Inc. (the “Company”) for the period ended June 30, 2025 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

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

Date: August 8, 2025 By: /s/ Jon Cohen

Jon Cohen
Chief Executive Officer




Exhibit 32.2

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

In connection with the Quarterly Report on Form 10-Q of Talkspace, Inc. (the “Company”) for the period ended June 30, 2025 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

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

Date: August 8, 2025 By: /s/ Ian Harris
Ian Harris
Chief Financial Officer







