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PART I - FINANCIAL INFORMATION
Item 1. Financial Statements

AMERICAN WELL CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share amounts)

(unaudited)
March 31, 2026 December 31, 2025
Assets
Current assets:
Cash and cash equivalents $ 179,207  $ 182,328
Restricted cash 795 § -
Accounts receivable (8819 and $955, from related parties and net of
allowances of $10,992 and $9,463, respectively) 57,092 49,693
Inventories 1,148 1,187
Deferred contract acquisition costs 2,679 2,660
Prepaid expenses and other current assets 18,129 10,813
Total current assets 259,050 246,681
Restricted cash — 795
Property and equipment, net 178 225
Intangible assets, net 61,088 66,073
Operating lease right-of-use asset — 3,930
Deferred contract acquisition costs, net of current portion 4,160 4,459
Other assets 1,491 1,624
Total assets $ 325,967 $ 323,787
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable $ 1,389 $ 1,649
Accrued expenses and other current liabilities 48,762 45,308
Operating lease liability, current 3,962 3,632
Deferred revenue ($65 and $113 from related parties, respectively) 29,660 22,625
Total current liabilities 83,773 73,214
Other long-term liabilities 1,058 1,075
Operating lease liability, net of current portion — 892
Deferred revenue, net of current portion 1,014 818
Total liabilities 85,845 75,999
Commitments and contingencies (Note 10)
Stockholders’ equity:
Preferred stock, $0.01 par value; 100,000,000 shares authorized, no shares issued
or outstanding as of March 31, 2026 and as of December 31, 2025 — —
Common stock, $0.01 par value; 1,000,000,000 Class A shares authorized, 15,011,477
and 14,782,788 shares issued and outstanding, respectively; 100,000,000 Class B
shares authorized, 1,369,518 shares issued and outstanding; 200,000,000 Class C
shares authorized 277,777 issued and outstanding as of March 31, 2026 and as of
December 31, 2025 167 165
Additional paid-in capital 2,311,750 2,309,145
Accumulated other comprehensive income (loss) (12,071) (12,099)
Accumulated deficit (2,072,514) (2,061,628)
Total American Well Corporation stockholders’ equity 227,332 235,583
Non-controlling interest 12,790 12,205
Total stockholders’ equity 240,122 247,788
Total liabilities and stockholders’ equity $ 325967 $ 323,787

The accompanying notes are an integral part of these condensed consolidated financial statements.
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AMERICAN WELL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(in thousands, except share and per share amounts)

(unaudited)
Three Months Ended March 31,
2026 2025

Revenue
($580 and $432 from related parties, respectively) $ 54,883 $ 66,833
Costs and operating expenses:
Costs of revenue, excluding depreciation and amortization of intangible assets 26,919 31,574
Research and development 12,379 22,102
Sales and marketing 7,745 12,576
General and administrative 17,701 23,192
Depreciation and amortization expense 7,563 7,800

Total costs and operating expenses 72,307 97,244

Loss from operations (17,424) (30,411)
Interest income and other income (expense), net 313 2,688
Net gain on divestiture 7,027 10,713

Loss before expense from income taxes and loss from equity method investment (10,084) (17,010)
Income tax expense (217) (568)
Loss from equity method investment — (778)

Net loss (10,301) (18,356)
Net income attributable to non-controlling interest 585 348

Net loss attributable to American Well Corporation $ (10,886) $ (18,704)
Net loss per share attributable to common stockholders, basic and diluted $ 0.66) 3 (1.19)
Weighted-average common shares outstanding, basic and diluted 16,589,671 15,672,373
Net loss $ (10,301) $ (18,356)
Other comprehensive income (loss), net of tax:

Foreign currency translation 28 (343)
Comprehensive loss (10,273) (18,699)
Less: Comprehensive income attributable to non-controlling interest 585 348

Comprehensive loss attributable to American Well Corporation $ (10,858) $ (19,047)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Balances as of January 1, 2026
Vesting of restricted stock units,
including units with a market condition
Shares repurchased and retired
Issuance of stock under employee stock
purchase plan

Stock-based compensation expense
Currency translation adjustment

Net loss

Balances as of March 31, 2026

Balances as of January 1, 2025
Vesting of restricted stock units,
including units with a market condition
Shares repurchased and retired
Issuance of stock under employee stock
purchase plan

Stock-based compensation expense
Currency translation adjustment

Net loss

Balances as of March 31, 2025

AMERICAN WELL CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(in thousands, except share amounts)

(unaudited)
Accumulated
Other American Well
Additional Comprehensiv Corporation Total
Common Stock Paid-In e Accumulated Stockholders’ Noncontrolling Stockholders’
Shares Amount Capital Income (Loss) Deficit Equity Interest Equity
16,430,083  § 165 § 2,309,145  § (12,099) $  (2,061,628) $ 235,583 § 12,205 § 247,788
166,846 1 (1) — — — — —
(96) — — — — — — —
61,939 1 302 — — 303 — 303
— — 2,304 — — 2,304 — 2,304
— — — 28 — 28 — 28
— — — — (10,886) (10,886) 585 (10,301)
16,658,772 167 2,311,750 (12,071) (2,072,514) 227,332 12,790 240,122
Accumulated
Other American Well
Additional Comprehensiv Corporation Total
C Stock Paid-In e Accumulated Stockholders’ Noncontrolling Stockholders’
Shares Amount Capital Income (Loss) Deficit Equity Interest Equity
15,570,172 $ 156 $ 2,286,380  § (15,840) $  (1,965,924) $ 304,772 $ 11,472 $ 316,244
137,838 1 1) — — — — —
a77) — — — M M — M
77,083 1 543 — — 544 — 544
— — 7,686 — — 7,686 — 7,686
— — (343) — (343) — (343)
— — — (18,704) (18,704) 348 (18,356)
15,784,916 158 2,294,608 (16,183) (1,984,629) 293,954 11,820 305,774

The accompanying notes are an integral part of these condensed consolidated financial statements.



AMERICAN WELL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands, except share and per share amounts)
(unaudited)

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Impairment on right of use asset
Depreciation and amortization expense
Provisions for credit losses
Amortization of deferred contract acquisition costs
Amortization of deferred contract fulfillment costs
Inventory provisions
Net gain on divestiture
Stock-based compensation expense
Loss on equity method investment
Deferred income taxes
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Deferred contract acquisition costs
Prepaid expenses and other current assets
Other assets
Accounts payable
Accrued expenses and other current liabilities
Deferred revenue
Net cash used in operating activities
Cash flows from investing activities:
Purchases of property and equipment
Capitalized software development costs
Purchases of investments
Proceeds from divestiture, net of cash divested
Net cash provided by (used in) investing activities
Cash flows from financing activities:
Proceeds from employee stock purchase plan
Payments for the purchase of treasury stock
Net cash provided by financing activities
Effect of exchange rates changes on cash, cash equivalents, and restricted cash
Net decrease in cash, cash equivalents, and restricted cash
Cash, cash equivalents, and restricted cash at beginning of period
Cash, cash equivalents, and restricted cash at end of period
Cash, cash equivalents, and restricted cash at end of period:
Cash and cash equivalents
Restricted cash
Total cash, cash equivalents, and restricted cash at end of period
Supplemental disclosure of cash flow information:
Cash paid for income taxes

Three Months Ended March 31,

2026
$ (10,301)  $ (18,356)
3,424 —
7,593 7,801
2,167 (204)
647 644
65 218
— 125
(7,027) (10,713)
2,304 7,339
— 778
(16) (6)
(9,599) (7,274)
39 328
(389) (675)
(356) (786)
99 (302)
(261) 1,428
3,367 (8,978)
7,261 3,525
(983) (25,108)
() ©)
(2,781) —
— (1,000)
— 20,400
(2,786) 19,391
303 544
— (1)
303 543
345 (731)
3.121) (5,905)
183,123 229,111
$ 180,002 § 223,206
179,207 222,411
795 795
$ 180,002 S 223,206
$ 23§ 827

The accompanying notes are an integral part of these condensed consolidated financial statements.



AMERICAN WELL CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except share and per share amounts)
(unaudited)

1. Organization and Description of Business

American Well Corporation (the “Company”) was incorporated under the laws of the State of Delaware in June 2006. The Company is
headquartered in Boston, Massachusetts. The Company is a leading enterprise software company enabling digital delivery of care for healthcare’s key
stakeholders. The Company empowers our clients with the core technology and services necessary to successfully develop and distribute virtual care
programs that meet their strategic, operational, financial and clinical objectives under their own brands.

2. Summary of Significant Accounting Policies

There have been no material changes to the significant accounting policies described in the Company’s Form 10-K for the fiscal year ended
December 31, 2025, that have had a material impact on the consolidated financial statements and related notes.

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with generally accepted accounting
principles in the United States of America (“GAAP”) and applicable rules and regulations of the Securities and Exchange Commission (the “SEC”)
regarding interim financial reporting. In the opinion of the Company’s management, the accompanying unaudited condensed consolidated financial
statements contain all adjustments (consisting of normal recurring accruals and adjustments) necessary for the fair statement of the Company’s financial
position, results of operations and cash flows at the dates and for the periods indicated. The interim results for the three months ended March 31, 2026 are
not necessarily indicative of results for the full 2026 calendar year or any other future interim periods. The information included in the interim financial
statements should be read in conjunction with the annual consolidated financial statements and accompanying notes included in the Form 10-K.

The unaudited condensed consolidated financial statements include the accounts of American Well Corporation, its wholly-owned subsidiaries,
those of professional corporations, which represent variable interest entities in which American Well has an interest and is the primary beneficiary (“PC”),
and National Telehealth Network (“NTN”), an entity in which American Well controls fifty percent or more of the voting shares. Intercompany accounts
and transactions have been eliminated in consolidation.

The Company’s reporting currency is the U.S. dollar. The Company determines the functional currency of each subsidiary based on the currency of
the primary economic environment in which each subsidiary operates. Items included in the financial statements of such subsidiaries are measured using
that functional currency. Foreign currency denominated monetary assets and liabilities are remeasured into U.S. dollars at current exchange rates and
foreign currency denominated nonmonetary assets and liabilities are remeasured into U.S. dollars at historical exchange rates. Gains or losses from foreign
currency remeasurement and settlements are included in interest income and other income (expense), net in the condensed consolidated statements of
operations and comprehensive loss.

For consolidated entities where American Well owns or is exposed to less than 100% of the economics, the net loss attributable to noncontrolling
interests is recorded in the condensed consolidated statements of operations and comprehensive loss equal to the percentage of the economic or ownership
interest retained in each entity by the respective non-controlling party. The noncontrolling interests are presented as a separate component of stockholders’
equity in the condensed consolidated balance sheets.

Use of Estimates

The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the condensed consolidated financial
statements and the reported amounts of revenue and expenses during the reported periods. Significant estimates and assumptions reflected in these
condensed consolidated financial statements include, but are not limited to, revenue recognition, the useful lives of intangible assets and the valuation of
common stock awards. The Company bases its estimates on historical experience, known trends, and other market-specific or other relevant factors that it
believes to be reasonable under the circumstances. On an ongoing basis, management evaluates its estimates, as there are changes in circumstances, facts
and experience. Changes in estimates are recorded in the period in which they become known. Actual results may differ from those estimates or
assumptions.



Segment Information

The Company’s chief operating decision maker (CODM), its Chief Executive Officer, is provided financial information presented on a consolidated
basis for purposes of allocating resources and evaluating financial performance. The Company operates and manages its business as one reportable and
operating segment. In addition, substantially all of the Company’s revenue and long-lived assets are attributable to operations in the United States for all
periods presented.

Variable Interest Entities

The Company evaluates its ownership, contractual and other interests in entities to determine if it has any variable interest in a variable interest
entity (“VIE”). These evaluations are complex and involve judgment. If the Company determines that an entity in which it holds a contractual or ownership
interest is a VIE and that the Company is the primary beneficiary, the Company consolidates such entity in its condensed consolidated financial statements.
The primary beneficiary of a VIE is the party that meets both of the following criteria: (i) has the power to make decisions that most significantly affect the
economic performance of the VIE; and (ii) has the obligation to absorb losses or the right to receive benefits that in either case could potentially be
significant to the VIE. Management performs ongoing reassessments of whether changes in the facts and circumstances regarding the Company’s
involvement with a VIE will cause the consolidation conclusion to change. Changes in consolidation status are applied prospectively.

The aggregate carrying value of total assets and total liabilities included on the condensed consolidated balance sheets for the PCs after elimination
of intercompany transactions were $19,792 and $603, respectively, as of March 31, 2026 and $16,810 and $246, respectively as of December 31, 2025.

Total revenue included on the condensed consolidated statements of operations and comprehensive loss for the PCs after elimination of
intercompany transactions was $8,379 and $9,667 for the three months ended March 31, 2026 and 2025, respectively. Net loss included on the condensed
consolidated statements of operations and comprehensive loss was not material for the three months ended March 31, 2026 and 2025.

Investment in Minority Owned Joint Venture

In 2019, the Company and Cleveland Clinic partnered to form a joint venture, under the name CCAW, JV LLC, to provide broad access to
comprehensive and high acuity care services via digital care delivery. During 2025, the companies entered into an agreement for the complete liquidation
and dissolution of the joint venture. As part of this agreement the Company will continue to support virtual second opinion services that were previously
provided by CCAW, JV LLC, though our existing relationship with Cleveland Clinic. Certain business activities will continue through the transition period
which will conclude in 2026.

For the three months ended March 31, 2026, the Company did not recognize any loss or income as its proportionate share of the joint venture’s
results of operations, as the investment balance was written down to zero. For the three months ended March 31, 2025, the Company recognized a loss of
$778, as its proportionate share of the joint venture’s results of operations. Accordingly, the carrying value of the equity method investment as of March
31, 2026 and December 31, 2025 was zero.

Concentrations of Credit Risk and Significant Clients

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash, cash equivalents, investments
and accounts receivable. The Company invests its excess cash with large financial institutions. Cash and cash equivalents are invested in highly rated
money market funds. At times, the Company’s cash balances with individual banking institutions are in excess of federally insured limits. The Company’s
investments are invested in U.S. government agency bonds. The Company has not experienced any losses on its deposits of cash, cash equivalents or
investments. The Company does not believe that it is subject to unusual credit risk beyond the normal credit risk associated with commercial banking
relationships.

The Company performs ongoing assessments and credit evaluations of its clients to assess the collectability of the accounts based on a number of
factors, including past transaction experience, age of the accounts receivable, review of the invoicing terms of the contracts, and recent communication
with clients. The Company has not experienced significant credit losses from its accounts receivable. As of March 31, 2026, one client accounted for 66%
of outstanding accounts receivable, and as of December 31, 2025, one client accounted for 53% of outstanding accounts receivable.

During the three months ended March 31, 2026, sales to two clients represented 42% and 16% of the Company’s total revenue. During the three
months ended March 31, 2025, sales to two clients represented 30% and 16% of the Company's total revenue.
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Intangible Assets

Intangible assets acquired in a business combination are recognized at fair value using generally accepted valuation methods deemed appropriate for
the type of intangible asset acquired and reported net of accumulated amortization, separately from goodwill. Definite-lived intangible assets, which
primarily consist of customer relationships, contractor relationships, technology and trade name, are stated at historical cost and amortized over the assets’
estimated useful lives. Intangible assets are re-evaluated whenever events or changes in circumstances indicate that their estimated useful lives may require
revision and/or the carrying value of the related asset group may not be recoverable by its projected undiscounted cash flows. If the carrying value of the
asset group is determined to be unrecoverable, an impairment charge would be recognized in an amount equal to the amount by which the carrying value of
the asset group exceeds its fair value. The Company did not identify a triggering event in the three months ended March 31, 2026 and 2025. No
impairments were identified during the three months ended March 31, 2026 and 2025.

Impairment of Long-Lived Assets

Long-lived assets consist primarily of property and equipment and intangible assets. Long-lived assets to be held and used are tested for
recoverability whenever events or changes in business circumstances indicate that the carrying amount of the assets may not be fully recoverable. Factors
that the Company considers in deciding when to perform an impairment review include significant underperformance of the business in relation to
expectations, significant negative industry or economic trends and significant changes or planned changes in the use of the assets, among others. When
testing for asset impairment, the Company groups assets and liabilities at the lowest level for which cash flows are separately identifiable. If an impairment
review is performed to evaluate a long-lived asset group for recoverability, the Company compares forecasts of undiscounted cash flows expected to result
from the use and eventual disposition of the long-lived asset group to its carrying value. An impairment loss would be recognized when estimated
undiscounted future cash flows expected to result from the use of an asset group are less than the asset’s carrying amount. The impairment loss would be
based on the excess of the carrying value of the impaired asset group over its fair value. The Company did not identify a triggering event in the three
months ended March 31, 2025 and no impairments were identified during the three months ended March 31, 2025. In the three months ended March 31,
2026 the Company abandoned its corporate headquarters and as part of this fully impaired the right of use asset related to the lease. An impairment charge
of $3,424 was recorded in operating expenses in the statement of operations, the lease was not terminated and rent payments will be made over the
remaining lease term.

Recently Issued Accounting Pronouncements and Disclosure Rules

In November 2024, the FASB issued ASU No. 2024-03, Income Statement—Reporting Comprehensive Income—Expense Disaggregation
Disclosures (Subtopic 220-40): Disaggregation of income statement expenses (“ASU 2024-03”), which requires disaggregated information about certain
income statement expense line items on an annual and interim basis. ASU 2024-03 is effective for annual periods beginning after December 15, 2026 and
interim reporting periods within annual reporting periods beginning after December 15, 2027. Early adoption is permitted and can be applied prospectively
or retrospectively. We are evaluating the effect that this guidance will have on our consolidated financial statement disclosures.

In September 2025, the FASB issued ASU 2025-06, Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40): Improvements to
the Accounting for and Disclosure of Software Costs. The new guidance eliminates the prior stage-based model (e.g., preliminary, development, post-
implementation) and introduces a principles-based approach. Software costs may be capitalized once (1) management commits to funding the project and
(2) it is probable the software will be completed and used for its intended function. Entities must assess whether significant development uncertainty exists.
The standard is effective for annual periods beginning after December 15, 2027 and interim reporting periods within those annual reporting periods, with
early adoption permitted. Transition options include prospective, modified prospective, or retrospective application. The Company is currently evaluating
the impact of ASU 2025-06 on its financial statements and related disclosures.

3. Segment Information

The Company operates and manages its business as one reportable and operating segment. The Company’s Amwell Platform enables hybrid care
delivery for our customers. The measure of segment assets is reported on the balance sheet as total consolidated assets. In addition, the Company derives
revenue primarily in the United States and manages the business activities on a consolidated basis.

The Company generates revenues from the use of the Amwell Platform in the form of recurring subscription fees for use. We also generate revenue
from the performance of patient visits and other related professional services and hardware sales. The accounting policies are the same as those described in
the summary of significant accounting policies.



The Company’s chief operating decision maker (CODM), its Chief Executive Officer, reviews financial information presented on a consolidated
basis and decides how to allocate resources based on net loss. Consolidated net loss is used for evaluating financial performance. The monitoring of
budgeted versus actual results are used in assessing performance of the Company and in establishing management’s compensation.

The significant expense categories and amounts align with information that is regularly provided to the CODM. Significant segment expenses,
consist of the following:

Three Months Ended March 31,

2026 2025
Employee compensation 24,707 41,584
Consulting costs 2,919 5,845
Provider cost 14,302 14,259
Stock-based compensation expense 2,304 7,686
Other segment expense items ) 28,075 27,870
Total costs and operating expenses 72,307 97,244

(1) Other segment expense items primarily include hosting, hardware, corporate compliance, severance, strategic transformation costs, amortization, depreciation,
bad debt and overhead expenses.

4. Revenue

The following table presents the Company’s revenues disaggregated by revenue source:

Three Months Ended March 31,

2026 2025
Platform subscription $ 24,910 $ 32,212
Visits 28,883 26,625
Other 1,090 7,996
Total Revenue $ 54,883 §$ 66,833
Accounts Receivable, Net
Changes in the allowance for credit losses were as follows:
Three Months Year Ended
Ended March 31, December 31,
2026 2025
Allowance for credit losses, beginning of the period $ 9,463 § 7,236
Provisions 2,166 2,753
Write-offs (637) (526)
Allowance for credit losses, end of the period $ 10,992 §$ 9,463

The Company has rights to consideration for services completed but not billed at the reporting date. Unbilled receivables are recorded as receivables
when the Company has the right to invoice the client. The amount of unbilled accounts receivable included within accounts receivable on the condensed
consolidated balance sheet was $13,167 and $4,322 as of March 31, 2026 and December 31, 2025, respectively.

Deferred Revenue

Contract liabilities consist of deferred revenue and include collections in advance of performance under the contract. Such amounts are recognized
as revenue over the contractual period. For the three months ended March 31, 2026 and 2025, the Company recognized revenue of $8,334 and $19,844,
respectively, that was included in the corresponding contract liability balance at the beginning of the periods presented.
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Changes in the Company’s deferred revenue balance for the three months ended March 31, 2026 and year ended December 31, 2025 were as
follows:

Three Months Year Ended
Ended March 31, December 31,
2026 2025
Total deferred revenue, beginning of the period $ 23,443 § 56,012
Additions 32,653 114,444
Recognized (25,422) (147,013)
Total deferred revenue, end of the period $ 30,674 $ 23,443
Current deferred revenue 29,660 22,625
Non-current deferred revenue 1,014 818
Total $ 30,674 $ 23,443

Transaction Price Allocated to Remaining Performance Obligations

As of March 31, 2026 and December 31, 2025, the aggregate amount of the transaction price allocated to remaining performance obligations was
$106,250 and $85,200, respectively. The substantial majority of the unsatisfied performance obligations will be satisfied over the next three years.

As it pertains to the March 31, 2026 amount, the Company expects to recognize 59% of the transaction price in the 12 month period ended March
31,2027, in its condensed consolidated statement of operations and comprehensive loss with the remainder recognized thereafter.

5. Fair Value Measurements

The following tables present the Company’s fair value hierarchy for its assets and liabilities that are measured at fair value on a recurring basis and
indicate the level within the fair value hierarchy of the valuation techniques the Company utilized to determine such fair value:

March 31, 2026

Level 1 Level 2 Level 3 Total
Money market funds $ 96,286 $ — 3 — 3 96,286
Total financial assets: $ 96,286 $ — 3 — 3 96,286

December 31, 2025

Level 1 Level 2 Level 3 Total
Money market funds $ 95,426 $ — 3 — 3 95,426
Total financial assets: $ 95,426 $ — 3 — 3 95,426

The Company’s cash equivalents were invested in money market funds and were valued based on Level 1 inputs. During the three months ended
March 31, 2026, there were no transfers between fair value measurement levels. Interest income for the three months ended March 31, 2026 and 2025 was
$976 and $1,564, respectively.

6. Divestiture

On January 8, 2025 (the "Closing Date"), the Company and the Company's wholly owned subsidiary, Aligned Telehealth, LLC ("Aligned") entered
into an asset purchase agreement relating to the sale of all property and assets owned, leased or licensed by Aligned that are primarily used or held for use
in connection with the Company’s business of providing telepsychiatry services to hospitals and correctional programs (the "APC Business"), subject to
certain specified exclusions such as cash. In connection with such purchase and sale, the buyer assumed specified contracts and the related accounts
receivable and all accounts payable and accrued expenses of the APC Business, and Dr. Cynthia Horner transferred the ownership of Asana Integrated
Medical Group (“Asana” and together with Aligned, “APC”), the affiliated clinical partner of Aligned, to a doctor affiliated with the buyer.
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The divestiture was completed on Closing Date, and the total consideration was comprised of (i) an upfront cash payment of $20,714, subject to
customary adjustments and (ii) an additional cash payment (the “Additional Payment”) equal to 0.4x the buyer and its affiliates’ aggregate revenues arising
from the provision of the APC Business to current customers and potential customers in the sales pipeline of APC during the twelve-month period
immediately following the closing, subject to certain exclusions. The Additional Payment is considered seller contingent consideration and the Company
has made an accounting policy election to account for the Additional Payment when realizable.

The divestiture of APC did not represent a strategic shift that would have a major effect on the Company's consolidated results of operations, and
therefore, its results of operations were not reported as discontinued operations.

As of the Closing Date, the carrying amounts of the following major assets were derecognized from our condensed consolidated balance sheet:

Accounts receivable $ 7,413
Intangibles, net 3,687
Other liabilities (1,413)
Net assets divested $ 9,687

APC generated revenues of $459 during the three months ended March 31, 2025. Given that we operate our business as a single reporting unit, we
are unable to reasonably determine stand-alone costs and related earnings or loss before income taxes attributable to the APC business.

Upon completion of the divestiture of APC the Company recognized a gain of $10,713 during the three months ended March 31, 2025. In relation to

the Additional Payment, the Company recognized a gain of $7,027 during the three months ended March 31, 2026. As the Company is in a loss position, no
income tax expense related to the taxable gain was recognized during the three months ended March 31, 2026 and 2025.

7. Intangible Assets

Identified intangible assets consist of the following:

Weighted
Average
Gross Accumulated Carrying Remaining
Amount Amortization Value Life
March 31, 2026
Customer relationships $ 67,064 $ (39,010) 28,054 4.9
Trade name 10,496 (6,883) 3,613 2.4
Technology 91,480 (78,898) 12,582 1.6
Internally developed software 43,095 (26,256) 16,839 4.2
$ 212,135 ' $  (151,047) $ 61,088
Weighted
Average
Gross Accumulated Carrying Remaining
Amount Amortization Value Life
December 31, 2025
Customer relationships $ 67,205 $ (37,535) 29,670 5.1
Trade name 10,745 (6,667) 4,078 2.6
Technology 92,284 (75,987) 16,297 1.6
Internally developed software 40,314 (24,286) 16,028 3.9
$ 210,548 $§  (144,475) $ 66,073
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The Company capitalized $2,781 in the three months ended March 31, 2026 and nothing in the three months ended March 31, 2025, related to
internally developed software to be sold as a service incurred during the application development stage. The Company is amortizing these costs over the
expected lives of the related services. Amortization expense related to intangible assets for the three months ended March 31, 2026 and 2025 was $7,538
and $7,749, respectively.

8. Accrued Expenses and other current liabilities

Accrued expenses and other current liabilities consist of the following:

December 31,

March 31, 2026 2025
Employee compensation and benefits $ 12,329 § 22,556
Professional services 3,070 4,233
Provider services 17,484 6,349
Legal accrual 8,650 5,278
Other 7,229 6,892
Total $ 48,762 $ 45,308

9. Stockholders’ Equity
Undesignated Preferred Stock
The Company’s Amended and Restated Certificate of Incorporation authorizes the issuance of 100,000,000 shares of undesignated preferred stock,

par value of $0.01 per share, with rights and preferences, including voting rights, designated from time to time by the board of directors. No shares of
preferred stock were issued or outstanding as of March 31, 2026 and December 31, 2025.

Common Stock

In the three months ended March 31, 2026 and 2025, no shares of Class B common stock were converted to Class A common stock. As of March
31, 2026, the par value of the Class A, Class B and Class C shares was $150, $14, and $3, respectively. As of December 31, 2025 the aggregate par value
of the Class A, Class B and Class C shares was $148, $14 and $3, respectively.

March 31, 2026 December 31, 2025
Shares Authorized Shares Issued and Outstanding Shares Issued and Outstanding
Class A 1,000,000,000 15,011,477 14,782,788
Class B 100,000,000 1,369,518 1,369,518
Class C 200,000,000 277,777 277,777
1,300,000,000 16,658,772 16,430,083

As of March 31, 2026 and December 31, 2025, the Company had reserved 5,331,692 and 4,619,313 shares of common stock for the exercise of
outstanding stock options, the vesting of restricted stock units, the vesting of performance-based market condition share awards, and the number of shares
remaining available for future grant, respectively.

Stock Plans

The Company maintains the 2006 Employee, Director and Consultant Stock Plan as amended and restated (the “2006 Plan”), the 2020 Equity
Incentive Plan (the “2020 Plan”) and 2024 Inducement Plan (the “2024 Plan”), together, the “Plans,” under which it has granted incentive stock options,
non-qualified stock options, cash based awards, restricted stock units and performance stock units to employees, officers, and directors of the Company. In
connection with the adoption of the 2020 Plan, the then-remaining shares of common stock reserved for grant or issuance under the 2006 Plan became
available for issuance under the 2020 Plan, and no further grants will be made under the 2006 Plan.
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Stock Options

Activity under the Plans is as follows:

Weighted Average
Weighted Remaining
Number of Average Contractual Aggregate
Shares Exercise Price Term (Years) Intrinsic Value
Outstanding as of January 1, 2026 340,426 $ 107.43 29 $ —
Forfeited (11,503) $ 107.94
Outstanding as of March 31, 2026 328,923 $ 107.41 26 § —
Vested and expected to vest as of December 31, 2025 340,206 $ 107.43 29 $ —
Vested and expected to vest as of March 31, 2026 328,703 $ 107.41 26 $ —
Options exercisable as of December 31, 2025 340,426 $ 107.43 29 § —
Options exercisable as of March 31, 2026 328923 § 107.41 26 $ —
No options were exercised or granted in the three months ended March 31, 2026 and 2025.
Restricted Stock Units
Activity for the restricted stock units is as follows:
‘Weighted Average
Grant Date
Shares Fair Value
Unvested as of January 1, 2026 1,194,219 $ 14.91
Granted 442,965 5.22
Vested (166,846) 21.18
Forfeited (33,960) 22.61
Unvested as of March 31, 2026 1,436,378 $ 11.02

The total grant date fair value of RSU’s granted for the three months ended March 31, 2026 and 2025 was $2,312 and $7,524, respectively.
Restricted stock units vest over the service period of one to four years. The aggregate intrinsic value of restricted stock units vested for the three months
ended March 31, 2026 and 2025 was $855 and $1,302, respectively.

Restricted Stock Units with a Performance or Market Condition

Activity for the restricted stock units with a performance or market condition is as follows:

Weighted Average
Grant Date
Shares Fair Value
Unvested as of January 1, 2026 229,579 $ 11.79
Cancelled/Forfeited (5,144) 43.73
Unvested as of March 31, 2026 224,435 $ 11.05

There were no performance-based or market condition share awards granted during the three months ended March 31, 2026 and 2025.

2020 Employee Stock Purchase Plan

During the three months ended March 31, 2025, the Company issued 77,083 shares under the ESPP. During the three months ended March 31,
2026, the Company issued 61,939 shares under the ESPP. As of March 31, 2026, 338,291 shares remained available for issuance.
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Stock-Based Compensation

Stock-based compensation expense, related to all of the Company's stock-based awards, was classified in the condensed consolidated statements of
operations and comprehensive loss as follows:

Three Months Ended March 31,

2026 2025
Cost of revenues $ 117 $ 263
Research and development $ 873 1,610
Selling and marketing $ 269 607
General and administrative 1,045 5,206
Total $ 2,304 $ 7,686

As of March 31, 2026, the unrecognized stock-based compensation expense related to unvested common stock-based awards was $11,653, which is
expected to be recognized over a weighted-average period of 1.6 years.

10. Commitments and Contingencies
Indemnification

The Company’s arrangements generally include certain provisions for indemnifying clients against third-party claims asserting infringement of
certain intellectual property rights in the ordinary course of business. The Company also regularly indemnifies clients against third-party claims that the
company’s products or services breach applicable law or regulation or from claims resulting from a breach of the business associate agreement in place
with the client. In addition, the Company indemnifies its officers, directors and certain key employees while they are serving in good faith in their
capacities. Through March 31, 2026 and December 31, 2025, there have been no claims under any indemnification provisions.

Litigation

From time to time, and in the ordinary course of business, the Company may be subject to various claims, charges, and litigation. As of March 31,
2026 and December 31, 2025, the Company did not have any pending claims, charges or litigation that it expects would have a material adverse effect on
its consolidated financial position, results of operations or cash flows. We have $8,650 of legal costs accrued, of which $5,200 relates to one specific case.

11. Income Taxes

As a result of the Company’s history of net operating losses (“NOL”), the Company continues to maintain a full valuation allowance against its
domestic net deferred tax assets. For the three months ended March 31, 2026, the Company recognized an income tax expense of $217, primarily due to
federal, state and foreign income tax expense. During the three months ended March 31, 2025, the Company recognized an income tax expense of $568,
primarily due to federal, state and foreign income tax expense.

12. Related-Party Transactions

Cleveland Clinic

Cleveland Clinic is a related party because a member of the Company’s board of directors is an executive advisor to Cleveland Clinic. As of March
31, 2026 and December 31, 2025, the Company held current deferred revenue of $65 and $113, respectively from contracts with this client. As of March
31, 2026 and December 31, 2025, amounts due from Cleveland Clinic were $359 and $441, respectively.

During the three months ended March 31, 2026 and 2025, the Company recognized revenue of $249 and $62, respectively, from contracts with this
client.

CCAW,JVLLC

CCAW, JV LLC is a related party because it is a joint venture formed between the Company and Cleveland Clinic for which the Company has a
minority owned interest in. During 2025, the companies determined that these care services could be provided through partnering between the two entities
and that the joint venture was no longer necessary to achieve care delivery. During the year ended
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December 31, 2025, the companies entered into an agreement for the complete liquidation and dissolution of the joint venture. As part of this agreement the
Company will continue to support virtual second opinion services that were previously provided by CCAW, JV LLC, though our existing relationship with
Cleveland Clinic. Certain business activities will continue through the transition period which will conclude in 2026.

During the three months ended March 31, 2026 and 2025, the Company made no capital contributions.

As of March 31, 2026 and December 31, 2025, the Company held no current deferred revenue, from contracts with this client. As of March 31, 2026
and December 31, 2025, there was $460 and $514 due from CCAW, JV LLC, respectively.

During the three months ended March 31, 2026 and 2025, the Company recognized revenue of $331 and $370 from contracts with this client,
respectively.

13. Net Loss per Share

Basic and diluted net loss per share attributable to common stockholders was calculated as follows:

Three Months Ended March 31,

2026 2025

Numerator:

Net loss $ (10,301) $ (18,356)

Net income attributable to non-controlling interest 585 348

Net loss attributable to American Well Corporation $ (10,886) $ (18,704)
Denominator:
Weighted-average common shares outstanding—basic and diluted 16,589,671 15,672,373
Net loss per share attributable to common stockholders—basic and diluted $ (0.66) $ (1.19)

The Company’s potential dilutive securities, which include stock options, unvested restricted stock units and unvested performance market-based
stock units, have been excluded from the computation of diluted net loss per share as the effect would be anti-dilutive. Therefore, the weighted-average
number of common shares outstanding used to calculate both basic and diluted net loss per share attributable to common stockholders is the same. The
Company excluded the following potential common shares equivalents presented based on amounts outstanding at each period end, from the computation
of diluted net loss per share attributable to common stockholders for the periods indicated because including them would have had an anti-dilutive effect:

Three Months Ended March 31,

2026 2025
Unvested restricted stock units 1,436,378 1,810,703
Unvested performance market-based stock units 224,435 755,302
Options to purchase shares of common stock 328,923 415,266
1,989,736 2,981,271

14. Severance and strategic transformation costs

The Company has executed a series of individual actions, referred to as strategic transformation actions. Strategic transformation costs include one-
time employee termination benefits, strategic transformation consulting expenses, as well as other incremental costs resulting from these actions. Employee
termination benefits are recorded in accordance with standard Company policy. Charges are recorded when such actions are approved, communicated,
and/or implemented. Amounts remaining to be paid for any strategic transformation costs are $6,248 and included in accrued expenses and operating lease
liability on the condensed consolidated balance sheet as of March 31, 2026.

In the three months ended March 31, 2026 and 2025, the Company recorded charges of $4,477 and $3,465, respectively, in connection with
individual strategic transformation actions. For the three months ended March 31, 2026 and 2025, these charges consist of $1,171 and $286 recorded as
cost of sales, $1,421 and $1,824 recorded as research and development expense, $896 and $303 as sales and marketing expense, and $989 and $1,052 as
general and administrative expenses, respectively.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Special Note Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forward-looking statements. All statements contained in this Quarterly Report on Form 10-Q other
than statements of historical fact, including statements regarding our future results of operations, including descriptions of our business plan and strategies,
are forward-looking statements. These statements often include words such as “anticipate,” “expect,” “suggests,” “plan,” “believe,” “intend,” “estimates,”
“targets,” “projects,” “should,” “could,” “would,” “may,” “will,” “forecast,” or the negative of these terms, and other similar expressions, although not all
forward-looking statements contain these words.

EERT3 99 ¢

99 ¢

The forward-looking statements and projections are subject to and involve risks, uncertainties and assumptions and you should not place undue
reliance on these forward-looking statements or projections. Although we believe that these forward-looking statements and projections are based on
reasonable assumptions at the time they are made, you should be aware that many factors could affect our actual financial results or results of operations
and could cause actual results to differ materially from those expressed in the forward-looking statements and projections.

Important factors that may materially affect such forward-looking statements and projections include the following:

. weak growth and increased volatility in the digital care market;

. our history of losses and the risk we may not achieve profitability;

. inability to adapt to rapid technological changes;

. our limited number of significant clients and the risk that we may lose their business;

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

. changes in healthcare laws, regulations or trends and our 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 digital care and in platform usage by either clients or patients;

. inability to grow our base of affiliated and non-affiliated providers sufficient to serve patient demand;

. our 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;

. our ability to commence and complete any strategic transformation initiatives and the impact of such initiatives;
. our ability to establish and maintain strategic relationships with third parties;

. the impact of the seasonal viruses on our business or on our ability to forecast our business’s financial outlook;

. the risk that the insurance we maintain may not fully cover all potential exposures; and

. the continuation of the Defense Health Agency relationship beyond July 2026 with comparable financial terms.

The foregoing list of factors is not exhaustive and does not necessarily include all of the important factors that could cause actual results to differ
materially from those expressed in any of our forward-looking statements. The information in this Quarterly Report should be read carefully in conjunction
with other uncertainties and potential events described in our Form 10-K filed with the SEC on February 12, 2026.

The forward-looking statements included in this Quarterly Report on Form 10-Q are made only as of the date of this Quarterly Report. Except as
required by law or regulation, we do not undertake any obligation to update any forward-looking statements to reflect subsequent events or circumstances
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Overview

Amwell is a leading enterprise platform and software company digitally enabling hybrid care. We empower health providers, payers, and innovators
to achieve their digital ambitions, enabling a coordinated experience across in-person, virtual and automated care. We provide our clients with the core
technology and services necessary to successfully develop and distribute digital care programs that meet their strategic, operational, financial and clinical
objectives under their own brands. We offer our clients products to help weave digital care across all care settings. We bring technology and services that
facilitate new models of care, strategic partnerships, consistent execution and better outcomes.

Founded in 2006, Amwell pioneered virtual healthcare. Today, Amwell extends digital care beyond telehealth, enabling care across in-person,
virtual and automated modalities and providing an open, scalable platform that can flex and grow alongside our clients. We bring technology and services
that facilitate new models of care, strategic partnerships, consistent execution and better outcomes. Together with our clients and innovation partners, we
forge a new hybrid model of care delivery that adapts as needs evolve and makes care more accessible for all.

As of December 31, 2025, we powered the digital care programs of approximately 50 health plans, which collectively represent more than 90
million covered lives, as well as approximately 80 of the nation’s largest health systems. Since inception, we have powered approximately 38.7 million
virtual care visits for our clients, including approximately 1.1 million in the three months ended March 31, 2026.

The Amwell Platform

Our enterprise platform and software as a service solutions (“Amwell Platform”) was designed to be future-ready, reliable, flexible, scalable, secure
and integrated with other healthcare software systems. The Amwell Platform offers state-of-the-art data architecture and video capabilities, flexibility and
scalability, as well as a user experience focused on the needs of patients, members and providers. It has been designed from the ground up with the holistic
understanding that the future of care of any one person will inevitably blend a mix of in-person, virtual and automated care experiences. The telehealth of
yesterday has grown to encompass hybrid care delivery models and the flow of data that drives healthcare.

The Amwell Platform delivers the digital capabilities that health systems and health plans care about — for example, virtual primary care, post-
discharge follow-up, chronic condition management, virtual nursing — and aligns them into a single digital care operating system that aggregates all of the
data from these care experiences to provide real-time insight. By providing a single platform for the digital distribution of care, the Amwell Platform
accelerates innovation and interoperability for health system and health plan clients as well as other healthcare innovators who aim to offer a seamless
experience for providers, patients and members.

The Amwell Platform, is our go-forward strategy to digitally enable a scalable healthcare experience across all care settings. The development of the
platform provides our customer base with an improved and more robust healthcare solution that is designed to connect seamlessly with clients' existing
investments as well as Amwell-owned and partner programs.

Our Business Model

We sell the Amwell Platform on a subscription basis, which with our modular platform architecture allows our clients to introduce innovative digital
care use cases over time, expanding our subscription revenue opportunity. To support the Amwell Platform, we offer professional services on a fee-for-
service basis and a range of patient and provider Carepoint devices and software that support hospital and home use cases and access to AMG, our
affiliated medical group that provides clinical services on a fee-for-service basis. The combination of the Amwell Platform, professional services and
Carepoint hardware allows our clients to deploy digital care solutions across their full enterprise, deepening their relationships with existing and new
patients and members through improved care access and coordination, cost and quality. Our contracts are typically three years in length but may be longer
for our largest strategic client partners.

Total subscription fees received were $24.9 million and $32.2 million for the three months ended March 31, 2026 and 2025, respectively.

Health Systems

For health systems, the Amwell Platform enables provider-to-provider virtual care for use cases ranging from stroke to virtual nursing and e-sitting.
Our suite of Carepoint devices can enhance in-person care, whether the clients want to turn existing equipment such as televisions or iPads into digital
access points or use Amwell Carepoint™ carts and peripherals. The Amwell Platform also helps extend care outside the care setting by enabling both on-
demand and scheduled provider-to-patient care for a range of use cases.
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This includes, but is not limited to, urgent care, primary care, behavioral health, chronic disease management, and specialty follow-up care. To augment in-
person and virtual care, our automated care programs and digital mental health services help clinicians and health plans engage patients, members, and
consumers before, after, or in-between visits to improve care plan adherence and prevent costly escalations.

To supplement a health system’s own network of healthcare providers, health systems often choose to purchase clinical services from AMG to
deliver care for certain specialties such as behavioral health therapy and general urgent care, or to simply operate as backup providers on nights and
weekends. AMG services are provided on a fee-for-service basis.

Health Plans

For health plans, employers and government entities, the Amwell Platform enables a member-centric hybrid care experience, seamlessly connecting
with current technology investments and offering an open architecture that allows simple integration of future innovation. The Amwell Platform enables a
broad set of use cases, including primary, urgent, mental health, specialty, and chronic care. Our virtual primary care solution offers a primary care
navigation hub that supports a whole-person, longitudinal care experience for members, integrating virtual visits with digital behavioral health tools and
condition-specific automated care programs, with escalation back to virtual and/or in person care, if needed. Our urgent care solution helps members
conveniently and effectively address unplanned care needs without visiting the emergency department or local urgent care facility, driving quality
outcomes at a lower cost.

Our typical health plan contract includes a recurring subscription fee based on the number of members who have access to the Amwell Platform plus
additional subscription fees associated with add-on programs that extend from urgent care services to longitudinal care. As the health plan expands its
offerings on the Amwell Platform through additional programs or additional covered lives, there is a corresponding increase in subscription fees.

Our health plan clients also purchase clinical services that leverage our AMG network. These visit consultations are charged on a fee-for-service
basis and range in price based on the type of consultation and the specialty of the provider.

Government Healthcare Services

We offer new tailored healthcare solutions for government clients that provide efficient and accessible care options to meet the diverse needs of
government healthcare systems, personnel and their families.

The Amwell Platform enables government healthcare providers to extend care beyond traditional settings, reaching personnel wherever they are
stationed. With both on-demand and scheduled care options, we support a wide range of healthcare needs, including urgent care, primary care, behavioral
health, chronic disease management, and specialty consultations.

Visits
Amwell’s clinical affiliate AMG has built a network of providers who are licensed and credentialed to deliver care on the Amwell Platform across
the entire United States. This clinical network is designed and operated in a way that allows us to meet the aggregate visit demand requirements of our

health plan and health system clients, spanning a broad mix of specialties, including Family Medicine, Lactation, Nutrition, Psychiatry, Therapy and
Women's Health.

AMG earns fee-for-service revenue for each episode of care delivered on the Amwell Platform by its providers with fees varying by physician
specialty or clinical program. These clinical fees vary significantly per consultation or case based on the specialty and may require an additional module
subscription.

Fees received from AMG-related visits were $28.9 million and $26.6 million for the three months ended March 31, 2026 and 2025, respectively.

Services & Carepoint Devices

We offer a full suite of paid, supporting services to our clients to enable their virtual care offerings, including professional services to facilitate
virtual care implementation, workflow design, systems integration and service expansion. To help our clients promote adoption and utilization, we offer
patient and provider engagement services through our internal digital engagement agency.

Amwell Carepoint™ devices enable healthcare providers to leverage proprietary carts and transform existing tablets and TVs into digital access
points in clinical settings, helping to address personnel shortages and access limitations. Our proprietary Carepoint devices coupled with our Carepoint
Calling technology enables providers to deliver digital care into clinical locations, such as the emergency department, community hospitals, clinics, and
hospital-at-home as well as into community settings such as retail stores,
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employer sites, skilled nursing facilities, correctional facilities, and schools. Our Virtual Nursing and patient monitoring (eSitter) offerings leverage these
Carepoint devices to augment on-site nurse teams with virtual staff, and leverage technology to increase patient safety and nurse efficiencies. These devices
are built to rigorous safety and clinical standards and have advanced features including far-end camera controls, fleet monitoring and connectivity to a
variety of peripherals, including diagnostic scopes and heart, lungs, stomach, and ear examination tools. Our Carepoint portfolio supports a range of uses,
including multi-way video, phone connectivity and secure messaging to bring care teams to patients and members in the most efficient way possible.

Fees received from the provision of services and Carepoint devices were $1.1 million and $8.0 million for the three months ended March 31, 2026
and 2025, respectively.

Key Metrics and Factors Affecting Our Performance

We monitor the following key metrics to help us evaluate our business, identify trends affecting our business, formulate business plans and make
strategic decisions. While these metrics present significant opportunities for us, they also represent the challenges that we must successfully address in
order to grow our business and improve the results of our operations.

Digital Care Utilization

Digital and hybrid care utilization is a key driver of our business. A client’s overall utilization of its digital care platform provides an important
measure of the value they derive and drives our business in three important ways. First, to the extent a client succeeds with its digital care program and sees
good usage, they are more likely to renew and potentially expand their contract with us. Second, our health systems agreements typically include a certain
number of visits conducted by their own providers annually and provide that as certain volume thresholds are exceeded, its annual license fees will rise to
reflect this growing value. Third, to the extent that clients utilize provider services from AMG, Amwell derives revenue from clinical fees. We expect that
our future revenues will be driven by the growing adoption of digital and hybrid care and our ability to maintain and grow market share within that market.

In the three months ended March 31, 2026, our clients completed a total of 1.1 million visits using the Amwell Platform, while in the three months
ended March 31, 2025, 1.3 million visits were completed. AMG providers accounted for 36% and 29% of total visits performed using the Amwell Platform
during the three months ended March 31, 2026 and 2025, respectively.

Total Overall Quarterly Visits

Quarter Ended Overall Visits Performed by Client Providers
March 31, 2026 1,050,000 64%
December 31, 2025 980,000 65%
September 30, 2025 1,090,000 73%
June 30, 2025 1,165,000 73%
March 31, 2025 1,300,000 71%

Regulatory Environment

Our operations are subject to comprehensive United States federal, state and local regulations as well as international regulation in the jurisdictions
in which we do business. Our ability to operate profitably will depend in part upon our ability, and that of our affiliated providers, to maintain all necessary
licenses and to operate in compliance with applicable laws and rules. During the COVID-19 pandemic, state and federal regulatory authorities loosened or
removed a number of regulatory requirements in order to increase the availability of digital care services. For example, changes were made to the Medicare
and Medicaid programs (through waivers and other regulatory authority) to increase access to digital care services by, among other things, increasing
reimbursement, permitting the enrollment of out of state providers and eliminating prior authorization requirements. Most Medicare reimbursement
flexibilities have been extended through December 31, 2027, including a waiver for geographic site restrictions (patient may be located at home), the
expansion of eligible provider types, and coverage for audio-only consults.

Seasonality

Visit volumes typically follow the annual flu season, rising during quarter four and quarter one and falling in the summer months. While we sell to
and implement our solutions to clients year-round, we experience some seasonality in terms of when we enter into agreements with our clients and when
we launch our solutions to members.
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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. We 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. In particular,
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. In addition, other
companies, including companies in our industry, may calculate similarly-titled non-GAAP measures differently or may use other measures to evaluate their
performance, all of which could reduce the usefulness of our non-GAAP financial measure as a tool for comparison. A reconciliation is provided below for
our non-GAAP financial measure to the most directly comparable financial measure stated in accordance with GAAP. Investors are encouraged to review
the related GAAP financial measure and the reconciliation of this non-GAAP financial measure to their most directly comparable GAAP financial
measures, and not to rely on any single financial measure to evaluate our business.

Adjusted EBITDA

Adjusted EBITDA is a key performance measure that our management uses 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.

We calculate adjusted EBITDA as net loss adjusted to exclude (i) interest income and other income (expense), net, (ii) net gain on divestiture, (iii)
income tax benefit and expense, (iv) depreciation and amortization, (v) stock-based compensation expense and (vi) severance and strategic transformation

costs.

The following table presents a reconciliation of adjusted EBITDA from the most comparable GAAP measure, net loss, for the three months ended
March 31, 2026 and 2025:

Three Months Ended March 31,

(in thousands) 2026 2025

Net loss $ (10,301) $ (18,356)
Add:

Depreciation and amortization 7,563 $ 7,800
Interest income and other income (expense), net (313) (2,688)
Net gain on divestiture® (7,027) (10,713)
Income tax expense 217 568
Stock-based compensation 2,304 7,686
Severance and strategic transformation costs) 4,477 3,465
Adjusted EBITDA $ (3,080) $ (12,238)

(1)  Severance and strategic transformation costs include expenses associated with the termination of employees and expenses (including
abandonment of our corporate headquarters) that focus on transforming the strategy of the Company’s sales and growth organization as well as
our overall cost structure during the three months ended March 31, 2026 and 2025.

(2)  Net gain on divestiture is related to the gain recognized on the sale of our APC business.

Some of the limitations of adjusted EBITDA include (i) adjusted EBITDA does not properly 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 capital expenditures. 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. In evaluating adjusted EBITDA, you
should be aware that in the future we will incur expenses similar to the adjustments in this presentation. 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. Adjusted EBITDA should
not be considered as an alternative to loss before benefit from income taxes, net loss, earnings 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 loss and other GAAP results.

21



Severance and strategic transformation costs

In the three months ended March 31, 2026 and 2025, the Company recorded charges of $4.5 million and $3.5 million, respectively, in connection
with severance and strategic transformation costs. The Company has executed a series of individual actions designed to maintain or improve our operating
results and profitability. The Company continues to evaluate potential actions and may incur additional strategic transformation costs in future periods.

Our strategic transformation actions include headcount reductions, lease abandonment impairments and other related transitional amounts to
maintain our competitive footprint. With the lease abandonment of our corporate headquarters we recognized $3.4 million in accelerated right of use asset
amortization in the period. Strategic transformation actions are generally funded within twelve months of initiation and are funded by cash flows from
operating activities and existing cash balances. We may incur additional strategic transformation costs in order to align our recurring cost structure with our
current revenue profile. The timing and amount of the incurrence of such future strategic transformation costs are dependent on market conditions,
customer actions and other factors.

For further information, see Note 14, "Severance and strategic transformation costs," to the condensed consolidated financial statements included in
this Report.

Components of Statement of Operations
Revenue

The Company has demonstrated the strength of our revenue as a direct result of the increasing acceptance of digital care, our penetration of the
market, and the successful launch of new and expanded products that enable broadened applications for care delivered virtually. Revenue performance is
reflective of the strong foundation that has been built, focused around health plans, health systems, and our provider network.

We generate revenues from the use of the Amwell Platform in the form of recurring subscription fees for use, and related services and Carepoint
sales. We also generate revenue from the performance of AMG patient visits. Subscription revenue is impacted by timing of revenue recognition.

Cost of Revenues, Excluding Amortization of Intangible Assets

Cost of revenues primarily consist of hosting fees paid to our hosting providers, costs incurred in connection with our professional services,
technical and hosting support, and costs for running our affiliated provider network operations team. These costs primarily include employee-related
expenses (including salaries, bonuses, benefits, stock-based compensation and travel).

Cost of revenues are primarily driven by the hosting and technical support required to service our clients and the size of our provider network. Our
business model is designed to be scalable and to leverage fixed costs to generate higher revenues. While we currently expect increased investments to
further enhance our offering, we also expect increased efficiencies and economies of scale. Our quarterly cost of revenues as a percentage of revenues is
expected to fluctuate from period to period depending on the interplay of these aforementioned factors.

Research and Development Expenses

Research and development expenses include personnel and related expenses for software and hardware engineering, information technology
infrastructure, security and compliance and product development (inclusive of stock-based compensation for our research and development employees).
Research and development expenses also include the periodic outsourcing of similar functions to third party specialists. We have made an effort to
optimize our resourcing structure with a mix of nearshore and offshore employees and contractors, resulting in a more efficient cost structure. We continue
to enhance the Amwell Platform through additional functionality. We believe increased spending in prior years was a temporary investment to accelerate
development of a more scalable and economically beneficial solution that will properly position the Company to benefit in the long term and have seen
decline during the year as we return to normal levels of spend in future periods.

Our research and development expenses may fluctuate as a percentage of our total revenue from period to period due to the seasonality of our total
revenue and the timing and extent of our research and development expenses based on customer demand and emerging market trends.

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 commercial activities. We will continue to invest appropriately in sales expenses as we look to grow with new prospects and
expand the business of our existing clients. We will continue to elevate the skills and impact
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of our sales personnel and related account management teams as we look to provide a differentiated and enhanced client experience to our growing client
base as well as identifying new strategic market opportunities.

Marketing costs consist primarily of personnel and related expenses (inclusive of stock-based compensation) for our marketing staff that primarily
support the sales organization and client engagement. Marketing costs also include third-party independent research, digital marketing campaigns,
participation in trade shows, brand messaging, public relations costs, and the costs of communication materials that are produced to generate awareness and
utilization of the Amwell Platform among our clients and their users.

We expect sales and marketing expense to remain consistent in future periods. Our sales and marketing expenses may fluctuate as a percentage of
our total revenue from period to period due to the seasonality of our total revenue and the timing and extent of our advertising and marketing expenses.

General and Administrative Expenses

General and administrative expenses include personnel and related expenses, and professional fees incurred by finance, legal, human resources,
information technology, our executives, and executive administration staff. They also include stock-based compensation for employees in these
departments and expenses related to auditing, consulting, legal, and corporate insurance.

We expect our general and administrative expenses to remain relatively flat in future periods. Our general and administrative expenses may fluctuate
as a percentage of our total revenue from period to period due to the timing and extent of our general and administrative expenses.

Depreciation and Amortization Expense

Depreciation and amortization expense includes the amortization of intangible assets and depreciation related to our fixed assets. Amortization of
intangible assets consists of the amortization of acquisition-related intangible assets, which are customer relationships, technology and trade names, as well
as the amortization of capitalized software costs.

Interest Income and Other Income (Expense), Net

The balance of interest income and other income (expense), net, consists predominantly of interest income on our money-market investments. We
did not incur material interest expenses in the period as there were no outstanding debts or notes payables.

Gain on divestiture

The Company and Aligned entered into an asset purchase agreement relating to the sale of all property and assets owned, leased or licensed by
Aligned that are primarily used or held for use in connection with the APC Business. In connection with such purchase and sale, the buyer assumed
specified contracts and the related accounts receivable and all accounts payable and accrued expenses of the APC Business, and Dr. Cynthia Horner
transferred the ownership of Asana to a doctor affiliated with the buyer. We divested the APC Business as it was determined the offering no longer fit our
goals around profitability and growth. Streamlining our service offerings will enable us to focus our resources on the Amwell Platform, strategic
customers, and our path to profitability. The divestiture of APC did not represent a strategic shift that would have a major effect on the Company's
consolidated results of operations, and therefore, its results of operations were not reported as discontinued operations.

Provision for Income Taxes
The income tax expense is primarily due to state and foreign income tax expense.

Deferred tax assets are reduced by a valuation allowance to the extent management believes it is not more likely than not to be realized. The ultimate
realization of deferred tax assets is dependent upon the generation of future taxable income. Management makes estimates and judgments about future
taxable income based on assumptions that are consistent with our plans and estimates.
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Consolidated Results of Operations

The following table sets forth our summarized condensed consolidated statement of operations data for the three months ended March 31, 2026 and
2025 and the dollar and percentage change between the respective periods:

Three Months Ended March 31,
(in thousands) 2026 2025 Change %
Revenue $ 54,883 $ 66,833 $ (11,950) (18)%
Costs and operating expenses:
Costs of revenue, excluding depreciation and

amortization of intangible assets 26,919 31,574 (4,655) (15)%
Research and development 12,379 22,102 (9,723) (44)%
Sales and marketing 7,745 12,576 (4,831) (38)%
General and administrative 17,701 23,192 (5,491) 24)%
Depreciation and amortization expense 7,563 7,800 (237) 3)%

Total costs and operating expenses 72,307 97,244 (24,937) (26)%

Loss from operations (17,424) (30,411) 12,987 (43)%
Interest income and other income (expense), net 313 2,688 (2,375) (88)%
Net gain on divestiture 7,027 10,713 (3,686) (34)%

Loss before expense from income taxes and loss from equity method investment (10,084) (17,010) 6,926 (41)%
Income tax expense (217) (568) 351 (62)%
Loss from equity method investment — (778) 778 (100)%

Net loss (10,301) (18,356) 8,055 (44)%
Net income attributable to non-controlling interest 585 348 237 68 %

Net loss attributable to American Well

Corporation $ (10,886) $ (18,704) $ 7,818 (42)%
Revenue

For the three months ended March 31, 2026, subscription revenue decreased $7.3 million due to timing of revenue recognition with our strategic
customers. Other revenue decreased $6.9 million primarily related to professional services performed in the prior period around the integration of our
strategic customers. These decreases were offset by an increase in visit revenue of $2.3 million due to the visit mix being weighted more to special program
visits.

Costs of Revenue, Excluding Amortization of Acquired Intangible Assets

For the three months ended March 31, 2026, the decrease in cost of revenue was primarily driven by a decrease in employee costs of $3.2 million
due to a headcount reduction of 30% period over period. There was also a decrease in marketing services for customers of $1.6 million.

Research and Development Expenses

For the three months ended March 31, 2026, there was a decrease in employee-related costs of $8.0 million (due to headcount reduction of 29%
period over period and reduced stock compensation expense). There was also a decrease of $2.1 million in consulting spend due to cost savings measures
put into place. These decreases were offset by a one time $0.9 million lease abandonment write-off.

Sales and Marketing Expenses

For the three months ended March 31, 2026, there was a decrease in employee-related costs of $4.4 million (due to headcount reduction of 53%
period over period and reduced stock compensation expense), and due to cost savings measures put into place a decrease in conference spend of $0.5
million and consulting spend of $0.3 million. These decreases were offset by a one time $0.6 million lease abandonment write-off.

General and Administrative Expenses

For the three months ended March 31, 2026, the decrease in general and administrative expense was driven by a decrease in employee-related costs
of $9.3 million. The employee related costs were driven primarily by the decrease in stock compensation expense as higher value historic awards had
become fully expensed, as well as headcount reductions of 34% period over period. The decrease was partially offset by an increase in legal spend during
the period of $1.2 million, an increase in bad debt related to historical visits of $1.8 million and a one time $0.9 million lease abandonment write-off.
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Depreciation and Amortization Expense

Depreciation and amortization expense remained consistent for the three months ended March 31, 2026.

Interest Income and Other (Expense) Income, net

For the three months ended March 31, 2026 and 2025, interest income and other (expense) income, net consist entirely of interest income and gains
from our cash equivalents and short-term investments.

Gain on divestiture

The gain of divesture relates to the gain from finalization of the contingent consideration related to the APC sale.

Expense from Income Taxes

Income tax expense was $0.2 million for the three months ended March 31, 2026, compared to income tax expense was $0.6 million for the three
months ended March 31, 2025.

Loss from Equity Method Investment

In 2019, the Company and Cleveland Clinic partnered to form a joint venture, under the name CCAW, JV LLC, to provide broad access to
comprehensive and high acuity care services via virtual care. The Company does not have a controlling financial interest in CCAW, JV LLC, but it does
have the ability to exercise significant influence over the operating and financial policies of CCAW, JV LLC. Therefore, the Company accounts for its
investments in CCAW, JV LLC using the equity method of accounting.

During 2025, the companies determined that these care services could be provided through partnering between the two entities and that the joint
venture was no longer necessary to achieve care delivery, as a result the companies entered into an agreement for the transfer of the VSO Business and
complete liquidation and dissolution of the joint venture. Certain business activities will continue through the transition period which will conclude in
2026.

During the three months ended March 31, 2026, the Company recognized no loss or income as its proportionate share of the joint venture as the
investment was written down to zero. During the three months ended March 31, 2025, the Company recognized a loss of $0.8 million, as its proportionate
share of the joint venture results of operations.

Liquidity and Capital Resources

The following table presents a summary of our cash flow activity for the periods set forth below:

Three Months Ended March 31,

2026 2025
Consolidated Statements of Cash Flows Data:
Net cash used in operating activities $ (983) $ (25,108)
Net cash provided by (used in) investing activities (2,786) 19,391
Net cash provided by financing activities 303 543
Total $ (3,466) $ (5,174)

Sources of Financing

Our principal sources of liquidity were cash and cash equivalents totaling $179.2 million and $182.3 million as of March 31, 2026 and December
31, 2025, respectively, which were held for a variety of growth initiatives and investments as well as working capital purposes. Our cash and cash
equivalents are comprised of money market funds.

As shown in the accompanying condensed consolidated financial statements, the Company incurred a loss from operations of $17.4 million and a
net loss of $10.3 million for the three months ended March 31, 2026 and had an accumulated deficit of $2,072.5 million as of March 31, 2026.

The Company has no debt as of March 31, 2026 or December 31, 2025 and expects to generate operating losses in future periods.
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We believe that our existing cash and cash equivalents will be sufficient to meet our working capital and capital expenditure needs for at least the
next 12 months from the issuance date of the financial statements. Our future capital requirements will depend on many factors including our growth rate,
contract renewal activity, number of consultations on the Amwell Platform, the timing and extent of spending to support product development efforts, our
expansion of sales and marketing activities, the introduction of new and enhanced services offerings, and the continuing market acceptance of digital care
services. We may in the future enter into arrangements to acquire or invest in complementary businesses, services and technologies and intellectual
property rights. We may be required to seek additional equity or debt financing. In the event that additional financing is required from outside sources, we
may not be able to raise it on terms acceptable to us or at all. If we are unable to raise additional capital when desired, our business, financial condition and
results of operations would be adversely affected.

Three months ended March 31, 2026, vs. three months ended March 31, 2025
Cash Used in Operating Activities

Cash used in operating activities was $1.0 million for the three months ended March 31, 2026. The primary driver of this use of cash was our net
loss of $10.3 million. The net loss was partially offset by non-cash expenses of $9.2 million (primarily impairment of right of use asset of $3.4 million,
stock-based compensation of $2.3 million and depreciation and amortization of $7.6 million, offset by net gain on divestiture of $7.0 million).

Cash used in operating activities was $25.1 million for the three months ended March 31, 2025. The primary driver of this use of cash was our net
loss of $18.4 million. The net loss was partially offset by non-cash expenses of $6.0 million (primarily stock-based compensation of $7.3 million and
depreciation and amortization of $7.8 million, offset by net gain on divestiture of $10.7 million).

Cash (Used in) Provided by Investing Activities

Cash used in investing activities was $2.8 million for the three months ended March 31, 2026. Cash used in investing activities consisted of $2.8 of
capitalized software costs.

Cash provided by investing activities was $19.4 million for the three months ended March 31, 2025. Cash provided by investing activities consisted
of $20.4 million in proceeds from divestiture offset by $1.0 million minority investment in a strategic technology partner.

Cash Provided by Financing Activities

Cash provided by financing activities for the three months ended March 31, 2026, was $0.3 million. Cash provided by financing activities consisted
of $0.3 million of proceeds from the employee stock purchase plan.

Cash provided by financing activities for the three months ended March 31, 2025, was $0.5 million. Cash provided by financing activities consisted
of $0.5 million of proceeds from the employee stock purchase plan.

Off-Balance Sheet Arrangements

During the periods presented, we did not have, nor do we currently have, any relationships with unconsolidated entities or financial partnerships,
such as entities often referred to as structured finance or special purpose entities, which would have been established for the purpose of facilitating off-
balance sheet arrangements or other contractually narrow or limited purposes. We are therefore not exposed to the financing, liquidity, market or credit risk
that could arise if we had engaged in those types of relationships.

Contractual Obligations and Commitments

As of March 31, 2026, there have been no material changes from the contractual obligations and commitments previously disclosed in our Form 10-
K.
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Critical Accounting Policies and Estimates

Our condensed consolidated financial statements and the related notes thereto are prepared in accordance with GAAP. The preparation of condensed
consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amounts reported in
the condensed consolidated financial statements and accompanying notes. The Company bases its estimates on historical experience, current business
factors, and various other assumptions that the Company believes are necessary to consider to form a basis for making judgments about the carrying values
of assets and liabilities, the recorded amounts of revenue and expenses, and the disclosure of contingent assets and liabilities. The Company is subject to
uncertainties such as the impact of future events, economic and political factors, and changes in the Company’s business environment; therefore, actual
results could differ from these estimates. Accordingly, the accounting estimates used in the preparation of the Company’s condensed consolidated financial
statements will change as new events occur, as more experience is acquired, as additional information is obtained, and as the Company’s operating
environment evolves. For a discussion of our critical accounting policies and estimates see Part II, Item 7, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” in the 2025 Form 10-K.

Recently Issued Accounting Pronouncements Adopted

For more information on recently issued accounting pronouncements, see Note 2 to our condensed consolidated financial statements covered under
Part I, Item 1 of this Quarterly Report on Form 10-Q.

New Accounting Pronouncements Not Yet Adopted

For more information on new accounting pronouncements not yet adopted, see Note 2 to our condensed consolidated financial statements covered
under Part I, Item 1 in this Quarterly Report on Form 10-Q.

Item 3. Qualitative and Quantitative Disclosure about Market Risk
Interest Rate Risk

We had cash and cash equivalents totaling $179.2 million, and $182.3 million as of March 31, 2026 and December 31, 2025, respectively. These
amounts were primarily invested in money markets. The Company held no investments as of March 31, 2026 and December 31, 2025. The cash and cash
equivalents are held for a variety of growth and investments as well as working capital purposes.

We do not believe that an increase or decrease of 100 basis points in interest rates would have a material effect on our business, financial condition
or results of operations. However, our cash equivalents are subject to market risk due to changes in interest rates. Fixed rate securities may have their
market value adversely affected due to a rise in interest rates. Due in part to these factors, our future investment income may fall short of expectation due to
changes in interest rates or we may suffer losses in principal if we are forced to sell securities that decline in market value due to changes in interest rates.

Fluctuations in the value of our money market funds caused by a change in interest rates (gains or losses on the carrying value) are recorded in other
income and are realized only if we sell the underlying securities.

Foreign Currency Exchange Risk

To date, a substantial majority of our revenue from client arrangements has been denominated in U.S. dollars. We have limited operations outside
the United States. As of March 31, 2026 and December 31, 2025, the Company has foreign subsidiaries in Israel, Ireland, the United Kingdom and
Australia, the functional currency of each subsidiary being the New Israeli Shekel, Euro, British pound and Australian dollar, respectively. The Company
also has a branch with a functional currency of the New Israeli Shekel. The transactional activity for these entities in the three months ended March 31,
2026 and 2025 was not considered significant. Accordingly, we believe we do not have a material exposure to foreign currency risk. We may choose to
focus on international expansion, which may increase our exposure to foreign currency exchange risk in the future.

Inflation Risk

We do not believe that inflation had a material effect on our business, financial condition or results of operations in the last two years. If our costs
were to become subject to significant inflationary pressures, we may not be able to fully offset such higher costs through price increases. Our inability or
failure to do so could harm our business, financial condition or results of operations.
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Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well
designed and operated, can provide only reasonable assurance of achieving the desired control objectives.

Our management, with the participation of our principal executive officers and principal financial officer, has evaluated the effectiveness of our
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended, or the Exchange
Act), as of the end of the period covered by this Quarterly Report on Form 10-Q. Based on this evaluation, our principal executive officers and principal
financial officer concluded that as of March 31, 2026, our disclosure controls and procedures were effective. Disclosure controls and procedures are our
controls and other procedures that are designed to ensure that information required to be disclosed by us in the reports that we file or submit under the
Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms and to provide reasonable
assurance that such information is accumulated and communicated to our management, including our principal executive officers and principal financial
officer, as appropriate, to allow timely decisions regarding required disclosure.

There have been no changes in our internal control over financial reporting during the quarter ended March 31, 2026, that have materially affected,
or are reasonably likely to materially affect, our internal control over financial reporting.

PART II - OTHER INFORMATION
Item 1. Legal Proceedings

From time to time, we may become involved in legal proceedings arising in the ordinary course of our business. We are not presently a party to any
legal proceedings that, in the opinion of our management, would individually or taken together have a material adverse effect on our business, financial
condition, results of operations or cash flows. Regardless of outcome, litigation can have an adverse impact on us due to defense and settlement costs,
diversion of management resources, negative publicity, reputational harm and other factors.

Item 1A. Risk Factors

There have been no material changes to the risk factors previously disclosed in our Form 10-K. For a discussion of potential risks and uncertainties
related to our Company see the information in our Form 10-K in the section entitled “Risk Factors.”

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

There were no sales of unregistered equity securities during the quarter ended March 31, 2026.

Issuer Purchases of Equity Securities

The following table provides information about the Company’s purchases of its common stock for each month during this quarterly period covered
by this report:

(d) Maximum

number (or
approximate
(¢) Total number dollar value)
(a) Total of shares (or units) of shares (or

number purchased as part units) that may

of shares (b) Average of publicly yet be purchased

(or units) price paid per announced plans under the plans
Period purchased* share (or unit)* or programs or programs

January 1 to January 31 9% $ 491 — —
February 1 to February 28 — — — _
March 1 to March 31 — —
Total 9 3 491 — —

* Shares withheld to cover tax withholding obligations under the net settlement provision upon vesting of restricted stock units and exercising of
options.
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Item 3. Defaults Upon Senior Securities

Not applicable.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

Insider Trading Arrangements and Policies

During the three months ended March 31, 2026, certain of our officers and directors adopted Rule 10b5-1 trading arrangements as follows:

On February 17, 2026, Stephen Schlegel, a director on our Board of Directors, adopted a trading plan intended to satisfy the conditions under
Rule 10b5-1(c) of the Exchange Act. The plan is for the sale of up to 9,750 shares of our Class A common stock in amounts and prices
determined in accordance with a formula set forth in the plan and terminates on the earlier of the date all the shares under the plan are sold
and June 30, 2026.

Item 6. Exhibits

The documents listed below are incorporated by reference or are filed with this Quarterly Report on Form 10-Q, in each case as indicated therein
(numbered in accordance with Item 601 of Regulation S-K).

10.1#*
31.1%

31.2%
32.1%
32.2%

101.INS

101SCH
104

Chief Executive Officer Certification

Chief Financial Officer Certification

CEOQ Certification of Quarterly Report

CFO Certifications of Quarterly Report

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

Inline XBRL Taxonomy Extension Schema With Embedded Linkbase Documents
Cover page formatted as Inline XBRL and contained in Exhibit 101

* Filed herewith

#  Indicates a management contract or compensatory plan
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
AMERICAN WELL CORPORATION

Date:  May 5, 2026 By: /s/Ido Schoenberg, MD

Chief Executive Officer
(Principal Executive Officer)

Date:  May 5, 2026 By: /s/ Mark Hirschhorn

Chief Financial Officer
(Principal Financial Officer)

Date:  May 5, 2026 By: /s/ Paul McNeice

Chief Accounting Officer
(Principal Accounting Officer)
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Exhibit 10.1
AMERICAN WELL CORPORATION
NON-EMPLOYEE DIRECTOR COMPENSATION POLICY

Originally Adopted November 2, 2020; and
Amended and Restated on June 10, 2025

Non-employee members of the board of directors (the “Board”) of American Well Corporation (the “Company”) shall
be eligible to receive cash and equity compensation as set forth in this Non-Employee Director Compensation Policy (this
“Policy”). The cash and equity compensation described in this Policy shall be paid or be made, as applicable, automatically and
without further action of the Board, to each member of the Board who is not an employee of the Company or any parent or
subsidiary of the Company (each, a “Non-Employee Director”) who may be eligible to receive such cash or equity
compensation, unless such Non-Employee Director declines the receipt of such cash or equity compensation by written notice to
the Company. This Policy became effective on November 2, 2020 and shall remain in effect until it is revised or rescinded by
further action of the Board. This Policy may be amended, modified or terminated by the Board at any time in its sole discretion.
The terms and conditions of this Policy shall supersede any prior cash and/or equity compensation arrangements for service as a
member of the Board between the Company and any of its Non-Employee Directors and between any subsidiary of the Company
and any of its non-employee directors.

1. Cash Compensation.

(a) Annual Retainers. Each Non-Employee Director shall receive an annual retainer of $75,000 for
service on the Board. Each Non-Employee Director shall also receive $5,000 annually in addition to the annual retainer for
serving as a Board Chair for one of the three (3) established Board Committees: Audit Committee, Compensation Committee and
Nominating and Corporate Governance Committee.

(b) Payment of Retainers. The annual retainer described in Section 1(a) shall be earned on a quarterly
basis based on a calendar quarter and shall be paid by the Company in arrears not later than the fifteenth day following the end of
each calendar quarter. In the event a Non-Employee Director does not serve as a Non-Employee Director for an entire calendar
quarter, such Non-Employee Director shall receive a prorated portion of the retainer(s) otherwise payable to such Non-Employee
Director for such calendar quarter pursuant to Section 1(a) , with such prorated portion determined by multiplying such otherwise
payable retainer by a fraction, the numerator of which is the number of days during which the Non-Employee Director serves as a
Non-Employee Director during the applicable calendar quarter and the denominator of which is the number of days in the
applicable calendar quarter.

2. Equity Compensation. Non-Employee Directors shall be granted the equity awards described below. The
awards described below shall be granted under and shall be subject to the terms and provisions of the Company’s 2020 Equity
Incentive Plan or any other applicable Company equity incentive plan then-maintained by the Company (such plan, as may be
amended from time to time, the “Equity Plan’) and shall be granted subject to the execution and delivery



of award agreements, including attached exhibits, in substantially the forms previously approved by the Board. All applicable
terms of the Equity Plan apply to this Policy as if fully set forth herein, and all equity grants hereunder are subject in all respects
to the terms of the Equity Plan.

(a) Annual Awards. Each Non-Employee Director who (i) serves on the Board as of the date of any
annual meeting of the Company’s stockholders (an “Annual Meeting”) and (ii) will continue to serve as a Non-Employee
Director immediately following such Annual Meeting shall be automatically granted, on the date of such Annual Meeting, an
award of restricted stock units that have an aggregate fair value on the date of such Annual Meeting of $150,000 (as determined
in accordance with ASC 718 and with the number of shares of common stock underlying such award subject to adjustment as
provided in the Equity Plan). Each Non-Employee Director shall also receive $25,000 annually in addition to the annual grant
for serving as a Board Chair for one of the three (3) established Board Committees: Audit Committee, Compensation Committee
and Nominating and Corporate Governance Committee. The awards described in this Section 2(a) shall be referred to as the
“Annual Awards.” For the avoidance of doubt, if the Company’s Annual Meeting does not occur by June 30 of each calendar
year, each Non-Employee Director shall be automatically granted an Annual Award on June 30.

(b) Initial Awards. Except as otherwise determined by the Board, each Non-Employee Director who is
initially elected or appointed to the Board on any date (including the date of an Annual Meeting) shall be automatically granted,
on the date of such Non-Employee Director’s initial election or appointment (such Non-Employee Director’s “Start Date’), an
award of restricted stock units that have an aggregate fair value on such Non-Employee Director’s Start Date equal to $300,000
(as determined in accordance with ASC 718). The awards described in this Section 2(b) shall be referred to as “Initial Awards.”
For the avoidance of doubt and notwithstanding anything set forth herein, (i) no Non-Employee Director shall be granted more
than one Initial Award, and (ii) in the event that a Non-Employee Director’s Start Date occurs on the date of an Annual Meeting,
such Director shall receive an award of restricted stock units that have an aggregate fair value on such Non-Employee Director’s
Start Date equal to $450,000 (as determined in accordance with ASC 718) (which is meant to represent the sum of an Initial
Award and an Annual Award).

(©) Termination of Employment of Employee Directors. Members of the Board who are employees of
the Company or any parent or subsidiary of the Company who subsequently terminate their employment with the Company and
any parent or subsidiary of the Company and remain on the Board will not receive an Initial Award pursuant to Section 2(b)
above, but to the extent that they are otherwise eligible, will be eligible to receive, after termination from employment with the

Company and any parent or subsidiary of the Company, Annual Awards as described in Section 2(a) above.

(d) Vesting of Awards Granted to Non-Employee Directors. Each Annual Award shall vest on the
earlier of (i) the day immediately preceding the date of the first Annual Meeting following the date of grant and (ii) the first
anniversary of the date of grant, subject to the Non-Employee Director continuing in service on the Board through the applicable
vesting date. Each Initial Award shall vest ratably over a period of three years, with such tranches vesting on the first, second
and third anniversaries of the date of grant. No portion of an Annual Award or




Initial Award that is unvested at the time of a Non-Employee Director’s termination of service on the Board shall become vested
thereafter.

3. Expenses

The Company will reimburse each Non-Employee Director for ordinary, necessary and reasonable out-of-
pocket travel expenses to cover in-person attendance at and participation in Board meetings and meetings of any committee of
the Board; provided, that the Non-Employee Director timely submit to the Company appropriate documentation substantiating
such expenses in accordance with the Company’s travel and expense policy applicable to directors, as in effect from time to time.
To the extent that any taxable reimbursements are provided to any Non-Employee Director, they will be provided in accordance
with Section 409A of the Internal Revenue Code of 1986, as amended, including, but not limited to, the following provisions: (i)
the amount of any such expenses eligible for reimbursement during such individual’s taxable year may not affect the expenses
eligible for reimbursement in any other taxable year; (ii) the reimbursement of an eligible expense must be made no later than the
last day of such individual’s taxable year that immediately follows the taxable year in which the expense was incurred; and (iii)
the right to any reimbursement may not be subject to liquidation or exchange for another benefit.



Exhibit 31.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICERS PERIODIC REPORT UNDER SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

1, Ido Schoenberg, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of American Well Corporation for the period ended March 31, 2026;

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

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officers 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;

c. 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

5. The registrant’s other certifying officers 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: May 5, 2026
By: /s/ Ido Schoenberg

Ido Schoenberg
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PERIODIC REPORT UNDER SECTION 302 OF THE SARBANES-OXLEY ACT OF
2002

I, Mark Hirschhorn, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of American Well Corporation for the period ended March 31, 2026;

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

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officers 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;

c) 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

5. The registrant’s other certifying officers 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: May 5, 2026
By:  /s/ Mark Hirschhorn

Mark Hirschhorn
Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

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

I, Ido Schoenberg, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly
Report on Form 10-Q of American Well Corporation for the fiscal quarter ended March 31, 2026 fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended, and that the information contained in such Quarterly Report on Form 10-Q fairly presents, in all

material respects, the financial condition and results of operations of American Well Corporation.

Date: May 5, 2026

By: /s/ Ido Schoenberg

Name: Ido Schoenberg
Title:  Chief Executive Officer
(Principal Executive Officer)



Exhibit 32.2

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

I, Mark Hirschhorn, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly
Report on Form 10-Q of American Well Corporation for the fiscal quarter ended March 31, 2026 fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended, and that the information contained in such Quarterly Report on Form 10-Q fairly presents, in all

material respects, the financial condition and results of operations of American Well Corporation.

Date: May 5, 2026

By: /s/ Mark Hirschhorn

Name: Mark Hirschhorn
Title: Chief Financial Officer
(Principal Financial Officer)






