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Signatures

Special Note Regarding Forward-looking Statements

As used in this Quarterly Report on Form 10-Q, unless expressly indicated or the context otherwise requires, references to “Health Catalyst,” “we,”
“us,” “our,” “the Company,” and similar references refer to Health Catalyst, Inc. and its consolidated subsidiaries. This Quarterly Report on Form 10-Q,
including the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” includes forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act), Section 21E of the Securities Exchange Act
of 1934, as amended (the Exchange Act), and the Private Securities Litigation Reform Act of 1995. Forward-looking statements are only predictions based
on our management’s beliefs and assumptions and on information currently available to our management. All statements other than statements of historical
facts are “forward-looking statements” for purposes of these provisions, including those relating to future events or our future financial performance and
financial guidance. These forward-looking statements, which are subject to a number of risks, uncertainties, and assumptions, generally relate to future
events or our future financial or operating performance. In some cases, you can identify these statements by forward-looking words such as “believe,”
“may,” “will,” “estimate,” “continue,” “anticipate,” “design,” “intend,” “expect,” “could,” “plan,” “potential,” “predict,” “seek,” “should,” “would,”
“target,” “project,” or “contemplate,” the negative of terms like these or other comparable terminology, and other words or terms of similar meaning in
connection with any discussion of expectations, projections, plans, strategy, intentions, or future results of operations or financial performance. Forward-
looking statements contained in this Quarterly Report on Form 10-Q include, but are not limited to, statements about our: 
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• ability to attract new clients and retain and expand our relationships with existing clients;

• ability to expand our service offerings, develop new platform features, and rollout and migrate existing DOS clients to our new platform, Health
Catalyst Ignite;

• the effects of the migration of DOS clients to Ignite, including clients reducing or eliminating their spend with us and client churn or down-selling
in connection with the migration to Ignite or otherwise;

• future financial performance, including trends in revenue, costs of revenue, gross margin, operating expenses, and cost structure;

• ability to compete successfully in competitive markets;

• ability to respond to rapid technological changes and our ability to execute on strategic changes to our business;

• expectations and management of future growth and strategic changes;

• ability to enter new markets and manage our expansion efforts, particularly internationally;

• ability to attract and retain highly-qualified employees, whom we refer to as team members;

• ability to effectively and efficiently protect our brand;

• ability to timely scale and adapt our infrastructure and use our Artificial Intelligence;

• ability to maintain, protect, and enhance our intellectual property and not infringe upon others’ intellectual property;

• ability to successfully identify, acquire, and integrate companies and assets;

• expectations regarding our key financial and operating metrics, including any changes in how we calculate our metrics or the metrics we present;
and

• expectations regarding the impact of any macroeconomic challenges (including high inflationary and/or high interest rate environments,
uncertainty with tariffs, cuts in Medicaid and research funding, or market volatility and measures taken in response thereto), the tight labor market,
any natural disasters or new public health crises, and regional or global conflicts (including the conflicts in the Middle East), on our business and
results of operations.

These forward-looking statements are subject to a number of risks, uncertainties, and assumptions, including those described in the section titled “Risk
Factors” in this Quarterly Report on Form 10-Q and other documents that may be filed by us from time to time with the Securities and Exchange
Commission (the SEC). Moreover, we operate in a very competitive and rapidly changing environment, and new risks emerge from time to time. It is not
possible for our management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements we may make. In light of these
risks, uncertainties, and assumptions, the forward-looking events and circumstances discussed in this Quarterly Report on Form 10-Q may not occur and
actual results could differ materially and adversely from those anticipated or implied in the forward-looking statements and you should not place undue
reliance on our forward-looking statements.

The forward-looking statements made in this Quarterly Report on Form 10-Q relate only to events as of the date on which the statements are made. We
undertake no obligation to update any forward-looking statements made in this Quarterly Report on Form 10-Q to reflect events or circumstances after the
date of this Quarterly Report on Form 10-Q or to reflect new information or the occurrence of unanticipated events, except as required by law.

You should read this Quarterly Report on Form 10-Q in conjunction with the audited consolidated financial statements and the related notes thereto as
of and for the year ended December 31, 2025, included in our Annual Report on Form 10-K.
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Summary of Risk Factors

• We operate in a highly competitive industry, and if we are not able to compete effectively, our business and results of operations will be harmed.

• We may be unable to successfully execute on our growth and client retention initiatives, business strategies, or operating plans as well as cost
reduction and restructuring initiatives.

• If we fail to effectively manage our growth and organizational change, our business and results of operations could be harmed.

• Macroeconomic challenges (including high inflationary and/or high interest rate environments, uncertainty with tariffs, cuts in Medicaid and
research funding, or market volatility and measures taken in response thereto), the tight labor market, any natural disasters or new public health
crises, and regional or global conflicts (including the conflicts in the Middle East) could harm our business, results of operations, and financial
condition.

• If we do not continue to innovate and provide services that are useful to clients and users, we may not remain competitive, and our revenue and
results of operations could suffer.

• Our business could be adversely affected if our clients are not satisfied with our cloud-based data platform, software analytics applications, and
expertise (our Solution).

• If our existing clients do not continue or renew their contracts with us, renew at lower fee levels, or decline to purchase additional technology and
services from us, it could have a material adverse effect on our business, financial condition, and results of operations.

• Our business and operations may suffer in the event of information technology system failures, cyberattacks, or deficiencies in our cybersecurity.

• Actual or perceived failures to comply with applicable data protection, privacy and security laws, regulations, standards and other requirements
could adversely affect our business, results of operations, and financial condition.

• Our Solution is dependent on our ability to source data from third parties, and such third parties could take steps to block our access to data, or
increase fees or impose fees for such access, which could impair our ability to provide our Solution, limit the effectiveness of our Solution, or
adversely affect our financial condition and results of operations.

• Our results of operations have in the past fluctuated and may continue to fluctuate significantly, and if we fail to meet the expectations of
securities analysts or investors, our stock price and the value of an investment in our common stock could decline substantially.

• Our term loan facility exposes us to interest rate risks, contains covenants and other provisions that restrict our ability to take certain actions, and
may limit our ability to operate or grow our business in the future.

• Our pricing may change over time and our ability to efficiently price our Solution will affect our results of operations and our ability to attract or
retain clients.

• If our Solution fails to provide accurate and timely information, or if our content or any other element of our Solution is associated with faulty
clinical decisions or treatment, we could be exposed to litigation, investigations or have liability to clients, clinicians, patients, or others, which
could adversely affect our results of operations.
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• Our increasing reliance on AI and machine learning technologies may expose us to significant risks, including development and deployment
challenges, regulatory uncertainties, and potential third-party claims, which could adversely affect our reputation, business, results of operations,
and financial condition.

• Because competition for our target employees is intense, we may not be able to attract and retain the highly skilled employees we need to support
our continued growth.

• We rely on third-party providers, including Microsoft Azure, for computing infrastructure, network connectivity, and other technology-related
services needed to deliver our Solution. Any disruption in the services provided by such third-party providers could adversely affect our business
and subject us to liability.

• We rely on Internet infrastructure, bandwidth providers, data center providers, other third parties, and our own systems for providing our Solution
to our users, and any failure or interruption in the services provided by these third parties or our own systems could expose us to litigation,
potentially require us to issue credits to our clients, and negatively impact our relationships with users or clients, adversely affecting our brand and
our business.

• Failure by our clients to obtain proper permissions and waivers may result in claims against us or may limit or prevent our use of data, which
could harm our business.

• The market for our common stock has decreased in recent periods, may be volatile, and may further decline for many reasons, including reasons
that are not related to our operating performance.
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Part I. Financial Information

Item 1. Financial Statements

HEALTH CATALYST, INC.
Condensed Consolidated Balance Sheets

(in thousands, except share and per share data)
As of

March 31,
As of

December 31,
2026 2025

(unaudited)

Assets
Current assets:

Cash and cash equivalents $ 59,864  $ 50,814 
Short-term investments 48,959  44,918 
Accounts receivable, net 59,146  59,128 
Prepaid expenses and other assets 14,343  14,447 

Total current assets 182,312  169,307 
Property and equipment, net 34,935  33,838 
Intangible assets, net 69,332  77,678 
Operating lease right-of-use assets 6,255  6,640 
Goodwill 113,251  209,073 
Other assets 6,117  6,107 
Total assets $ 412,202  $ 502,643 
Liabilities and stockholders’ equity
Current liabilities:

Accounts payable $ 11,694  $ 9,363 
Accrued liabilities 20,825  18,697 
Deferred revenue 69,736  56,107 
Operating lease liabilities 3,731  3,779 
Current portion of long-term debt 1,627  1,627 

Total current liabilities 107,613  89,573 
Long-term debt, net of current portion 151,738  151,624 
Deferred revenue, net of current portion 227  410 
Operating lease liabilities, net of current portion 13,482  14,208 
Contingent consideration liabilities, net of current portion 156  250 
Other liabilities 841  798 
Total liabilities 274,057  256,863 
Commitments and contingencies (Note 15)

(1)

(1)
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Stockholders’ equity:
Preferred stock, $0.001 par value per share; 25,000,000 shares authorized and no shares issued and outstanding

as of March 31, 2026 and December 31, 2025 —  — 
Common stock, $0.001 par value per share, and additional paid-in capital; 500,000,000 shares authorized as of

March 31, 2026 and December 31, 2025; 73,748,666 and 72,027,332 shares issued and outstanding as of
March 31, 2026 and December 31, 2025, respectively 1,612,808  1,608,840 

Accumulated deficit (1,475,672) (1,364,646)
Accumulated other comprehensive income 1,009  1,586 

Total stockholders’ equity 138,145  245,780 
Total liabilities and stockholders’ equity $ 412,202  $ 502,643 

__________________
(1)    Includes amounts attributable to related party transactions. See Note 17 for further details.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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HEALTH CATALYST, INC.
Condensed Consolidated Statements of Operations

(in thousands, except per share data)
(unaudited)

Three Months Ended
March 31,

2026 2025

Revenue :
Technology $ 49,468  $ 51,482 
Professional services 21,288  27,931 

Total revenue 70,756  79,413 
Cost of revenue, excluding depreciation and amortization:

Technology 17,283  17,565 
Professional services 18,010  25,613 

Total cost of revenue, excluding depreciation and amortization 35,293  43,178 
Operating expenses:

Sales and marketing 10,585  14,738 
Research and development 9,779  15,186 
General and administrative 13,960  14,162 
Depreciation and amortization 12,115  12,320 
Impairment of goodwill 95,501  — 

Total operating expenses 141,940  56,406 
Loss from operations (106,477) (20,171)
Interest and other expense, net (4,135) (3,356)
Loss before income taxes (110,612) (23,527)
Income tax provision (414) (215)
Net loss $ (111,026) $ (23,742)
Net loss per share, basic and diluted $ (1.53) $ (0.35)
Weighted-average shares outstanding used in calculating net loss per share, basic and diluted 72,593  68,552 

__________________
(1)    Includes amounts attributable to related party transactions. See Note 17 for further details.

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

(1)
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HEALTH CATALYST, INC.
Condensed Consolidated Statements of Comprehensive Loss

(in thousands)
(unaudited)

Three Months Ended
March 31,

2026 2025

Net loss $ (111,026) $ (23,742)

Other comprehensive income (loss):
Change in net unrealized gains (losses) on available for sale investments (66) (74)
Change in foreign currency translation adjustment (511) 1,049 

Comprehensive loss $ (111,603) $ (22,767)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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HEALTH CATALYST, INC.
Condensed Consolidated Statements of Stockholders’ Equity

(in thousands, except share data)
(unaudited)

Three Months Ended March 31, 2026
Common Stock and Additional

Paid-in Capital
Accumulated

Deficit

Accumulated
Other

Comprehensive
Income

Total
Stockholders’

EquityShares Amount

Balance as of December 31, 2025 72,027,332  $ 1,608,840  $(1,364,646) $ 1,586  $ 245,780 
Vesting of restricted stock units 1,721,334  —  —  —  — 
Stock-based compensation —  3,968  —  —  3,968 
Net loss —  —  (111,026) —  (111,026)
Other comprehensive loss —  —  —  (577) (577)

Balance as of March 31, 2026 73,748,666  $ 1,612,808  $(1,475,672) $ 1,009  $ 138,145 

Three Months Ended March 31, 2025
Common Stock and Additional

Paid-in Capital
Accumulated

Deficit

Accumulated
Other

Comprehensive
Income (Loss)

Total
Stockholders’

EquityShares Amount

Balance as of December 31, 2024 64,043,799  $ 1,552,714  $(1,186,672) $ (835) $ 365,207 
Vesting of restricted stock units and restricted shares 980,857  —  —  —  — 
Issuance of common stock related to acquisition 5,560,583  31,584  —  —  31,584 
Repurchase of common stock (1,103,601) (5,000) —  —  (5,000)
Stock-based compensation —  7,787  —  —  7,787 
Net loss —  —  (23,742) —  (23,742)
Other comprehensive income —  —  —  975  975 

Balance as of March 31, 2025 69,481,638  $ 1,587,085  $(1,210,414) $ 140  $ 376,811 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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HEALTH CATALYST, INC.
Condensed Consolidated Statements of Cash Flows

(in thousands)(unaudited)
Three Months Ended

March 31,
2026 2025

Cash flows from operating activities
Net loss $ (111,026) $ (23,742)
Adjustments to reconcile net loss to net cash provided by operating activities:

Stock-based compensation expense 3,770  7,543 
Depreciation and amortization 12,115  12,320 
Non-cash operating lease expense 625  735 
Amortization of debt discount, issuance costs, and deferred financing costs 633  1,208 
Investment discount and premium accretion (227) (914)
Provision for expected credit losses 555  810 
Deferred tax provision 44  67 
Impairment of goodwill 95,501  — 
Other 229  (292)
Change in operating assets and liabilities:
Accounts receivable, net (591) (6,067)
Prepaid expenses and other assets (33) 764 
Accounts payable, accrued liabilities, and other liabilities 4,407  (7,196)
Deferred revenue 13,452  15,988 
Operating lease liabilities (943) (944)

Net cash provided by operating activities 18,511  280 

Cash flows from investing activities
Proceeds from the sale and maturity of short-term investments 21,000  143,208 
Purchase of short-term investments (24,915) — 
Acquisition of businesses, net of cash acquired —  (41,122)
Capitalization of internal-use software (4,604) (4,661)
Purchase of property and equipment (338) (670)
Purchase of intangible assets (553) — 
Proceeds from the sale of property and equipment 4  7 
Net cash (used in) provided by investing activities (9,406) 96,762 

Cash flows from financing activities
Proceeds from employee stock purchase plan 403  695 
Repurchase of common stock —  (5,000)
Repayment of debt (407) (407)
Net cash used in financing activities (4) (4,712)
Effect of exchange rate changes on cash and cash equivalents (51) (7)
Net increase in cash and cash equivalents 9,050  92,323 

Cash and cash equivalents at beginning of period 50,814  249,645 
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Cash and cash equivalents at end of period $ 59,864  $ 341,968 

Supplemental disclosures of non-cash investing and financing information
Common stock issued in connection with acquisitions $ —  $ 31,584 
Stock-based compensation capitalized as internal-use software 198  244 
Purchase of property and equipment included in accounts payable 38  188 
Capitalized internal-use software included in accounts payable and accrued liabilities 212  226 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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HEALTH CATALYST, INC.

Notes to the Condensed Consolidated Financial Statements
(unaudited)

1. Description of Business and Summary of Significant Accounting Policies

Nature of operations

Health Catalyst, Inc. (Health Catalyst) was incorporated under the laws of Delaware in September 2011. We are a leading provider of data and
analytics technology and services to healthcare organizations. Our Solution comprises our cloud-based data platform, software analytics applications, and
professional services expertise. Our clients, which are primarily healthcare providers, use our Solution to manage their data, derive analytical insights to
operate their organization, and produce measurable clinical, financial, and operational improvements.

Basis of presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with U.S. generally accepted accounting
principles (GAAP) and the applicable regulations of the U.S. Securities and Exchange Commission (SEC) regarding interim financial reporting. Certain
information and note disclosures normally included in annual financial statements prepared in accordance with GAAP have been condensed or omitted.
Therefore, these unaudited condensed consolidated financial statements should be read in conjunction with our audited consolidated financial statements
and the related notes thereto as of and for the year ended December 31, 2025 included in our Annual Report on Form 10-K.

Interim unaudited condensed consolidated financial statements

The accompanying interim condensed consolidated balance sheet as of March 31, 2026, the interim condensed consolidated statements of operations
for the three months ended March 31, 2026 and 2025, the interim condensed consolidated statements of comprehensive loss for the three months ended
March 31, 2026 and 2025, our interim condensed consolidated statements of stockholders’ equity for the three months ended March 31, 2026 and 2025,
and our interim condensed consolidated statements of cash flows for the  three months ended March 31, 2026  and 2025  are unaudited. Our condensed
consolidated balance sheet as of December 31, 2025 was derived from audited financial statements, but does not include all disclosures required by GAAP.
Our interim unaudited condensed consolidated financial statements have been prepared on a basis consistent with our annual consolidated financial
statements and, in the opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary to state fairly the
Company’s financial position, its operations and cash flows for the periods presented. The historical results are not necessarily indicative of future results,
and the results of operations for the three months ended March 31, 2026 are not necessarily indicative of the results to be expected for the full year or any
other period.

Principles of consolidation

The condensed consolidated financial statements include the accounts of Health Catalyst and its wholly-owned subsidiaries. Intercompany balances
and transactions have been eliminated.

Use of estimates

The preparation of financial statements in conformity with GAAP requires us to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenue and
expenses during the reporting period. On an on-going basis, we evaluate our estimates, including those related to revenue recognition, reserves for expected
credit losses, useful lives of property and equipment, capitalization and estimated useful life of internal-use software, impairment assessments of goodwill,
intangible assets, and other long-lived assets, fair value of financial instruments, deferred tax assets, stock-based compensation, contingent consideration,
the period of benefit for deferred contract acquisition costs, the incremental borrowing rate used for operating leases, and tax uncertainties. Actual results
could differ significantly from those estimates.
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HEALTH CATALYST, INC.

Notes to the Condensed Consolidated Financial Statements
(unaudited)

Segment reporting

Operating segments are identified as components of an enterprise about which separate discrete financial information is evaluated by our Chief
Executive Officer, who we have concluded is our chief operating decision maker (CODM) in assessing performance and making decisions regarding
resource allocation. We operate our business in two operating segments that also represent our reportable segments. Our segments are (1) technology and
(2) professional services.

The CODM is regularly provided with and uses Adjusted Gross Profit as the measure of our profit used to assess performance and allocate resources
between the two operating segments. This measure is utilized during our budgeting and forecasting process to assess profitability and enable decision
making regarding strategic initiatives, capital investments, and personnel across our two operating segments. Refer to Note 18-Segments for additional
details.

Net loss per share

Basic net loss per share is calculated by dividing net loss by the weighted average number of shares of common stock outstanding. Diluted net loss per
share is calculated by giving effect to all potentially dilutive common stock equivalents outstanding for the period, when dilutive. For purposes of this
calculation, stock options, restricted stock units (RSUs), performance-based restricted stock units (PRSUs), convertible senior notes, restricted shares,
shares issuable as acquisition-related contingent consideration, and purchase rights committed under the employee stock purchase plan are considered to be
common stock equivalents but have been excluded from the calculation of diluted net loss per share attributable to common stockholders as the effect is
anti-dilutive.

Revenue recognition

We derive our revenue primarily from technology subscriptions and professional services. We determine revenue recognition by applying the
following steps:

• Identification of the contract, or contracts, with a client;

• Identification of the performance obligations in the contract;

• Determination of the transaction price;

• Allocation of the transaction price to the performance obligations in the contract; and

• Recognition of revenue when, or as, we satisfy the performance obligation.

We recognize revenue net of any taxes collected from clients and subsequently remitted to governmental authorities.

Technology revenue

Technology revenue primarily consists of subscription fees charged to clients for access to use our technology. We provide clients access to our
technology through either an all-access or limited-access, modular subscription.

The majority of our subscription arrangements are cloud-based and do not provide clients the right to take possession of the technology or contain a
significant penalty if the client were to take possession of the technology. Revenue from cloud-based subscriptions is recognized ratably over the contract
term beginning on the date that the service is made available to the client. Our subscription contracts generally have a three- or five-year term, of which
many are terminable after one year upon 90 days’ notice.
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HEALTH CATALYST, INC.

Notes to the Condensed Consolidated Financial Statements
(unaudited)

Subscriptions that allow the client to take software on-premise without significant penalty are treated as time-based licenses. These arrangements
generally include access to technology, access to unspecified future products, and maintenance and support. Revenue for upfront access to our technology
library is recognized at a point in time when the technology is made available to the client. Revenue for access to unspecified future products included in
time-based license subscriptions is recognized ratably over the contract term beginning on the date that the access is made available to the client.

Professional services revenue

Professional services revenue primarily includes data and analytics services, domain expertise services, Tech-enabled Managed Services, and
implementation services. Professional services arrangements typically include a fee for making full-time equivalent (FTE) services available to our clients
on a monthly basis. FTE services generally consist of a blend of analytic engineers, analysts, and data scientists based on the domain expertise needed to
best serve our clients. Professional services are typically considered distinct from the technology offerings and revenue is generally recognized as the
service is provided using the “right to invoice” practical expedient.

Contracts with multiple performance obligations

Many of our contracts include multiple performance obligations. We account for performance obligations separately if they are capable of being
distinct within the context of the contract. In these circumstances, the transaction price is allocated to separate performance obligations on a relative
standalone selling price basis. We determine standalone selling prices based on the observable price a good or service is sold for separately when available.
In cases where standalone selling prices are not directly observable, based on information available, we utilize the expected cost plus a margin, adjusted
market assessment, or residual estimation method. We consider all information available including our overall pricing objectives, market conditions, and
other factors, which may include client demographics and the types of users.

Standalone selling prices are not directly observable for our all-access and limited-access technology arrangements, which are composed of cloud-
based subscriptions, time-based licenses, and perpetual licenses. For these technology arrangements, we generally use the residual method due to a limited
number of standalone transactions and/or prices that are highly variable.

Variable consideration

Variable consideration for usage-based performance obligations, including data hosting, data processing, and related services are recognized in the
period in which the usage occurs. We have also entered into at-risk and shared savings arrangements with certain clients whereby we receive variable
consideration based on the achievement of measurable improvements that may include cost savings or performance against metrics. For these
arrangements, we estimate revenue using the most likely amount that we will receive. Estimates are based on our historical experience and best judgment at
the time to the extent it is probable that a significant reversal of revenue recognized will not occur. Due to the nature of our arrangements, certain estimates
may be constrained until the uncertainty is further resolved.

Contract balances

Contract assets resulting from services performed prior to invoicing clients are recorded as unbilled accounts receivable and are presented on the
consolidated balance sheets in aggregate with accounts receivable. Unbilled accounts receivable generally become billable at contractually specified dates
or upon the attainment of contractually defined milestones. We record contract liabilities as deferred revenue when cash payments are received or due in
advance of performance. Deferred revenue includes advance consideration received from the client and billings in excess of revenue recognized. Refer to
Note 16-Contract Balances and Remaining Performance Obligations for additional details.
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HEALTH CATALYST, INC.

Notes to the Condensed Consolidated Financial Statements
(unaudited)

Deferred costs

We capitalize sales commissions and associated fringe costs, such as benefits and payroll taxes, paid to direct sales personnel and other incremental
costs of obtaining contracts with clients, provided we expect to recover those costs. We determine that costs should be deferred based on our sales
compensation plans when the commissions are incremental and would not have occurred absent the client contract. As of March  31, 2026 and
December 31, 2025, $2.0 million and $1.8 million, respectively, of deferred contract acquisition costs are expected to be amortized within the next 12
months and are included in prepaid expenses and other assets on the condensed consolidated balance sheets. As of March 31, 2026 and December 31, 2025,
the remaining $2.2 million and $2.4 million, respectively, of deferred contract acquisition costs are included in non-current other assets.

Commissions paid upon the initial acquisition of a contract are amortized on a straight-line basis over an estimated period of benefit of four years.
Amortization is recognized on a straight-line basis commensurate with the pattern of revenue recognition. The period of benefit was estimated by
considering factors such as estimated average client life, the rate of technological change in our subscription service, and the impact of competition in our
industry. As our average client life significantly exceeded the rate of change in our technology, we concluded that the rate of change in the technology
underlying our subscription service was the most significant factor in determining the period of benefit for which the asset relates. In evaluating the rate of
change in our technology, we considered the competition in our industry, our commitment to continuous innovation, and the frequency of product,
platform, and technology updates. We determined that the impact of competition in our industry is reflected in the period of benefit through the rate of
technological change. Amortization of deferred contract acquisition costs was $0.6 million and $0.8 million for the three months ended March 31, 2026 and
2025, respectively, and is included within sales and marketing expense in the condensed consolidated statements of operations.

We defer certain costs to fulfill a contract when the costs are expected to be recovered, are directly related to in-process contracts, and enhance
resources that will be used in satisfying performance obligations in the future. These deferred fulfillment costs primarily consist of employee compensation
incurred as part of the implementation of new contracts. Amortization of deferred fulfillment costs is included within cost of revenue in the condensed
consolidated statements of operations. We periodically review these deferred costs to determine whether events or changes in circumstances have occurred
that could impact the period of benefit. There were no impairment losses recorded during the periods presented.

Cost of revenue, excluding depreciation and amortization

Cost of technology revenue primarily consists of costs associated with hosting and supporting our technology, including third-party cloud computing
and hosting costs, license and revenue share fees, contractor costs, and salary and related personnel costs for our cloud services and support teams. Cost of
professional services revenue primarily consists of salary and related personnel costs, travel-related costs, and independent contractor costs. Cost of
revenue in the interim condensed consolidated statements of operations excludes costs related to depreciation and amortization.

Cash and cash equivalents

We consider all highly liquid investments purchased with a remaining maturity of three months or less at the time of acquisition to be cash equivalents.

Short-term investments

Our investment policy limits investments to highly-rated instruments. We classify and account for our short-term investments as available for sale
securities as we may sell these securities at any time for use in our current operations or for other purposes, even prior to maturity. As a result, we classify
our short-term investments, including securities with contractual maturities beyond twelve months, within current assets in the condensed consolidated
balance sheets.
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Accounts receivable

Accounts receivable are non-interest bearing and are recorded at the original invoiced amount less an allowance for credit losses based on the
probability of future collections. Our allowance is based on our estimate of expected credit losses for outstanding trade accounts receivables and unbilled
receivables.

We determine expected credit losses based on historical write-off experience, an analysis of the aging of outstanding receivables, client payment
patterns, the establishment of specific reserves for clients in an adverse financial condition, and current economic conditions, including high interest rates
and high inflation, that may impact the collectability of outstanding receivables. We reassess the adequacy of the allowance for credit losses each reporting
period. The following table presents a rollforward of the allowance for credit losses (in thousands):

Three Months Ended March 31,
2026 2025

(unaudited)

Allowance for credit losses at the beginning of period $ 3,700  $ 4,200 
Provision for expected credit losses 550  810 
Less: Write-offs, net of recoveries (50) (2,010)

Allowance for credit losses at the end of period $ 4,200  $ 3,000 

Leases

We determine if an arrangement is a lease at inception. Operating leases are included in operating lease right-of-use (ROU) assets and operating lease
liabilities in our condensed consolidated balance sheets. We have adopted the short-term lease recognition exemption policy. All of our leasing
commitments are classified either as operating leases or otherwise qualify as short-term leases with lease terms of 12 months or less.

ROU assets represent our right to use an underlying asset for the lease term and lease liabilities represent our obligation to make lease payments arising
from the lease. Operating lease ROU assets and liabilities are recognized at the commencement date based on the present value of lease payments over the
lease term. As our lease contracts do not have a readily determinable implicit rate, we use our incremental borrowing rate based on the information
available at the commencement date to determine the present value of lease payments. The incremental borrowing rate is the estimated rate incurred to
borrow on a collateralized basis over a similar term and amount equal to the lease payments in a similar economic environment.

The operating lease ROU asset also includes any lease payments made and excludes lease executory costs. Our lease terms may include options to
extend or terminate the lease when it is reasonably certain that we will exercise the applicable option. Lease expense for lease payments is recognized on a
straight-line basis over the lease term. Variable costs related to our leased office space, such as maintenance and utilities based on actual usage, are not
included in the measurement of right-of-use assets and lease liabilities, but are expensed as incurred.
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Property and equipment

Property and equipment are stated at historical cost less accumulated depreciation. Repairs and maintenance costs that do not extend the useful life or
improve the related assets are expensed as incurred. Depreciation is computed using the straight-line method over the estimated useful lives of the assets.
The estimated useful life of each asset category is as follows:

Computer equipment 2-3 years
Furniture and fixtures 3-5 years
Leasehold improvements Lesser of lease term or estimated useful life
Computer software 2-5 years
Capitalized internal-use software costs 2-3 years

When there are indicators of potential impairment, we evaluate the recoverability of the carrying values by comparing the carrying amount of the
applicable asset group to the estimated undiscounted future cash flows expected to be generated by the asset group over the remaining useful life of the
primary asset, plus any terminal value, in the asset group. If the carrying amount of the asset group exceeds those estimated future net cash flows, an
impairment charge is recognized based on the amount by which the carrying value of the long-lived assets exceeds the fair value of the assets.

Intangible assets

Intangible assets include developed technologies, client relationships, client contracts, and trademarks that were acquired in business combinations and
asset acquisitions. Intangible assets also include the purchase of third-party computer software. The intangible assets are amortized using the straight-line
method over the assets’ estimated useful lives. The estimated useful life of each asset category is as follows:

Developed technologies 3-10 years
Client relationships and contract backlog 2-7 years
Computer software licenses 1-5 years
Trademarks 1-5 years

Goodwill

We operate our business in two operating segments that also represent our reporting units. Our reporting units are organized based on our technology
and professional services. We record goodwill as the difference between the aggregate consideration paid for a business combination and the fair value of
the identifiable net tangible and intangible assets acquired. Goodwill includes the know-how of the assembled workforce, the ability of the workforce to
further improve technology and product offerings, client relationships, and the expected cash flows resulting from these efforts. Goodwill may also include
expected synergies resulting from the complementary strategic fit these businesses bring to existing operations. Goodwill is assessed for impairment
annually on October 31 or more frequently if indicators of impairment are present or circumstances suggest that impairment may exist.

Our first step in the goodwill impairment test is a qualitative analysis of factors that could be indicators of potential impairment. Judgment in the
assessment of qualitative factors of impairment may include changes in business climate, market conditions, or other events impacting the reporting unit.
Next, if a quantitative analysis is necessary, we compare the fair value of the reporting unit with its carrying amount, including goodwill. If the fair value of
the reporting unit exceeds its carrying amount, the goodwill of the reporting unit is not considered impaired.
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Performing a quantitative goodwill impairment test includes the determination of the fair value of a reporting unit, which requires management to use
significant judgment and estimation. The significant estimation is primarily due to the judgmental nature of the inputs to the valuation models used to
measure the fair value of the reporting units, as well as the sensitivity of the respective fair values to the underlying significant assumptions. Typical
methods to derive the fair value of reporting units include using the income or market approaches.

The significant assumptions used to form the basis of the estimates include, among others, the selection of valuation methodologies, estimates of
expected revenue, including revenue growth rates, and operating margins used to calculate projected future cash flows, risk-adjusted discount rates, and the
selection of appropriate market comparable companies. Many of these significant assumptions are forward-looking and could be affected by future
economic and market conditions. If a quantitative analysis is necessary, we typically engage the assistance of a valuation specialist in concluding on fair
value measurements in connection with determining the fair values of our reporting units. If the carrying amount of the reporting unit exceeds its fair value,
we would recognize an impairment charge for the amount by which the carrying amount exceeds the reporting unit’s fair value. We recorded goodwill
impairment of $95.5 million during the three months ended March 31, 2026. Refer to Note 4—Goodwill and Intangible Assets for additional details. There
was no impairment of goodwill for the three months ended March 31, 2025. 

Business combinations

The results of businesses acquired in a business combination are included in our condensed consolidated financial statements from the date of the
acquisition. Purchase accounting results in assets and liabilities of an acquired business generally being recorded at their estimated fair value on the
acquisition date. Any excess consideration transferred over the fair value of the identifiable assets acquired and liabilities assumed is recognized as
goodwill.

We perform valuations of assets acquired and liabilities assumed on each acquisition accounted for as a business combination in order to record the
tangible and intangible assets acquired and liabilities assumed based on our best estimate of fair value. Determining the fair value of assets acquired and
liabilities assumed requires management to use significant judgment and estimates including the selection of valuation methodologies, estimates of future
revenue and cash flows, discount rates, and selection of comparable companies. Significant estimation is required in determining the fair value of the
client-related intangible assets and technology-related intangible assets.

The significant estimation is primarily due to the judgmental nature of the inputs to the valuation models used to measure the fair value of these
intangible assets, as well as the sensitivity of the respective fair values to the underlying significant assumptions. We typically use the income approach or
cost approach to measure the fair value of intangible assets. The significant assumptions used to form the basis of the estimates included the number of
engineer hours required to develop technology, expected revenue including revenue growth rates, rate and timing of obsolescence, royalty rates and
earnings before interest, taxes, depreciation and amortization (EBITDA) margin used in the estimate for client relationships, and backlog. Many of these
significant assumptions were forward-looking and could be affected by future economic and market conditions. We engage the assistance of valuation
specialists in concluding on fair value measurements in connection with determining fair values of material assets acquired and liabilities assumed in a
business combination.

For the three months ended March 31, 2026, and 2025, we expensed $2.4 million and $1.5 million, respectively, of transaction costs associated with
business combinations. The costs were expensed as incurred and are included in general and administrative expense in our condensed consolidated
statements of operations.

Contingent consideration liabilities

Our acquisition consideration in business combinations may include an estimate for contingent consideration that will be paid if certain earn-out
performance targets are met. The resulting contingent consideration liabilities are categorized as a Level 3 fair value measurement because we estimate
projections during the earn-out period utilizing unobservable inputs, including various potential pay-out scenarios based on billings and revenue-related
earn-out targets.
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Changes to the unobservable inputs could have a material impact on our condensed consolidated financial statements. We generally value the expected
contingent consideration and the corresponding liabilities using the Monte Carlo method or Black-Scholes model based on estimates of potential payment
scenarios. Probabilities are applied to each potential scenario and the resulting values are discounted using a rate that considers weighted average cost of
capital as well as a specific risk premium associated with the riskiness of the earn-out itself, the related projections, projected payment dates, and volatility
in the fair value of our common stock. The fair value of the contingent consideration is remeasured each reporting period. As applicable, the portion of the
contingent consideration liabilities that will be settled in shares of our common stock is classified as a component of non-current liabilities in our
condensed consolidated balance sheets, while the portion to be paid in cash within twelve months is classified as a component of current liabilities.
Changes in the contingent consideration liabilities are reflected as part of general and administrative expense in our condensed consolidated statements of
operations.

Advertising costs

All advertising costs are expensed as incurred. For each of the  three months ended March 31, 2026  and 2025, we incurred $0.7 million and $0.9
million of advertising costs, respectively.

Development costs and internal-use software

For technology products that are developed to be sold externally or installed on premise, we determined that technological feasibility is reached shortly
before the products are ready for general release. Any costs associated with software development between the time technological feasibility is reached and
general release are not material. We capitalize certain development costs incurred in connection with our internal-use software. These capitalized costs are
primarily related to the software platforms that are hosted by us and accessed by our clients on a subscription basis. Costs incurred in the preliminary stages
of development are expensed as incurred as research and development costs. Once an application has reached the development stage, internal and external
costs, if direct and incremental, are capitalized until the software is substantially complete and ready for its intended use. We also capitalize costs related to
specific upgrades and enhancements when it is probable the expenditures will result in additional functionality. Capitalized costs are recorded as part of
property and equipment. Maintenance and training costs are expensed as incurred. Internal-use software is amortized on a straight-line basis over its
estimated useful life with amortization included in depreciation and amortization expense in our condensed consolidated statements of operations.

Stock-based compensation

Stock-based awards, including stock options, RSUs, PRSUs, and restricted shares are measured and recognized in our condensed consolidated
financial statements based on the fair value of the award on the grant date or, when applicable, the modification date. The grant date fair value of our stock-
based awards is typically determined using the market closing price of our common stock on the date of grant; however, we also consider whether any
adjustments are required when the market closing price does not reflect certain material non-public information that we know but is unavailable to
marketplace participants on the date of grant. We record forfeitures of stock-based awards as the actual forfeitures occur. The measurement date for non-
employee awards is the date of grant. The compensation expense for non-employees is recognized, without changes in the fair value of the award, in the
same period and in the same manner as though we had paid cash for the services, which is typically the vesting period of the respective award.

For awards subject to performance conditions, we record expense when the performance condition becomes probable. Each reporting period we
evaluate the probability of achieving the performance criteria, estimate the number of shares that are expected to vest, and adjust the related compensation
expense accordingly. For awards subject to market conditions, we estimate the fair value as of the grant date using a Monte Carlo simulation valuation
model which requires the use of various assumptions, including historic stock price volatility and risk-free interest rates as of the valuation date
corresponding to the length of time remaining in the performance period. Stock-based compensation expense for awards with market conditions is
recognized over the requisite service period using the accelerated attribution method and is not reversed if the market condition is not met.
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Stock-based compensation expense related to purchase rights issued under the 2019 Health Catalyst Employee Stock Purchase Plan (ESPP) is based on
the Black-Scholes option-pricing model fair value of the estimated number of awards as of the beginning of the offering period. Stock-based compensation
expense is recognized using the straight-line method over the offering period.

Restructuring costs

We define restructuring costs as expenses directly associated with restructuring activities. Such costs include severance and related tax and benefit
expenses from workforce reductions, impairment of discontinued capitalized software projects, and other miscellaneous charges. We record team member-
related severance costs when there is a substantive plan in place and the related costs are probable and estimable. For one-time termination benefits for
team members (i.e., no substantive plan or future service requirement), the cost is recorded when the terms of the one-time termination benefits are
communicated to the impacted team members and the amount can be reasonably estimated.

Income taxes

Deferred income tax balances are accounted for using the asset and liability method and reflect the effects of temporary differences between the
financial reporting and tax bases of our assets and liabilities using enacted tax rates expected to apply when taxes are actually paid or recovered. In
addition, deferred tax assets and liabilities are recorded for net operating loss (NOL) and tax credit carryforwards.

A valuation allowance is provided against deferred tax assets unless it is more likely than not that they will be realized based on all available positive
and negative evidence. Such evidence includes, but is not limited to, recent cumulative earnings or losses, expectations of future taxable income by taxing
jurisdiction, and the carry-forward periods available for the utilization of deferred tax assets.

We use a two-step approach to recognize and measure uncertain income tax positions. The first step is to evaluate the tax position for recognition by
determining if the weight of available evidence indicates it is more likely than not that the position will be sustained upon audit. The second step is to
measure the tax benefit as the largest amount, which is more than 50% likely of being realized upon ultimate settlement.

We do not currently accrue interest and penalties related to unrecognized tax benefits within the provision for income taxes because the impact would
be immaterial due to our net operating losses and tax credit carryforwards. Significant judgment is required to evaluate uncertain tax positions.

Although we believe that we have adequately reserved for our uncertain tax positions, we can provide no assurance that the final tax outcome of these
matters will not be materially different. We evaluate our uncertain tax positions on a regular basis and evaluations are based on a number of factors,
including changes in facts and circumstances, changes in tax law, correspondence with tax authorities during the course of an audit, and effective settlement
of audit issues. To the extent that the final tax outcome of these matters is different than the amounts recorded, such differences will affect the provision for
income taxes in the period in which such determination is made and could have a material impact on our financial condition and results of operations.

We are subject to an income tax requirement whereby certain income earned by foreign subsidiaries, referred to as Global Intangible Low-Taxed
Income (GILTI), must be included in our taxable gross income for U.S. federal income tax reporting purposes. GAAP provides for an accounting policy
election of either recognizing deferred taxes for temporary differences expected to reverse as GILTI in future years or recognizing such taxes as a current
period expense when incurred. We have elected to treat GILTI as a current period expense when incurred.
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Fair value of financial instruments

The carrying amounts reported in our condensed consolidated balance sheets for cash, receivables, accounts payable, and current accrued expenses
approximate fair values because of the immediate or short-term maturity of these financial instruments. The carrying value of operating lease liabilities and
convertible senior notes approximate fair value based on interest rates available for debt with similar terms at March 31, 2026 and December 31, 2025.
Money market funds and short-term investments are measured at fair value on a recurring basis. On a quarterly basis we evaluate unrealized losses on our
available-for-sale debt securities and the related accrued interest receivables to determine whether a decline in the fair value below the amortized cost basis
is due to credit-related factors or noncredit-related factors. Contingent consideration liabilities are measured at fair value on a recurring basis based
primarily on significant inputs not observable in the market.

Fair value is estimated by applying the following hierarchy, which prioritizes the inputs used to measure fair value into three levels and bases the
categorization within the hierarchy upon the lowest level of input that is available and significant to the fair value measurement:

• Level 1- Quoted prices in active markets for identical assets or liabilities.

• Level 2- Observable inputs other than quoted prices in active markets for identical assets and liabilities, quoted prices for identical or similar
assets or liabilities in inactive markets, or other inputs that are observable or can be corroborated by observable market data for substantially the
full term of the assets or liabilities.

• Level 3- Inputs that are generally unobservable and typically reflect management’s estimate of assumptions that market participants would use in
pricing the asset or liability.

All of our financial instruments are valued using quoted prices in active markets or based on other observable inputs. For Level 2 securities, we use a
third-party pricing service which provides documentation on an ongoing basis that includes, among other things, pricing information with respect to
reference data, methodology, inputs summarized by asset class, pricing application, and corroborative information. Our contingent consideration liabilities
are categorized as a Level 3 fair value measurement because we estimate projections during the earn out period utilizing various potential pay-out
scenarios.

Foreign currency

The functional currency of our international subsidiaries is generally their local currency. We translate these subsidiaries’ financial statements into U.S.
dollars using month-end exchange rates for assets and liabilities and average exchange rates for revenue and expenses. We record translation gains and
losses in accumulated other comprehensive loss in stockholders’ equity. We record foreign exchange gains and losses in interest and other expense, net. Our
net foreign exchange gains and losses were not material for the periods presented.

Recently adopted accounting pronouncements

In July 2025, the FASB issued ASU 2025-05, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses for Accounts
Receivable and Contract Assets, which provides a practical expedient when estimating expected credit losses for current accounts receivable and current
contract assets arising from transactions accounted for under Topic 606. The practical expedient allows companies to assume the current conditions as of
the balance sheet date do not change for the remaining life of the asset when measuring credit losses. We adopted ASU 2025-05 on January 1, 2026 and
elected to apply the practical expedient. The adoption of the standard did not have a material impact on our condensed consolidated financial statements.
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Recent accounting pronouncements not yet adopted

In November 2024, the FASB issued ASU 2024-03, Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosures
(Subtopic 220-40): Disaggregation of Income Statement Expenses, which requires disclosure in the notes to the financial statements of specified
information about certain costs and expenses. The amendments are effective for fiscal years beginning after December 15, 2026, and for interim periods
within fiscal years beginning after December 15, 2027. Early adoption is permitted. The amendments should be applied either prospectively to financial
statements issued for reporting periods after the effective date of this ASU or retrospectively to any or all prior periods presented in the financial
statements. We are currently evaluating the provision of this ASU to determine the impact it may have on our consolidated financial statements and related
disclosures, and we expect additional disclosures upon adoption.

In September 2025, the FASB issued ASU 2025-06, Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40): Targeted
Improvements to the Accounting for Internal-Use Software, which introduces a new capitalization threshold based on management’s authorization and
commitment to fund the project, along with a probable-to-complete criterion. The amendments also consolidate guidance for website development costs
into Subtopic 350-40 and clarify disclosure requirements. The amendments are effective for fiscal years beginning after December 15, 2027, including
interim periods within those fiscal years. Early adoption is permitted. We are currently evaluating the provisions of this ASU to determine the impact it may
have on our consolidated financial statements and related disclosures, but we do not expect it to have a material impact upon adoption.

In December 2025, the FASB issued ASU 2025-11, Interim Reporting (Topic 270): Narrow-Scope Improvements, which clarifies existing interim
reporting disclosure requirements, including the form and content of interim financial statements, and establishes a principle requiring disclosure of
material events and changes since the most recent annual reporting period. The amendments in ASU 2025-11 are effective for interim reporting periods
within annual periods beginning after December 15, 2027. Early adoption is permitted. We are currently evaluating the impact of this standard on our
condensed consolidated financial statements and related disclosures.
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2. Business Combinations

The business acquisitions discussed below are included in our results of operations from the date of acquisition.

2025 Acquisition

Upfront Healthcare Services, Inc.

On January 22, 2025, we acquired Upfront Healthcare Services, Inc. (Upfront), a next-generation patient engagement platform provider. We accounted
for the acquisition of Upfront as a business combination. The acquisition consideration transferred was $80.0 million and was comprised of estimated net
cash consideration of $41.1 million, shares of our common stock with an aggregate acquisition-date fair value of $31.6 million, and contingent
consideration based on certain earn-out performance targets for Upfront during an earn-out period ending on December 31, 2026, with an aggregate
acquisition-date fair value of $7.3 million. The purchase resulted in Health Catalyst acquiring 100% ownership in Upfront.

An additional 106,196 shares of our common stock subject to restriction agreements (restricted shares) were issued pursuant to the terms of the
acquisition agreement. The value of these restricted shares is recognized as post-acquisition stock-based compensation expense on a straight-line basis over
the vesting term. Refer to Note 13-Stock-Based Compensation for additional details related to our stock-based compensation.

The following table summarizes the acquisition-date fair value of consideration transferred and the identifiable assets purchased and liabilities assumed
as part of our acquisition of Upfront (in thousands):

Assets acquired:
Accounts receivable, net $ 1,544 
Prepaid expenses and other assets 655 
Property and equipment, net 114 
Right-of-use assets 288 
Developed technology 16,400 
Client relationships 11,700 
Trademarks 600 

Total assets acquired 31,301 
Less liabilities assumed:

Accrued and other current liabilities 1,558 
Deferred revenue 2,352 
Operating lease liability 284 

Total liabilities assumed 4,194 
Total assets acquired, net 27,107 

Goodwill 52,912 
Total consideration transferred, net of cash acquired $ 80,019 

The acquired intangible assets were valued utilizing either an income approach or a cost approach as deemed most applicable, and include client
relationships, developed technology, and trademarks that will be amortized on a straight-line basis over their estimated useful lives of six years, three years,
and three years, respectively. The resulting goodwill from the Upfront acquisition was fully allocated to the technology reporting unit and is not deductible
for income tax purposes.

23



HEALTH CATALYST, INC.

Notes to the Condensed Consolidated Financial Statements
(unaudited)

In addition to the purchase price, we agreed to make retention bonuses in an aggregate amount of up to $1.1 million in cash payments and the issuance
of up to approximately 151,148 restricted shares to certain Upfront management team members, a portion of which is variable based upon the achievement
of earn-out performance targets. The retention bonuses are recorded as post-combination compensation expense and adjusted out of our purchase price
consideration. During the three months ended March 31, 2025, we recognized compensation expense of $0.9 million and stock-based compensation
expense of $0.5 million related to these retention bonuses and 86,975 of the restricted shares that vested. There was no additional compensation expense,
including stock-based compensation expense, recognized related to these retention bonuses during the three months ended March 31, 2026.

Unaudited Pro Forma Financial Information

The following table reflects our unaudited pro forma combined results of operations for the years ended December  31, 2025 and 2024 as if the
acquisition of Upfront had taken place on January 1, 2024 (in thousands):

Year Ended December 31,
2025 2024

(unaudited)

Pro forma net loss $ (183,745) $ (83,747)

The unaudited pro forma information is presented for informational purposes only and is not intended to present actual results that would have been
attained had the acquisition been completed as of January  1, 2024 or to project potential results as of any future date or for any future periods. The
unaudited pro forma information, including adjustments, are based upon available information and certain assumptions that we believe are reasonable. Pro
forma revenue has not been presented for the Upfront acquisition as the impact to our condensed consolidated financial statements was not material.

The nature and amount of material, nonrecurring pro forma adjustments directly attributable to the Upfront acquisition which are included in the pro
forma net loss, as applicable, are summarized as follows (in thousands):

Year Ended December 31,
2025 2024

(unaudited)

Amortization of acquired intangible assets $ (438) $ (7,617)
Acquisition-related costs, net (4,158) 6,143 

3. Revenue

Disaggregation of Revenue

The following table represents Health Catalyst’s revenue disaggregated by type of arrangement (in thousands):

Three Months Ended March 31,
2026 2025

(unaudited)

Recurring technology $ 49,468  $ 51,482 
Professional services 21,288  27,931 
Total revenue $ 70,756  $ 79,413 

Revenue related to contracts with clients located in the United States was 95.7% and 96.1% for the three months ended March 31, 2026 and 2025,
respectively.
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4. Goodwill and Intangible Assets

We operate our business in two operating segments that also represent our reporting units. Our reporting units are organized based on our technology
and professional services.

During the three months ended March 31, 2026, we identified indicators of impairment, including overall declines in our stock price and market
capitalization, and concluded that triggering events had occurred that required an interim quantitative goodwill impairment assessment of our technology
reporting unit.

As part of our interim goodwill impairment assessment, the fair value of the technology reporting unit was estimated based upon weightings of the
income approach and a market-based approach. The income approach utilizes a discounted cash flow analysis. The market-based approach utilizes
comparable public company information, key valuation multiples, and considers a market control premium associated with cost synergies and other cash
flow benefits that arise from obtaining control over a reporting unit, and guideline transactions, when applicable. The significant assumptions used in these
approaches include revenue growth rates, profit margins, projected future cash flows, and discount rates under the income approach as well as valuation
multiples derived from comparable public trading companies under the market-based approach.

Based on our interim impairment test of goodwill, it was determined that the fair value of our technology reporting unit was below the carrying value
as of March 31, 2026, and we recorded total non-cash goodwill impairment charges of $95.5 million during the three months ended March 31, 2026. The
goodwill impairment charge was recorded as part of the impairment of goodwill line item in our condensed consolidated statements of operations. There
were no goodwill impairment charges during the three months ended March 31, 2025.

Changes in the carrying amount of the technology reporting unit goodwill for the three months ended March 31, 2026 were as follows (in thousands):

Technology reporting unit Gross Goodwill
Accumulated Impairment

Losses Net Goodwill
(unaudited)

Balance as of December 31, 2025 $ 307,790  $ (98,717) $ 209,073 
Impairment of goodwill —  (95,501) (95,501)
Foreign currency translation adjustments (321) —  (321)

Balance as of March 31, 2026 $ 307,469  $ (194,218) $ 113,251 

The professional services reporting unit had no net goodwill as of March 31, 2026 and December 31, 2025 due to the $6.7 million of gross goodwill
being fully impaired prior to December 31, 2025.

The carrying values of goodwill and intangible assets attributable to the our U.K. operations are denominated in British pounds and are translated into
U.S. dollars at the exchange rate in effect as of the balance sheet date. As a result, the reported balances of goodwill and intangible assets are subject to
fluctuation due to changes in foreign currency exchange rates, with translation adjustments recorded in accumulated other comprehensive income.

As of March 31, 2026, intangible assets consisted of the following (in thousands):

Cost
Accumulated
Amortization Net

(unaudited)

Developed technologies $ 140,925  $ (114,508) $ 26,417 
Client relationships and contracts 115,772  (76,302) 39,470 
Computer software licenses 13,600  (11,798) 1,802 
Trademarks 5,346  (3,703) 1,643 
Total intangible assets $ 275,643  $ (206,311) $ 69,332 
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Amortization expense of acquired intangible assets was $8.1 million and $8.7 million for the three months ended March  31, 2026 and  2025,
respectively. Amortization expense for intangible assets is included in depreciation and amortization in our condensed consolidated statements of
operations. We did not incur any intangible asset impairment charges during the three months ended March 31, 2026 and 2025.

As of December 31, 2025, intangible assets consisted of the following (in thousands):

Cost
Accumulated
Amortization Net

Developed technologies $ 141,101  $ (110,621) $ 30,480 
Client relationships and contracts 115,808  (72,750) 43,058 
Computer software licenses 13,600  (11,329) 2,271 
Trademarks 5,367  (3,498) 1,869 
Total intangible assets $ 275,876  $ (198,198) $ 77,678 

5. Property and Equipment

Property and equipment consisted of the following (in thousands):
As of


March 31,
As of


December 31,
2026 2025

(unaudited)

Computer equipment $ 9,921  $ 10,027 
Leasehold improvements 6,312  6,314 
Furniture and fixtures 3,795  3,796 
Capitalized internal-use software costs 71,709  66,916 
Computer software 111  111 
Total property and equipment 91,848  87,164 
Less: accumulated depreciation (56,913) (53,326)
Property and equipment, net $ 34,935  $ 33,838 

Our long-lived assets are located in the United States. Depreciation expense totaled $4.0 million and $3.6 million for the three months ended March 31,
2026 and 2025, respectively. Depreciation expense includes the amortization of capitalized internal-use software costs.

There was no impairment of long-lived assets during the three months ended March 31, 2026 and 2025.

We capitalized $4.8 million and $5.4 million of internal-use software costs for the three months ended March 31, 2026 and 2025, respectively. We
incurred $3.5 million and $2.9 million of capitalized internal-use software cost amortization expense for the three months ended March 31, 2026 and 2025,
respectively.

6. Short-term Investments

We classify our short-term investments as available for sale. Available-for-sale securities are recorded on our condensed consolidated balance sheets at
fair market value and any unrealized gains or losses are reported as part of other comprehensive loss on the condensed consolidated statements of
comprehensive loss. We determine realized gains or losses on the sales of investments through the specific identification method and record such gains or
losses as part of interest and other expense, net on the condensed consolidated statements of operations. We did not have any material realized gains or
losses on investments during the three months ended March 31, 2026 and 2025. We measure the fair value of investments on a recurring basis.
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The following table summarizes, by major security type, our cash equivalents that are measured at fair value on a recurring basis as of March 31, 2026
(in thousands):

Amortized Cost Unrealized Gains Unrealized Losses Fair Value Cash equivalents
Short-term
Investments

(unaudited)

Money market funds $ 51,159  $ —  $ —  $ 51,159  $ 51,159  $ — 
U.S. treasury notes $ 35,282  $ —  $ (16) $ 35,266  $ —  $ 35,266 
Commercial paper $ 13,696  $ —  $ (3) $ 13,693  $ —  $ 13,693 

Total $ 100,137  $ —  $ (19) $ 100,118  $ 51,159  $ 48,959 

The following table summarizes, by major security type, our cash equivalents and short-term investments that are measured at fair value on a recurring
basis as of December 31, 2025 (in thousands):

Amortized Cost Unrealized Gains Unrealized Losses Fair Value Cash equivalents
Short-term
Investments

Money market funds $ 45,062  $ —  $ —  $ 45,062  $ 45,062  $ — 
U.S. treasury notes 37,441  46  —  37,487  —  37,487 
Commercial paper 7,430  1  —  7,431  —  7,431 

Total $ 89,933  $ 47  $ —  $ 89,980  $ 45,062  $ 44,918 

The following table presents the contractual maturities of our short-term investments as of March 31, 2026 and December 31, 2025 (in thousands):
As of March 31, 2026 As of December 31, 2025

Amortized Cost Fair Value Amortized Cost Fair Value
(unaudited)

Due within one year $ 48,978  $ 48,959  $ 44,871  $ 44,918 
Total $ 48,978  $ 48,959  $ 44,871  $ 44,918 

Accrued interest receivables related to our available-for-sale securities of $0.3 million and $0.3 million as of March 31, 2026 and December 31, 2025,
respectively, were included within prepaid expenses and other assets on our condensed consolidated balance sheets.

On a quarterly basis we evaluate unrealized losses on our available-for-sale debt securities and the related accrued interest receivables to determine
whether a decline in the fair value below the amortized cost basis is due to credit-related factors or noncredit-related factors. We do not intend to sell
investments that are in an unrealized loss position and it is not likely that we will be required to sell any investments before recovery of their amortized cost
basis. As of March 31, 2026 and December 31, 2025, there were no material unrealized losses due to expected credit loss-related factors.
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7. Fair Value of Financial Instruments

Assets and liabilities measured at fair value on a recurring basis as of March 31, 2026 were as follows (in thousands):

March 31, 2026
Level 1 Level 2 Level 3 Total

(unaudited)

Money market funds $ 51,159  $ —  $ —  $ 51,159 
U.S. Treasury notes 35,266  —  —  35,266 
Commercial paper —  13,693  —  13,693 
Contingent consideration liabilities —  —  (250) (250)

Total $ 86,425  $ 13,693  $ (250) $ 99,868 

Assets and liabilities measured at fair value on a recurring basis as of December 31, 2025 were as follows (in thousands):

December 31, 2025
Level 1 Level 2 Level 3 Total

Money market funds $ 45,062  $ —  $ —  $ 45,062 
U.S. Treasury notes 37,487  —  —  37,487 
Commercial paper —  7,431  —  7,431 
Contingent consideration liabilities —  —  (250) (250)

Total $ 82,549  $ 7,431  $ (250) $ 89,730 

There were no transfers between Level 1 and Level 2 of the fair value measurement hierarchy during the three months ended March 31, 2026 and
2025.

Convertible senior notes

On April 14, 2025, we fully settled the principal amount of the convertible senior notes in cash. These convertible senior notes were recorded at face
value less unamortized debt discount and transaction costs on our condensed consolidated balance sheets. Refer to Note 10—Debt for further information.

Nonrecurring fair value measurements

We recorded goodwill impairment charges totaling $95.5 million during the three months ended March 31, 2026. The impairment charges were derived
from the difference between the carrying value and the fair value of our reporting units. The fair value of these reporting units was estimated using an
income and market-based approach and included certain unobservable (Level 3) inputs. Refer to Note 4—Goodwill and Intangibles for further information.

Level 3 fair value measurements

The Upfront acquisition consideration included an initial estimate for contingent consideration based on certain revenue-based earn-out performance
targets for Upfront during an earn-out period that ends on December 31, 2026. The Upfront contingent consideration is capped at $33.4 million and will be
paid 63% in equity and 37% in cash to the extent achieved. We valued Upfront’s expected contingent consideration and the corresponding liability using
the Monte Carlo simulation valuation model using a distribution of potential outcomes of potential pay-out scenarios. The outstanding contingent
consideration liabilities are categorized as Level 3 fair value measurements and are remeasured as of each reporting period.
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The aggregate intrinsic value of the revenue-based earn-out contingent consideration liabilities is zero based on a point estimate of our internal
forecasting of the ultimate earn-out that will be earned as of March 31, 2026. The estimated portion of the contingent consideration liabilities to be paid in
equity is presented as contingent consideration liabilities, net of current portion, while the estimated current portion to be paid in cash is recorded as part of
the accrued liabilities line item in our condensed consolidated balance sheets.

The following table sets forth a summary of the changes in the estimated fair value of the contingent consideration liabilities, which are measured at
fair value on a recurring basis using significant unobservable inputs (Level 3) (in thousands):

Fair Value Measurements Using
Significant Unobservable Inputs

(Level 3)
(unaudited)

Balance as of December 31, 2025 $ 250 
Change in fair value of contingent consideration liabilities — 

Balance as of March 31, 2026 $ 250 

8. Accrued Liabilities

As of March 31, 2026 and December 31, 2025, accrued liabilities consisted of the following (in thousands):
As of


March 31,
As of


December 31,
2026 2025

(unaudited)

Accrued compensation and benefit expenses $ 4,977  $ 5,203 
Interest payable 3,211  3,380 
Restructuring liabilities 1,532  704 
Other accrued liabilities 11,105  9,410 
Total accrued liabilities $ 20,825  $ 18,697 

__________________

(1) Restructuring liabilities include severance and other team member costs from workforce reductions and related legal and advisory fees. For additional details, refer to Note 19 in these
condensed consolidated financial statements.

9. Leases

Operating leases

We lease office space under operating leases that expire between 2026 and 2034. The terms of the leases provide for rental payments on a graduated
scale, options to renew the leases (one to five years), landlord incentives or allowances, and periods of free rent. We have subleased portions of our
corporate headquarters to various sublessees with subleases commencing at various dates between 2021 and 2026.

Components of lease expense (income) are summarized as follows (in thousands):

Three Months Ended March 31,
2026 2025

(unaudited)

Operating lease expense $ 583  $ 769 
Short-term lease expense 41  155 
Sublease income (558) (500)
Total $ 66  $ 424 

(1)
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We also incur immaterial variable costs related to our leased office space, such as maintenance and utilities based on actual usage, which are not
included in the measurement of right-of-use assets and lease liabilities, but are expensed as incurred.

During the three months ended March 31, 2026 and 2025, we did not identify asset impairment indicators for our corporate office spaces designated
for subleasing, and therefore did not recognize any impairment charges.

10. Debt

Debt consisted of the following as of March 31, 2026 and December 31, 2025 (in thousands):
March 31, 2026 December 31, 2025

(unaudited)

Variable interest rate term loan maturing 2029 160,354  160,761 
Total Principal Outstanding 160,354  160,761 

Less: Unamortized discount and issuance costs (6,989) (7,510)
Net carrying amount 153,365  153,251 

Less: Current portion of long-term debt (1,627) (1,627)
Long-term debt, net of current portion $ 151,738  $ 151,624 

Components of interest expense are summarized as follows (in thousands):
Three Months Ended March 31,
2026 2025

(unaudited)

Contractual interest expense
$ 4,105  $ 5,869 

Amortization of debt discount and issuance costs
516  898 

Amortization of deferred financing costs
117  549 

Total
$ 4,738  $ 7,316 

Maturity of Debt

As of March 31, 2026, we are subject to required principal payments and debt maturity as follows (in thousands):

Contractual Maturity

Fiscal year: (unaudited)

2026 1,220 
2027 1,627 
2028 1,627 
2029 155,880 

Total debt maturities 160,354 
Less: Unamortized debt discount and issuance costs (6,989)

Net carrying amount $ 153,365 
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Credit Agreement

On July 16, 2024 (the Closing Date), we entered into a credit agreement with Silver Point Finance, LLC, as administrative agent and collateral agent,
and the lenders from time-to-time party thereto (the Credit Agreement). The Credit Agreement provides a five-year term loan facility in an aggregate
principal amount of up to $225.0 million, consisting of an initial term loan of $125.0 million, which was funded in full on the Closing Date, and a delayed
draw term loan facility in an aggregate principal amount of up to $100.0 million, which was undrawn as of the Closing Date.

We had the option to draw up to $40.0 million under the delayed draw facility within six months after the Closing Date and on October 29, 2024, we
drew an additional principal amount of $37.7 million. We also had the option to draw up to an additional $60.0 million under the delayed draw facility
within eighteen months after the Closing Date, in each case, subject to satisfaction of certain conditions, including a minimum liquidity threshold and a
maximum recurring revenue/leverage ratio, but did not opt to utilize this additional delayed draw facility. We were required to pay a commitment fee on the
unutilized commitments under the delayed draw term loan facility ranging from 1.5% to 2.5% per year depending on the year and the amount of the
unutilized delayed draw term loan.

The deferred financing costs related to the delayed draw facility, including the directly attributable debt discount, have been capitalized to other assets
on our condensed consolidated balance sheets, and amortized to interest expense in the condensed consolidated statement of operations, in each case over
the respective terms. Borrowings under the initial term loan bear interest at a rate per annum equal to the secured overnight financing rate (SOFR) plus
6.5%. Commencing with the quarter ended December 31, 2024, we are required to make quarterly principal payments in an amount equal to 0.25% of the
aggregate original principal amount. The final maturity date of the term loans is July 16, 2029.

We used a portion of the net proceeds from the initial term loan, together with cash on hand, to repay in full the outstanding principal and accrued
interest on all of the Notes on the maturity thereof. We expect to use the remainder of the net proceeds from the initial term loan for working capital and
general corporate purposes. We used proceeds from the delayed draw term loan facility to fund our inorganic growth strategy through permitted
acquisitions (including deferred purchase price or similar arrangements related thereto) and to pay fees, costs, and expenses in connection therewith. We are
required to prepay the term loans upon the occurrence of certain events, and we may voluntarily prepay the term loans, in whole or in part, at any time,
subject to certain notice requirements and prepayment amounts. Prior to July 16, 2028, such mandatory prepayments or voluntary prepayments are subject
to a prepayment premium ranging from 1.0% to 3.0% plus a make whole amount depending on the year of such prepayment. Our obligations under the
Credit Agreement and the other loan documents are required to be guaranteed by all of our present and future domestic and foreign subsidiaries, subject to
certain exceptions (Guarantors). All obligations under the Credit Agreement and the other loan documents are secured by a first priority perfected lien on,
and security interest in, substantially all of our and our Guarantor’s present and future assets, subject to certain exceptions.

The Credit Agreement contains various representations and warranties, affirmative covenants, and negative covenants, including covenants that restrict
our and our subsidiaries’ ability to take certain actions including, among other things and subject to certain exceptions, the incurrence of debt, the granting
of liens, engaging in mergers and other fundamental changes, the making of investments, entering into transactions with affiliates, the payment of dividends
and other restricted payments, the prepayment of other indebtedness and the sale of assets. We are also required to comply with a minimum liquidity
threshold, a maximum recurring revenue-based leverage ratio, and a maximum EBITDA-based leverage ratio. The Credit Agreement also includes various
events of default, including, among others: non-payment of principal, interest or fees, violation of covenants, inaccuracy of representations or warranties,
cross-default to other material indebtedness, bankruptcy and insolvency events, invalidity or impairment of security interests or invalidity of loan
documents, certain ERISA events, unsatisfied or unstayed judgments and change of control. Upon the occurrence of an event of default, the administrative
agent and the lenders may declare all outstanding obligations immediately due and payable and take such other actions as set forth in the Credit Agreement
and the related loan documents, including proceeding against the collateral securing such borrowings.

31



HEALTH CATALYST, INC.

Notes to the Condensed Consolidated Financial Statements
(unaudited)

As of March 31, 2026, we were in compliance with all covenants under the Credit Agreement.

Convertible senior notes

On April  14, 2020, we issued $230.0  million in aggregate principal amount of 2.50% Convertible Senior Notes due 2025 (Notes), in a private
placement to qualified institutional buyers exempt from registration under the Securities Act (Note Offering). The net proceeds from the issuance of the
Notes were approximately $222.5 million, after deducting the initial purchasers’ discounts and offering expenses payable by us. The Notes were governed
by an indenture (the Indenture) between us, as the issuer, and U.S. Bank National Association, as trustee. The Notes were our senior, unsecured obligations
and accrued interest payable semiannually in arrears on April 15 and October 15 of each year, beginning on October 15, 2020, at a rate of 2.50% per year.
In connection with the Note Offering, we entered into privately negotiated capped call transactions (Capped Calls) with certain option counterparties,
which had initial cap prices of $42.00 per share, subject to certain adjustments. The Notes had a maturity date of April 15, 2025, unless earlier converted,
redeemed, or repurchased.

On April 14, 2025, we repaid in full the outstanding principal and accrued interest on the Notes, in the aggregate principal amount of $230.0 million.
The Capped Calls expired concurrently with the repayment in full of the outstanding principal and accrued interest on the Notes.

11. Stockholders’ Equity

Preferred stock

Our board of directors has the authority, without further action by our stockholders, to issue up to 25,000,000 shares of preferred stock in one or more
series and to fix the rights, preferences, and privileges thereof, including voting rights. As of March 31, 2026 and December 31, 2025, no shares of this
preferred stock were issued and outstanding.

Common stock

We had 500,000,000 shares of common stock, par value $0.001 per share, authorized, of which 73,854,862 and 72,133,528 shares were legally issued
and outstanding as of March  31, 2026 and December  31, 2025, respectively. The shares legally issued and outstanding as of March  31, 2026 and
December 31, 2025 included 106,196 shares issued pursuant to acquisition agreements, which were subject to a restriction agreement and were unvested,
and as such, for accounting purposes they were not considered to be outstanding common stock shares. Each share of common stock has the right to one
vote on all matters submitted to a vote of stockholders. The holders of common stock are also entitled to receive dividends whenever funds are legally
available and when declared by the board of directors, subject to prior rights of holders of all classes of stock outstanding having priority rights as to
dividends. No dividends have been declared or paid on our common stock through March 31, 2026.

Share repurchase plan

During the third quarter of 2022, our board of directors authorized a share repurchase program to repurchase up to $40.0 million of our outstanding
shares of common stock (Share Repurchase Plan). During the three months ended March 31, 2026, we did not repurchase shares of our common stock.
During the three months ended March 31, 2025, we repurchased and retired 1,103,601 shares of our common stock for $5.0 million at an average purchase
price of $4.51 per share. The total remaining authorization for future shares of common stock repurchases under our Share Repurchase Plan is
$24.8 million as of March 31, 2026.
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Accumulated Other Comprehensive Income

Components of accumulated other comprehensive income were as follows (in thousands):

Foreign Currency
Translation Adjustment

Unrealized Gain (Loss) on
Available for Sale

Investments Total

Balance as of December 31, 2025 $ 1,539  $ 47  $ 1,586 
Change in foreign currency translation adjustment (511) —  (511)
Change in net unrealized gains (losses) on available for sale investments —  (66) (66)

Balance as of March 31, 2026 $ 1,028  $ (19) $ 1,009 

There were no material reclassifications out of accumulated other comprehensive income during the three months ended March 31, 2026. Additionally,
as we record a full valuation allowance against our U.S. and U.K. net deferred tax assets and substantially all of our accumulated other comprehensive
income originated in the U.S. and U.K., other comprehensive income (loss) does not include significant income tax expense.

12. Net Loss Per Share

The following table presents the calculation of basic and diluted net loss per share (in thousands, except share and per share amounts):

Three Months Ended March 31,
2026 2025

(unaudited)

Net loss per share, basic and diluted
Numerator:

Net loss $ (111,026) $ (23,742)
Denominator:

Weighted-average shares outstanding used in calculating net loss per share, basic and diluted 72,593,210  68,552,084 
Net loss per share, basic and diluted $ (1.53) $ (0.35)

During the three months ended March 31, 2026 and 2025, we incurred net losses and, therefore, the effect of our stock options, restricted stock units,
performance-based restricted stock units, convertible senior notes, employee stock purchase plan, and restricted shares were not included in the calculation
of diluted net loss per share as the effect would be anti-dilutive.
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The calculation of diluted net loss per share does not include the effect of the following potentially outstanding shares of common stock. The effects of
these potentially outstanding shares were not included in the calculation of diluted net loss per share when the effect would have been anti-dilutive:

As of March 31,
2026 2025

(unaudited)

Common stock options 801,332  1,023,042 
Restricted stock units 5,170,578  5,707,796 
Performance-based restricted stock units 616,338  2,727,883 
Shares related to convertible senior notes —  — 
Employee stock purchase plan 252,300  217,113 
Restricted shares 106,196  106,196 
Shares issuable as acquisition-related contingent consideration —  — 
Total potentially dilutive securities 6,946,744  9,782,030 

_________________________

(1) On April 14, 2025, we fully settled the principal amount of the convertible senior notes in cash with no issuance of shares of our common stock. As of March 31, 2025, we had formally
communicated that the convertible senior notes would be settled fully in cash, so we have not included any shares related to convertible senior notes as of this date in the table above. In
connection with the offering of our convertible senior notes, we entered into Capped Calls with initial caps on the conversion price of $42.00 per share, which are excluded from the
calculation of diluted earnings per share in all periods presented, as they would be antidilutive.

(2) The Upfront acquisition includes contingent consideration based on certain recurring revenue-based earn-out performance targets for Upfront during an earn-out period that ends on
December 31, 2026. The Upfront contingent consideration is capped and will be paid in a combination of equity and cash to the extent achieved. If the earn-out were to be fully achieved,
we would be required to issue approximately 2.7 million shares of common stock related to this acquisition in early 2027. There were no anti-dilutive shares issuable as acquisition-related
contingent consideration presented as of March 31, 2026 in the table above as the amounts presented above are calculated based on the earn-out achieved and the estimated number of shares
that would be issuable if the outstanding acquisition-related contingent consideration liabilities were to be settled as of that date.

13. Stock-Based Compensation

In 2011, our board of directors adopted the Health Catalyst, Inc. 2011 Stock Incentive Plan (2011 Plan), which provided for the direct award, sale of
shares, and granting of RSUs and options for our common stock to our directors, team members, or consultants. In connection with our initial public
offering (IPO), our board of directors adopted the 2019 Stock Option and Incentive Plan (2019 Plan). The 2019 Plan provides flexibility to our
compensation committee to use various equity-based incentive awards as compensation tools to motivate our workforce, including the grant of incentive
and non-statutory stock options, restricted and unrestricted stock, RSUs, and stock appreciation rights to our directors, team members, or consultants.

We initially reserved 2,756,607 shares of our common stock (2,500,000 under the 2019 Plan and 256,607 shares under the 2011 Plan) that were
available immediately prior to the IPO registration date. The 2019 Plan provides that the number of shares reserved available for issuance under the plan
will automatically increase each January 1, beginning on January 1, 2020, by 5% of the outstanding number of shares of our common stock on the
immediately preceding December 31, or such lesser number of shares as determined by our compensation committee. As of January 1, 2026, there were an
additional 3,606,676 shares reserved for issuance under the 2019 Plan. As of March  31, 2026 and December  31, 2025, there were 30,453,076 and
26,846,400 shares authorized for grant, respectively, and 4,993,788 and 2,328,350 shares available for grant under the 2019 and 2011 Plan (collectively, the
Stock Incentive Plan), respectively.

(1)

(2)
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The following two tables summarize our total stock-based compensation expense by award type and where the stock-based compensation expense was
recorded in our condensed consolidated statements of operations (in thousands):

Three Months Ended March 31,
2026 2025

(unaudited)

Restricted stock units $ 3,383  $ 5,525 
Performance-based restricted stock units 177  1,165 
Employee stock purchase plan 111  284 
Restricted shares 99  569 
Total stock-based compensation $ 3,770  $ 7,543 

Three Months Ended March 31,
2026 2025

(unaudited)

Cost of revenue $ 667  $ 1,221 
Sales and marketing 796  2,162 
Research and development 590  1,133 
General and administrative 1,717  3,027 
Total stock-based compensation $ 3,770  $ 7,543 

Stock options

There were no stock options granted during the three months ended March 31, 2026 or 2025. A summary of the share option activity under the 2019
Plan for the three months ended March 31, 2026, is as follows:

Time-Based Option
Shares

Weighted Average
Exercise Price

Weighted Average
Remaining

Contractual Life
in Years

Aggregate Intrinsic
Value

(unaudited)

Outstanding at January 1, 2026 842,085  $ 12.36 
Options cancelled/expired (40,753) 13.06 

Outstanding at March 31, 2026 801,332  $ 12.32  2.3 $ — 
Vested and expected to vest as of March 31, 2026 801,332  $ 12.32  2.3 $ — 
Vested and exercisable as of March 31, 2026 801,332  $ 12.32  2.3 $ — 

There were no stock options exercised during the three months ended March 31, 2026. All of our outstanding stock options are fully vested and there is
no longer any related unrecognized compensation expense.
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Restricted stock units (RSUs)

The service-based condition for RSUs is generally satisfied over three or  four years with a cliff vesting period of one year and quarterly vesting
thereafter. The following table sets forth the outstanding RSUs and related activity for the three months ended March 31, 2026:

Restricted Stock Units
Weighted Average

Grant Date Fair Value
(unaudited)

Unvested and outstanding at January 1, 2026 4,004,505  $ 5.72 
RSUs granted 2,108,959  1.78 
RSUs vested (861,165) 4.85 
RSUs forfeited (81,721) 5.54 

Unvested and outstanding at March 31, 2026 5,170,578  $ 4.26 

During the three months ended March 31, 2026 and 2025, we granted RSUs with a weighted-average grant date fair value of $1.78 and $4.95,
respectively, which represents the weighted-average closing price of our common stock on the grant date. The total grant date fair value of RSUs vested
during the three months ended March 31, 2026 and 2025 was $4.2 million and $8.9 million, respectively.

As of March  31, 2026, we had $19.6 million of unrecognized stock-based compensation expense related to outstanding RSUs expected to be
recognized over a weighted-average period of 2.0 years.

Performance-based restricted stock units (PRSUs)

2025 PRSUs

During the three months ended March 31, 2025, certain named executive officers and other leadership team members were granted executive PRSUs
with a three-year measurement period that include service conditions, performance conditions, and market conditions.

The vesting of these PRSUs will be determined based on market-based targets for total shareholder return (TSR) achievement (weighted 25%) and
financial performance targets for revenue growth rate achievement (weighted 25%) and Adjusted EBITDA margin achievement (weighted 50%). These
PRSUs may vest in an amount up to the amount granted, subject to satisfaction of the pre-established targets. The number of PRSUs that will vest for the
2025, 2026, and 2027 vesting periods will be calculated as follows: (i) the market/performance achievement for the applicable vesting period, multiplied by
(ii) approximately 33.33% of the PRSUs for each of the 2025, 2026, and 2027 vesting periods, each rounded to the nearest whole share.

During the three months ended March 31, 2025, we also granted PRSUs to certain employees that included both service conditions and performance
conditions related to company-wide goals. These PRSUs will vest to the extent the applicable performance conditions are achieved for the year ended
December 31, 2025 and the individual employee continues to provide services to us through the vesting date of March 1, 2026. The number of PRSUs that
will ultimately vest from these 2025 PRSU grants can range from 0% to 100% of the original amount granted depending on our performance during 2025
against the pre-established targets.

2024 PRSUs

During the three months ended March 31, 2024, certain named executive officers and other leadership team members were granted executive PRSUs
with a three-year measurement period that include service conditions, performance conditions, and market conditions. The vesting of these PRSUs will be
determined based on market-based targets for TSR achievement (weighted 25%) and financial performance targets for revenue growth rate achievement
(weighted 25%) and Adjusted EBITDA margin achievement (weighted 50%).
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These PRSUs may vest in an amount up to the amount granted, subject to satisfaction of the pre-established targets. The number of PRSUs that will
vest for the 2024, 2025, and 2026 vesting periods will be calculated as follows: (i) the market/performance achievement for the applicable vesting period,
multiplied by (ii) approximately 33.33% of the PRSUs for each of the 2024, 2025, and 2026 vesting periods, each rounded to the nearest whole share.

2023 PRSUs

During the three months ended March 31, 2023, certain named executive officers and other leadership team members were granted executive PRSUs
with a three-year measurement period that include service conditions, performance conditions, and market conditions. The vesting of these PRSUs were
determined based on market-based targets for TSR achievement and financial performance targets for revenue growth rate achievement and Adjusted
EBITDA margin achievement. Each of the three market and performance targets were weighted equally and these PRSUs may have vested in an amount up
to the amount granted, subject to satisfaction of the pre-established targets. The number of PRSUs that vested in 2023, 2024, and 2025 were calculated as
follows: (i) the market/performance achievement for the applicable vesting period, multiplied by (ii) approximately 33.33% of the PRSUs for each of the
2023, 2024, and 2025 vesting periods, each rounded to the nearest whole share.

There were no PRSUs with market-based tranches granted during the three months ended March 31, 2026. The fair value of the market-based tranches
included in the 2025 executive PRSUs were estimated on the date of grants using the Monte Carlo simulation valuation model with the following
assumptions for the three months ended March 31, 2025:

Three Months Ended
March 31, 2025

(unaudited)

Expected volatility 71.6%
Expected term (in years) 1-3
Risk-free interest rate 4.16% - 4.23%
Expected dividends —

The following table sets forth the outstanding PRSUs, including executive PRSUs with market-based tranches, and related activity for the three months
ended March 31, 2026:

Performance-based
Restricted Stock Units

Weighted Average
Grant Date Fair Value

(unaudited)

Unvested and outstanding at January 1, 2026 2,521,754  $ 5.40 
PRSUs granted 56,126  1.79 
PRSUs vested (860,169) 5.19 
PRSUs forfeited (1,101,373) 5.28 

Unvested and outstanding at March 31, 2026 616,338  $ 5.55 

During the three months ended March 31, 2026 and 2025, we granted PRSUs with a weighted-average grant date fair value of $1.79 and $4.98,
respectively, which represents the weighted-average closing price of our common stock on the grant date for performance-based tranches and the estimated
grant date fair value using a Monte Carlo simulation valuation model for market-based tranches.

The total grant date fair value of PRSUs vested during the three months ended March 31, 2026 and 2025 was $4.5 million and $1.4 million,
respectively. As of March 31, 2026, we had $1.1 million of unrecognized stock-based compensation expense related to outstanding PRSUs expected to be
recognized over a remaining weighted-average period of 1.4 years.
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Employee stock purchase plan

In connection with our IPO in July 2019, our board of directors adopted the ESPP and a total of 750,000 shares of common stock were initially
reserved for issuance under the ESPP. The number of shares of common stock available for issuance under the ESPP will be increased on the first day of
each calendar year beginning January 1, 2020 and each year thereafter until the ESPP terminates. The number of shares of common stock reserved and
available for issuance under the ESPP shall be cumulatively increased by the least of (i) 750,000 shares, (ii) one percent of the number of shares of
common stock issued and outstanding on the immediately preceding December 31, and (iii) such lesser number of shares of common stock as determined
by the ESPP Administrator. As of January 1, 2026, the number of shares of common stock available for issuance under the ESPP increased by 721,335
shares.

The ESPP generally provides for six-month offering periods. The offering periods generally start on the first trading day after June 30 and December
31 of each year. The ESPP permits participants to elect to purchase shares of common stock through fixed percentage contributions from eligible
compensation during each offering period, not to exceed 15% of the eligible compensation a participant receives during an offering period or accrue at a
rate which exceeds $25,000 of the fair value of the stock (determined on the option grant date(s)) for each calendar year. A participant may purchase the
lowest of (i) a number of shares of common stock determined by dividing such participant’s accumulated payroll deductions on the exercise date by the
option price, (ii) 2,500 shares, or (iii) such other lesser maximum number of shares as shall have been established by the ESPP Administrator in advance of
the offering period. Amounts deducted and accumulated by the participant will be used to purchase shares of common stock at the end of each offering
period. The purchase price of the shares will be 85% of the lower of the fair value of common stock on the first trading day of each offering period or on
the purchase date. Participants may end their participation at any time during an offering period and will be paid their accumulated contributions that have
not been used to purchase shares of common stock. Participation ends automatically upon termination of employment.

The fair value of the purchase right for the ESPP option component is estimated on the date of grant using the Black-Scholes model with the following
assumptions for the three months ended March 31, 2026 and 2025:

Three Months Ended March 31,
2026 2025

(unaudited)

Expected volatility 73.9% 75.2%
Expected term (in months) 6 6
Risk-free interest rate 3.58% 4.25%
Expected dividends — —

As of March  31, 2026, a total of 252,300 shares were issuable to employees based on ESPP contribution elections and unrecognized ESPP
compensation cost was $0.1 million, which is expected to be recognized over the remaining portion of the current offering period during the three months
ending June 30, 2026. As of March 31, 2026, 2,400,942 shares were available for future issuance under the ESPP.

Restricted shares issued in connection with business combinations

As part of the Upfront acquisition that closed on January 22, 2025, 106,196 shares of our common stock were issued pursuant to the terms of the
acquisition agreement and were considered a stock-based compensation arrangement subject to a restriction agreement. The vesting of these shares is
subject to eighteen months of continuous service with cliff vesting. In addition we entered into certain management retention bonus agreements that may
result in the issuance of up to approximately 151,148 restricted shares of common stock to certain Upfront management team members, a portion of which
is variable based upon the achievement of earn-out performance targets. The retention bonuses are recorded as post-combination compensation expense and
adjusted out of our purchase price consideration. During the three months ended March 31, 2026 and 2025, no retention bonus shares and 86,975 of these
retention bonus restricted shares vested, respectively.
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As of March 31, 2026, we had $0.1 million of unrecognized stock-based compensation expense related to outstanding restricted shares expected to be
recognized over a weighted-average period of 0.3 years.

14. Income Taxes

The tax provision for interim periods is determined using an estimate of our annual effective tax rate, adjusted for discrete items, if any, that arise
during the period. Each quarter, we update our estimate of the annual effective tax rate, and if the estimated annual effective tax rate changes, we make a
cumulative adjustment in such period.

The quarterly tax provision and the estimate of our annual effective tax rate are subject to variation due to several factors, including variability in our
loss before income taxes, the mix of jurisdictions to which such income or loss relates, changes in how we conduct business, and tax law developments. For
the three months ended March 31, 2026 and 2025, our estimated effective tax rate was (0.4)% and (0.9)%, respectively. The variations between our
estimated effective tax rate and the U.S. statutory rate are primarily due to our full valuation allowance.

We consider all available evidence to evaluate the recovery of deferred tax assets, including historical levels of income, legislative developments, and
risks associated with estimates of future taxable income. We have provided a full valuation allowance for our net deferred tax assets as of March 31, 2026
and December 31, 2025, due to the uncertainty surrounding the future realization of such assets and the cumulative losses we have generated.

We recognize tax benefits from uncertain tax positions when it is more likely than not, based on the technical merits, that the position will be sustained
upon examination. We believe that we have provided adequate reserves for income tax uncertainties in all open tax years. We do not anticipate material
changes in the total amount of our unrecognized tax benefits within 12 months of the reporting date.

15. Commitments and Contingencies

Litigation

Liabilities for loss contingencies arising from claims, assessments, litigation, fines, penalties, and other sources are recorded when it is probable that a
liability has been incurred and the amount can be reasonably estimated. Legal costs incurred in connection with loss contingencies are expensed as
incurred.

We are involved in legal proceedings from time to time that arise in the normal course of business. In the opinion of management, such routine claims
and lawsuits are not significant, and we do not expect them to have a material adverse effect on our business, financial condition, results of operations, or
liquidity. There were no charges recorded during the three months ended March 31, 2026 and 2025.

16. Contract Balances and Performance Obligations

As of March 31, 2026 and December 31, 2025, the unbilled accounts receivable included in accounts receivable on our consolidated balance sheets
was $6.5 million and $10.1 million, respectively.

As of March 31, 2026 and December 31, 2025, the total of current and non-current deferred revenue on our consolidated balance sheets was $70.0
million and $56.5 million, respectively. Deferred revenue includes advance client payments and billings in excess of revenue recognized. For each of the
three months ended March 31, 2026 and 2025, 39% and 34%, respectively, of the revenue recognized was included in deferred revenue at the beginning of
the period.

Most of our technology and professional services contracts have a three- or five-year term, of which many are terminable after one year upon 90 days’
notice. For arrangements that do not allow the client to cancel within one year or less, we expect to recognize $244.2 million of revenue on unsatisfied
performance obligations as of March 31, 2026. We expect to recognize approximately 70% of the remaining performance obligations over the next 24
months, with the balance recognized thereafter.
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17. Related Parties

We have entered into arrangements with a client, Carle Health, and a member of the client’s executive leadership team began serving on our board of
directors effective July 1, 2023 and currently serves on our board of directors. We recognized revenue from this related party of $4.3 million and $4.4
million for the three months ended March 31, 2026 and 2025, respectively. As of March 31, 2026 and December 31, 2025, we had receivables from this
related party of $1.3 million and $1.7 million, respectively, and deferred revenue with this related party of $3.3 million and $0.2 million, respectively.

We have revenue arrangements with clients that are also our investors. None of these clients hold a significant amount of ownership in our equity
interests.
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18. Segments

We operate our business in two operating segments that also represent our reportable segments. Our business is organized based on our technology
offerings and professional services. Accordingly, our segments are:

• Technology – Our technology segment (Technology) includes our data platform, analytics applications, and support services and generates
revenue primarily from contracts that are cloud-based subscription arrangements, time-based license arrangements, and maintenance and support
fees; and

• Professional Services – Our professional services segment (Professional Services) is generally the combination of analytics, implementation,
strategic advisory, outsource, and improvement services to deliver expertise to our clients to more fully configure and utilize the benefits of our
Technology offerings.

Revenues and cost of revenue generally are directly attributed to our segments. All segment revenue is from our external clients. Asset and other
balance sheet information at the segment level is not reported to our CODM.

The CODM is regularly provided with and reviews revenue and Adjusted Gross Profit by operating segment. The CODM uses Adjusted Gross Profit
as the primary measure of our profit used to assess performance and allocate resources between the two operating segments. Adjusted Cost of Revenue is a
significant segment expense that is easily computable by subtracting segment Adjusted Gross Profit from segment revenue. Adjusted Gross Profit and
Adjusted Cost of Revenue are non-GAAP financial measures, have limitations as analytical tools, and should not be considered in isolation or as a
substitute for financial information presented in accordance with GAAP.

The reconciliation between reportable segment Adjusted Gross Profit to consolidated loss before income tax is as follows (in thousands):
Three Months Ended March 31,
2026 2025

(unaudited)

Adjusted Gross Profit
Technology $ 32,304  $ 34,611 
Professional Services 4,135  4,437 

Total reportable segments Adjusted Gross Profit 36,439  39,048 
Less Adjusted Gross Profit reconciling items:

Stock-based compensation (667) (1,221)
Acquisition-related costs, net (7) (194)
Restructuring costs (302) (1,398)

Less other reconciling items:
Sales and marketing (10,585) (14,738)
Research and development (9,779) (15,186)
General and administrative (13,960) (14,162)
Depreciation and amortization (12,115) (12,320)
Impairment of goodwill (95,501) — 
Interest and other income (expense), net (4,135) (3,356)

Loss before income taxes $ (110,612) $ (23,527)

____________________
(1) Acquisition-related costs, net include deferred retention expenses attributable to the Lumeon, Carevive, ARMUS, and KPI Ninja acquisitions.

(1)
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Revenue, Adjusted Cost of Revenue, and Adjusted Gross Profit by operating segment were as follows (in thousands):

Three Months Ended March 31,
2026 2025

(unaudited)

Technology:
Revenue $ 49,468  $ 51,482 

Adjusted Cost of Revenue 17,164  16,871 
Adjusted Gross Profit $ 32,304  $ 34,611 

Professional Services:
Revenue $ 21,288  $ 27,931 

Adjusted Cost of Revenue 17,153  23,494 
Adjusted Gross Profit $ 4,135  $ 4,437 

____________________
(1) Technology Adjusted Cost of Revenue primarily consists of costs associated with hosting and supporting our technology, including third-party cloud computing and hosting costs, license

and revenue share fees, contractor costs, and salary and related personnel costs for our cloud services and support teams. Technology Adjusted Cost of Revenue excludes depreciation,
amortization, stock-based compensation, acquisition-related costs, net, and restructuring costs.

(2) Professional Services Adjusted Cost of Revenue primarily consists of costs related to delivering our team’s expertise in analytics, strategic advisory, improvement, and implementation
services. These costs primarily include salary and related personnel costs, travel-related costs, and outside contractor costs. Professional Services Adjusted Cost of Revenue excludes stock-
based compensation, acquisition-related costs, net, and restructuring costs.

19. Restructuring Costs

August 2025 Restructuring Plan

In August 2025, our board of directors authorized a reduction of our global workforce as part of a restructuring plan intended to optimize our cost
structure and focus our investment of resources in key priority areas to align with strategic changes (August 2025 Restructuring Plan). As part of the
August 2025 Restructuring Plan, we reduced headcount throughout both our professional services and technology segments. The restructuring costs
primarily related to severance and other team member costs from workforce reductions. Our restructuring activities as part of the August 2025
Restructuring Plan were complete by March 31, 2026.

Restructuring liabilities related to the August 2025 Restructuring Plan are included as a component of accrued liabilities on our consolidated balance
sheets. The following table summarizes our August 2025 Restructuring Plan restructuring-related activities, including costs incurred, cash payments, and
the resulting liability balances (in thousands):

Restructuring Liability Rollforward

Balance as of December 31, 2025 $ 704 
Severance and other restructuring costs 1,791 
Cash payments (963)

Balance as of March 31, 2026 $ 1,532 

(1)

(2)

42



HEALTH CATALYST, INC.

Notes to the Condensed Consolidated Financial Statements
(unaudited)

The following table summarizes our August 2025 Restructuring Plan costs by financial statement line item for the year ended three months ended
March 31, 2026 and the total cumulative charges (in thousands):

Three Months Ended March 31, 2026

Severance and Other
Team Member Costs Other Total

Cost of revenue, excluding depreciation and amortization:
Technology $ —  $ —  $ — 
Professional services 302  —  302 

Sales and marketing 109  —  109 
Research and development 100  —  100 
General and administrative 987  293  1,280 
Total $ 1,498  $ 293  $ 1,791 

August 2025 Restructuring Plan final, cumulative charges incurred through March 31,
2026 $ 6,823  $ 742  $ 7,565 
____________________

(1) Includes legal and advisory fees related to shareholder activism defense costs regarding our former CEO’s retirement and transition in the first quarter of 2026 and significant board of
director refreshment that are non-recurring and outside the ordinary course of our business.

January 2025 Restructuring Plan

In January 2025, our board of directors authorized a reduction of our global workforce as part of a restructuring plan intended to optimize our cost
structure and focus our investment of resources in key priority areas to align with strategic changes (January 2025 Restructuring Plan). As part of the
January 2025 Restructuring Plan, we reduced headcount throughout both our professional services and technology segments. The restructuring costs
primarily related to severance and other team member costs from workforce reductions. Our restructuring activities as part of the January 2025
Restructuring Plan were complete by June 30, 2025 and as of December 31, 2025, the related restructuring liabilities were completely settled through cash
outlays made to impacted team members.

The following table summarizes our 2025 Restructuring Plan costs by financial statement line item for the three months ended March 31, 2025 and
total cumulative charges (in thousands):

Three Months Ended March 31, 2025
Total Severance and Other Team

Member Costs
(unaudited)

Cost of revenue, excluding depreciation and amortization:
Technology $ 401 
Professional services 998 

Sales and marketing 352 
Research and development 1,671 
General and administrative 136 
Total $ 3,558 

January 2025 Restructuring Plan final, cumulative charges incurred through June 30, 2025 $ 3,939 

(1)
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20. Subsequent Events

On April 24, 2026, as part of a strategic initiative designed to fundamentally transform the Company's operating model, simplify its organizational
structure, and align resources around its highest-conviction technology opportunities, our Board authorized a workforce reduction (Project Nexus). We
expect that Project Nexus will reduce our global workforce by approximately 9% during the second quarter of 2026, primarily focused on research and
development and professional services, and will eliminate approximately 100 additional open, budgeted headcount positions across the US and India. We
expect to incur charges of at least $4.0 million in connection with Project Nexus, primarily related to severance and other team member costs from
workforce reductions. The estimated expense reduction and charges that we expect in connection with, or as a result of, Project Nexus are subject to a
number of assumptions, and actual results may differ materially. Restructuring initiatives under Project Nexus are under evaluation, which may affect the
amount and expected timing of restructuring costs and associated payments. We may also incur additional costs not currently contemplated due to
unanticipated events that may occur as a result of, or that are associated with, Project Nexus.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our condensed
consolidated financial statements, the accompanying notes, and other financial information included elsewhere in this Quarterly Report on Form 10-Q.
This discussion contains forward-looking statements that involve risks, uncertainties, and assumptions. Our actual results could differ materially from
those forward-looking statements below. Factors that could cause or contribute to those differences include, but are not limited to, those identified below
and those discussed in the sections titled “Risk Factors” and “Special Note Regarding Forward-looking Statements.”

Overview

We are a leading provider of data and analytics technology and services to healthcare organizations. Our Solution comprises our cloud-based data
platform, applications, and expertise. Our clients, which are primarily healthcare providers, use our Solution to manage their data, derive analytical insights
to operate their organization, and produce measurable clinical, financial, and operational improvements. We envision a future where all healthcare decisions
are data-informed.

Highlights from the three months ended March 31, 2026 and 2025 included:

• We recognized total revenue of $70.8 million and $79.4 million for the three months ended March 31, 2026 and 2025, respectively. The decrease
in revenue was primarily due to our exit of certain lower margin TEMS arrangements and churn of some FTE-based professional services
arrangements.

• We incurred net losses of $111.0 million and $23.7 million for the three months ended March 31, 2026 and 2025, respectively. The increased net
loss is largely driven by $95.5 million of goodwill impairment, which is primarily due to overall declines in our stock price and market
capitalization.

• Our Adjusted EBITDA was $9.1 million and $6.3 million for the three months ended March 31, 2026 and 2025, respectively. See the section titled
“Key Financial Measures—Reconciliation of Non-GAAP Financial Measures” below for more information about Adjusted EBITDA, including
the limitations of such measure and a reconciliation to net loss, the most directly comparable measure calculated in accordance with GAAP.

See the section titled “Key Factors Affecting Our Performance” for more information about important opportunities and challenges related to our
business.

Macroeconomic Environment, Ignite Migration and Strategic Operating Plan

Recent macroeconomic challenges (including high levels of inflation, high interest rates, uncertainty with tariffs, cuts in Medicaid and research
funding, and regional or global conflicts (including the conflicts in the Middle East)) and the tight labor market continue to adversely affect workforces,
organizations, governments, clients, economies, and financial markets globally. These factors have disrupted the normal operations of many businesses,
including our business. These factors have also placed the national healthcare system under significant operational and budgetary strain. The extent and
duration of the impacts from these factors is uncertain, and we expect that continued impacts will continue to have a negative effect upon our clients,
business and results of operations, and financial condition.

The health system end market, in particular, has experienced meaningful financial strain. We are encouraged that, in general, the operating margins of
our health system end market improved in recent years. However, the implications of many policy developments around Medicaid and research funding
reductions, as well as implications of the evolving tariff landscape have had and continue to have a negative impact on our business. On July 4, 2025,
President Trump signed the OBBBA into law, which is projected to reduce federal Medicaid spending by nearly $1 trillion over 10 years and will create
additional financial strain for many of our clients and prospective clients. As a result, certain sales cycles have elongated and some opportunities, such as
opportunities in Life Sciences, have pushed, which negatively impacted our 2025 bookings achievement and our expectations for revenue in 2026.
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We continue to anticipate that a higher proportion of our gross bookings will come from our existing client base as compared to historical levels. This
expectation is driven by our belief that many existing clients that have already realized a strong financial return on investment (ROI), and are aligned on a
long-term partnership framework, will be more receptive to expansion conversations, as compared to discussions with prospective clients. We have
collected data internally that shows we are more than twice as effective at selling into organizations where we have an existing relationship compared to
those where there is no prior relationship, which gives us additional confidence in our ability to drive cross-selling within our broad client base. We benefit
from a highly recurring revenue model, in which greater than 90% of our revenue is recurring in nature, and a high level of technology revenue
predictability. Client contracts often include built-in, contractual technology revenue escalators and often include locked in terms for three to five years.

As previously described, within our professional services segment, a subset of clients have reduced the number of FTEs engaged in their initiatives,
while in the technology segment, we have experienced down-sell and churn particularly related to the migration from DOS to Ignite. We have been notified
of $12.5 million of ARR down-sell and churn and estimate we have $52.0 million of at risk ARR related to the DOS to Ignite migration. This down-sell
and churn are largely the result of prior decisions that forced clients into an accelerated decision point on the migration before we had the right retention
program and client-facing structure in place. We are working to address this DOS to Ignite migration headwind, prioritizing client success and retention, to
build a more durable revenue base. We have stopped managing the migrations as a one-size-fits-all program and conducted a line-by-line review of every
remaining client that has not yet migrated. We have developed a tailored plan for each client’s specific situation and have strengthened the team dedicated
to taking clients through the process, including options where clients stay on DOS for an extended period of time. Even among clients who have given
notice on the infrastructure layer, we expect a number of clients will continue to use our application solutions going forward even after transitioning to their
own infrastructure. As we referenced in the past, we expect to be generally through the DOS to Ignite migration by the end of 2027.

We believe healthcare is at an inflection point, due to financial pressure on health systems, including eroding margins, shifting payor mix, and rising
labor costs. In this environment, we believe healthcare providers are seeking a partner who can help them reduce costs, improve clinical quality, and grow
consumer relationships, while delivering meaningful outcomes. Healthcare data infrastructure has increasingly commoditized. We believe durable
advantage lives in the intelligence built on top of it, and that our advantage rests on our improvement data and content, as well as our expertise, including
healthcare-specific and change management expertise.

We will continue to manage the business with a focus on operating efficiency, while balancing targeted investments to support disciplined growth and
retention initiatives that we expect will benefit future results. Moving forward our focus is building a technology business that wins in the market, operating
with efficiency and discipline, and investing in our AI-enabled intelligence that differentiates our solutions. We recently announced Project Nexus, a
strategic initiative designed to fundamentally transform our operating model and advance each of these priorities. While these investments may create near-
term pressure on our Adjusted EBITDA, we believe they position the business for improved consistency and stronger financial performance.

We are focused on margin expansion as part of our transformation to streamline operations and optimize our cost structure. Our priorities going
forward will include strengthening and simplifying our commercial engine to drive technology ARR bookings, working to improve retention through more
predictable migrations and clearer client value realization, and increasing efficiency and reducing time to value by eliminating operational complexity and
scaling work through automation and global resources. We also plan to better leverage our intellectual property, combining our data foundation with the
expertise, content, and AI-enabled solutions that differentiates our solutions to allow us to solve healthcare's most pressing problems. We will continue to
refine this strategic operating plan.
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Key Financial Measures

We regularly review a number of measures, including the following key financial measures, to manage our business and evaluate our operating
performance compared to that of other companies in our industry:

Three Months Ended March 31,
2026 2025

GAAP Financial Measures: (in thousands, except percentages)

Total revenue $ 70,756  $ 79,413 
Gross profit $ 27,726  $ 28,659 
Gross margin 39 % 36 %
Net loss $ (111,026) $ (23,742)
Non-GAAP Financial Measures:
Adjusted Gross Profit $ 36,439  $ 39,048 
Adjusted Gross Margin 51 % 49 %
Adjusted EBITDA $ 9,137  $ 6,279 

We monitor the key measures set forth in the preceding table to help us evaluate trends, establish budgets, measure the effectiveness and efficiency of
our operations, and determine team member incentives. This year we will also begin annually reporting on total bookings as a new, simplified operating
metric, which includes all new bookings for annual recurring revenue and non-recurring revenue. We discuss Adjusted Gross Profit, Adjusted Gross
Margin, and Adjusted EBITDA in more detail below.

Reconciliation of non-GAAP financial measures

In addition to our results determined in accordance with GAAP, we believe certain non-GAAP financial measures, including Adjusted Gross Profit,
Adjusted Gross Margin, and Adjusted EBITDA, are useful in evaluating our operating performance. For example, we exclude stock-based compensation
expense because it is non-cash in nature and excluding this expense provides meaningful supplemental information regarding our operational performance
and allows investors the ability to make more meaningful comparisons between our operating results and those of other companies. We use this non-GAAP
financial information to evaluate our ongoing operations, as a component in determining employee bonus compensation, and for internal planning and
forecasting purposes. We believe that non-GAAP financial information, when taken collectively, may be helpful to investors because it provides
consistency and comparability with past financial 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 financial measures
differently or may use other measures to evaluate their performance, all of which could reduce the usefulness of our non-GAAP financial measures as tools
for comparison. A reconciliation is provided below for each 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 measures and the reconciliation of these non-GAAP financial
measures to their most directly comparable GAAP financial measures, and not to rely on any single financial measure to evaluate our business.
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Adjusted Gross Profit and Adjusted Gross Margin

Gross profit is a GAAP financial measure that is calculated as revenue less cost of revenue, including depreciation and amortization of capitalized
software development costs and acquired technology. We calculate gross margin as gross profit divided by our revenue. Adjusted Gross Profit is a non-
GAAP  financial measure that we define as gross profit, adjusted for (i) depreciation and amortization, (ii) stock-based compensation, (iii) acquisition-
related costs, net, and (iv) restructuring costs, as applicable. We define Adjusted Gross Margin as our Adjusted Gross Profit divided by our revenue. We
believe Adjusted Gross Profit and Adjusted Gross Margin are useful to investors as they eliminate the impact of certain non-cash expenses and allow a
direct comparison of these measures between periods without the impact of non-cash expenses and certain other non-recurring operating expenses.

We present both of these measures for our technology and professional services business. We believe these non-GAAP financial measures are useful in
evaluating our operating performance compared to that of other companies in our industry, as these metrics generally eliminate the effects of certain items
that may vary from company to company for reasons unrelated to overall profitability.

The following is a reconciliation of our Adjusted Gross Profit and Adjusted Gross Margin, in total and for technology and professional services, to
gross profit and gross margin, the most directly comparable financial measures calculated in accordance with GAAP for the three months ended March 31,
2026 and 2025.

Three Months Ended March 31, 2026
(in thousands, except percentages)

Technology Professional Services Total

Revenue $ 49,468  $ 21,288  $ 70,756 
Cost of revenue, excluding depreciation and amortization (17,283) (18,010) (35,293)
Amortization of intangible assets, cost of revenue (4,190) —  (4,190)
Depreciation of property and equipment, cost of revenue (3,547) —  (3,547)

Gross profit 24,448  3,278  27,726 

Gross margin 49 % 15 % 39 %
Add:

Amortization of intangible assets, cost of revenue 4,190  —  4,190 
Depreciation of property and equipment, cost of revenue 3,547  —  3,547 
Stock-based compensation 118  549  667 
Acquisition-related costs, net 1  6  7 
Restructuring costs —  302  302 

Adjusted Gross Profit $ 32,304  $ 4,135  $ 36,439 

Adjusted Gross Margin 65 % 19 % 51 %

___________________
(1) Acquisition-related costs, net include final deferred retention expenses attributable to the KPI Ninja acquisition. For additional details refer to Notes 1 and 2 in our condensed consolidated

financial statements.
(2) Restructuring costs include severance and other team member costs from workforce reductions and restructuring. For additional details, refer to Note 19-Restructuring Costs in our

condensed consolidated financial statements.

(1)

(2)
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Three Months Ended March 31, 2025
(in thousands, except percentages)

Technology Professional Services Total

Revenue $ 51,482  $ 27,931  $ 79,413 
Cost of revenue, excluding depreciation and amortization (17,565) (25,613) (43,178)
Amortization of intangible assets, cost of revenue (4,596) —  (4,596)
Depreciation of property and equipment, cost of revenue (2,980) —  (2,980)

Gross profit 26,341  2,318  28,659 

Gross margin 51 % 8 % 36 %
Add:

Amortization of intangible assets, cost of revenue 4,596  —  4,596 
Depreciation of property and equipment, cost of revenue 2,980  —  2,980 
Stock-based compensation 219  1,002  1,221 
Acquisition-related costs, net 74  120  194 
Restructuring costs 401  997  1,398 

Adjusted Gross Profit $ 34,611  $ 4,437  $ 39,048 

Adjusted Gross Margin 67 % 16 % 49 %

___________________
(1) Acquisition-related costs, net include deferred retention expenses attributable to the Upfront, Intraprise, ARMUS and KPI Ninja acquisitions. For additional details refer to Notes 1 and 2 in

our condensed consolidated financial statements.
(2) Restructuring costs include severance and other team member costs from workforce reductions and restructuring. For additional details, refer to Note 19-Restructuring Costs in our

condensed consolidated financial statements.

Technology gross margin decreased from 51% for the three months ended March 31, 2025 to 49% for the three months ended March 31, 2026.
Adjusted Technology Gross Margin decreased from 67% for the three months ended March 31, 2025 to 65% for the three months ended March 31, 2026.
This technology gross margin and Adjusted Technology Gross Margin year-over-year decreases were mainly driven by costs associated with migrating a
subset of DOS clients to Health Catalyst Ignite and Ninja Universe deployment costs incurred prior to the commencement of revenue recognition. The
technology gross margin year-over-year decrease was also negatively impacted by increased intangible amortization from recent acquisitions and increased
depreciation of capitalized internal use software costs.

We expect technology gross margin and Adjusted Technology Gross Margin to continue to fluctuate and potentially decline in the near term, primarily
due to additional costs associated with the ongoing transition of DOS clients to Health Catalyst Ignite and Ninja Universe deployment costs incurred prior
to the commencement of revenue recognition, which typically begins six months or more following contract signing.

Professional services gross margin increased from 8% for the three months ended March 31, 2025 to 15% for the three months ended March 31, 2026.
Adjusted Professional Services Gross Margin increased from 16% for the three months ended March 31, 2025 to 19% for the three months ended March
31, 2026. Our professional services are comprised of data and analytics services, domain expertise services, TEMS, and implementation services. The
delivery mix among all of our services in a given period can lead to fluctuations in our professional services gross margin and Adjusted Professional
Services Gross Margin.

Total gross margin increased from 36% for the three months ended March 31, 2025 to 39% for the three months ended March 31, 2026. Total Adjusted
Gross Margin increased from 49% for the three months ended March 31, 2025 to 51% for the three months ended March 31, 2026. We expect total gross
margin and total Adjusted Gross Margin to continue to fluctuate and potentially decline in the near term, but improve over the long term, primarily due to a
mix shift to a greater proportion of technology revenue as well as anticipated improvement in technology and professional services gross margins over
time.

(1)

(2)
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Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measure that we define as net loss adjusted for (i) interest and other expense, net, (ii) income tax provision
(benefit), (iii) depreciation and amortization, (iv) stock-based compensation, (v) acquisition-related costs, net, including the change in fair value of
contingent consideration liabilities for potential earn-out payments, (vi) restructuring costs, (vii) impairment of goodwill, and (viii) non-recurring lease-
related charges, as applicable. We view acquisition-related expenses when applicable, such as transaction costs (including third-party fees associated with
due diligence, deferred retention expenses, post-acquisition restructuring costs incurred as part of business combinations) and changes in the fair value of
contingent consideration liabilities for potential earn-out payments that are directly related to business combinations, as costs that are unpredictable,
dependent upon factors outside of our control, and are not necessarily reflective of operational performance during a period. We believe that excluding
restructuring costs, impairment of goodwill and intangible assets, and non-recurring lease-related charges, as applicable, allows for more meaningful
comparisons between operating results from period to period as these are separate from the core activities that arise in the ordinary course of our business
and are not part of our ongoing operations. We believe Adjusted EBITDA provides investors with useful information on period-to-period performance as
evaluated by management and a comparison with our past financial performance, and is useful in evaluating our operating performance compared to that of
other companies in our industry, as this metric generally eliminates the effects of certain items that may vary from company to company for reasons
unrelated to overall operating performance.

Our Adjusted EBITDA improved year-over-year as a result of our revenue growth and cost reduction initiatives as well as the timing of some non-
headcount expenses. We generally expect annual Adjusted EBITDA to continue to improve going forward, although the near-term growth will likely be
slower compared to the growth rates experienced in the last few years and our Adjusted EBITDA may fluctuate from quarter to quarter as a result of the
timing of non-recurring revenue and the seasonality of certain operating costs.

The following is a reconciliation of our Adjusted EBITDA to net loss, the most directly comparable financial measure calculated in accordance with
GAAP for the three months ended March 31, 2026 and 2025.

Three Months Ended March 31,
2026 2025

(in thousands)

Net loss $ (111,026) $ (23,742)
Add:

Interest and other expense, net 4,135  3,356 
Income tax provision 414  215 
Depreciation and amortization 12,115  12,320 
Stock-based compensation 3,770  7,543 
Acquisition-related costs, net 2,437  3,029 
Restructuring costs 1,791  3,558 
Impairment of goodwill 95,501  — 

Adjusted EBITDA $ 9,137  $ 6,279 

__________________
(1) Acquisition-related costs, net include third-party fees associated with due diligence, deferred retention expenses, post-acquisition restructuring costs incurred as part of business

combinations, and changes in fair value of contingent consideration liabilities for potential earn-out payments. For additional details refer to Notes 1, 2, and 7 in our condensed consolidated
financial statements.

(2) Restructuring costs include severance and other team member costs from workforce reductions, as well as legal and advisory fees related to shareholder activism defense costs regarding our
former CEO’s retirement and transition in the first quarter of 2026 and significant board of director refreshment that are non-recurring and outside the ordinary course of our business. For
additional details, refer to Notes 1 and 19 in our condensed consolidated financial statements.

(3) Impairment of goodwill was recognized as a result of impairment indicators and quantitative tests indicating the fair value of the Technology reporting unit was below the carrying value as
of March 31, 2026. For additional details, refer to Note 4 in our consolidated financial statements.

(1)

(2)

(3)
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Key Factors Affecting Our Performance

We believe that our future growth, success, and performance are dependent on many factors, including those set forth below. While these factors
present significant opportunities for us, they also represent the challenges that we must successfully address in order to grow our business and improve our
results of operations.

• Impact of challenging macroeconomic environment, including high inflation, high interest rates, uncertainty with tariffs, cuts in Medicaid
and research funding, regional or global conflicts (including the conflicts in the Middle East), the tight labor market or the market volatility
and measures taken in response thereto. Recent macroeconomic challenges (including the high levels of inflation, high interest rates, uncertainty
with tariffs, cuts in Medicaid and research funding, regional or global conflicts (including conflicts in the Middle East), or market volatility and
measures taken in response thereto) and the tight labor market continue to adversely affect workforces, organizations, governments, clients,
economies, and financial markets globally, leading to an economic downturn and increased market volatility. These challenges have also disrupted
the normal operations of many businesses, including ours. Our health system end market recently experienced meaningful financial strain from
significant inflation. In particular, the health system end market experienced increases in labor and supply costs without a commensurate increase
in revenue, leading to significant margin pressure. We are also continuing to monitor the implications of any policy developments around
Medicaid and research funding reductions, including the OBBBA, which has and could continue to negatively impact our end market, as well as
implications of the evolving tariff landscape. These uncertainties in our end market have caused and could cause further potential delays in client
decisions, which has and could continue to negatively affect our business and results of operations.

• Add new clients. We believe our ability to increase our client base will enable us to drive growth. Our potential client base is generally in the early
stages of data and analytics adoption and maturity. We expect to further penetrate the market over time as potential clients invest in commercial
data and analytics solutions. As one of the first data platform and analytics vendors focused specifically on healthcare organizations, we have an
early-mover advantage and strong brand awareness. Our clients are large, complex organizations who typically have long procurement cycles,
which, as a result, may lead to challenges with adding new clients.

• Leverage recent product and services offerings to drive expansion. We believe that our ability to expand within our client base will enable us to
drive growth. Over the last few years, we have developed and deployed several new analytics applications, including PowerCosting (formerly
known as CORUS), PowerLabor, Touchstone, Patient Safety Monitor, Pop Analyzer (formerly known as Population Builder), Value Optimizer,
and others. Because we are in the early stages of certain of our applications’ lifecycles and maturity, we do not have enough information to know
the impact on revenue growth by upselling these applications and associated services to current and new clients.

• Impact of acquisitions. We have acquired multiple companies over the last few years, including Medicity in June 2018, Able Health in February
2020, Healthfinch in July 2020, Vitalware in September 2020, Twistle in July 2021, KPI Ninja in February 2022, ARMUS in April 2022, ERS in
October 2023, Carevive in May 2024, Lumeon in August 2024, Intraprise in November 2024, and Upfront in January 2025. The historical and go-
forward revenue growth profiles of these businesses may vary from our core Solutions, which can positively or negatively impact our overall
growth rate. For example, Medicity clients have generated a lower revenue retention rate and we have experienced and expect declining revenue
from Medicity clients in the foreseeable future. As we integrate the teams acquired via our recent acquisitions, we have also incurred integration-
related costs and duplicative costs that could impact our operating cost profile in the near term.

• Changing revenue mix. Our technology and professional services offerings have materially different gross margin profiles. While our
professional services offerings help our clients achieve measurable improvements and make them stickier, they have lower gross margins than our
technology revenue. For the three months ended March 31, 2026, our technology revenue and professional services revenue represented 70% and
30% of total revenue, respectively.

51



Changes in our percentage of revenue attributable to Technology and Professional Services would impact future gross margin and Adjusted Gross
Margin. Furthermore, changes within the types of professional services we offer over time can have a material impact on our Adjusted
Professional Services Gross Margin, impacting our future gross margin and Total Adjusted Gross Margin. See “Reconciliation of Non-GAAP
Financial Measures” above for more information.

• Migration to Health Catalyst Ignite. We are in the process of migrating our DOS clients to Ignite. These migrations have and will continue to
result in higher cost of technology revenue, which has and will negatively impact Adjusted Technology Gross Margin. Over time we anticipate
that the migration to Ignite will benefit Adjusted Technology Gross Margin. We experienced retention pressure in 2025 due to the ongoing
migration efforts, and we expect to face similar pressure through 2026 and 2027. An Ignite migration can take a variety of forms, including a
client's migration from our DOS platform to the Ignite platform, the incorporation of Ignite componentry into a specific Solution that is deployed
to all clients using that Solution, or our deeming a Solution using our latest technology to be part of Ignite (our latest technology) because we do
not plan to devote additional professional service or R&D resources to adding Ignite componentry to the Solution. There may be instances in
which we expect the client to remain on our legacy technology for the foreseeable future. We anticipate making meaningful progress on the Ignite
migrations in 2026 and to be generally through migrations by the end of 2027, with some clients choosing to remain on DOS. We are committed to
providing more flexibility and meeting clients where they are with the goal of improving client experience and retention of at-risk annual recurring
revenue.

Recent Acquisitions

Upfront Healthcare, Inc.

On January 22, 2025, we acquired Upfront Healthcare Services, Inc. (Upfront), a next-generation patient engagement platform provider. We accounted
for the acquisition of Upfront as a business combination. The acquisition consideration transferred was $80.0  million and was comprised of net cash
consideration of $41.1 million, shares of our common stock with an aggregate acquisition-date fair value of $31.6 million, and contingent consideration
based on certain earn-out performance targets for Upfront during an earn-out period ending on December 31, 2026, with an acquisition-date fair value of
$7.3 million, that, if achieved, would be paid 62.5% in common stock and 37.5% in cash. Certain Upfront shareholders also received shares of our common
stock subject to revesting that are accounted for as post-acquisition stock-based compensation. The purchase resulted in Health Catalyst acquiring 100%
ownership in Upfront.

Components of Our Results of Operations

Revenue

We derive our revenue from sales of technology and professional services. For the three months ended March 31, 2026 and 2025, technology revenue
represented 70% and 65% of total revenue, respectively, and professional services revenue represented 30% and 35% of total revenue, respectively. We
expect our near-term revenue growth to be negatively impacted by policy developments around Medicaid and research funding reductions, which will
likely create additional financial strain for many of our clients and prospective clients. We also expect near-term headwinds to revenue, including a
reduction in TEMS revenue due to down-selling and our exit from certain lower-margin TEMS arrangements, a reduction in technology revenue related to
migrating DOS clients to Health Catalyst Ignite, and the timing of non-recurring revenue driven by the timing of project completions.

Technology revenue. Technology revenue primarily consists of subscription fees charged to clients for access to use our Platform and analytics
applications. We provide clients access to our technology through either an all-access or limited-access, modular subscription. Most of our subscription
contracts are cloud-based and generally have a three- or five-year term, of which many are terminable after one year upon 90 days’ notice. The majority of
our platform subscription contracts have built-in annual escalators for technology access fees. Also included in technology revenue is the maintenance and
support we provide, which generally includes updates and support services.
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Professional services revenue. Professional services revenue primarily includes analytics services, domain expertise services, TEMS, and
implementation services. Professional services arrangements typically include a fee for making FTE services available to our clients on a monthly basis or
a fixed fee for a scope of work. FTE services generally consist of a blend of analytic engineers, analysts, and data scientists based on the domain expertise
needed to best serve our clients.

Deferred revenue

Deferred revenue consists of client billings in advance of revenue being recognized from our technology and professional services arrangements. We
primarily invoice our clients for technology arrangements annually or quarterly in advance. Amounts anticipated to be recognized within one year of the
balance sheet date are recorded as deferred revenue and the remaining portion is recorded as deferred revenue, net of current portion on our condensed
consolidated balance sheets.

Cost of revenue, excluding depreciation and amortization

Cost of technology revenue. Cost of technology revenue primarily consists of costs associated with hosting and supporting our technology, including
third-party cloud computing and hosting costs, license and revenue share fees, contractor costs, and salary and related personnel costs for our cloud services
and support teams.

We anticipate cost of technology revenue as a percentage of technology revenue will generally decrease over the long term. However, we expect cost
of technology revenue as a percentage of technology revenue to fluctuate and potentially increase in the near term, primarily due to additional costs
associated with migrating DOS clients to Health Catalyst Ignite.

Cost of professional services revenue. Cost of professional services revenue consists primarily of costs related to delivering our team’s expertise in
analytics, strategic advisory, improvement, and implementation services. These costs primarily include salary and related personnel costs, travel-related
costs, and outside contractor costs. The January 2025 Restructuring Plan, and the August 2025 Restructuring Plan (together with the January 2025
Restructuring Plan, the 2025 Restructuring Plans) have reduced our ongoing cost of professional services revenue. We expect Project Nexus will increase
cost of professional services revenue in the second quarter of 2026 due to severance costs, but, consistent with the impact of the 2025 Restructuring Plans,
we expect the reduction in headcount will reduce future, ongoing cost of professional services revenue. Our cost of professional services revenue may
fluctuate as a percentage of our revenue from period to period due to the timing and extent of non-recurring professional services arrangements.

Operating expense

Sales and marketing. Sales and marketing expenses primarily include salary and related personnel costs for our sales, marketing, and account
management teams, lead generation, marketing events, including our Healthcare Analytics Summit, marketing programs, and outside contractor costs
associated with the sale and marketing of our offerings. We plan to continue to invest in sales and marketing to grow our client base, expand in new
markets, and increase our brand awareness. The trend and timing of sales and marketing expenses will depend in part on the timing of our expansion into
new markets and marketing campaigns. Our sales and marketing expenses may fluctuate as a percentage of our revenue from period to period due to the
timing and extent of these expenses.

Research and development. Research and development expenses primarily include salary and related personnel costs for our data platform and
analytics applications teams, subscriptions, and outside contractor costs associated with the development of products. We have developed an open, flexible,
and scalable data platform. We plan to continue to invest in research and development to develop new solutions and enhance our applications library. The
January 2025 Restructuring Plan and the August 2025 Restructuring Plan increased our research and development expenses in the first quarter of 2025 and
third quarter of 2025, respectively, and we expect Project Nexus to similarly increase our research and development expenses in the second quarter of 2026,
in each case due to severance costs. However, we expect that the reduction in headcount pursuant to these restructuring initiatives will reduce future,
ongoing research and development expenses.
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Our research and development expenses may fluctuate as a percentage of revenue from period to period due to the nature, timing and extent of these
expenses.

General and administrative. General and administrative expenses primarily include salary and related personnel costs for our legal, finance, people
operations, IT, and other administrative teams, including certain executives. General and administrative expenses also include facilities, subscriptions,
corporate insurance, outside legal, accounting, directors’ fees, and the change in fair value of contingent consideration liabilities. Our general and
administrative expenses may fluctuate as a percentage of our revenue from period to period due to the timing and extent of these expenses, including due to
restructuring initiatives.

Depreciation and amortization. Depreciation and amortization expenses are primarily attributable to our capital investment and consist of fixed asset
depreciation, amortization of intangibles considered to have definite lives, and amortization of capitalized internal-use software costs.

Impairment of goodwill and intangible assets. Goodwill is assessed for impairment annually on October 31 or more frequently if indicators of
impairment are present or circumstances suggest that impairment may exist. If the carrying amount of the reporting unit exceeds its fair value, we recognize
a goodwill impairment charge for the amount by which the carrying amount exceeds the reporting unit’s fair value. Long-lived assets, including intangible
assets, are also tested for recoverability as indicators of impairment arise, and if the carrying amount of an asset group is deemed not recoverable, we
recognize a long-lived asset impairment charge based on the asset group's fair value compared to its carrying amount.

Interest and other expense, net

Interest and other expense, net primarily consists of interest expense from our debt arrangements offset by income from our investment holdings.
Interest expense is primarily attributable to the Convertible Senior Notes and Credit Agreement and also includes the amortization of deferred financing
costs related to our debt arrangements.

Income tax provision

Income tax provision consists of U.S. federal, state, and foreign income taxes. Because of the uncertainty of the realization of the deferred tax assets,
we have a full valuation allowance for our net deferred tax assets, including net operating loss carryforwards (NOLs) and tax credits related primarily to
research and development. As of December 31, 2025, we had federal and state NOLs of $787.8 million and $647.7 million, respectively, which will begin
to expire for federal and state tax purposes in 2032 and 2026, respectively. Our existing NOLs may be subject to limitations arising from ownership
changes and, if we undergo an ownership change in the future, our ability to utilize our NOLs and tax credits could be further limited by Sections 382 and
383 of the Code. Future changes in our stock ownership, many of which are outside of our control, could result in an ownership change under Sections 382
and 383 of the Code. Our NOLs and tax credits may also be limited under similar provisions of state law.

On July 4, 2025, President Trump signed the OBBBA into law. The OBBBA includes numerous changes to existing tax law including extending or
making permanent certain business and international tax measures initially established under the 2017 Tax Cuts and Jobs Act, which were set to expire. The
OBBBA includes provisions providing current deductibility of certain property additions, limitations on interest deductions based on a tax EBITDA
framework, and current deductibility of domestic research and development costs. These provisions are generally effective beginning in 2025, and we
anticipate they will partially defer our income tax payments in future years and will not have a material impact on our effective tax rate in the near-term.
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Results of Operations

The following tables set forth our condensed consolidated results of operations data and such data as a percentage of total revenue for each of the
periods indicated:

Three Months Ended March 31,
2026 2025

(in thousands)

Revenue:
Technology $ 49,468  $ 51,482 
Professional services

21,288  27,931 
Total revenue 70,756  79,413 
Cost of revenue, excluding depreciation and amortization shown below:
Technology 17,283  17,565 
Professional services 18,010  25,613 

Total cost of revenue, excluding depreciation and amortization 35,293  43,178 
Operating expenses:

Sales and marketing 10,585  14,738 
Research and development 9,779  15,186 
General and administrative 13,960  14,162 
Depreciation and amortization 12,115  12,320 
Impairment of goodwill 95,501  — 

Total operating expenses 141,940  56,406 
Loss from operations (106,477) (20,171)
Interest and other expense, net (4,135) (3,356)
Loss before income taxes (110,612) (23,527)
Income tax provision (414) (215)
Net loss $ (111,026) $ (23,742)

(1) Includes stock-based compensation expense, as follows:
Three Months Ended March 31,
2026 2025

Stock-Based Compensation Expense: (in thousands)
Cost of revenue, excluding depreciation and amortization:

Technology $ 118  $ 219 
Professional services 549  1,002 

Sales and marketing 796  2,162 
Research and development 590  1,133 
General and administrative 1,717  3,027 

Total $ 3,770  $ 7,543 

(1)(2)(3)

(1)(2)(3)

(1)(2)(3)

(1)(2)(3)

(1)(2)(3)
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(2) Includes acquisition-related costs, net, as follows:
Three Months Ended March 31,
2026 2025

Acquisition-related costs, net: (in thousands)
Cost of revenue, excluding depreciation and amortization:

Technology $ 1  $ 74 
Professional services 6  120 

Sales and marketing 3  498 
Research and development 6  167 
General and administrative 2,421  2,170 

Total $ 2,437  $ 3,029 

(3) Includes restructuring costs, as follows:
Three Months Ended March 31,
2026 2025

Restructuring costs: (in thousands)
Cost of revenue, excluding depreciation and amortization:
Technology $ —  $ 401 
Professional services 302  997 

Sales and marketing 109  352 
Research and development 100  1,672 
General and administrative 1,280  136 

Total $ 1,791  $ 3,558 
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Three Months Ended March 31,
2026 2025

Revenue:
Technology 70 % 65 %
Professional services 30  35 

Total revenue 100  100 
Cost of revenue, excluding depreciation and amortization shown below:
Technology 24  22 
Professional services 25  32 

Total cost of revenue, excluding depreciation and amortization 49  54 
Operating expenses

Sales and marketing 15  19 
Research and development 14  19 
General and administrative 20  18 
Depreciation and amortization 17  16 
Impairment of goodwill 135  — 

Total operating expenses 201  72 
Loss from operations (150) (26)
Interest and other expense, net (6) (4)
Loss before income taxes (156) (30)
Income tax provision (1) — 
Net loss (157)% (30)%

Discussion of the Three Months Ended March 31, 2026 and 2025

Revenue
Three Months Ended March 31,

2026 2025 $ Change % Change
(in thousands, except percentages)

Revenue:
Technology $ 49,468  $ 51,482  $ (2,014) (4)%
Professional services 21,288  27,931  (6,643) (24)%
Total revenue $ 70,756  $ 79,413  $ (8,657) (11)%

Percentage of revenue:
Technology 70 % 65 %
Professional services 30  35 
Total 100 % 100 %

Total revenue was $70.8 million for the three months ended March 31, 2026 compared to $79.4 million for the three months ended March 31, 2025, a
decrease of $8.7 million, or 11%.

Technology revenue was $49.5 million, or 70% of total revenue, for the three months ended March 31, 2026, compared to $51.5 million, or 65% of
total revenue, for the three months ended March 31, 2025. The technology revenue decrease was primarily related to elevated churn levels and down-sell
related to DOS to Ignite migrations, partially offset by growth from new clients.
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Professional services revenue was $21.3 million, or 30% of total revenue, for the three months ended March 31, 2026 compared to $27.9 million, or
35% of total revenue, for the three months ended March 31, 2025. The professional services revenue decrease was primarily due to our exit of certain lower
margin TEMS arrangements and churn of some FTE-based arrangements.

Cost of revenue, excluding depreciation and amortization

Three Months Ended March 31,
2026 2025 $ Change % Change

(in thousands, except percentages)

Cost of revenue, excluding depreciation and amortization:
Technology $ 17,283  $ 17,565  $ (282) (2)%
Professional services 18,010  25,613  (7,603) (30)%

Total cost of revenue, excluding depreciation and
amortization $ 35,293  $ 43,178  $ (7,885) (18)%

Percentage of total revenue 49 % 54 %

Cost of technology revenue, excluding depreciation and amortization, was $17.3 million for the three months ended March 31, 2026, compared to
$17.6 million for the three months ended March 31, 2025, a decrease of $0.3 million, or 2%. The decrease was primarily due to a $2.1 million decrease in
salary and personnel cost related to our restructuring activities, a $0.4 million decrease in severance costs related to our 2025 Restructuring Plans that
occurred in 2025 and did not occur in 2026, partially offset by a $2.3 million increase in cloud computing and hosting costs.

Cost of professional services revenue was $18.0 million for the three months ended March 31, 2026, compared to $25.6 million for the three months
ended March 31, 2025, a decrease of $7.6 million, or 30%. This decrease was primarily due to a $7.0 million decrease in salary and related personnel cost,
including stock-based compensation, related to our restructuring activities and a $0.7 million decrease in severance costs related to the 2025 Restructuring
Plans.

Operating expenses

Sales and marketing
Three Months Ended March 31,

2026 2025 $ Change % Change
(in thousands, except percentages)

Sales and marketing $ 10,585  $ 14,738  $ (4,153) (28)%
Percentage of total revenue 15 % 19 %

Sales and marketing expenses were $10.6 million for the three months ended March 31, 2026, compared to $14.7 million for the three months ended
March 31, 2025, a decrease of $4.2 million, or 28%. The decrease was primarily due to a $3.8 million decrease in salary and personnel cost, including
stock-based compensation, related to our restructuring activities, and a $0.3 million decrease in our provision for expected credit losses compared to the
three months ended March 31, 2025.

Sales and marketing expense as a percentage of total revenue decreased from 19% in the three months ended March 31, 2025 to 15% in the three
months ended March 31, 2026.
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Research and development
Three Months Ended March 31,

2026 2025 $ Change % Change
(in thousands, except percentages)

Research and development $ 9,779  $ 15,186  $ (5,407) (36)%
Percentage of total revenue 14 % 19 %

Research and development expenses were $9.8 million for the three months ended March 31, 2026, compared to $15.2 million for the three months
ended March 31, 2025, a decrease of $5.4 million, or 36%. The decrease was primarily due to $2.1 million decrease in salary and personnel cost, including
stock-based compensation, related to our restructuring activities, a $1.6 million decrease in severance costs related to our 2025 Restructuring Plans that
occurred in 2025 and did not occur in 2026, and a $1.1 million decrease in contractor and outside service provider fees.

Research and development expense as a percentage of revenue decreased from 19% in the three months ended March 31, 2025 to 14% in the three
months ended March 31, 2026.

General and administrative
Three Months Ended March 31,

2026 2025 $ Change % Change
(in thousands, except percentages)

General and administrative $ 13,960  $ 14,162  $ (202) (1)%
Percentage of total revenue 20 % 19 %

General and administrative expenses were $14.0 million for the three months ended March 31, 2026, compared to $14.2 million for the three months
ended March 31, 2025, a decrease of $0.2 million, or 1%. The decrease was primarily due to a $1.5 million decrease in salary and personnel cost, including
stock-based compensation, related to our restructuring activities, partially offset by a $0.9 million increase in severance costs related to the August 2025
Restructuring Plan and a $0.4 million increase in contractor and outside service provider fees.

General and administrative expense as a percentage of revenue increased from 19% in the three months ended March 31, 2025 to 20% in the three
months ended March 31, 2026.

Depreciation and amortization
Three Months Ended March 31,

2026 2025 $ Change % Change
(in thousands, except percentages)

Depreciation and amortization $ 12,115  $ 12,320  $ (205) (2)%
Percentage of total revenue 20 % 18 %

Depreciation and amortization expenses were $12.1 million for the three months ended March 31, 2026, compared to $12.3 million for the three
months ended March 31, 2025, a decrease of $0.2 million, or 2%. This decrease was primarily due to certain intangible assets from past business
combinations becoming fully amortized or impaired. Depreciation and amortization expense as a percentage of revenue increased from 18% in the three
months ended March 31, 2025 to 20% in the three months ended March 31, 2026.
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Impairment of goodwill

During the three months ended March 31, 2026, we observed overall declines in our stock price and market capitalization, which led to our conclusion
that an impairment triggering event had occurred and therefore we performed quantitative long-lived asset and goodwill impairment tests that resulted in
total non-cash goodwill impairment charges of $95.5 million.

Interest and other expense, net
Three Months Ended March 31,
2026 2025 $ Change % Change

(in thousands, except percentages)

Interest income $ 798  3,831  $ (3,033) (79)%
Interest expense (4,742) (7,316) 2,574  (35)%
Other income (expense) (191) 129  (320) (248)%
Total interest and other expense, net $ (4,135) $ (3,356) $ (779) 23 %

Interest and other expense, net increased $0.8 million, or 23.2%, for the three months ended March 31, 2026, compared to the three months ended
March 31, 2025. This change is primarily due to a $3.0 million decrease in interest income on our short-term investments and cash equivalents, partially
offset by a $2.6 million decrease in interest expense from the settlement of our convertible senior notes in April 2025.

Income tax provision
Three Months Ended March 31,
2026 2025 $ Change % Change

(in thousands, except percentages)

Income tax provision $ (414) $ (215) $ (199) 93 %

Our income tax provision consists of current and deferred taxes for U.S. federal, state, and foreign income taxes. As we have a full valuation allowance
on our net deferred tax assets, our income tax provision typically consists primarily of minimal state and foreign income taxes, which is the case for the
three months ended March 31, 2026 and 2025.
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Liquidity and Capital Resources

As of March 31, 2026, we had cash, cash equivalents, and short-term investments of $108.8 million, which were held for working capital and other
general corporate purposes, which may include, among other things, acquisitions and strategic transactions, such as share repurchases and debt reduction.
Our cash equivalents and short-term investments are currently comprised of money market funds, but in the past have also commonly included U.S.
treasury notes, commercial paper, corporate bonds, and U.S. agency securities.

Since inception, we have financed our operations primarily from the proceeds we received through private sales of equity securities, payments received
from clients under technology and professional services arrangements, borrowings under our loan and security agreements (including our Credit Agreement
described below), our IPO, the Note Offering, and the Secondary Public Equity Offering (as defined below). Our future capital requirements will depend on
many factors, including our pace of new client growth and expanded client relationships, technology and professional services renewal activity, and the
timing and extent of spend to support the expansion of sales, marketing, development, share repurchases, and acquisition-related activities. 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, results of operations, and financial condition would be adversely affected.

We believe our existing cash, cash equivalents, and marketable securities will be sufficient to meet our working capital and capital expenditure needs
over at least the next 12 months, though we may require additional capital resources in the future.

Credit Agreement

On July 16, 2024 (the Closing Date), we entered into a credit agreement with Silver Point Finance, LLC as administrative agent and collateral agent,
and the lenders from time to time party thereto (Credit Agreement). The Credit Agreement provides a five-year term loan facility in an aggregate principal
amount of up to $225 million, consisting of an initial term loan in the aggregate principal amount of $125 million, which was funded on the Closing Date,
and a delayed draw term loan facility in the aggregate principal amount of $100 million, which was undrawn on the Closing Date.

We had the option to draw up to $40.0 million under the delayed draw facility within six months after the Closing Date and on October 29, 2024, we
drew an additional principal amount of $37.7 million. We also had the option to draw up to an additional $60.0 million under the delayed draw facility
within eighteen months after the Closing Date, but did not utilize this to draw down any additional debt. Borrowings under the Credit Agreement bear
interest at a rate per annum equal to the secured overnight financing rate (SOFR) plus 6.5%. Commencing with the quarter ended December 31, 2024, we
are required to make quarterly principal payments in an amount equal to 0.25% of the aggregate original principal amount. The final maturity date of the
term loans is July 16, 2029.

We used a portion of the net proceeds from the initial term loan together with cash on hand to repay in full the outstanding principal and accrued
interest on our 2.50% Convertible Senior Notes due 2025 at maturity on April 14, 2025 and we expect to use the remaining net proceeds from the initial
term loan for working capital and general corporate purposes. We used proceeds from the delayed draw term loan facility to fund our inorganic growth
strategy through permitted acquisitions (including deferred purchase price or similar arrangements related thereto) and to pay fees, costs, and expenses in
connection therewith.

Refer to “Note 10—Debt” to our condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for additional
details regarding the Credit Agreement.
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Share repurchase plan

During the third quarter of 2022, our board of directors authorized a share repurchase program to repurchase up to $40.0 million of our outstanding
shares of common stock (Share Repurchase Plan). During the three months ended March 31, 2026, we did not repurchase shares of our common stock.

We repurchased and retired 1,103,601 shares of our common stock for $5.0 million at an average purchase price of $4.51 per share during the three
months ended March 31, 2025. The total remaining authorization for future shares of common stock repurchases under our Share Repurchase Plan is
$24.8 million as of March 31, 2026.

Convertible senior notes

On April 14, 2020, we issued $230.0 million in aggregate principal amount of 2.50% Convertible Senior Notes due 2025, pursuant to an Indenture
dated April 14, 2020, with U.S. Bank National Association, as trustee, in a private offering to qualified institutional buyers. We received net proceeds from
the sale of the Notes of $222.5  million, after deducting the initial purchasers’ discounts and offering expenses payable by us. The Notes were senior,
unsecured obligations and accrued interest payable semiannually in arrears on April 15 and October 15 of each year, beginning on October 15, 2020, at a
rate of 2.50% per year. The Notes were fully repaid in cash at maturity on April 14, 2025. Refer to “Note 10—Debt” to our condensed consolidated
financial statements included elsewhere in this Quarterly Report on Form 10-Q for additional details regarding maturity of the Notes.

Cash flows

The following table summarizes our cash flows for the three months ended March 31, 2026 and 2025:
Three Months Ended March 31,
2026 2025

(in thousands)

Net cash provided by operating activities $ 18,511  $ 280 
Net cash (used in) provided by investing activities (9,406) 96,762 
Net cash used in financing activities (4) (4,712)

Effect of exchange rate changes (51) (7)
Net increase in cash and cash equivalents $ 9,050  $ 92,323 

Operating activities

Our largest source of operating cash flows is cash collections from our clients for technology and professional services arrangements. Our primary uses
of cash from operating activities are for employee-related expenses, marketing expenses, and technology costs.

For the three months ended March 31, 2026, net cash provided by operating activities was $18.5 million, which included a net loss of $111.0 million.
Non-cash adjustments primarily consisted of $95.5 million in impairment of goodwill, $12.1 million in depreciation and amortization, $3.8 million in
stock-based compensation, and $0.6 million from the provision for expected credit losses.

For the three months ended March 31, 2025, net cash provided by operating activities was $0.3 million, which included a net loss of $23.7 million.
Non-cash adjustments primarily consisted of $12.3 million in depreciation and amortization, and $7.5 million in stock-based compensation, and $0.8
million from the provision for expected credit losses, partially offset by $0.9 million in net interest income from the accretion of discounts on our short-
term investments.
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Investing activities

Net cash used in investing activities for the three months ended March 31, 2026 of $9.4 million was primarily due to $21.0 million provided from the
sale and maturity of short-term investments, reduced by $24.9 million from the purchase of short-term investments and $4.6 million of capitalized internal-
use software development costs.

Net cash provided by investing activities for the three months ended March 31, 2025 of $96.8 million was primarily due to $143.2 million provided
from the sale and maturity of short-term investments, reduced by $41.1 million used in the acquisition of businesses, and $4.7 million of capitalized
internal-use software development costs.

Financing activities

The minimal net cash used in financing activities for the three months ended March 31, 2026 was primarily due to $0.4 million in partial debt
repayments offset by $0.4 million in proceeds from our ESPP.

Net cash used in financing activities for the three months ended March 31, 2025 of $4.7 million was primarily due to $5.0 million of share repurchases
reduced by $0.7 million in proceeds from our ESPP.

Off-Balance Sheet Arrangements

As of March 31, 2026, we did not have any relationships with unconsolidated organizations or financial partnerships, such as structured finance or
special purpose entities that would have been established for the purpose of facilitating off-balance sheet arrangements or other contractually narrow or
limited purposes.

Critical Accounting Policies and Estimates

Our management’s discussion and analysis of our financial condition and results of operations is based on our financial statements, which have been
prepared in accordance with GAAP. The preparation of these condensed consolidated financial statements requires us to make estimates and assumptions
that affect the reported amounts of assets, liabilities, revenue, costs and expenses, and related disclosures. To the extent that there are material differences
between these estimates and actual results, our financial condition or results of operations would be affected. We base our estimates on past experience and
other assumptions that we believe are reasonable under the circumstances, and we evaluate these estimates on an ongoing basis.

Critical accounting policies and estimates are those that we consider critical to understanding our historical and future performance, as these policies
relate to the more significant areas involving management’s judgments and estimates. Due to the high level of inflation, rising interest rates, and market
volatility, amongst other factors, there has been uncertainty and disruption in the global economy and financial markets. We are not aware of any specific
event or circumstance that would require updates to our estimates or judgments or require us to revise the carrying value of our assets or liabilities as of the
date of issuance of this Quarterly Report on Form 10-Q. These estimates may change as new events occur and additional information is obtained. Actual
results could differ materially from these estimates under different assumptions or conditions. We will continue to actively monitor the impact of the recent
inflationary pressures, market volatility caused by bank failures, the challenging macroeconomic environment in general, and other factors on our
estimates, including our expected credit losses, goodwill impairment assessments, and the fair value and/or recoverability of other assets.

There have been no material changes to our critical accounting policies and estimates as previously disclosed in our Annual Report on Form 10-K,
filed with the SEC on March 12, 2026. See “Note 1—Description of Business and Summary of Significant Accounting Policies” to our condensed
consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for more information regarding the Company’s significant
accounting policies.
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Contractual Obligations and Commitments

There have been no material changes to the contractual obligations as disclosed in our Annual Report on Form 10-K, filed with the SEC on March 12,
2026.

Recent Accounting Pronouncements

See “Note 1—Description of Business and Summary of Significant Accounting Policies” to our condensed consolidated financial statements included
elsewhere in this Quarterly Report on Form 10-Q for more information regarding recently issued accounting pronouncements.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk 

We are exposed to certain market risks in the ordinary course of our business. Market risk represents the risk of loss that may impact our financial
position due to adverse changes in financial market prices and rates. Our market risk exposure is primarily a result of fluctuations in interest rates but may
include foreign currency exchange risk and inflation in the future.

Interest rate risk

We had cash, cash equivalents, and short-term investments of $108.8 million as of March  31, 2026, which are held primarily for working capital
purposes. We do not make investments for trading or speculative purposes.

We do not make investments for trading or speculative purposes. Our cash equivalents and short-term investments 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, while floating rate securities
may produce less income than expected if interest rates fall. Due in part to these factors, our future investment income may fluctuate 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. However,
because we classify our investments as “available for sale,” no gains or losses are recognized due to changes in interest rates unless such securities are sold
prior to maturity or declines in fair value are determined to be other-than-temporary.

As of March 31, 2026, a hypothetical 100 basis point change in interest rates would not have had a material impact on the value of our cash equivalents
or investment portfolio. Fluctuations in the value of our cash equivalents and investment portfolio caused by a change in interest rates (gains or losses on
the carrying value) are recorded in other comprehensive income and are realized only if we sell the underlying securities prior to maturity.

On July 16, 2024, we entered into the Credit Agreement consisting of a $125 million funded term loan and a delayed draw term loan facility in the
aggregate principal amount of $100 million which was undrawn as of the closing date. As of March 31, 2026, $37.7 million of the delayed draw term loan
had been drawn upon. The maturity date of the term loans is July 16, 2029. The interest that accrues on outstanding principal of the term loans is payable in
cash on a quarterly basis, which portion accrues at a floating rate equal to SOFR plus 6.5% per year. In the event that SOFR is unavailable, interest will
accrue at a floating rate equal to the alternate base rate (as described in the Credit Agreement) plus 5.5% per year. Commencing with the quarter ended
December 31, 2024, we are required to make quarterly principal payments in an amount equal to 0.25% of the aggregate original principal amount, and the
final maturity date of the term loans is July 16, 2029.

In addition to the floating interest rate, we are required to pay a commitment fee on the unutilized commitments under the delayed draw facility
ranging from 1.5% to 2.5% per year depending upon the year and the unutilized delayed draw term loan.

Interest rate risk also reflects our exposure to movements in interest rates associated with our borrowings. As of the time of this filing a hypothetical
change in interest rates of 100 basis points would not have a material impact on the fair value of our outstanding debt.
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Foreign currency exchange risk

Our reporting currency is the U.S. dollar, and the functional currency of our international subsidiaries is typically their local currency. Our results of
operations and cash flows are subject to fluctuations due to changes in foreign currency exchange rates, particularly changes in the British Pound, Indian
Rupee, and Singapore Dollar. Due to the relatively small size of our international operations to date, our foreign currency exposure has been fairly limited
and not material to our business. Accordingly, we have not instituted a hedging program. We are considering the costs and benefits of initiating such a
program and may in the future hedge balances and transactions denominated in currencies other than the U.S. dollar as we expand our international
operations.

Today, our international sales contracts are generally denominated in U.S. dollars, while our international operating expenses are often denominated in
local currencies. In the future, an increasing portion of our international sales contracts may be denominated in local currencies. Additionally, as we expand
our international operations a larger portion of our operating expenses will be denominated in local currencies. Therefore, fluctuations in the value of the
U.S. dollar and foreign currencies may affect our results of operations when translated into U.S. dollars.

Inflation risk

The recent high inflationary environment has adversely affected workforces, organizations, governments, clients, economies, and financial markets
globally, leading to an economic downturn and increased market volatility. It has also disrupted the normal operations of many businesses, including ours.

Our health system end market recently experienced meaningful financial strain from significant inflation with increases in labor and supply costs
without a commensurate increase in revenue, leading to significant margin pressure. We are encouraged that, in general, the operating margins of our health
system end market improved in 2024, 2025, and in the first few months of 2026 relative to 2022 and 2023. However, it is possible that inflation could
negatively impact clients in the future. If our costs, including labor costs, were to become subject to significant inflationary pressures on an ongoing basis,
we may not be able to fully offset such higher costs by increasing fees for our Solution. Our inability or failure to do so could harm our business, results of
operations, or financial condition.

Item 4. Controls and Procedures

Evaluation of disclosure controls and procedures

We maintain “disclosure controls and procedures,” as defined in Rule 13a–15(e) and Rule 15d–15(e) under the Exchange Act that are designed to
ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded, processed,
summarized, and reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation,
controls and procedures designed to ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange
Act is accumulated and communicated to our management, including our principal executive and principal financial officers, as appropriate to allow timely
decisions regarding required disclosure.

Our management, with the participation of our Chief Executive Officer and our Chief Financial Officer, evaluated the effectiveness of our disclosure
controls and procedures as of  March  31, 2026. Based on the evaluation of our disclosure controls and procedures as of  March  31, 2026, our Chief
Executive Officer and Chief Financial Officer concluded that, as of such date, our disclosure controls and procedures were effective at the reasonable
assurance level.

Changes in internal control over financial reporting

There was no change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that
occurred during the period covered by this Quarterly Report on Form 10-Q that has materially affected, or is reasonably likely to materially affect, our
internal control over financial reporting.
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Inherent limitations on effectiveness of controls

Our management, including our Chief Executive Officer and Chief Financial Officer, believes that our disclosure controls and procedures and internal
control over financial reporting are designed to provide reasonable assurance of achieving their objectives and are effective at the reasonable assurance
level. However, our management does not expect that our disclosure controls and procedures or our internal control over financial reporting will prevent or
detect all errors and all fraud. A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the
objectives of the control system are met. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of
controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute
assurance that all control issues and instances of fraud, if any, have been detected. These inherent limitations include the realities that judgments in decision
making can be faulty and that breakdowns can occur because of a simple error or mistake. Additionally, controls can be circumvented by the individual acts
of some persons, by collusion of two or more people, or by management override of the controls. The design of any system of controls also is based in part
upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals
under all potential future conditions; over time, controls may become inadequate because of changes in conditions, or the degree of compliance with
policies or procedures may deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur
and not be detected.
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Part II. Other Information

Item 1. Legal Proceedings

We are, and from time to time may be, party to litigation and subject to claims incident to the ordinary course of business. As our growth continues, we
may become party to an increasing number of litigation matters and claims. The outcome of litigation and claims cannot be predicted with certainty, and the
resolution of these matters could materially affect our future results of operations, cash flows, or financial position. We are not presently party to any other
legal proceedings that in the opinion of management, if determined to adversely affect us, may individually or taken together have a material adverse effect
on our business, operating results, financial condition, or cash flows.

Item 1A. Risk Factors

You should carefully consider the following risk factors, in addition to the other information contained in this Quarterly Report on Form 10-Q,
including the section of this report titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our financial
statements and related notes. If any of the events described in the following risk factors and the risks described elsewhere in this report occurs, our
business, operating results and financial condition could be seriously harmed. This Quarterly Report on Form 10-Q also contains forward-looking
statements that involve risks and uncertainties. Our actual results could differ materially from those anticipated in the forward-looking statements as a
result of factors that are described below and elsewhere in this report.

Risks Related to Our Business and Industry

We operate in a highly competitive industry, and if we are not able to compete effectively, our business and results of operations will be harmed.

The market for healthcare solutions is intensely competitive. We compete across various segments within the healthcare market, including with respect
to data analytics and technology platforms, healthcare consulting, care management and coordination, population health management, and health
information exchange. Competition in our market involves rapidly changing technologies, evolving regulatory requirements and industry expectations,
frequent new product introductions, and changes in client requirements. If we are unable to keep pace with the evolving needs of our clients and continue to
develop and introduce new applications and services in a timely and efficient manner, demand for our Solution may be reduced and our business and results
of operations will be adversely affected.

We face competition from industry-agnostic analytics companies, electronic health record (EHR) companies, such as Epic Systems and Oracle Health,
point solution vendors, and healthcare organizations that perform their own analytics. These competitors include large, well-financed, and technologically
sophisticated entities. Some of our current large competitors, such as Optum Analytics and IBM, have greater name recognition, longer operating histories,
significantly greater resources than we do, and/or more established distribution networks and relationships with healthcare providers. As a result, our
current and potential competitors may be able to respond more quickly and effectively than we can to new or changing opportunities, technologies,
standards, or client requirements. In addition, current and potential competitors have established, and may in the future establish, cooperative relationships
with vendors of complementary products or services to increase the availability of their products or services to the marketplace. Current or future
competitors may consolidate to improve the breadth of their products, directly competing with our Solution. Accordingly, new competitors may emerge
that have greater market share, larger client bases, greater breadth and volume of data, more widely adopted proprietary technologies, broader offerings,
greater marketing expertise, greater financial resources, and larger sales forces than we have, which could put us at a competitive disadvantage.
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Further, in light of these advantages, even if our Solution is more effective than the product or service offerings of our competitors, current or potential
clients might select competitive products and services in lieu of purchasing our Solution. We face competition from niche vendors, who offer stand-alone
products and services, and from existing enterprise vendors, including those currently focused on software products, which have information systems in
place with clients in our target markets. These existing enterprise vendors may now, or in the future, offer or promise products or services with less
functionality than our Solution, but offer ease of integration with existing systems that leverage existing vendor relationships. Increased competition is
likely to result in pricing pressures, which could negatively impact our sales, profitability, or market share.

Our patient engagement, population health, care coordination services, and other parts of our solution face competition from a wide variety of market
participants. For example, certain health systems have developed their own population health and care coordination systems. If we fail to distinguish our
offerings from the other options available to healthcare providers, the demand for and market share of those offerings may decrease.

Changes in the healthcare industry have and could further affect the demand for our Solution, cause our existing contracts to be terminated, and/or
negatively impact the process of negotiating future contracts.

As the healthcare industry evolves, changes in our client and vendor bases may reduce the demand for our Solution, result in the termination of
existing contracts or certain services provided under existing contracts, and make it more difficult to negotiate new contracts on terms that are acceptable to
us. For example, the increasing market share of EHR companies in data analytic services, patient engagement and other parts of our Solution at healthcare
providers may cause our existing clients to terminate contracts with us in order to engage EHR companies to provide these services. Similarly, client and
vendor consolidation results in fewer, larger entities with increased bargaining power and the ability to demand terms that are unfavorable to us. If these
trends continue, we cannot assure you that we will be able to continue to maintain or expand our client base, negotiate contracts with acceptable terms, or
maintain our current pricing structure, and our revenue may decrease.

General reductions in expenditures by healthcare organizations, or reductions in such expenditures within market segments that we serve, have and
could have further similar impacts with regard to our Solution. Such reductions have and may further result from, among other things, reduced
governmental funding for healthcare, cuts to government research funding, a decrease in the number of, or the market exclusivity available to, new drugs
coming to market; or adverse changes in business or economic conditions affecting healthcare payors or providers, the pharmaceutical industry, or other
healthcare companies that purchase our services (e.g., changes in the design of health plans). In addition, changes in government regulation of the
healthcare industry could potentially negatively impact our existing and future contracts. Any of these changes could reduce the purchase of our Solution
by such clients, reducing our revenue and possibly requiring us to materially revise our offerings. In addition, our clients’ expectations regarding pending
or potential industry developments may also affect their budgeting processes and spending plans with respect to our Solution.

Macroeconomic challenges (including high inflationary and/or high interest rate environments, uncertainty with tariffs, cuts in Medicaid and research
funding, or market volatility and measures taken in response thereto), the tight labor market, any natural disasters or new public health crises, and
regional or global conflicts (including the conflicts in the Middle East) could harm our business, results of operations, and financial condition.

Recent macroeconomic challenges (including high inflationary and/or high interest rate environments, uncertainty with tariffs, cuts in Medicaid and
research funding, regional or global conflicts (including the conflicts in the Middle East), or market volatility and measures taken in response thereto), and
the tight labor market continue to adversely affect workforces, organizations, governments, clients, economies, and financial markets globally and have
disrupted the normal operations of many businesses, including our business. These factors have and could further decrease healthcare industry spending,
adversely affect demand for our Solution, cause one or more of our clients to file for bankruptcy protection or go out of business, cause one or more of our
clients to fail to renew, terminate, or renegotiate their contracts, impact expected spending from new clients, negatively impact collections of accounts
receivable, and harm our business, results of operations, and financial condition.
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Further, the sales cycle for a new platform client, which we historically have estimated to be approximately one year, could lengthen, as we
experienced in 2022 and 2023, resulting in a potentially longer delay between increasing operating expenses and the generation of corresponding revenue,
if any. Our point solution applications generally have a shorter sales cycle, and while we have limited operating history selling Health Catalyst Ignite, we
believe its sales cycle generally may be shorter than DOS.

We cannot predict with any certainty whether and to what degree the disruption caused by any natural disasters, new public health crises, regional or
global conflicts (including the conflicts in the Middle East), the high inflationary environment, rising interest rates, tariffs (including uncertainty related to
the implementation and enforceability thereof), cuts in Medicaid and research funding, market volatility and measures taken in response thereto, and
reactions to any of the foregoing will continue and expect to face difficulty accurately predicting our internal financial forecasts. Further, it is not possible
for us to predict the duration or magnitude of the adverse results of natural disasters, public health crises, regional or global conflicts (including the
conflicts in the Middle East), and macroeconomic challenges (including the high inflationary and/or high interest rate environments, tariffs (including
uncertainty related to the implementation and enforceability thereof) and cuts in Medicaid and research funding), and their effects on our business, results
of operations, or financial condition at this time. Further, market volatility could lead to market-wide liquidity shortages, impair the ability of companies to
access near-term working capital needs and create additional market and economic uncertainty. In the event of a failure of any of the financial institutions
where we maintain our cash and cash equivalents, there can be no assurance that we would be able to access uninsured funds in a timely manner or at all.
Any inability to access or delay in accessing these funds could adversely affect our business and financial position. Additionally, we are continuing to
monitor the implications of any policy developments around Medicaid and research funding reductions, as well as implications of the evolving tariff
landscape. These uncertainties in our end market could cause potential delays in client decisions.

We may be unable to successfully execute on our growth and client retention initiatives, business strategies, or operating plans, as well as cost
reduction and restructuring initiatives.

We recently completed a strategic review of our growth and client retention initiatives, strategies, and operating plans in connection with our CEO
transition, which resulted in new growth and client retention initiatives, strategies, operating plans, and cost reductions and restructuring initiatives,
including Project Nexus. We may not be able to successfully complete these growth and client retention initiatives, strategies, operating plans, and cost
reductions and restructuring initiatives, and realize all of the benefits, including growth and retention targets and cost savings, that we expect to achieve or
it may be more costly to do so than we anticipate. For example, the migration of existing clients using our DOS Solution to Health Catalyst Ignite involves
risk and may cause disruptions to our Solution, difficulties as clients acclimate to a new platform, or other challenges that could impair our clients’ use of
our technology, any of which could lead to client dissatisfaction, lower revenue, and non-renewals. It has also caused and may continue to cause us to lose
annual recurring revenue from clients as they churn and downsell in connection with the migration. Moreover, largely as a result of recent funding cuts and
the macroeconomic environment impacting our end market, DOS clients that have or are planning to migrate to our Ignite platform have elected to retain
the inherent savings, resulting in smaller bookings. Further, costs associated with the transition to Health Catalyst Ignite have resulted and may further
continue to result in higher cost of technology revenue, which may not decrease over time.

Further, our overall migration of DOS clients to Health Catalyst Ignite has and may further evolve as we plan to provide clients with increased
flexibility. A variety of factors could cause us not to realize some or all of the expected benefits of our growth and client retention initiatives, strategies,
operating plans or cost reduction and restructuring initiatives. These factors include, among others, delays in the anticipated timing of activities related to
such growth initiatives, strategies, operating plans, and cost reduction and restructuring initiatives, increased difficulty and cost in implementing these
efforts, including difficulties in complying with new regulatory requirements and the incurrence of other unexpected costs associated with operating the
business.

For example, on October 31, 2023, our board of directors authorized a reduction of our global workforce as part of a restructuring plan intended to
optimize our cost structure and focus our investment of resources in key priority areas to align with strategic changes (2023 Restructuring Plan). The 2023
Restructuring Plan reduced our global workforce by approximately 10% during the fourth quarter of 2023 and the first quarter of 2024.

70



Further, our board of directors authorized a reduction of our global workforce on January 25, 2025 (the January 2025 Restructuring Plan), an
additional reduction of our global workforce on August 5, 2025 (the August 2025 Restructuring Plan) and a third separate reduction of our global
workforce on April 27, 2026 (Project Nexus). The January 2025 Restructuring Plan and the August 2025 Restructuring Plan are separate restructuring
plans, each intended to optimize our cost structure and focus our investment of resources in key priority areas to align with strategic changes. Project Nexus
is a strategic initiative designed to fundamentally transform our operating model, simplify our organizational structure, and align resources around our
highest-conviction technology opportunities. The January 2025 Restructuring Plan reduced our global workforce by approximately 4% in the first quarter
of 2025 and primarily focused on research and development and professional services. The August 2025 Restructuring Plan reduced our global workforce
by approximately 9%, with the vast majority occurring in the third quarter of 2025, and also primarily focused on research and development and sales and
marketing. Project Nexus is expected to reduce our global workforce by approximately 9% in the second quarter of 2026 and primarily impact research and
development and professional services.

Project Nexus and any other or future restructuring or cost optimizing efforts may disrupt our operations and performance, and could lead to
dissatisfaction or a reduction in morale among our workforce, attrition, or otherwise harm our relationship with our team members. As a result, we cannot
assure you that we will realize these benefits. If, for any reason, the benefits we realize are less than our estimates or the implementation of these growth
initiatives, strategies, operating plans, and cost reduction and restructuring initiatives adversely affect our operations or cost more or take longer to
effectuate than we expect, or if our assumptions prove inaccurate, our business, financial condition, and results of operations may be materially adversely
affected.

If we fail to provide effective professional services and high-quality client support, our business and reputation would suffer.

Our professional services and high-quality, ongoing client support are important to the successful marketing and sale of our products and services and
for the renewal of existing client agreements. Providing these services and support requires that our professional services and support personnel have
healthcare, technical, and other knowledge and expertise, making it difficult for us to hire qualified personnel and scale our professional services and
support operations. The demand on our client support organization will increase as we expand our business and pursue new clients, and such increased
support could require us to devote significant development services and support personnel, which could strain our team and infrastructure and reduce our
profit margins. If we do not help our clients quickly resolve any post-implementation issues and provide effective ongoing client support, our ability to sell
additional products and services to existing and future clients could suffer and our reputation would be harmed.

Our sales cycles can be long and unpredictable, and our sales efforts require a considerable investment of time and expense. If our sales cycle
lengthens or we invest substantial resources pursuing unsuccessful sales opportunities, our results of operations and growth would be harmed.

Our sales process entails planning discussions with prospective clients, analyzing their existing solutions, and identifying how these potential clients
can use and benefit from our Solution. The sales cycle for a new platform client, from the time of prospect qualification to the completion of the first sale,
we estimate to typically be approximately one year and in some cases has exceeded two years. While we have a limited operating history selling Health
Catalyst Ignite, we believe its sales cycle generally may be shorter. We spend substantial time, effort, and money in our sales efforts without any assurance
that our efforts will result in the sale of our Solution.

In addition, our sales cycle and timing of sales can vary substantially from client to client because of various factors, including the discretionary nature
of potential clients’ purchasing and budget decisions, the announcement or planned introduction of new analytics applications or services by us or our
competitors, and the purchasing approval processes of potential clients. Further, the sales cycles of certain Solutions with a more limited operating history,
such as TEMS, can be more difficult to predict and, at times, longer than our typical sales cycle. If our sales cycle lengthens, as we experienced in 2022 and
2023, or we invest substantial resources pursuing unsuccessful sales opportunities, our results of operations and growth would be harmed.
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Our Solution may not operate properly, which could damage our reputation, give rise to claims against us, or divert application of our resources from
other purposes, any of which could harm our business and results of operations.

Proprietary software development is time-consuming, expensive, and complex. Unforeseen difficulties can arise. We may encounter technical
obstacles, and it is possible that we will discover additional problems that prevent our applications from operating properly. If our systems do not function
reliably or fail to meet user or client expectations in terms of performance, clients could assert liability claims against us or attempt to cancel their contracts
with us, and users of our software could choose to cease their use of our Solution. This could damage our reputation and impair our ability to attract or
retain clients.

Information services as complex as those we offer have, in the past, contained, and may in the future develop or contain, undetected defects,
vulnerabilities, or errors. We cannot be assured that material performance problems or defects in our software or software provided by our vendors will not
arise in the future. Errors may result from sources beyond our control, including the receipt, entry, or interpretation of patient information; the interface of
our software with legacy systems or vendor systems that we did not develop; or errors in data provided by third parties. Despite testing, defects or errors
may arise in our existing or new software or service processes following introduction to the market. Clients rely on our Solution to collect, manage, and
report clinical, financial, and operational data, and to provide timely and accurate information regarding medical treatment and care delivery patterns. They
may have a greater sensitivity to service errors and security vulnerabilities than clients of software products in general. Clinicians may also refer to our
predictive models for care delivery prioritization, and to inform treatment protocols.

Limitations of liability and disclaimers that purport to limit our liability for damages related to defects in our software or content which we may
include in our subscription and services agreements may not be enforced by a court or other tribunal or otherwise effectively protect us from related claims.
In most cases, we maintain liability insurance coverage, including coverage for errors and omissions. However, it is possible that claims could exceed the
amount of our applicable insurance coverage or that this coverage may not continue to be available on acceptable terms or in sufficient amounts.

In light of this, defects, vulnerabilities, and errors and any failure by us to identify and address them could result in loss of revenue or market share;
liability to clients, clinicians, their patients, or others; failure to achieve market acceptance or expansion; diversion of development and management
resources; delays in the introduction of new services; injury to our reputation; and increased service and maintenance costs. Defects, vulnerabilities, or
errors in our software and service processes might discourage existing or potential clients from purchasing services from us. Correction of defects,
vulnerabilities, or errors could prove to be impossible or impractical. The costs incurred in correcting any defects, vulnerabilities, or errors or in responding
to resulting claims or liability may be substantial and could adversely affect our results of operations.

If we are not able to maintain and enhance our reputation and brand recognition, our business and results of operations will be harmed.

We believe that maintaining and enhancing our reputation and brand recognition is critical to our relationships with existing clients and to our ability to
attract new clients. The promotion of our brands may require us to make substantial investments and we anticipate that, as our market becomes increasingly
competitive, these marketing initiatives may become increasingly difficult and expensive. Our marketing activities may not be successful or yield increased
revenue, and to the extent that these activities yield increased revenue, the increased revenue may not offset the expenses we incur and our results of
operations could be harmed.

In addition, any factor that diminishes our reputation or that of our management, including failing to meet the expectations of our clients, or any
adverse publicity surrounding one of our investors or clients, could make it substantially more difficult for us to attract new clients. If we do not
successfully maintain and enhance our reputation and brand recognition, our business may not grow and we could lose our relationships with clients, which
would harm our business, results of operations, and financial condition.
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If we do not continue to innovate and provide services that are useful to clients and users, we may not remain competitive, and our revenue and results
of operations could suffer.

The market for healthcare in the United States is in the early stages of structural change and is rapidly evolving. Our success depends on our ability to
keep pace with technological developments, satisfy increasingly sophisticated client and user requirements, and sustain market acceptance. Our future
financial performance will depend in part on growth in this market and on our ability to adapt to emerging demands of this market, including adapting to
the ways our clients or users access and use our Solution. Although we have built several new software analytics applications in the last few years, we may
not be able to sustain this rate of innovation and/or the new software analytics applications may not meet the evolving needs of our clients. Our competitors
are constantly developing products and services that may become more efficient or appealing to our clients or users. As a result, we must continue to invest
significant resources in research and development in order to enhance our existing services and applications, and introduce new high-quality services and
applications that clients will want, while offering our Solution at competitive prices. If we are unable to predict user preferences or industry changes, or if
we are unable to maintain and improve our Solution on a timely or cost-effective basis, we may lose clients and users. Our results of operations would also
suffer if our innovations are not responsive to the needs of our clients, are not appropriately timed with market opportunity, or are not effectively brought to
market, including as the result of delayed releases or releases that are ineffective or have errors or defects. As technology continues to develop, our
competitors may be able to offer results that are, or that are perceived to be, substantially similar to, or better than, those generated by our Solution. This
may force us to compete on additional service attributes and to expend significant resources in order to remain competitive.

Our business could be adversely affected if our clients are not satisfied with our Solution.

We depend on client satisfaction to succeed with respect to our Solution. Our sales organization is dependent on the quality of our offerings, our
business reputation, and the strong recommendations from existing clients. If our Solution does not function reliably or fails to meet client expectations in
terms of performance and availability, clients could assert claims against us, terminate their contracts with us or publish negative feedback. This could
damage our reputation and impair our ability to attract or retain clients. Furthermore, we provide professional services to clients to support their use of our
Solution and to achieve measurable clinical, financial, and operational improvements. Any failure to maintain high-quality professional services, or a
market perception that we do not maintain high-quality professional services, could harm our reputation, adversely affect our ability to sell our Solution to
existing and prospective clients, and harm our business, results of operations, and financial condition.

If our existing clients do not continue or renew their contracts with us, renew at lower fee levels, or decline to purchase additional technology and
services from us, it could have a material adverse effect on our business, financial condition, and results of operations.

We expect to derive a significant portion of our revenue from the renewal of existing client contracts and sales of additional technology and services to
existing clients. As part of our growth strategy, for instance, we have recently focused on expanding our Solution among current clients, including
Solutions with a more limited operating history. As a result, selling additional technology and services is critical to our future business, revenue growth,
and results of operations. Factors that may affect our ability to sell additional technology and services include, but are not limited to, the following:

• the price, performance, and functionality of our Solution;

• the availability, price, performance, and functionality of competing solutions;

• our ability to develop and sell complementary technology and services;

• the stability, performance, and security of our hosting infrastructure and hosting services;

• our ability to continuously deliver measurable improvements;
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• health systems’ demand for professional services to augment their internal data analytics function;

• changes in healthcare laws, regulations, or trends;

• the business environment of our clients and, in particular, our clients’ financial performance and headcount reductions by our clients; and

• the impact of macroeconomic challenges, including the impact of high inflationary and/or high interest rate environments, tariffs, cuts in Medicaid
and research funding, market volatility and measures taken in response thereto, the tight labor market, any natural disasters or public health
emergencies, and regional and global conflicts (including the conflicts in the Middle East) upon our clients.

We generally enter into subscription contracts with our clients for access to our Solution. Many of these contracts have initial terms of one to three
years. Most of our clients have no obligation to renew their subscriptions for our Solution after the initial term expires. Although we have long-term
contracts with many clients, these contracts may be terminated by the client (generally, subject to providing us with prior notice before their term expires)
for convenience or for certain specified reasons, including changes in the regulatory landscape, loss of certain third-party licenses, breach of our contractual
obligations, including poor performance by us in areas that include repeated failures by us to provide specified levels of service over certain performance
periods, or dissatisfaction with changes in our Solution, such as the deployment of Health Catalyst Ignite and the migration of existing clients utilizing our
DOS Solution to Health Catalyst Ignite.

We expect that future contracts will contain similar provisions. If any of our contracts with our clients are terminated, we may not be able to recover all
fees due under the terminated contract and we will lose future revenue from that client, which may adversely affect our results of operations. In addition,
our clients may negotiate terms less advantageous to us upon renewal, resulting in client and revenue churn and decreases in revenue, as we have seen
during many of our DOS platform clients migrating to our Ignite Platform, which would reduce our revenue from these clients. We have also continued to
experience churn or down-selling particularly related to the migration of our DOS platform clients to our Ignite platform. Our future results of operations
also depend, in part, on our ability to upgrade and enhance our Solution. If our clients fail to renew their contracts, renew their contracts upon less favorable
terms, or at lower fee levels or fail to purchase new technology and services from us, which has happened recently in connection with the Ignite migration,
our revenue may further decline or our future revenue growth may continue to be constrained.

Our results of operations have in the past fluctuated and may continue to fluctuate significantly, and if we fail to meet the expectations of securities
analysts or investors, our stock price and the value of an investment in our common stock could decline substantially.

Our results of operations are likely to fluctuate, and if we fail to meet or exceed the expectations of securities analysts or investors, the trading price of
our common stock could decline. Moreover, our stock price may be based on expectations of our future performance that may be unrealistic or that may not
be met. Some of the factors that could cause our financial performance and results of operations to fluctuate from quarter to quarter include:

• the extent to which our Solution achieves or maintains market acceptance;

• our ability to introduce new applications, updates, and enhancements to our existing applications on a timely basis;

• new competitors and the introduction of enhanced products and services from new or existing competitors;

• the length of our contracting and implementation cycles and our fulfillment periods for our Solution;

• the mix of revenue generated from professional services as compared to technology subscriptions;

• the extent to which our clients opt for non-recurring project-based work rather than FTE subscription contracts since non-recurring, project-based
fees are less predictable than our recurring services and can drive fluctuations in quarterly professional services revenues and in prior period
comparisons;
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• clients reducing or eliminating their spend with us in response to political or macroeconomic factors or otherwise, including in connection with
their migration from our DOS platform to our Ignite platform;

• the financial condition of our current and future clients;

• changes in client budgets and procurement policies;

• changes in regulations or marketing strategies;

• the impact of macroeconomic challenges, including the high inflationary and/or high interest rate environments, tariffs, cuts in Medicaid and
research funding, market volatility and measures taken in response thereto, natural disasters and public health crises, and regional or global
conflicts (including the conflicts in the Middle East) on our clients, partners, and business;

• the amount and timing of our investment in research and development activities;

• the amount and timing of our investment in sales and marketing activities;

• technical difficulties or interruptions to our Solution, including related to updates to our technology or technology migrations, in particular, those
related to our migration of existing DOS clients to Health Catalyst Ignite;

• our ability to hire and retain qualified personnel, including risks related to reduced morale, difficulty hiring, and unintended attrition as a result of
our 2025 Restructuring Plans and Project Nexus;

• changes in the regulatory environment related to healthcare;

• regulatory compliance costs;

• the timing, size, and integration success of potential future acquisitions;

• unforeseen legal expenses, including litigation and settlement costs; and

• buying patterns of our clients and the related seasonality impacts on our business.

Many of these factors are not within our control, and the occurrence of one or more of them might cause our results of operations to vary widely. For
example, we have experienced, and expect that we will continue to experience, seasonality in the number of new clients that subscribe to our Solution;
specifically, new clients (platform clients in particular) tend to subscribe to our Solution at higher rates in the second and fourth quarters of the year.
Seasonality in our business may cause period-to-period fluctuations in certain of our operating results and financial metrics, and thus limit our ability to
predict our future results. As such, we believe that quarter-to-quarter comparisons of our revenue and results of operations may not be meaningful and
should not be relied upon as an indication of future performance.

A significant portion of our operating expense is relatively fixed in nature in the short term, and planned expenditures are based in part on expectations
regarding future revenue and profitability. Accordingly, unexpected revenue shortfalls, lower-than-expected revenue increases as a result of planned
expenditures, and longer-than-expected impact on profitability and margins as a result of planned expenditures may decrease our gross margins and
profitability and could cause significant changes in our results of operations from quarter to quarter. In addition, our future quarterly results of operations
may fluctuate and may not meet the expectations of securities analysts or investors. If this occurs, the trading price of our common stock could fall
substantially, either suddenly or over time.
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Our pricing may change over time and our ability to efficiently price our Solution will affect our results of operations and our ability to attract or retain
clients.

In the past, we have adjusted our prices as a result of offering new applications and services and client demand. For example, in the fourth quarter of
2018, we began to introduce new pricing for our Solution to new clients and, in 2015, we introduced our subscription model, in each case, the full effect of
which we expected would be realized in future years. While we determine our prices based on prior experience, feedback from clients, and other factors
and information, our assessments may not be accurate and we could be underpricing or overpricing our Solution, which may require us to continue to
adjust our pricing model. Furthermore, as our applications and services change, then we may need to, or choose to, revise our pricing as our prior
experience in those areas will be limited. Such changes to our pricing model or our inability to efficiently price our Solution could harm our business,
results of operations, and financial condition and impact our ability to predict our future performance.

If our Solution fails to provide accurate and timely information, or if our content or any other element of our Solution is associated with faulty clinical
decisions or treatment, we could have liability to clients, clinicians, patients, or others, which could adversely affect our results of operations.

Our Solution may be used by clients to support clinical decision-making by providers and interpret information about patient medical histories,
treatment plans, medical conditions, and the use of particular medications. If our Solution is associated with faulty clinical decisions or treatment, then
clients or their patients could assert claims against us that could result in substantial costs to us, harm our reputation in the industry, and cause demand for
our Solution to decline. In addition, our analytics services may be used by our clients to inform clinical decision-making, provide access to patient medical
histories, and assist in creating patient treatment plans. Therefore, if data analyses are presented incorrectly in our Solution or they are incomplete, or if we
make mistakes in the capture or input of these data, adverse consequences, including death, may occur and give rise to product liability, medical
malpractice liability, and other claims against us by clients, clinicians, patients, or others. We often have little control over data accuracy, yet a court or
government agency may take the position that our storage and display of health information exposes us to personal injury liability or other liability for
wrongful delivery or handling of healthcare services or erroneous health information.

Our clinical guidelines, algorithms, and protocols may be viewed as providing healthcare professionals with guidance on care management, care
coordination, or treatment decisions. If our content, or content we obtain from third parties or AI resources, contains inaccuracies, or we introduce
inaccuracies in the process of implementing third-party content, it is possible that patients, clinicians, consumers, the providers of the third-party content, or
others may sue us if they are harmed as a result of such inaccuracies. We cannot assure you that our software development, editorial, and other quality
control procedures will be sufficient to ensure that there are no errors or omissions in any particular content or our software or algorithms.

The assertion of such claims and ensuing litigation, regardless of its outcome, could result in substantial cost to us, divert management’s attention from
operations, damage our reputation, and decrease market acceptance of our Solution. We attempt to limit by contract our liability for damages, have our
clients assume responsibility for clinical treatment, diagnoses, medical oversight, and dosing decisions, and require that our clients assume responsibility
for medical care and approve key algorithms, clinical guidelines, clinical protocols, content, and data. Despite these precautions, the allocations of
responsibility and limitations of liability set forth in our contracts may not be enforceable, be binding upon patients, or otherwise protect us from liability
for damages. Furthermore, general liability and errors and omissions insurance coverage and medical malpractice liability coverage may not continue to be
available on acceptable terms or may not be available in sufficient amounts to cover one or more large claims against us. In addition, the insurer might
disclaim coverage as to any future claim. One or more large claims could exceed our available insurance coverage. If any of these events occur, they could
materially adversely affect our business, financial condition, or results of operations.

Although we carry insurance covering medical malpractice claims in amounts that we believe are appropriate in light of the risks attendant to our
business, successful medical liability claims could result in substantial damage awards that exceed the limits of our insurance coverage.
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In addition, professional liability insurance is expensive and insurance premiums may increase significantly in the future, particularly as we expand our
Solution. As a result, adequate professional liability insurance may not be available to our providers or to us in the future at acceptable costs or at all. Any
claims made against us that are not fully covered by insurance could be costly to defend against, result in substantial damage awards against us, and divert
the attention of our management and our providers from our operations, which could have a material adverse effect on our business, financial condition,
and results of operations. In addition, any claims may adversely affect our business or reputation.

Our increasing reliance on AI and machine learning technologies may expose us to significant risks, including development and deployment
challenges, regulatory uncertainties, and potential third-party claims, which could adversely affect our reputation, business, results of operations, and
financial condition.

We use AI and generative AI, machine learning, and automated decision-making technologies, including proprietary AI and machine learning
algorithms and models (collectively, AI Technologies), throughout our business, and are making investments in this area. We expect that increased
investment will be required in the future to continuously improve our use of AI Technologies. As with many technological innovations, there are significant
risks involved in developing, maintaining, and deploying these technologies and there can be no assurance that the usage of or our investments in such
technologies will always enhance our Solution, platform and service offerings or be beneficial to our business, including our efficiency or profitability.

AI Technologies have been known to produce false or “hallucinatory” inferences or outputs and may subject us to new or heightened legal, regulatory,
ethical, or other challenges. In particular, if the models underlying our AI Technologies are: incorrectly designed or implemented; trained or reliant on
incomplete, flawed, inadequate, inaccurate, biased, or otherwise poor quality data, or on data to which we do not have sufficient rights or in relation to
which we and/or the providers of such data have not implemented sufficient legal compliance measures; used without sufficient oversight and governance
to ensure their responsible use; and/or adversely impacted by unforeseen defects, technical challenges, cybersecurity threats or material performance issues,
any of which may not be easily detectable, the performance of our Solution, and business, as well as our reputation and the reputations of our clients, could
suffer or we could incur liability resulting from the violation of laws or contracts to which we are a party or civil claims.

In addition, market acceptance, understanding, and valuation of and consumer perceptions of platforms, products, and programs that incorporate AI
Technology is uncertain and the perceived value of our AI Technologies could be inaccurate. For example, inappropriate or controversial data practices by
developers and end-users, or other factors adversely affecting public opinion of AI Technologies, could impair the acceptance of such AI Technologies,
including those incorporated in our Solution. Our failure to successfully develop AI Technologies and apply AI Technologies to our Solution could depress
the market price of our stock and impair our ability to: raise capital; expand our business; provide, improve, and diversify our Solution, platform and
service offerings; continue our operations and efficiently manage our operating expenses; and respond effectively to competitive developments.

In addition to our proprietary AI Technologies, we use AI Technologies licensed from third parties, including in our Solution, and our ability to
continue to use such third-party AI Technologies at the scale we need may be dependent on access to specific third-party software and infrastructure. We
cannot control the availability or pricing of such third-party AI Technologies, especially in a highly competitive environment, and we may be unable to
negotiate favorable economic terms with the applicable providers. If any such third-party AI Technologies become incompatible with our Solution and
programs or unavailable for use, or if the providers of such models unfavorably change the terms on which their AI Technologies are offered or terminate
their relationship with us, our Solution may become less appealing to our clients and our business will be harmed.

In addition, to the extent any third-party AI Technologies are used as a hosted service, any disruption, outage, or loss of information through such
hosted services could disrupt our operations or solutions, damage our reputation, cause a loss of confidence in our Solution, or result in legal claims or
proceedings, for which we may be unable to recover damages from the affected provider.
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Moreover, the regulatory framework for AI Technologies is rapidly evolving as many federal, state, and foreign government bodies and agencies have
introduced or are currently considering additional laws and regulations. Additionally, existing laws and regulations may be interpreted in ways that would
affect the operation of our AI Technologies. As a result, implementation standards and enforcement practices are likely to remain uncertain for the
foreseeable future, and we cannot yet determine the impact future laws, regulations, standards, or market perception of their requirements may have on our
business and may not always be able to anticipate how to respond to these laws or regulations. Already, certain existing legal regimes, such as various U.S.
governmental and regulatory agencies relating to data privacy, regulate certain aspects of AI Technologies, and various U.S. states and other foreign
jurisdictions are applying, or are considering applying, their platform moderation, cybersecurity, and data protection laws to AI Technologies or are
considering general legal frameworks for the regulation of AI Technologies.

In the United States, the regulatory framework for AI Technologies faces significant uncertainty. At the federal level, Congress has yet to enact
meaningful AI legislation. Instead, federal policy on AI has been shaped by a series of executive orders that have shifted priorities and requirements
substantially depending on the administration in power. In October 2023, President Biden issued an Executive Order on the Safe, Secure, and Trustworthy
Development and Use of Artificial Intelligence, which emphasized AI safety and security and addressed topics such as civil rights, privacy, consumer
protection, and accountable federal use of AI. In January and July 2025, President Trump issued three executive orders on AI, one of which repealed
President Biden’s 2023 Executive Order, shifting the focus towards removing regulatory barriers to the adoption of AI Technologies and accelerating AI
deployment.

In the absence of federal AI legislation, states have filled the void by enacting laws regulating different aspects of AI Technologies. For example,
California has enacted laws and regulations related to AI safety protocols, reporting and transparency, among other AI-related topics. In addition,
Colorado’s Artificial Intelligence Act will require developers and deployers of “high-risk” AI systems to implement certain safeguards against algorithmic
discrimination (among other requirements), and the Texas Responsible Artificial Intelligence Governance Act prohibits the development and deployment of
AI systems for certain purposes while establishing a regulatory sandbox. Legislation related to AI Technologies has also been introduced at the state level.
For example, the California Privacy Protection Agency has finalized regulations under the California Consumer Privacy Act, as amended by the California
Privacy Rights Act (collectively, the CCPA) regarding the use of automated decision-making. Other states have also passed AI-focused legislation, such as
Colorado’s Artificial Intelligence Act, which will require developers and deployers of “high risk” AI systems to implement certain safeguards against
algorithmic discrimination, and Utah’s Artificial Intelligence Policy Act, which establishes disclosure requirements and accountability measures for the use
of generative AI in certain consumer interactions. Such additional regulations may impact our ability to develop and use AI Technologies in the future.

It is possible that further new laws and regulations will be adopted in the United States and in other non-U.S. jurisdictions, or that existing laws and
regulations, including competition and antitrust as well as scope of practice laws, may be interpreted in ways that would limit our ability to use AI
Technologies for our business, or require us to change the way we use AI Technologies in a manner that negatively affects the performance of our Solution
and business and the way in which we use AI Technologies. We may not be able to anticipate how to respond to these rapidly evolving frameworks, and we
may need to expend resources to adjust our Solution, platform and service offerings in certain jurisdictions if the laws, regulations, or decisions are not
consistent across jurisdictions. Further, because AI Technology itself is highly complex and rapidly developing, it is not possible to predict all of the legal,
operational or technological risks that may arise relating to the use of AI. The cost to comply with such laws, regulations, or decisions and/or guidance
interpreting existing laws, could be significant and would increase our operating expenses (such as by imposing additional reporting obligations regarding
our use of AI Technologies or limiting our use of AI Technologies to support our care team). Such an increase in operating expenses, as well as any actual
or perceived failure to comply with such laws and regulations, could harm our business, results of operations, and financial condition.
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Future litigation against us could be costly and time-consuming to defend and could result in additional liabilities.

We may from time to time be subject to legal proceedings and claims that arise in the ordinary course of business, such as claims brought by our clients
or vendors in connection with commercial disputes, litigation related to intellectual property, and employment and acquisition-related claims made by our
current or former employees. Claims may also be asserted by or on behalf of a variety of other parties, including government agencies, patients or vendors
of our clients, or stockholders. Any litigation involving us may result in substantial costs, operationally restrict our business, and may divert management’s
attention and resources, which may seriously harm our business, overall financial condition, and results of operations.

Insurance may not cover existing or future claims, be sufficient to fully compensate us for one or more of such claims, or continue to be available on
terms acceptable to us. A claim brought against us that is uninsured or underinsured could result in unanticipated costs, thereby reducing our results of
operations and resulting in a reduction in the trading price of our stock.

We derive a significant portion of our revenue from our largest clients. The loss, termination, or renegotiation of any contract could negatively
impact our results.

Historically, we have relied on a limited number of clients for a significant portion of our total revenue and accounts receivable. Our three largest
clients during 2025 comprised 5.7%, 4.4%, and 3.5% of our revenue, or 13.6% in the aggregate. Our three largest clients during 2024 comprised 5.5%,
4.4%, and 3.9% of our revenue, or 13.8% in the aggregate. The sudden loss of any of our largest clients or the renegotiation of any of our largest client
contracts could adversely affect our results of operations. In the ordinary course of business, we engage in active discussions and renegotiations with our
clients in respect of our Solution and the terms of our client agreements, including our fees. As our clients’ businesses respond to market dynamics and
financial pressures, and as our clients make strategic business decisions in respect of the lines of business they pursue and programs in which they
participate, we expect that certain of our clients will, from time to time, seek to restructure their agreements with us.

In the ordinary course, we renegotiate the terms of our agreements with our clients in connection with renewals or extensions of these agreements.
These discussions and future discussions could result in reductions to the fees and changes to the scope of services contemplated by our original client
contracts and consequently could negatively impact our revenue, business, and prospects.

Because we rely on a limited number of clients for a significant portion of our revenue, we depend on the creditworthiness of these clients. Our clients
are subject to a number of risks including reductions in payment rates from governmental payors, higher than expected healthcare costs, and lack of
predictability of financial results when entering new lines of business. If the financial condition of our clients declines, our credit risk could increase.
Should one or more of our significant clients declare bankruptcy, be declared insolvent, or otherwise be restricted by state or federal laws or regulation
from continuing in some or all of their operations, this could adversely affect our ongoing revenue, the collectability of our accounts receivable, our bad
debt reserves and net income.

Because we generally recognize technology and professional services revenue ratably over the term of the contract for our services, a significant
downturn in our business may not be reflected immediately in our results of operations, which increases the difficulty of evaluating our future
financial performance.

We generally recognize technology and professional services revenue ratably over the term of a contract. As a result, a substantial portion of our
revenue is generated from contracts entered into during prior periods. Consequently, a decline in new contracts in any quarter, including a decrease of
annual recurring revenue as part of the Ignite migration, may not affect our results of operations in that quarter but could reduce our revenue in future
quarters. Additionally, the timing of renewals or non-renewals of a contract during any quarter may only affect our financial performance in future quarters.
For example, the non-renewal of a subscription agreement late in a quarter will have minimal impact on revenue for that quarter but will reduce our
revenue in future quarters.
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Accordingly, the effect of significant declines in sales may not be reflected in our short-term results of operations, which would make these reported
results less indicative of our future financial results. By contrast, a non-renewal occurring early in a quarter may have a significant negative impact on
revenue for that quarter and we may not be able to offset a decline in revenue due to non-renewal with revenue from new contracts entered into in the same
quarter. In addition, we may be unable to quickly adjust our costs in response to reduced revenue.

If we are unable to implement and maintain effective internal controls over financial reporting, investors may lose confidence in the accuracy and
completeness of our financial reports and the market price of our common stock could be adversely affected.

As a public company, we are required to maintain internal controls over financial reporting and to report any material weaknesses in such internal
controls. Section 404 of the Sarbanes-Oxley Act requires that we evaluate and determine the effectiveness of our internal controls over financial reporting.

We are also required to provide an annual management report on the effectiveness of our internal control over financial reporting. Many of the internal
controls we have implemented pursuant to the Sarbanes-Oxley Act are process controls with respect to which a material weakness may be found whether or
not any error has been identified in our reported financial statements.

This may be confusing to investors and result in damage to our reputation, which may harm our business. Additionally, the proper design and
assessment of internal controls over financial reporting are subject to varying interpretations, and, as a result, application in practice may evolve over time
as new guidance is provided by regulatory and governing bodies and as common practices evolve. This could result in continuing uncertainty regarding the
proper design and assessment of internal controls over financial reporting and higher costs necessitated by ongoing revisions to internal controls. We must
continue to monitor and assess our internal control over financial reporting. If in the future we have any material weaknesses, we may not detect errors on a
timely basis and our financial statements may be materially misstated.

Additionally, if we are unable to comply with the requirements of Section 404 of the Sarbanes-Oxley Act, are unable to assert that our internal controls
over financial reporting are effective, identify material weaknesses in our internal controls over financial reporting, or if our independent registered public
accounting firm is unable to express an opinion as to the effectiveness of our internal controls over financial reporting, investors may lose confidence in the
accuracy and completeness of our financial reports, and the market price of our common stock could be adversely affected, and we could become subject to
investigations by the stock exchange on which our securities are listed, the SEC, or other regulatory authorities, which could require additional financial
and management resources.

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

We may seek to acquire or invest in businesses, applications, services, or technologies that we believe could complement or expand our Solution,
enhance our technical capabilities, or otherwise offer growth opportunities. The pursuit of potential acquisitions may divert the attention of management
and cause us to incur various expenses in identifying, investigating, and pursuing suitable acquisitions, whether or not they are consummated. We have in
the past and may in the future have difficulty integrating acquired businesses. Between January 1, 2020 and March 31, 2025, we acquired Able Health,
Healthfinch, Vitalware, Twistle, ARMUS, KPI Ninja, ERS, Carevive, Lumeon, Intraprise, and Upfront. We may have difficulty cross-selling our Solution
to acquired clients, and we may have difficulty integrating, or incur integration-related costs associated with, newly acquired team members.

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

• unanticipated costs or liabilities associated with the acquisition;

• difficulty integrating the accounting systems, operations, and personnel of the acquired business;

• difficulties and additional expenses associated with supporting legacy products and hosting infrastructure of the acquired business;

• difficulty converting the clients of the acquired business onto our Ignite platform and contract terms, including disparities in the revenue,
licensing, support, or professional services model of the acquired business;

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

• adverse effects on our existing business relationships with business partners and clients as a result of the acquisition;

• the potential loss of key employees;

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

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

In addition, a significant portion of the purchase price of companies we acquire may be allocated to acquired goodwill and other intangible assets, which
must be assessed for impairment at least annually. If our acquisitions do not yield expected returns or fair value estimates deteriorate, we may be required
to take charges to our results of operations based on this impairment assessment process, which could adversely affect our results of operations, such as the
goodwill impairment charges of $105.4 million and $95.5 million expensed during the year ended December 31, 2025 and December 31, 2026,
respectively, which were primarily due to overall declines in our stock price and market capitalization. Further declines in our stock price and market
capitalization could result in further impairment charges, which could adversely affect our results of operations.

Acquisitions could also result in dilutive issuances of equity securities or the incurrence of debt, which could adversely affect our results of operations.
In addition, if an acquired business fails to meet our expectations, our business, financial condition, and results of operations may suffer. Also, the
anticipated benefit of any acquisition may not materialize or may be prohibited by contractual obligations we may enter into in the future with lenders or
other third parties. Additionally, future acquisitions or dispositions could result in potentially dilutive issuances of our equity securities, the incurrence of
debt, contingent liabilities, or amortization expenses or write-offs of goodwill, any of which could harm our financial condition. Acquisitions can also
result in litigation. We cannot predict the number, timing, or size of future acquisitions, or the effect that any such transactions might have on our results of
operations.

Because competition for our target employees is intense, we may not be able to attract and retain the highly skilled employees we need to support our
continued growth.

To continue to execute on our growth and operating plan, we must attract and retain highly qualified personnel, and we may modify our compensation
program and practices for our team members. Competition for such personnel is intense, especially for senior sales executives and software engineers with
high levels of experience in designing and developing applications and consulting and analytics services. We may not be successful in attracting and
retaining qualified personnel, including due to changes to our compensation program or practices and the overall value of our stock and overall
compensation packages. We have from time to time in the past experienced, and we expect to continue to experience in the future, difficulty in hiring and
retaining highly skilled employees with appropriate qualifications. For example, the 2025 Restructuring Plans, Project Nexus, and other restructurings may
result in attrition beyond our intended reduction in force or may adversely impact our ability to recruit and hire qualified personnel in the future.
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In addition, our search for replacements for departed employees may cause uncertainty regarding the future of our business, impact employee hiring
and retention, and adversely impact our revenue, results of operations, and financial condition. Many of the companies with which we compete for
experienced personnel have greater resources than we have. In addition, in making employment decisions, particularly in the Internet and high-technology
industries, job candidates often consider the value of the equity awards they may receive in connection with their employment. Volatility in the price of our
stock or failure to obtain stockholder approval for increases in the number of shares available for grant under our equity plans may, therefore, adversely
affect our ability to attract or retain key employees. If we fail to attract new personnel or fail to retain and motivate our current personnel, our business and
future growth prospects could be severely harmed.

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

Our success depends largely upon the continued services of our key executive officers and recruitment of additional highly skilled employees. From
time to time, there may be changes in our senior management team resulting from the hiring or departure of executives, including the retirement by Dan
Burton from his position as our CEO on February 12, 2026, which could disrupt our business. Hiring executives with needed skills or the replacement of
one or more of our executive officers or other key employees would likely involve significant time and costs and may significantly delay or prevent the
achievement of our business objectives.

In addition, competition for qualified management in our industry is intense. Many of the companies with which we compete for management
personnel have greater financial and other resources than we do. We have not entered into term-based employment agreements with our executive officers.
All of our employees are “at-will” employees, and their employment can be terminated by us or them at any time, for any reason. The departure of key
personnel could adversely affect the conduct of our business. In such event, we would be required to hire other personnel to manage and operate our
business, and there can be no assurance that we would be able to employ a suitable replacement for the departing individual, that a replacement could be
hired on terms that are favorable to us, or that the transition between the departing individual and their replacement will be smooth or will not otherwise
disrupt our business. In addition, volatility or lack of performance in our stock price may affect our ability to attract replacements should key personnel
depart. If we are not able to retain any of our key management personnel, our business could be harmed.

Our corporate culture has contributed to our success, and if we cannot maintain this culture as we grow, evolve or effect organizational changes, we
could lose the innovation, creativity, and teamwork fostered by our culture, which could harm our business.

We believe that our corporate culture has been an important contributor to our success, which we believe fosters innovation, teamwork, and passion for
providing high levels of client satisfaction. As we grow and evolve, we must effectively integrate, develop, and motivate new employees. In addition, the
expense reduction measures taken in connection with the 2023 Restructuring Plan, the 2025 Restructuring Plans, Project Nexus or future restructuring or
cost optimizing efforts may lead to dissatisfaction or a reduction in morale among our workforce, attrition, or otherwise harm our relationship with our
team members, which could negatively impact our corporate culture. As a result, we may find it difficult to maintain our corporate culture, which could
limit our ability to innovate and operate effectively. Any failure to preserve our culture could also negatively affect our ability to retain and recruit
personnel, maintain our performance, or execute on our business strategy.

If we fail to effectively manage our growth and organizational change, our business and results of operations could be harmed.

We have experienced, and may continue to experience, rapid growth and organizational change, which has placed, and may continue to place,
significant demands on our management, operational, and financial resources. In addition, if we fail to successfully integrate new team members or fail to
effectively manage organizational changes, it could harm our culture, business, financial condition and results of operations.
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For example, the expense reduction measures taken in connection with the 2023 Restructuring Plan, the 2025 Restructuring Plans, or Project Nexus
may result in unintended consequences and costs, including costs associated with attrition beyond our intended reduction in force, a decrease in morale
among team members following the completion of the 2023 Restructuring Plan, the 2025 Restructuring Plans, or Project Nexus, adverse impacts in our
ability to recruit and hire qualified personnel in the future, and the loss of institutional knowledge and expertise, which could result in losses in future
periods or otherwise prevent us from realizing, in full or in part, the anticipated benefits and savings from the 2023 Restructuring Plan, the 2025
Restructuring Plans, or Project Nexus.

In addition, we must continue to maintain, and may need to enhance, our information technology infrastructure and financial and accounting systems
and controls, as well as manage expanded operations in geographically distributed locations, which may include offshore and near shore, which will place
additional demands on our resources and operations. We also must attract, train, and retain a significant number of qualified sales and marketing personnel,
professional services personnel, software engineers, technical personnel, service offering personnel, and management personnel. At times, this will require
us to invest in and commit significant financial, operational, and management resources to grow and change in these areas without undermining the
corporate culture that has been critical to our growth so far. If we do not achieve the benefits anticipated from these investments or organizational changes,
or if the realization of these benefits is delayed, our results of operations may be adversely affected. If we fail to provide effective client training on our
Solution and high-quality client support, our business and reputation could suffer.

Failure to effectively manage our growth or organizational changes could lead us to over-invest or under-invest in technology and operations; result in
weaknesses in our infrastructure, systems, or controls; give rise to operational mistakes, losses, or loss of productivity or business opportunities; reduce
client or user satisfaction; limit our ability to respond to competitive pressures; and result in loss of team members and reduced productivity of remaining
team members. Our growth or organizational changes could require significant capital expenditures and may divert financial resources and management
attention from other projects, such as the development of new or enhanced services or the acquisition of suitable businesses or technologies. If our
management is unable to effectively manage our growth or organizational changes, our expenses may increase more than expected, cost savings may not be
realized, our revenue could decline or may grow more slowly than expected, and we may be unable to implement our business strategy, and may adversely
affect our business, financial condition and results of operations.

We may not grow or retain clients at the rates we historically have achieved or at all, even if our key metrics may indicate growth.

We have experienced periods of significant growth during our operating history. At times, our growth and client retention has moderated and
contracted, including in recent periods. Future revenue may not grow at the same rates experienced during times of significant growth or lower client
retention rates - which has been the case in recent periods - or our growth and client retention rates may decline. Further, revenue opportunities that include
portions of our Solution with less operating history could cause our growth to become less predictable and/or choppier relative to prior periods. Our future
growth will depend, in part, on our ability to grow our revenue from existing clients, to complete sales to potential future clients, to expand our client and
member bases, to prevent churn and down-sell of existing clients, and to develop new solutions, as well as our ability to acquire other companies, as we
have done from time to time in the past.

Our future growth may also be driven by expansion into adjacent markets and/or international expansion. We can provide no assurances that we will be
successful in executing on these growth strategies or that we will continue to grow our revenue or to generate net income. Our historical results may not be
indicative of future performance. Our ability to execute on our existing sales pipeline, create additional sales pipelines, and expand our client base depends
on, among other things, the attractiveness of our Solution relative to those offered by our competitors, our ability to demonstrate the value of our existing
and future services, and our ability to attract and retain a sufficient number of qualified sales and marketing leadership and support personnel. In addition,
our existing clients may be slower to adopt our Solution than we currently anticipate, which could adversely affect our results of operations and growth
prospects.
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Our estimates of market opportunity and forecasts of market growth may prove to be inaccurate, and even if the markets in which we compete achieve
the forecasted growth, our business may not grow at similar rates, or at all.

Our market opportunity estimates and growth forecasts are subject to significant uncertainty and are based on assumptions and estimates which may
not prove to be accurate. The estimates and forecasts relating to the size and expected growth of our target market may prove to be inaccurate. Even if the
markets in which we compete meet the size estimates and growth forecasts, our business may not grow at similar rates, or at all. Our growth is subject to
many factors, including our success in implementing our business strategy, which is subject to many risks and uncertainties.

Risks Related to Data and Intellectual Property

Failure by our clients to obtain proper permissions and waivers may result in claims against us or may limit or prevent our use of data, which could
harm our business.

We require our clients to provide necessary notices and to obtain necessary permissions and waivers for use and disclosure of the information that we
receive, and we require contractual assurances from them that they have done so and will do so. If they do not obtain necessary permissions and waivers,
then our use and disclosure of information that we receive from them or on their behalf may be restricted or prohibited by state, federal, or international
privacy or data protection laws, or other related privacy and data protection laws. This could impair our functions, processes, and databases that reflect,
contain, or are based upon such data and may prevent the use of such data, including our ability to provide such data to third parties that are incorporated
into our service offerings. Furthermore, this may cause us to breach obligations to third parties to whom we may provide such data, such as third-party
service or technology providers that are incorporated into our service offerings. In addition, this could interfere with or prevent data sourcing, data analyses,
or limit other data-driven activities that benefit us.

Moreover, we may be subject to claims, civil and/or criminal liability or government or state attorneys general investigations for use or disclosure of
information by reason of lack of valid notice, permission, or waiver. These claims, liabilities or government or state attorneys general investigations could
subject us to unexpected costs and adversely affect our financial condition and results of operations.

Our business and operations may suffer in the event of information technology system failures, cyberattacks, or deficiencies in our cybersecurity.

Our Solution involves the storage and transmission of our clients’ proprietary information, including personal or identifying information regarding
patients and their protected health information (PHI). We rely on computer systems, hardware, software, technology infrastructure and online sites and
networks for both internal and external operations that are critical to our business. We own and manage some of these information technology systems but
also rely on third parties for a range of IT Systems and related products and services, including but not limited to cloud computing services. We and certain
of our third-party providers collect, maintain and process data about customers, employees, business partners and others, including personally identifiable
information, as well as proprietary information belonging to our business such as trade secrets. We face numerous and evolving cybersecurity risks that
threaten the confidentiality, integrity and availability of our information technology systems and confidential information. Despite the implementation of
security measures, our information technology systems and those of our clients, contractors, consultants, and collaborators are vulnerable to attack, damage
and interruption from cyberattacks, “phishing” attacks, computer viruses and malware (e.g., ransomware), natural disasters, terrorism, war,
telecommunication and electrical failures, employee theft or misuse, human error, fraud, denial or degradation of service attacks, “bugs” sophisticated
nation-state and nation-state-supported actors or unauthorized access or use by persons inside our organization, or persons with access to systems inside our
organization. Attacks upon information technology systems are increasing in their frequency, levels of persistence, sophistication, and intensity, and are
being conducted by sophisticated and organized groups and individuals with a wide range of motives and expertise.

We may also face increased cybersecurity risks due to our reliance on internet technology and the number of our employees who are working remotely,
which may create additional opportunities for cybercriminals to exploit vulnerabilities. Additionally, any integration of AI in our or any of our third party’s
operations, products or services is expected to pose new or unknown cybersecurity risks and challenges.
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Because the techniques used to obtain unauthorized access or sabotage systems change frequently and generally are not identified until they are
launched against a target, we may be unable to anticipate these techniques or to implement adequate preventative measures. We may also experience
security breaches that may remain undetected for an extended period.

Moreover, the detection, prevention, and remediation of known or unknown security vulnerabilities, including those arising from third-party hardware
or software, may result in additional direct or indirect costs and management time. Even if identified, we may be unable to adequately investigate or
remediate incidents or breaches due to attackers increasingly using tools and techniques - including AI - that are designed to circumvent controls, to avoid
detection, and to remove or obfuscate forensic evidence. As a result, unauthorized access or security breaches as a result of third-party action, employee
error, malfeasance, or otherwise could result in the loss or inappropriate use of information, litigation, indemnity obligations, damage to our reputation, and
other liability such as government or state Attorney General investigations.

We and certain of our service providers are from time to time subject to cyberattacks and security incidents. While we do not believe that we have
experienced any significant system failure, accident, or security breach to date, if such an event were to occur and cause interruptions in our operations, it
could adversely affect our ability to attract new clients, cause existing clients to elect to not renew their subscriptions, result in reputational damage, or
subject us to lawsuits (including class actions), regulatory fines, mandatory disclosures, or other action or liability, which could adversely affect our results
of operations. There can also be no assurance that our cybersecurity risk management program and processes, including our policies, controls or
procedures, will be fully implemented, complied with or effective in protecting our information technology systems and confidential information.

Our general liability insurance may not be adequate to cover all potential claims to which we are exposed and may not be adequate to indemnify us for
liability that may be imposed or the losses associated with such events, and in any case, such insurance may not cover all of the specific costs, expenses,
and losses we could incur in responding to and remediating a security breach. A security breach of another significant provider of cloud-based solutions
may also negatively impact the demand for our Solution.

Our Solution is dependent on our ability to source data from third parties, and such third parties could take steps to block our access to data, or
increase fees or impose fees for such access, which could impair our ability to provide our Solution, limit the effectiveness of our Solution or adversely
affect our financial condition and results of operations.

Our data platform requires us to source data from multiple clinical, financial, and operational data sources, which sources are also typically third-party
vendors of our clients. The functioning of our analytics applications and our ability to perform analytics services is predicated on our ability to establish
interfaces that download the relevant data from these source systems on a repeated basis and in a reliable manner. We may encounter vendors that engage in
information blocking practices that may inhibit our ability to access the relevant data on behalf of clients or impose new or additional costs.

In 2020, the U.S. Department of Health and Human Services’ Office of the National Coordinator for Health Information Technology (ONC) and the
Centers for Medicare and Medicaid Services promulgated final rules to support access, exchange, and use of electronic health information (EHI), referred
to as the Final Rule. The Final Rule is intended to clarify provisions of the 21st Century Cures Act regarding interoperability and information blocking,
and, subject to the interpretations of the Final Rule, and exceptions to what constitutes information blocking, may create significant new requirements for
healthcare industry participants. The Final Rule requires certain electronic health record technology to incorporate standardized application programming
interfaces to allow individuals to securely and easily access structured EHI using smartphone applications, provides patients with certain rights to electronic
access to their EHI (structured and/or unstructured) at no cost and implements the information blocking provisions of the 21st Century Cures Act, subject
to eight exceptions that will not be considered information blocking as long as specific conditions are met. In April 2023, the ONC issued a notice of
proposed rulemaking that would modify certain components of the Final Rule, including modifying and expanding certain exceptions to the information
blocking regulations, which are intended to support information sharing. The impact of the Final Rule on our business is unclear at this time, due to, among
other things, uncertainty regarding the interpretation of safe harbors and exceptions to the Final Rule by industry participants and regulators.
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The Final Rule focuses on health plans, payors, and healthcare providers and proposes measures to enable patients to move from health plan to health
plan, provider to provider, and have both their clinical and administrative information travel with them. It is unclear whether the Final Rule may benefit us
in that certain EHR vendors will no longer be permitted to interfere with our attempts at integration, but the rules may also make it easier for other similar
companies to enter the market, creating increased competition, and reducing our market share. It is unclear at this time what the costs of compliance with
the proposed rules, if adopted, would be, and what additional risks there may be to our business. If we face limitations on the development of data
interfaces and other information blocking practices, including the imposition of increased fees, our data access and ability to download relevant data may
be limited, which could adversely affect our ability to provide our Solution as effectively as possible. Any steps we take to enforce the anti-information
blocking provisions of the 21st Century Cures Act could be costly, could distract management attention from the business, and could have uncertain results.

We rely on third-party providers, including Microsoft Azure, for computing infrastructure, network connectivity, and other technology-related services
needed to deliver our Solution. Any disruption in the services provided by such third-party providers could adversely affect our business and subject us
to liability.

Our Solution is generally hosted from and uses computing infrastructure provided by third parties, including Microsoft Azure and other computing
infrastructure service providers. We have migrated and expect to continue to migrate a significant portion of our DOS and analytics application computing
infrastructure needs to Microsoft Azure. We have made and expect to continue to make substantial investments in transitioning clients using our DOS
Solution from our own managed data center to Microsoft Azure and the migration of clients to Health Catalyst Ignite. This transition has increased and we
anticipate it will continue to increase the cost of hosting our technology and negatively impact our technology gross margin in the near term. Such
migrations are risky and may cause disruptions to our Solution, service outages, downtime, or other problems and may increase our costs. Despite
precautions taken during such transitions, any unsuccessful transition of technology may impair clients’ use of our technology which may cause greater
costs or downtime and which may lead to, among other things, client dissatisfaction and non-renewals.

Our computing infrastructure service providers have no obligation to renew their agreements with us on commercially reasonable terms or at all. If we
are unable to renew these agreements on commercially reasonable terms, or if one of our computing infrastructure service providers is acquired, we may be
required to transition to a new provider and we may incur significant costs and possible service interruption in connection with doing so. Problems faced by
our computing infrastructure service providers, including those operated by Microsoft, could adversely affect the experience of our clients. Microsoft Azure
and other infrastructure vendors have had and may in the future experience significant service outages. Additionally, if our computing infrastructure service
providers are unable to keep up with our growing needs for capacity, this could have an adverse effect on our business. For example, a rapid expansion of
our business could affect our service levels or cause our third-party hosted systems to fail. Our agreements with third-party computing infrastructure service
providers may not entitle us to service level credits that correspond with those we offer to our clients.

Any changes in third-party service levels at our computing infrastructure service providers, or any related disruptions or performance problems with
our Solution, could adversely affect our reputation and may damage our clients’ data, information and/or stored files, result in lengthy interruptions in our
services, or result in potential losses of client data. Interruptions in our services might reduce our revenue, cause us to issue refunds to clients for prepaid
and unused subscriptions, subject us to service level credit claims and potential liability, allow our clients to terminate their contracts with us, or adversely
affect our renewal rates.
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We rely on Internet infrastructure, bandwidth providers, data center providers, other third parties, and our own systems for providing our Solution to
our users, and any failure or interruption in the services provided by these third parties or our own systems could expose us to litigation, potentially
require us to issue credits to our clients, and negatively impact our relationships with users or clients, adversely affecting our brand and our business.

In addition to the services we provide from our offices, we serve our clients primarily from third-party data-hosting facilities. These facilities are
vulnerable to damage or interruption from earthquakes, floods, fires, power loss, telecommunications failures, and similar events. They are also subject to
break-ins, sabotage, intentional acts of vandalism, and similar misconduct.

Their systems and servers could also be subject to hacking, spamming, ransomware, computer viruses or other malicious software, denial of service
attacks, service disruptions, including the inability to process certain transactions, phishing attacks, and unauthorized access attempts, including third
parties gaining access to users’ accounts using stolen or inferred credentials or other means, and may use such access to prevent use of users’ accounts.
Despite precautions taken at these facilities, the occurrence of a natural disaster or an act of terrorism, a decision to close the facilities without adequate
notice, or other unanticipated problems at two or more of the facilities could result in lengthy interruptions in our services. Even with our disaster recovery
arrangements, our Solution could be interrupted.

Our ability to deliver our Internet- and telecommunications-based services is dependent on the development and maintenance of the infrastructure of
the Internet and other telecommunications services by third parties. This includes maintenance of a reliable network backbone with the necessary speed,
data capacity, and security for providing reliable Internet access and services and reliable mobile device, telephone, facsimile, and pager systems, all at a
predictable and reasonable cost. We have experienced and expect that we will experience interruptions and delays in services and availability of our
Solution from time to time.

We rely on internal systems as well as third-party vendors, including data center, bandwidth, and telecommunications equipment or service providers,
to provide our Solution. We do not maintain redundant systems or facilities for portions of our Solution. In the event of a catastrophic event with respect to
one or more of these systems or facilities, we may experience an extended period of system unavailability, which could negatively impact our relationship
with users or clients. To operate without interruption, both we and our service providers must guard against:

• damage from fire, power loss, and other natural disasters;

• communications failures;

• software and hardware errors, failures, and crashes;

• security breaches, computer viruses, ransomware, and similar disruptive problems; and

• other potential interruptions.

Any disruption in the network access, telecommunications, or co-location services provided by these third-party providers or any failure of or by these
third-party providers or our own systems to handle the current or higher volume of use could significantly harm our ability to deliver our Solution and our
business. We exercise limited control over these third-party vendors, which increases our vulnerability to problems with the services they provide.

Any errors, failures, interruptions, or delays experienced in connection with these third-party technologies and information services or our own
systems could negatively impact our relationships with users and clients, adversely affect our brands and business, and expose us to third-party liabilities.
The insurance coverage under our policies may not be adequate to compensate us for all losses that may occur. In addition, we cannot provide assurance
that we will continue to be able to obtain adequate insurance coverage at an acceptable cost.
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The reliability and performance of the Internet may be harmed by increased usage or by denial-of-service attacks. The Internet has experienced a
variety of outages and other delays as a result of damages to portions of its infrastructure, and it could face outages and delays in the future. These outages
and delays could reduce the level of Internet usage as well as the availability of the Internet to us for delivery of our Internet-based services.

We typically provide service level commitments under our client contracts. If we fail to meet these contractual commitments, we could be obligated to
provide credits or refunds for prepaid amounts related to unused subscription services or face contract terminations, which could adversely affect our
results of operations. Finally, recent changes in law could impact the cost and availability of necessary Internet infrastructure. Increased costs and/or
decreased availability would negatively affect our results of operations.

Our business could be adversely impacted by changes in laws and regulations related to the Internet or changes in access to the Internet generally.

The future success of our business depends upon the continued use of the Internet as a primary medium for communication, business applications, and
commerce. Federal or state government bodies or agencies have in the past adopted, and may in the future adopt, laws or regulations affecting the use of
the Internet as a commercial medium. Legislators, regulators, or government bodies or agencies may also make legal or regulatory changes or interpret or
apply existing laws or regulations that relate to the use of the Internet in new and materially different ways. Changes in these laws, regulations, or
interpretations could require us to modify our Solution in order to comply with these changes, to incur substantial additional costs or divert resources that
could otherwise be deployed to grow our business, or expose us to unanticipated civil or criminal liability, among other things.

In addition, government agencies and private organizations have imposed, and may in the future impose, additional taxes, fees, or other charges for
accessing the Internet or commerce conducted via the Internet. Internet access is frequently provided by companies that have significant market power and
could take actions that degrade, disrupt, or increase the cost of our clients’ use of our Solution, which could negatively impact our business. Net neutrality
rules, which were designed to ensure that all online content is treated the same by Internet service providers and other companies that provide broadband
services were repealed by the Federal Communications Commission effective June 2018. The repeal of the net neutrality rules could force us to incur
greater operating expenses or our clients’ use of our Solution could be adversely affected, either of which could harm our business and results of
operations. These developments could limit the growth of Internet-related commerce or communications generally or result in reductions in the demand for
Internet-based platforms and services such as ours, increased costs to us or the disruption of our business. In addition, as the Internet continues to
experience growth in the numbers of users, frequency of use, and amount of data transmitted, the use of the Internet as a business tool could be adversely
affected due to delays in the development or adoption of new standards and protocols to handle increased demands of Internet activity, security, reliability,
cost, ease-of-use, accessibility, and quality of service. The performance of the Internet and its acceptance as a business tool has been adversely affected by
“viruses,” “worms,” and similar malicious programs and the Internet has experienced a variety of outages and other delays as a result of damage to portions
of its infrastructure. If the use of the Internet generally, or our Solution specifically, is adversely affected by these or other issues, we could be forced to
incur substantial costs, demand for our Solution could decline, and our results of operations and financial condition could be harmed.

Our Solution utilizes open-source software, and any failure to comply with the terms of one or more of these open-source licenses could adversely
affect our business.

We use software modules licensed to us by third-party authors under “open-source” licenses in our Solution. Some open-source licenses contain
affirmative obligations or restrictive terms that could adversely impact our business, such as restrictions on commercialization or obligations to make
available modified or derivative works of certain open-source code. If we were to combine our proprietary software with certain open-source software
subject to these licenses in a certain manner, we could, under certain open-source licenses, be required to release or otherwise make available the source
code to our proprietary software to the public. This would allow our competitors to create similar products with lower development effort and time and
ultimately could result in a loss of product sales for us.
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Although we employ practices designed to manage our compliance with open-source licenses and protect our proprietary source code, we may
inadvertently use open-source software in a manner we do not intend and that could expose us to claims for breach of contract and intellectual property
infringement. If we are held to have breached the terms of an open-source software license, we could be required to, among other things, seek licenses from
third parties to continue offering our products on terms that are not economically feasible, pay damages to third parties, to re-engineer our products, to
discontinue the sale of our products if re-engineering cannot be accomplished on a timely basis, or to make generally available, in source code form, a
portion of our proprietary code, any of which could adversely affect our business, results of operations, and financial condition. The terms of many open-
source licenses have not been interpreted by U.S. courts, and, as a result, there is a risk that such licenses could be construed in a manner that imposes
unanticipated conditions or restrictions on our ability to commercialize our Solution.

We employ third-party licensed software and software components for use in or with our Solution, and the inability to maintain these licenses or the
presence of errors in the software we license could limit the functionality of our Solution and result in increased costs or reduced service levels, which
would adversely affect our business.

Our software applications might incorporate or interact with certain third-party software and software components (other than open-source software),
such as data visualization software, obtained under licenses from other companies. We pay these third parties a license fee or royalty payment. We
anticipate that we will continue to use such third-party software in the future. Although we believe that there are commercially reasonable alternatives to
the third-party software we currently make available, this may not always be the case, or it may be difficult or costly to replace. Furthermore, these third
parties may increase the price for licensing their software, which could negatively impact our results of operations. Our use of additional or alternative
third-party software could require clients to enter into license agreements with third parties. In addition, if the third-party software we make available has
errors or otherwise malfunctions, or if the third-party terminates its agreement with us, the functionality of our Solution may be negatively impacted and
our business may suffer.

Any failure to protect our intellectual property rights could impair our ability to protect our proprietary technology and our brand.

Our success and ability to compete depend in part upon our intellectual property. As of December 31, 2025, we had filed applications for a number of
patents, and we have fifteen issued U.S. patents, four issued Canadian patents, one issued Great Britain patent, and one issued European patent. We also
had thirty-nine registered trademarks in the United States, European Union, Singapore, United Arab Emirates, and United Kingdom. We also rely on
copyright and trademark laws, trade secret protection, and confidentiality or license agreements with our employees, clients, partners, and others to protect
our intellectual property rights. However, the steps we take to protect our intellectual property rights may be inadequate. For example, other parties,
including our competitors, may independently develop similar technology, duplicate our services, or design around our intellectual property and, in such
cases, we may not be able to assert our intellectual property rights against such parties.

Further, our contractual arrangements may not effectively prevent disclosure of our confidential information or provide an adequate remedy in the
event of unauthorized disclosure of our confidential information, and we may be unable to detect the unauthorized use of, or take appropriate steps to
enforce, our intellectual property rights. We make business decisions about when to seek patent protection for a particular technology and when to rely
upon trade secret protection, and the approach we select may ultimately prove to be inadequate. Even in cases where we seek patent protection, there is no
assurance that the resulting patents will effectively protect every significant feature of our Solution, technology, or proprietary information, or provide us
with any competitive advantages. Moreover, we cannot guarantee that any of our pending patent applications will issue or be approved. The United States
Patent and Trademark Office and various foreign governmental patent agencies also require compliance with a number of procedural, documentary, fee
payment, and other similar provisions during the patent application process and after a patent has issued.
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There are situations in which noncompliance can result in abandonment or lapse of the patent, or patent application, resulting in partial or complete
loss of patent rights in the relevant jurisdiction. If this occurs, our competitors might be able to enter the market, which would have a material adverse
effect on our business. Effective trademark, copyright, patent, and trade secret protection may not be available in every country in which we conduct
business. Further, intellectual property law, including statutory and case law, particularly in the United States, is constantly developing, and any changes in
the law could make it harder for us to enforce our rights.

In order to protect our intellectual property rights, we may be required to spend significant resources to monitor and protect these rights. Litigation
brought to protect and enforce our intellectual property rights could be costly, time-consuming, and distracting to management and could result in the
impairment or loss of portions of our intellectual property. Furthermore, our efforts to enforce our intellectual property rights may be met with defenses,
counterclaims, and countersuits attacking the validity and enforceability of our intellectual property rights.

An adverse determination of any litigation proceedings could put our intellectual property at risk of being invalidated or interpreted narrowly and could
put our related pending patent applications at risk of not issuing. Furthermore, because of the substantial amount of discovery required in connection with
intellectual property litigation, there is a risk that some of our confidential or sensitive information could be compromised by disclosure in the event of
litigation. In addition, during the course of litigation, there could be public announcements of the results of hearings, motions, or other interim proceedings
or developments. If securities analysts or investors perceive these results to be negative, it could have a substantial adverse effect on the price of our
common stock. Negative publicity related to a decision by us to initiate such enforcement actions against a client or former client, regardless of its
accuracy, may adversely impact our other client relationships or prospective client relationships, harm our brand and business, and could cause the market
price of our common stock to decline. Our failure to secure, protect, and enforce our intellectual property rights could adversely affect our brand and our
business.

We may be sued by third parties for alleged infringement of their proprietary rights or misappropriation of intellectual property.

There is considerable patent and other intellectual property development activity in our industry. Our future success depends in part on not infringing
upon the intellectual property rights of others. Our competitors, as well as a number of other entities and individuals, including so-called non-practicing
entities (NPEs), may own or claim to own intellectual property relating to our Solution. From time to time, third parties have claimed or may claim that we
are infringing upon their intellectual property rights or that we have misappropriated their intellectual property.

For example, in some cases, very broad patents are granted that may be interpreted as covering a wide field of healthcare data storage and analytics
solutions or machine learning and predictive modeling methods in healthcare. As competition in our market grows, the possibility of patent infringement,
trademark infringement, and other intellectual property claims against us increases. In the future, we expect others to claim that our Solution and
underlying technology infringe or violate their intellectual property rights. In a patent infringement claim against us, we may assert, as a defense, that we do
not infringe the relevant patent claims, that the patent is invalid or both.

The strength of our defenses will depend on the patents asserted, the interpretation of these patents, and our ability to invalidate the asserted patents.
However, we could be unsuccessful in advancing non-infringement and/or invalidity arguments in our defense. In the United States, issued patents enjoy a
presumption of validity, and the party challenging the validity of a patent claim must present clear and convincing evidence of invalidity, which is a high
burden of proof. Conversely, the patent owner need only prove infringement by a preponderance of the evidence, which is a lower burden of proof.

We may be unaware of the intellectual property rights that others may claim cover some or all of our technology or services. Because patent
applications can take years to issue and are often afforded confidentiality for some period of time there may currently be pending applications, unknown to
us, that later result in issued patents that could cover one or more aspects of our technology and services.
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Any claims or litigation could cause us to incur significant expenses and, whether or not successfully asserted against us, could require that we pay
substantial damages, ongoing royalty or license payments, or settlement fees, prevent us from offering our Solution or using certain technologies, require us
to re-engineer all or a portion of our Solution, or require that we comply with other unfavorable terms. We may also be obligated to indemnify our clients
or business partners or pay substantial settlement costs, including royalty payments, in connection with any such claim or litigation and to obtain licenses,
modify applications, or refund fees, which could be costly. Even if we were to prevail in such a dispute, any litigation regarding our intellectual property
could be costly and time-consuming and divert the attention of our management and key personnel from our business operations.
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Risks Related to Governmental Regulation

Risks Related to Healthcare and Data Privacy and Security Regulation

Actual or perceived failures to comply with applicable data protection, privacy and security laws, regulations, standards and other requirements could
adversely affect our business, results of operations, and financial condition.

• Health information privacy and security laws. There are numerous federal and state laws and regulations that govern the privacy and security of
health information. In particular, HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act of 2009, and
regulations implemented thereunder (collectively, HIPAA) imposes, among other things, certain standards relating to the privacy, security,
transmission and breach reporting of PHI, as defined under HIPAA. By processing and maintaining PHI on behalf of our covered entity clients, we
are a HIPAA business associate and are required to enter into business associate agreements (BAAs) with our covered entity clients to safeguard
PHI, as well as BAAs with our subcontractors that access or otherwise process PHI on our behalf.

We may not be able to adequately address the business risks created by HIPAA implementation. Furthermore, we are unable to predict what
changes to HIPAA or other laws or regulations might be made in the future or how those changes could affect our business or the costs of
compliance. We are unable to predict what, if any, impact the changes in such standards will have on our compliance costs or our Solution.
Penalties for failure to comply with a requirement of HIPAA vary significantly depending on the nature of violation and could include civil
monetary or criminal penalties. HIPAA also authorizes state attorneys general to file suit under HIPAA on behalf of state residents. Courts can
award damages, costs and attorneys’ fees related to violations of HIPAA in such cases.

While HIPAA does not create a private right of action allowing individuals to sue us in civil court for HIPAA violations, its standards have been
used as the basis for a duty of care claim in state civil suits such as those for negligence or recklessness in the misuse or breach of PHI. Certain
states have also adopted privacy and security laws and regulations, some of which may be more stringent than HIPAA. Such laws and regulations
will be subject to interpretation by various courts and other governmental authorities, thus creating potentially complex compliance issues for us
and our future clients and strategic partners.

Some of our analytics applications, including, for example, one of our benchmarking applications, require that we obtain permissions consistent
with HIPAA to provide “data aggregation services” and the right to create de-identified information and to use and disclose such de-identified
information. We may require large sets of de-identified information to enable us to continue to develop machine learning algorithms that enhance
our Solution. If we are unable to secure these rights in client BAAs or as a result of any future changes to HIPAA or other applicable laws, we may
face limitations on the use of PHI and our ability to use de-identified information that could negatively affect the scope of our Solution as well as
impair our ability to provide upgrades and enhancements to our Solution.

We outsource important aspects of the storage and transmission of client information and PHI, and thus rely on third parties to manage functions
that have material cybersecurity risks. We attempt to address these risks by requiring outsourcing subcontractors who handle client information to
sign BAAs contractually requiring those subcontractors to adequately safeguard PHI in a similar manner that applies to us and in some cases by
requiring such outsourcing subcontractors to undergo third‑party security examinations as well as to protect the confidentiality of other sensitive
client information. In addition, we periodically hire third‑party security experts to assess and test our security measures. However, we cannot be
assured that these contractual measures and other safeguards will adequately protect us from the risks associated with the storage and transmission
of our clients' confidential and proprietary information and PHI.
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• Consumer protection laws. Furthermore, the Federal Trade Commission (FTC) also has authority to initiate enforcement actions against entities
that mislead customers about HIPAA compliance, make deceptive statements about privacy and data sharing in privacy policies, fail to limit third-
party use of personal health information, fail to implement policies to protect personal health information or engage in other unfair practices that
harm customers or that may violate Section 5(a) of the FTC Act. According to the FTC, failing to take appropriate steps to keep consumers’
personal information secure can also constitute unfair acts or practices in or affecting commerce in violation of Section 5(a) of the FTC Act. The
FTC expects a company’s data security measures to be reasonable and appropriate in light of the sensitivity and volume of consumer information
it holds, the size and complexity of its business, and the cost of available tools to improve security and reduce vulnerabilities. Additionally, federal
and state consumer protection laws are increasingly being applied by FTC and states' attorneys general to regulate the collection, use, storage, and
disclosure of personal or personally identifiable information, through websites or otherwise, and to regulate the presentation of website content.

• State data protection laws. Certain states have also adopted privacy and security laws and regulations, which govern the privacy, processing, and
protection of health-related and other personal information. Such laws and regulations will be subject to interpretation by various courts and other
governmental authorities, thus creating potentially complex compliance issues for us and our future clients and strategic partners. For example, the
CCPA requires covered businesses that process the personal information of California residents to, among other things: (i) provide certain
disclosures to California residents regarding the business’s collection, use, and disclosure of their personal information; (ii) receive and respond to
requests from California residents to access, delete, and correct their personal information, or to opt out of certain disclosures of their personal
information; and (iii) enter into specific contractual provisions with service providers that process California resident personal information on the
business’s behalf. Additional compliance investment and potential business process changes may be required. Similar laws have been enacted in
other states, reflecting a trend toward more stringent privacy legislation in the United States. If we fail to comply with any of these privacy laws
that apply to us, and are subject to the aforementioned penalties, our business and financial results could be adversely affected.

• GDPR and foreign data privacy protection laws. In addition, many foreign governments have established or are in the process of establishing
privacy and data security legal frameworks governing the collection, use and disclosure of personal information obtained from their residents. For
example, in Europe, the GDPR went into effect on May 25, 2018. The GDPR imposes data protection requirements for processing the personal
data of individuals within the European Economic Area (EEA) or in the context of an establishment in the EEA, including requirements relating to
the consent of the individuals to whom the personal data relates, the information provided to the individuals, the documentation we must retain,
the security and confidentiality of the personal data, data breach notification and the use of third-party processors in connection with the
processing of personal data. Companies that must comply with the GDPR face increased compliance obligations and risk, including more robust
regulatory enforcement of data protection requirements and potential fines for noncompliance of up to €20 million or 4% of the annual global
revenues of the noncompliant group, whichever is greater. The GDPR has increased our responsibility and potential liability in relation to personal
data that we process, and we may be required to put in place mechanisms to ensure compliance with GDPR. In addition, the GDPR increases the
scrutiny of transfers of personal data from the EEA to the United States and other jurisdictions that the European Commission does not recognize
as having “adequate” data protection laws and the efficacy and longevity of current transfer mechanisms between the EEA and the United States
remain uncertain. Case law from the Court of Justice of the European Union (CJEU) states that reliance on the standard contractual clauses - a
standard form of contract approved by the European Commission as an adequate personal data transfer mechanism - alone may not necessarily be
sufficient in all circumstances and that transfers must be assessed on a case-by-case basis.

We expect the existing legal complexity and uncertainty regarding international personal data transfers to continue and international transfers to
the United States and to other jurisdictions more generally to continue to be subject to enhanced scrutiny by regulators.
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As the regulatory guidance and enforcement landscape in relation to data transfers continue to develop, we could suffer additional costs,
complaints and/or regulatory investigations or fines, and/or if we are otherwise unable to transfer personal data between and among countries and
regions in which we operate, it could affect the manner in which we operate our business, the geographical location or segregation of our relevant
systems and operations, and could adversely affect our financial results. Further, from January 1, 2021, companies have had to comply with the
GDPR and also the UK GDPR, which, together with the amended UK Data Protection Act 2018, retains the GDPR in UK national law. The UK
GDPR mirrors the fines under the GDPR, e.g., fines up to the greater of €20 million (£17.5 million) or 4% of global turnover. As we continue to
expand into other foreign countries and jurisdictions, we may be subject to additional laws and regulations that may affect how we conduct
business.

• Canadian data privacy protection laws. Similarly, Canada’s Personal Information Protection and Electronic Documents Act provides Canadian
residents with privacy protections in regard to transactions with businesses and organizations in the private sector and sets out ground rules for
how private-sector organizations may collect, use, and disclose personal information in the course of commercial activities. Foreign governments
may attempt to apply such laws extraterritorially or through treaties or other arrangements with U.S. governmental entities. Other jurisdictions
besides the EU and Canada are similarly introducing or enhancing laws and regulations relating to privacy and data security, which enhances risks
relating to compliance with such laws. Furthermore, as we enter into business arrangements in countries outside of the United States, we will need
to be prepared to comply with applicable local privacy laws. The GDPR and other changes in laws or regulations associated with the enhanced
protection of certain types of personal data, such as health-related data or other sensitive information, could greatly increase our cost of providing
our products and services or even prevent us from offering certain services in jurisdictions that we operate.

• AI Technologies: In addition, we use AI Technologies in our business. The regulatory framework for AI Technologies is rapidly evolving as many
federal, state, and foreign government bodies and agencies have introduced or are currently considering additional laws and regulations.
Additionally, existing laws and regulations may be interpreted in ways that would affect the operation of AI Technologies. As a result,
implementation standards and enforcement practices are likely to remain uncertain for the foreseeable future, and we cannot yet determine the
impact future laws, regulations, standards, or market perception of their requirements may have on our business and may not always be able to
anticipate how to respond to these laws or regulations. It is possible that new laws and regulations will be adopted in the United States and in other
non-U.S. jurisdictions, or that existing laws and regulations, including competition and antitrust laws, may be interpreted in ways that would limit
our ability to use AI Technologies for our business, or require us to change the way we use AI Technologies in a manner that negatively affects the
performance of our products, services, and business and the way in which we use AI Technologies.

We may need to expend resources to adjust our Solution or services in certain jurisdictions if the laws, regulations, or decisions are not consistent
across jurisdictions. Further, the cost to comply with such laws, regulations, or decisions and/or guidance interpreting existing laws, could be
significant and would increase our operating expenses (such as by imposing additional reporting obligations regarding our use of AI
Technologies). Such an increase in operating expenses, as well as any actual or perceived failure to comply with such laws and regulations, could
adversely affect our business, financial condition and results of operations.
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We cannot be certain that the privacy policies and other statements regarding our practices will be found sufficient to protect us from liability or
adverse publicity relating to the privacy and security of personal information. There is ongoing concern from privacy advocates, regulators, and others
regarding data protection and privacy issues, and the number of jurisdictions with data protection and privacy laws has been increasing. Also, there are
ongoing public policy discussions regarding whether the standards for de-identified, anonymous, or pseudonymized health information are sufficient, and
the risk of re-identification sufficiently small, to adequately protect patient privacy. We expect that there will continue to be new proposed laws,
regulations, and industry standards concerning privacy, data protection, and information security in the United States, including the CCPA, and we cannot
yet determine the impact such laws, regulations, and standards may have on our business.

Future laws, regulations, standards, and other obligations, and changes in the interpretation of existing laws, regulations, standards, and other
obligations could impair our or our clients’ ability to collect, use, or disclose information relating to consumers, which could decrease demand for our
Solution, increase our costs, and impair our ability to maintain and grow our client base and increase our revenue. Any failure or perceived failure by us to
comply with international, federal or state laws or regulations, industry standards, or other legal obligations, or any actual or suspected security incident,
whether or not resulting in unauthorized access to, or acquisition, release, or transfer of personally identifiable information or other data, may result in
governmental enforcement actions and prosecutions, private litigation, fines, and penalties or adverse publicity and could cause our clients to lose trust in
us, which could have an adverse effect on our reputation and business.

We may be unable to make such changes and modifications in a commercially reasonable manner or at all, and our ability to develop new products and
features could be limited. Any of these developments could harm our business, financial condition, and results of operations. Privacy and data security
concerns, whether valid or not valid, may inhibit market adoption of our Solution.

Government regulation of healthcare creates risks and challenges with respect to our compliance efforts and our business strategies.

Many healthcare laws are complex, and their application to specific services and relationships may not be clear. In particular, many existing healthcare
laws and regulations, when enacted, did not anticipate the data analytics and improvement services that we provide, and these laws and regulations may be
applied to our Solution in ways that we do not anticipate, particularly as we develop and release new and more sophisticated solutions. Our failure to
accurately anticipate the application of these laws and regulations, or our other failure to comply with them, could create significant liability for us, result in
adverse publicity, and negatively affect our business. Some of the risks we face or may face from healthcare regulation are described below.

The federal Anti-Kickback Statute prohibits, among other things, the offering, paying, soliciting, or receiving anything of value, directly or indirectly,
for the referral of patients covered by Medicare, Medicaid, and other federal healthcare programs or the leasing, purchasing, ordering, or arranging for or
recommending the lease, purchase, or order of any item, good, facility, or service covered by these programs. A person or entity does not need to have
actual knowledge of the statute or specific intent to violate it in order to have committed a violation. Some enforcement activities focus on below or above
market payments for federally reimbursable healthcare items or services as evidence of the intent to provide a kickback. Many states also have similar anti-
kickback laws that are not necessarily limited to items or services for which payment is made by a federal healthcare program. Moreover, both federal and
state laws prohibit bribery and similar behavior. We do not believe we directly order or provide healthcare services that are reimbursable by Medicare,
Medicaid or other third-party payors or submit claims or receive reimbursement from any such payor. However, nonetheless, in addition to direct
enforcement action against us, if our advisory services or our Solution offered to clients are associated with action by clients that is determined or alleged to
be in violation of these laws and regulations, it is possible that an enforcement agency would also try to hold us liable and, as a result of such attempt to
hold us liable, our results of operations and financial condition may be negatively impacted, even if we are ultimately found not liable.
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There are also numerous federal and state laws that prohibit the submission of false information, or the failure to disclose information, in connection
with submission and payment of claims for healthcare items and services by healthcare providers. For example, the federal civil False Claims Act prohibits,
among other things, individuals or entities from knowingly presenting, or causing to be presented, to the U.S. federal government, claims for payment or
approval that are false or fraudulent, or knowingly making, using or causing to be made or used, a false record or statement material to a false or fraudulent
claim. The government has prosecuted revenue cycle management service providers for causing the submission of false or fraudulent claims in violation of
the False Claims Act. In addition, the government may assert that a claim including items and services resulting from a violation of the U.S. federal Anti-
Kickback Statute constitutes a false or fraudulent claim for purposes of the civil False Claims Act.

HIPAA also created new federal criminal statutes that prohibit knowingly and willfully executing, or attempting to execute, a scheme to defraud or to
obtain, by means of false or fraudulent pretenses, representations or promises, any money or property owned by, or under the control or custody of, any
healthcare benefit program, including private third-party payors, and knowingly and willfully falsifying, concealing or covering up by trick, scheme or
device, a material fact or making any materially false, fictitious or fraudulent statement in connection with the delivery of or payment for healthcare
benefits, items or services. Similar to the federal Anti-Kickback Statute, a person or entity does not need to have actual knowledge of the statute or specific
intent to violate it in order to have committed a violation. Any determination by a court or regulatory agency that we or any of our clients, vendors, or
partners have violated these laws could subject us to significant civil or criminal penalties, invalidate all or portions of some of our client contracts, require
us to change or terminate some portions of our business, require us to refund portions of our services fees, subject us to additional reporting requirements
and oversight under a corporate integrity agreement or similar agreement to resolve allegations of noncompliance with these laws, cause us to be
disqualified from serving clients doing business with government payors, and have an adverse effect on our business. Our clients’ failure to comply with
these laws and regulations in connection with our services could result in substantial liability (including, but not limited to, criminal liability), adversely
affect demand for our Solution, and force us to expend significant capital, research and development, and other resources to address the failure. Even an
unsuccessful challenge by regulatory authorities of our activities could result in adverse publicity, distract management attention from our business, require
a costly response from us, and negatively impact the price of our common stock.

If our arrangements with clinicians and other healthcare professionals are found to constitute the improper rendering of professional medical services
or fee splitting under applicable state laws, our business, financial condition, and our ability to operate in those states could be adversely impacted.

We employ and contract with physicians and other licensed healthcare professionals who assist our clients with the clients’ care coordination, care
management, population health management, and patient safety activities. Although we do not intend to provide medical care, treatment, or advice, our
relationships with such healthcare professionals may implicate certain state laws in the United States in which we operate that generally prohibit non-
professional entities from providing licensed medical services, exercising control over licensed physicians or other licensed healthcare professionals, or
engaging in certain practices such as fee-splitting with such licensed professionals. There can be no assurance that these laws will be interpreted in a
manner consistent with our practices or that other laws or regulations will not be enacted in the future that could have a material and adverse effect on our
business, financial condition, and results of operations.

Regulatory authorities, state boards of medicine, state attorneys general, and other parties may assert that we are engaged in the provision of
professional medical services, and/or that our arrangements with our affiliated physicians and other licensed healthcare professionals constitute unlawful
fee-splitting. If a jurisdiction’s prohibition on the corporate practice of medicine or fee-splitting is interpreted in a manner that is inconsistent with our
practices, we may be required to restructure or terminate some portions of our business, which may in turn require us to refund portions of our services
fees, which would have an adverse effect on our business. Even an unsuccessful challenge by regulatory authorities of our activities could result in adverse
publicity, distraction of management attention from our business, a costly response from us, and a substantial negative impact upon the price of our
common stock.
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The FDA may modify its enforcement policies with respect to medical software products, and our software products may become subject to extensive
regulatory requirements, which may increase the cost of conducting, or otherwise harm, our business.

We develop and offer certain analytical software applications in connection with our business. The FDA may regulate medical or health-related
software, including machine learning functionality and predictive algorithms, if such software falls within the definition of a “medical device” under the
Federal Food, Drug, and Cosmetic Act (FDCA). Medical devices are subject to extensive and rigorous regulation by the FDA and by other federal, state,
and local authorities.

The FDCA and related regulations govern the conditions of safety, efficacy, clearance, approval, manufacturing, quality system requirements, labeling,
packaging, distribution, storage, recordkeeping, reporting, marketing, advertising, and promotion of medical devices. However, historically, the FDA has
exercised enforcement discretion for certain low-risk software functions, and has issued several guidance documents outlining its approach to the regulation
of software as a medical device. In addition, the 21st Century Cures Act amended the FDCA to exclude from the definition of “medical device” certain
medical-related software, including software used for administrative support functions at a healthcare facility, software intended for maintaining or
encouraging a healthy lifestyle, software designed to store electronic health records, software for transferring, storing, or displaying medical device data or
in vitro diagnostic data, and certain clinical decision support software. We believe our currently marketed products provide functionality that is exempt
from the FDCA’s definition of a “medical device,” and therefore that our software products are not currently regulated by the FDA as medical devices, or
that our products are otherwise subject to FDA’s current enforcement discretion policies applicable to software products. However, there is a risk that the
FDA could disagree with our determination, or that the FDA could alter its enforcement discretion policies, and in either case, subject our software to more
stringent medical device regulations.

If the FDA determines that any of our current or future analytics applications are regulated as medical devices and not otherwise subject to
enforcement discretion, we would become subject to various requirements under the FDCA and the FDA’s implementing regulations. If this occurs, we
may be required to cease marketing or to recall our product until we obtain the requisite clearances or approvals, which would entail significant cost and
could harm our reputation, business, financial condition, and results of operations.

Our failure to comply with applicable regulatory requirements could result in enforcement action by the FDA, or comparable state or foreign
regulatory authorities, including: untitled letters, warning letters, fines, injunctions, consent decrees and civil penalties, recalls, termination of distribution,
administrative detentions, seizure of our products, operating restrictions, partial suspension or total shutdown of production, delays in or refusal to grant
clearances or approvals, prohibitions on sales of our products, and criminal prosecution. Any of these sanctions could result in higher than anticipated costs
or lower than anticipated sales and have a material adverse effect on our reputation, business, financial condition, and results of operations.

The healthcare regulatory and political framework is uncertain and evolving.

Existing and new laws and regulations affecting the healthcare industry, or changes to existing laws and regulations could create unexpected liabilities
for us, cause us to incur additional costs, and/or restrict our operations. Reforming the healthcare industry has been a priority for U.S. politicians, and key
members of the legislative and executive branches have proposed a wide variety of potential changes and policy goals. Certain changes to laws impacting
our industry, or perceived intentions to do so, could affect our business and results of operations. By way of example, in March 2010, the Affordable Care
Act (ACA), was enacted, which substantially changed the way healthcare is financed by both governmental and private insurers and has significantly
impacted our industry and, to some degree, our business. Since its enactment, there have been judicial, executive, and Congressional challenges to certain
aspects of the ACA. On June 17, 2021, the U.S. Supreme Court dismissed the most recent judicial challenge to the ACA brought by several states without
specifically ruling on the constitutionality of the ACA. Thus, the ACA will remain in effect in its current form.
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In July 2025, the One Big Beautiful Bill Act (the OBBBA) was enacted, which imposes significant reductions in the funding of the Medicaid program
and restrictions for certain groups to access the ACA Marketplace. These changes are expected to decrease the number of persons enrolled in Medicaid and
reduce the services covered by Medicaid, and may result in an increase in the number of individuals who are unable to access health insurance benefits and
medical care. We anticipate that new cost containment measures or other healthcare reforms will continue to be implemented at both the federal and state
level, any of which could harm our business, financial condition, and results of operations.

Due to the particular nature of certain services we provide or the manner in which we provide them, we may be subject to additional government
regulation and foreign government regulation.

While our Solution is primarily subject to government regulations pertaining to healthcare, certain aspects of our Solution may require us to comply
with regulatory schema from other areas. Examples of such regulatory schema include:

• Antitrust laws. Our national cloud-based network allows us access to cost and pricing data for a large number of providers in most regional
markets, as well as to the contracted rates for third-party payors. To the extent that our Solution enables providers to compare their cost and
pricing data with those of their competitors, those providers could collude to increase the pricing for their services, to reduce the compensation
they pay their employees, or to collectively negotiate agreements with third parties. Similarly, if payors are able to compare their contracted rates
of payment to providers, those payors may seek to reduce the amounts they might otherwise pay. Such actions may be deemed to be anti-
competitive and a violation of federal antitrust laws. To the extent that we are deemed to have enabled such activities, we could be subject to fines
and penalties imposed by the U.S. Department of Justice or the FTC and be required to curtail or terminate the services that permitted such
collusion.

• Foreign Corrupt Practices Act (FCPA) and foreign anti-bribery laws. Subject to the February 2025 executive order ceasing enforcement of the
FCPA, the FCPA makes it illegal for U.S. persons, including U.S. companies, and their subsidiaries, directors, officers, employees, and agents, to
promise, authorize or make any corrupt payment, or otherwise provide anything of value, directly or indirectly, to any foreign official, any foreign
political party or party official, or candidate for foreign political office to obtain or retain business. To the extent it is enforced, violations of the
FCPA can also result in violations of other U.S. laws, including anti-money laundering, mail and wire fraud, and conspiracy laws. There are severe
penalties for violating the FCPA. In addition, the Company may also be subject to other non-U.S. anti-corruption or anti-bribery laws, such as the
U.K. Bribery Act 2010. If our employees, contractors, vendors, or partners fail to comply with the FCPA and/or foreign anti-bribery laws, we may
be subject to penalties or sanctions, and our ability to develop new prospects and retain existing clients could be adversely affected.
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• Economic sanctions and export controls. Economic and trade sanctions programs that are administered by the U.S. Treasury Department’s Office
of Foreign Assets Control prohibit or restrict transactions to or from, and dealings with specified countries and territories, their governments, and
in certain circumstances, with individuals and entities that are specially designated nationals of those countries, and other sanctioned persons,
including narcotics traffickers and terrorists or terrorist organizations. As federal, state and foreign legislative regulatory scrutiny and enforcement
actions in these areas increase, we expect our costs to comply with these requirements will increase as well. Failure to comply with any of these
requirements could result in the limitation, suspension or termination of our services, imposition of significant civil and criminal penalties,
including fines, and/or the seizure and/or forfeiture of our assets. Further, our Solution incorporates encryption technology. This encryption
technology may be exported from the United States only with the required export authorizations, including by a license, a license exception, or
other appropriate government authorizations. Such solutions may also be subject to certain regulatory reporting requirements. Various countries
also regulate the import of certain encryption technology, including through import permitting and licensing requirements, and have enacted laws
that could limit our clients’ ability to import our Solution into those countries. Governmental regulation of encryption technology and of exports
and imports of encryption products, or our failure to obtain required approval for our Solution, when applicable, could harm our international sales
and adversely affect our revenue. Compliance with applicable regulatory requirements regarding the provision of our Solution, including with
respect to new applications, may delay the introduction of our Solution in various markets or, in some cases, prevent the provision of our Solution
to some countries altogether.

• Regulatory certification. We must obtain certification from governmental agencies, such as the Agency for Healthcare Research and Quality
(AHRQ) to sell certain of our analytics applications and services in the United States. We cannot be certain that our Solution will continue to meet
these standards. The failure to comply with these certification requirements could result in the loss of certification, which could restrict our
Solution offerings and cause us to lose clients.

Risks Related to Tax Regulation

Taxing authorities may successfully assert that we should have collected or in the future should collect sales and use, value-added or similar
transactional taxes, and we could be subject to liability with respect to past or future sales, which could adversely affect our results of operations.

We do not collect sales and use, value-added, and similar transactional taxes in all jurisdictions in which we have sales, based on our belief that such
taxes are not applicable or that we are not required to collect such taxes with respect to the jurisdiction. Sales and use, value-added, and similar tax laws
and rates vary greatly by jurisdiction. Certain jurisdictions in which we do not collect such taxes may assert that such taxes are applicable, which could
result in tax assessments, penalties, and interest, and we may be required to collect such taxes in the future. Such tax assessments, penalties, interest or
future requirements, increase in tax rates, or a combination of the foregoing may result in an increase in our sales and similar transactional taxes, increase
administrative burdens or costs, or otherwise adversely affect our business, results of operations, or financial condition.

Unanticipated changes in our effective tax rate and additional tax liabilities, including as a result of our international operations or implementation of
new tax rules, could harm our future results.

We are subject to income taxes in the United States and are expanding into various foreign jurisdictions that are subject to income tax. Our domestic
and international tax liabilities are subject to the allocation of expenses in differing jurisdictions and complex transfer pricing regulations administered by
taxing authorities in various jurisdictions. Tax rates in the jurisdictions in which we operate may change as a result of factors outside of our control or
relevant taxing authorities may disagree with our determinations as to the income and expenses attributable to specific jurisdictions. In addition, changes in
tax and trade laws, treaties or regulations, or their interpretation or enforcement, have become more unpredictable and may become more stringent, which
could materially adversely affect our tax position.
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Forecasting our estimated annual effective tax rate is complex and subject to uncertainty, and there may be material differences between our forecasted
and actual effective tax rate. Our effective tax rate could be adversely affected by changes in the mix of earnings and losses in countries with differing
statutory tax rates, certain non-deductible expenses, the valuation of deferred tax assets and liabilities, adjustments to income taxes upon finalization of tax
returns, changes in available tax attributes, decision to repatriate non-U.S. earnings for which we have not previously provided for U.S. taxes, and changes
in federal, state, or international tax laws and accounting principles. Finally, we may be subject to income tax audits throughout the world. An adverse
resolution of one or more uncertain tax positions in any period could have a material impact on our results of operations or financial condition for that
period.

Our ability to use our net operating losses to offset future taxable income may be subject to certain limitations.

As of December 31, 2025, we had net operating loss (NOL) carryforwards for federal and state income tax purposes of approximately $680.7 million
and $571.6 million, respectively, which may be available to offset taxable income in the future, and which expire in various years beginning in 2032 for
federal purposes if not utilized. The state NOLs will expire depending upon the various rules in the states in which we operate. A lack of future taxable
income would adversely affect our ability to utilize these NOLs before they expire. In general, under Section 382 of the Internal Revenue Code of 1986, as
amended (the Code), a corporation that undergoes an “ownership change” (as defined under Section 382 of the Code and applicable Treasury Regulations)
is subject to limitations on its ability to utilize its pre-change NOLs to offset its future taxable income.

We may experience a future ownership change under Section 382 of the Code that could affect our ability to utilize the NOLs to offset our income.
Furthermore, our ability to utilize NOLs of companies that we have acquired or may acquire in the future may be subject to limitations. There is also a risk
that due to regulatory changes, such as suspensions on the use of NOLs or other unforeseen reasons, our existing NOLs could expire or otherwise be
unavailable to reduce future income tax liabilities, including for state income tax purposes.

Certain provisions of the Tax Act (as defined below), as amended by the CARES Act, also limit the use of NOLs, as discussed further below. For these
reasons, we may not be able to utilize a material portion of our NOLs, even if we attain profitability, which could potentially result in increased future tax
liability to us and could adversely affect our results of operations and financial condition.

Comprehensive tax reform legislation could adversely affect our business and financial condition.

On December 22, 2017, the Tax Cuts and Jobs Act of 2017 (the Tax Act) was signed into law. The Tax Act contains, among other things, significant
changes to corporate taxation, including (i) a reduction of the corporate tax rate from a top marginal rate of 35% to a flat rate of 21%, (ii) a limitation of the
tax deduction for interest expense to 30% of adjusted earnings (except for certain small businesses) (increased to 50% by the CARES Act for taxable years
beginning in 2019 and 2020), (iii) a limitation of the deduction for NOLs in taxable years beginning after December 31, 2020 to 80% of current year
taxable income in respect of NOLs generated during or after 2018 and elimination of net operating loss carrybacks for NOLs arising in tax years ending
after December 31, 2020, (iv) a one-time tax on offshore earnings at reduced rates regardless of whether they are repatriated, (v) immediate deductions for
certain new investments instead of deductions for depreciation expense over time, and (vi) a modification or repeal of many business deductions and
credits. For federal NOLs arising in tax years beginning after December 31, 2017, the Tax Act (as modified by the CARES Act) limits a taxpayer’s ability
to utilize federal NOL carryforwards in taxable years beginning after December 31, 2020 to 80% of taxable income. In addition, federal NOLs arising in
tax years ending after December 31, 2017 can be carried forward indefinitely, but carryback of federal NOLs arising in tax years ending after December 31,
2020 is generally prohibited. It is uncertain if and to what extent various states will conform to the newly enacted federal tax law.

Beginning in 2022, the Tax Act eliminated the option to currently deduct research and development expenditures in the period incurred and requires
taxpayers to capitalize and amortize such domestic and foreign expenditures over five or fifteen years, respectively, pursuant to Section 174 of the Code.
We will continue to examine the impact the Tax Act and CARES Act may have on our results of operations and financial condition.

100



Risks Related to Our Indebtedness

Our indebtedness could adversely affect our financial condition and prevent us from fulfilling our existing or future debt obligations, and we may not
generate sufficient cash flow from our business to pay our debt.

On July 16, 2024, we entered into the Credit Agreement, which provides for a five-year term loan facility (the Term Loan Facility) in an aggregate
principal amount of up to $225 million, consisting of an initial term loan in the aggregate principal amount of $125 million, which was funded in full at
closing, and a delayed draw term loan facility in the aggregate principal amount of $100 million, which was undrawn as of the closing. We had the option
to draw up to $40.0 million under the delayed draw facility within six months after the Closing Date and on October 29, 2024, we drew an additional
principal amount of $37.7 million. Borrowings under the Credit Agreement are expected to bear interest at a rate per annum equal to the secured overnight
financing rate (SOFR) plus 6.5%.

Our outstanding and any future debt obligations could make us more vulnerable to adverse changes in general U.S. and worldwide economic
conditions, including rising interest rates, regulatory, and competitive conditions. We may not use the cash proceeds from the Term Loan Facility in an
optimally productive and profitable manner. Our ability to satisfy our debt obligations will depend on market conditions and our future performance, which
is subject to economic, financial, competitive, and other factors, including those described in these risk factors, many of which are beyond our control.

Since inception, our business has generated net losses, and we may continue to incur significant losses. As a result, we may not have enough available
cash or be able to obtain financing at the time we are required to make payments owed under the Term Loan Facility.

101



If we are unable to satisfy our debt obligations, we may be required to seek funds from external sources, which may not be available on acceptable
terms, if at all, and which could intensify the risks related to our indebtedness and further restrict our operating and financial flexibility. Further, any
repayment of our debt with equity would dilute the ownership interests of our existing stockholders. In the event of a default on our debt obligations,
amounts owed under our Term Loan Facility may be accelerated, and assets serving as collateral under our Term Loan Credit Facility may be subject to
foreclosure. Any default under the Credit Agreement could also lead to a default under our future indebtedness and could have a material adverse effect on
our business, results of operations, and financial condition. Further, if we are liquidated, the lender’s rights to repayment would be senior to the rights of the
holders of our common stock to receive any proceeds from the liquidation.

Our Credit Agreement contains covenants and other provisions that restrict our ability to take certain actions and may limit our ability to operate or
grow our business in the future.

The Credit Agreement contains certain affirmative covenants and negative covenants, including covenants that restrict our ability to take certain
actions including, among other things and subject to certain exceptions, the incurrence of debt, the granting of liens, engaging in mergers and other
fundamental changes, the making of investments, entering into transactions with affiliates, the payment of dividends and other restricted payments, the
prepayment of other indebtedness and the sale of assets. The Credit Agreement also requires us to comply with a minimum liquidity threshold, a maximum
recurring revenue-based ratio and a maximum EBITDA-based net leverage ratio. In addition, payments of amounts owed under the Term Loan Facility will
require us to dedicate cash flow from operations or cash on hand, which will reduce the amounts available to fund working capital, capital expenditures,
transactions (including pursuing strategic initiatives), and other general corporate purposes. Such limitations could limit our flexibility to plan for or react
to changes in our business or industry; place us at a disadvantage compared to our competitors that have less debt; limit our ability to borrow or otherwise
raise additional capital as needed; or otherwise have a material adverse effect on our business, results of operations, and financial condition.

We are exposed to interest rate risks with regard to our Term Loan Facility and any future refinancing thereof.

Outstanding principal amounts under our Term Loan Facility are expected to accrue interest at a floating rate equal to SOFR plus 6.5% per year. In the
event that SOFR is unavailable, interest will accrue at a floating rate equal to the alternate base rate plus 5.5% per year. Accordingly, whenever we have
amounts outstanding under our Term Loan Facility, our cash flows and results of operations will be subject to interest rate risk exposure associated with the
debt balance outstanding. We currently are not a party to an interest rate swap contract or other derivative instruments, including those designed to hedge
out exposure to interest rate fluctuation risk.

Risks Related to an Investment in Our Securities

We have experienced significant net losses since inception, we expect to incur losses in the future, and we may not be able to generate sufficient
revenue to achieve and maintain profitability.

We have incurred significant net losses in the past, including a net loss of $178.0 million and $69.5 million in the years ended December 31, 2025 and
2024, respectively. We had an accumulated deficit of $1,364.6 million as of December 31, 2025. Our costs could increase over time as we continue to
invest to grow our business and build relationships with clients, develop our Solution, develop new solutions, and operate as a public company. These
efforts may prove to be more expensive than we currently anticipate and external factors, such as macroeconomic challenges, including the high
inflationary environment and rising interest rates, could cause an increase in our expenses, and we may not succeed in increasing our revenue sufficiently to
offset these higher expenses. As a result, we may need to raise additional capital through equity and debt financings in order to fund our operations.
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To date, we have financed our operations principally from the proceeds we received through private sales of equity securities, payments received from
sales of our Solution, borrowings under our loan and security agreements, our IPO in July 2019, the Note Offering in April 2020, and an underwritten
public offering of 4,882,075 shares (inclusive of the underwriters’ over-allotment option to purchase 636,792 shares) of our common stock at $53.00 per
share in August 2021, from which we received net proceeds of $245.2 million, after deducting the underwriting discounts and commissions and other
offering costs (the Secondary Public Equity Offering).

We have a relatively limited operating history in an evolving industry which makes it difficult to evaluate our current business future prospects and
increases the risk of your investment.

We launched operations in 2008 and we acquired Able Health, Healthfinch, Vitalware, Twistle, ARMUS, KPI Ninja, ERS, Carevive, Lumeon,
Intraprise and Upfront between February 2020 and January 2025. Our limited operating history, in particular with respect to the businesses we have
recently acquired, makes it difficult to effectively assess or forecast our future prospects. You should consider our business and prospects in light of the
risks and difficulties we encounter or may encounter.

These risks and difficulties include our ability to cost-effectively acquire new clients and retain existing clients, maintain the quality of our technology
infrastructure that can efficiently and reliably handle the requirements of our clients and deploy new features and solutions, and successfully compete with
other companies that are currently in, or may enter, the healthcare solution space. Additional risks include our ability to effectively manage growth, achieve
synergies, responsibly use the data that clients share with us, process, store, protect, and use personal data, including PHI, in compliance with governmental
regulation, contractual obligations, and other legal obligations related to privacy and security and avoid interruptions or disruptions in our service or slower
than expected load times for our Solution. If we fail to address the risks and difficulties that we face, including those associated with the challenges listed
above, our business and our results of operations will be adversely affected. We may also fail to improve the gross margins of our business. If we are unable
to effectively manage these risks and difficulties as we encounter them, our business, financial condition, and results of operations would be adversely
affected. Our failure to achieve or maintain profitability could negatively impact the value of our common stock.

The market price of our common stock has decreased in recent periods, may be volatile, and may further decline for many reasons, including reasons
that are not related to our operating performance, and you may lose all or part of your investments.

The market price of our common stock has decreased in recent periods, may be volatile, may further decline or fluctuate significantly in response to
numerous factors, many of which are beyond our control, including:

• overall performance of the equity markets and/or publicly-listed technology and healthcare companies;

• actual or anticipated fluctuations in our total revenue, Adjusted EBITDA or other operating metrics;

• changes in the financial projections we provide to the public or our failure to meet these projections;

• failure of securities analysts to initiate or maintain coverage of us, changes in financial estimates by any securities analysts who follow our
company, or our failure to meet the estimates or the expectations of investors;

• our ability to execute on our strategic initiatives;

• the economy as a whole and market conditions in our industry;

• rumors and market speculation involving us or other companies in our industry;

• announcements by us or our competitors of significant innovations, acquisitions, strategic partnerships, joint ventures, or capital commitments;

• new laws or regulations or new interpretations of existing laws or regulations applicable to our business;
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• lawsuits or investigations threatened or filed against us;

• confidence in and recruitment or departure of key personnel and directors; and

• other events or factors, including those resulting from macroeconomic challenges (including high inflationary and/or high interest rate
environment, tariffs and cuts in Medicaid and research funding, war, regional or global conflicts (including the conflicts in the Middle East), bank
or financial institution failures, incidents of terrorism, public health crises, political changes, or responses to these events.

In addition, extreme price and volume fluctuations in the stock markets have affected and continue to affect many technology companies’ and
healthcare companies’ stock prices. Often, their stock prices have fluctuated in ways unrelated or disproportionate to the companies’ operating
performance. In the past, stockholders have filed securities class action litigation following periods of market volatility and periods of stock price decline.
If we were to become involved in securities litigation, it could subject us to substantial costs, divert resources and the attention of management from our
business, and harm our business. Moreover, because of these fluctuations, comparing our results of operations on a period-to-period basis may not be
meaningful. You should not rely on our past results as an indication of our future performance. This variability and unpredictability could also result in our
failing to meet the expectations of industry or financial analysts or investors for any period. If our total revenue or results of operations fall below the
expectations of analysts or investors or below any forecasts we may provide to the market, or if the forecasts we provide to the market are below the
expectations of analysts or investors, the price of our common stock could decline substantially. Such a stock price decline could occur even when we have
met any previously publicly stated net revenue or earnings forecasts that we may provide.

If securities or industry analysts do not continue to publish research, or publish inaccurate or unfavorable research, about our business, the price of
our common stock and trading volume could decline.

The trading market for our common stock will depend in part on the research and reports that securities or industry analysts publish about us or our
business. If industry analysts cease coverage of us, the trading price for our common stock could be negatively affected. If one or more of the analysts who
cover us downgrade our common stock or publish inaccurate or unfavorable research about our business, our common stock price would likely decline. If
one or more of these analysts cease coverage of us or fail to publish reports on us on a regular basis, demand for our common stock could decrease, which
might cause our common stock price and trading volume to decline.

We cannot guarantee that the Share Repurchase Plan will be fully consummated or will enhance stockholder value, and share repurchases could affect
the price of our common stock.

On August 2, 2022, our board of directors authorized and approved the Share Repurchase Plan, pursuant to which we may repurchase up to $40.0
million of our outstanding shares of common stock. We repurchased shares of common stock under this program during the third quarter of 2022, first
quarter of 2023 and first quarter of 2025. There were no repurchases made during the three months ended March 31, 2026 and we had $24.8 million
available to purchase under the Share Repurchase Plan as of March 31, 2026. Repurchases of shares of common stock under the Share Repurchase Plan
may be made from time to time, in the open market, in privately negotiated transactions or otherwise, with the amount and timing of repurchases to be
determined at the discretion of our management, depending on market conditions and corporate needs.

Open market repurchases will be structured to occur in accordance with applicable federal securities laws, including within the pricing and volume
requirements of Rule 10b-18 under the Exchange Act. We may also, from time to time, enter into Rule 10b5-1 plans to facilitate repurchases of our shares
of common stock under this authorization. The timing, pricing, and sizes of these repurchases will depend on a number of factors, including the market
price of our common stock and general market and economic conditions. The Share Repurchase Plan could affect the price of our common stock, increase
volatility, and diminish our cash reserves.
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Our issuance of additional capital stock in connection with financings, acquisitions, investments, our stock incentive plans, or otherwise will dilute all
other stockholders.

We expect to issue additional capital stock in the future that will result in dilution to all other stockholders. We expect to grant equity awards to
employees, directors, and consultants under our stock incentive plans. We may also raise capital through equity financings in the future, including through
offerings similar to our Secondary Public Equity Offering during the third quarter of 2021.

As part of our business strategy, we may acquire or make investments in complementary companies, products, or technologies and issue equity
securities to pay for any such acquisition or investment, such as our issuance of equity securities in connection with our acquisitions. Any such issuances of
additional capital stock may cause stockholders to experience significant dilution of their ownership interests and the per-share value of our common stock
to decline.

The requirements of being a public company may strain our resources, divert management’s attention, and affect our ability to attract and retain
executive management and qualified board members.

As a public company, we are subject to the reporting requirements of the Exchange Act, the listing standards of Nasdaq, and other applicable securities
rules and regulations. We expect that the requirements of these rules and regulations will continue to increase our legal, accounting, and financial
compliance costs, make some activities more difficult, time-consuming, and costly, and place significant strain on our personnel, systems, and resources.
For example, the Exchange Act requires, among other things, that we file annual, quarterly, and current reports with respect to our business and results of
operations. As a result of the complexity involved in complying with the rules and regulations applicable to public companies, our management’s attention
may be diverted from other business concerns, which could harm our business, results of operations, and financial condition.

We may need to hire more employees in the future or engage outside consultants, which will increase our operating expenses. In addition, changing
laws, regulations, and standards relating to corporate governance and public disclosure are creating uncertainty for public companies, increasing legal and
financial compliance costs, and making some activities more time-consuming. These laws, regulations, and standards are subject to varying interpretations,
in many cases due to their lack of specificity, and, as a result, their application in practice may evolve over time as new guidance is provided by regulatory
and governing bodies. This could result in continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to
disclosure and governance practices.

We intend to invest substantial resources to comply with evolving laws, regulations and standards, and this investment may result in increased general
and administrative expenses and a diversion of management’s time and attention from business operations to compliance activities. If our efforts to comply
with new laws, regulations, and standards differ from the activities intended by regulatory or governing bodies due to ambiguities related to their
application and practice, regulatory authorities may initiate legal proceedings against us and our business may be harmed. These factors could also make it
more difficult for us to attract and retain qualified members of our board of directors, particularly to serve on our audit committee and compensation
committee, and qualified executive officers.

As a result of disclosure of information in filings required of a public company, our business and financial condition is more visible, which may result
in an increased risk of threatened or actual litigation, including by competitors and other third parties. If such claims are successful, our business and results
of operations could be harmed, and even if the claims do not result in litigation or are resolved in our favor, these claims, and the time and resources
necessary to resolve them, could divert the resources of our management and harm our business, results of operations, and financial condition.

The individuals who now constitute our senior management team have limited experience managing a publicly-traded company and limited experience
complying with the increasingly complex laws pertaining to public companies.
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We do not intend to pay dividends on our common stock and, consequently, the ability of common stockholders to achieve a return on investment will
depend on appreciation, if any, in the price of our common stock.

You should not rely on an investment in our common stock to provide dividend income. We have never declared or paid any dividends on our capital
stock. We intend to retain any earnings to finance the operation and expansion of our business, and we do not anticipate paying any cash dividends in the
foreseeable future. In addition, the terms of any future credit facility or financing we obtain may contain, terms prohibiting or limiting the amount of
dividends that may be declared or paid on our common stock. As a result, common stockholders may only receive a return on investment if the market
price of our common stock increases.

We could be subject to securities class action litigation.

In the past, securities class action litigation has often been brought against a company following a decline in the market price of its securities. This risk
is especially relevant for us because technology and healthcare technology companies have experienced significant stock price volatility in recent years. If
we face such litigation, it could result in substantial costs and a diversion of management’s attention and resources, which could harm our business.

Risks Related to Our Charter and Bylaws

Provisions in our charter documents and under Delaware law could make an acquisition of our company more difficult, limit attempts by our
stockholders to replace or remove our current board of directors, and limit the market price of our common stock.

Provisions in our amended and restated certificate of incorporation and amended and restated bylaws may have the effect of delaying or preventing a
change of control or changes in our management. Our amended and restated certificate of incorporation and amended and restated bylaws, include
provisions that:

• provide that our board of directors is classified into three classes of directors with staggered three-year terms;

• permit the board of directors to establish the number of directors and fill any vacancies and newly-created directorships;

• require super-majority voting to amend some provisions in our amended and restated certificate of incorporation and amended and restated
bylaws;

• authorize the issuance of “blank check” preferred stock that our board of directors could use to implement a stockholder rights plan;

• provide that only a majority of our board of directors will be authorized to call a special meeting of stockholders;

• prohibit stockholder action by written consent, which requires all stockholder actions to be taken at a meeting of our stockholders;

• provide that the board of directors is expressly authorized to make, alter, or repeal our bylaws; and

• advance notice requirements for nominations for election to our board of directors or for proposing matters that can be acted upon by stockholders
at annual stockholder meetings.

Moreover, Section 203 of the Delaware General Corporation Law may discourage, delay, or prevent a change in control of our company. Section 203
imposes certain restrictions on mergers, business combinations, and other transactions between us and holders of 15% or more of our common stock.
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Our amended and restated bylaws designate a state or federal court located within the State of Delaware as the exclusive forum for certain litigation
that may be initiated by our stockholders, which could limit stockholders’ ability to obtain a favorable judicial forum for disputes with us.

Our amended and restated bylaws include an exclusive forum provision that provides that the Court of Chancery of the State of Delaware will be the
exclusive forum for the following types of actions or proceedings under Delaware statutory or common law:

• any derivative action or proceeding brought on our behalf;

• any action asserting a breach of fiduciary duty owed to us or our stockholders by any of our current or former directors, officers or other
employees;

• any action asserting a claim against us arising pursuant to the Delaware General Corporation Law, our amended and restated certificate of
incorporation, or our amended and restated bylaws; or

• any action that is governed by the internal affairs doctrine and asserts a claim against us or any of our current or former directors, officers or other
employees or stockholders.

This exclusive forum provision will not apply to any causes of action arising under the Securities Act. Further, Section 22 of the Securities Act creates
concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and
regulations thereunder. Accordingly, both state and federal courts have jurisdiction to entertain such Securities Act claims. To prevent having to litigate
claims in multiple jurisdictions and the threat of inconsistent or contrary rulings by different courts, among other considerations, our amended and restated
bylaws provide that, unless we consent in writing to the selection of an alternative forum, to the fullest extent permitted by law, the federal district courts of
the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause or causes of action arising under the
Securities Act; however, a court may not enforce such provision.

This choice of forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or any
of our directors, officers, or other employees, which may discourage lawsuits with respect to such claims. Alternatively, if a court were to find the choice of
forum provision which will be contained in our amended and restated bylaws to be inapplicable or unenforceable in an action, we may incur additional
costs associated with resolving such action in other jurisdictions, which could harm our business, results of operations, and financial condition.
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General Risks

Changes in accounting principles may cause previously unanticipated fluctuations in our financial results, and the implementation of such changes
may impact our ability to meet our financial reporting obligations.

We prepare our financial statements in accordance with U.S. GAAP which are subject to interpretation or changes by the Financial Accounting
Standards Board (FASB), the SEC, and other various bodies formed to promulgate and interpret appropriate accounting principles. New accounting
pronouncements and changes in accounting principles have occurred in the past and are expected to occur in the future which may have a significant effect
on our financial results. Furthermore, any difficulties in implementation of changes in accounting principles, including the ability to modify our accounting
systems, could cause us to fail to meet our financial reporting obligations, which could result in regulatory discipline and harm investors’ confidence in us.

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

General worldwide economic conditions have experienced significant downturns during the last ten or more years, and market volatility and
uncertainty remain widespread, making it potentially very difficult for our clients and us to accurately forecast and plan future business activities. During
challenging economic times, our clients may have difficulty gaining timely access to sufficient credit or obtaining credit on reasonable terms, increased
costs, and/or other negative financial impacts, each of which could impair their ability to make timely payments to us, reduce client expansion and new
client acquisition, increase client churn, and adversely affect our revenue. If that were to occur, our financial results could be harmed. Further, challenging
economic conditions may impair the ability of our clients to pay for the applications and services they already have purchased from us and, as a result, our
write-offs of accounts receivable could increase. We cannot predict the timing, strength, or duration of any economic slowdown or recovery. If the
condition of the general economy or markets in which we operate worsens, our business could be harmed.

Investors’ expectations of our performance relating to environmental, social, and governance factors may impose additional costs and expose us to new
risks.

There is an increasing focus from certain investors, employees, and other stakeholders concerning corporate responsibility, specifically related to
environmental, social, and governance factors. In addition, some investors may use these factors to guide their investment strategies and, in some cases,
may choose not to invest in us if they believe our policies relating to corporate responsibility are inadequate. Third-party providers of corporate
responsibility ratings and reports on companies have increased to meet growing investor demand for measurement of corporate responsibility performance.
The criteria by which companies’ corporate responsibility practices are assessed may change, which could result in greater expectations of us and cause us
to undertake costly initiatives to satisfy such new criteria. If we elect not to or are unable to satisfy such new criteria, investors may conclude that our
policies with respect to corporate responsibility are inadequate. We may face reputational damage in the event that our corporate responsibility procedures
or standards do not meet the standards set by various constituencies. For example, increasingly there are disclosure regulations focused on environmental,
social and sustainability matters. The SEC recently adopted final climate change disclosure regulation that, if it survives the litigation it is currently subject
to, will require us to make certain disclosures that may be costly for our company. We are currently evaluating this regulation to determine its impact on us.

Furthermore, if our competitors’ corporate responsibility performance is perceived to be greater than ours, potential or current investors may elect to
invest with our competitors instead. In addition, in the event that we communicate certain initiatives and goals regarding environmental, social and
governance matters, we could fail, or be perceived to fail, in our achievement of such initiatives or goals, or we could be criticized for the scope of such
initiatives or goals. If we fail to satisfy the expectations of investors, employees, and other stakeholders, or, if our initiatives are not executed as planned,
our reputation and business, operating results, and financial condition could be adversely impacted.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

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

Item 5. Other Information

(a) None.

(b) None.

(c) Our Section 16 officers and directors (as defined in Rule 16a-1 under the Exchange Act) may from time to time enter into plans for the purchase or sale
of our stock that are intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) under the Exchange Act. During the three months ended
March 31, 2026, none of our Section 16 officers or directors adopted or terminated a “Rule 10b5-1 trading arrangement” or “non-Rule 10b5-1 trading
arrangement” (as defined in Item 408 of Regulation S-K). Mr. Landry terminated his “Rule 10b5-1 trading arrangements” during the three months ended
March 31, 2026.
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Item 6. Exhibits
Exhibit
Number Description of Document

Incorporated by Reference from
Form

Incorporated by Reference from
Exhibit Number Date Filed

3.1 Amended and Restated Certificate of
Incorporation.

S-1/A 3.2 July 12, 2019

3.2 Amended and Restated Bylaws. S-1/A 3.4 July 12, 2019
3.3 Amendment to the Amended and Restated

Bylaws.
8-K 3.1 August 2, 2021

4.1 Form of common stock certificate. S-1/A 4.1 July 12, 2019
10.1# Amended and Restated Executive Severance

Plan.
10-K 10.5# March 12, 2026

10.2# Transition Agreement, dated March 31, 2026,
between Health Catalyst, Inc. and Daniel Burton

8-K 10.1 April 2, 2026

10.3# Offer Letter, dated February 12, 2026, between
the Registrant and Benjamin Albert.

8-K 10.1 February 18, 2026

10.4# Contractor Agreement, dated February 2, 2026,
between Health Catalyst, Inc. and Kevin Freeman

Filed herewith

31.1 Certification of Chief Executive Officer pursuant
to Exchange Act Rules 13a-14(a) and 15d-14(a),
as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Filed herewith

31.2 Certification of Chief Financial Officer pursuant
to Exchange Act Rules 13a-14(a) and 15d-14(a),
as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Filed herewith

32.1^ Certifications of the Chief Executive Officer and
Chief Financial Officer pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.

Furnished herewith

101.SCH Inline XBRL Taxonomy Extension Schema
Document

Filed herewith

101.CAL Inline XBRL Taxonomy Extension Calculation
Linkbase Document

Filed herewith

101.DEF Inline XBRL Taxonomy Extension Definition
Linkbase Document

Filed herewith

101.LAB Inline XBRL Taxonomy Extension Label
Linkbase Document

Filed herewith

101.PRE Inline XBRL Taxonomy Extension Presentation
Linkbase Document

Filed herewith

104 Cover Page Interactive Data File (formatted as
inline XBRL with applicable taxonomy extension
information contained in Exhibits 101)

Filed herewith

110

https://www.sec.gov/Archives/edgar/data/1636422/000162828019008720/exhibit32s-1a1.htm
https://www.sec.gov/Archives/edgar/data/1636422/000162828019008720/exhibit34s-1a1.htm
https://www.sec.gov/Archives/edgar/data/1636422/000163642221000059/a2021item503ex31xamendment.htm
https://www.sec.gov/Archives/edgar/data/1636422/000162828019008720/exhibit41s-1a1.htm
https://www.sec.gov/Archives/edgar/data/1636422/000163642226000035/ye2025-10xkex105xamendedan.htm
https://www.sec.gov/Archives/edgar/data/1636422/000163642226000042/exhibit101-danburtontransi.htm
https://www.sec.gov/Archives/edgar/data/1636422/000163642226000042/exhibit101-danburtontransi.htm
https://www.sec.gov/Archives/edgar/data/1636422/000163642226000042/exhibit101-danburtontransi.htm
https://www.sec.gov/Archives/edgar/data/1636422/000163642226000015/exhibit101-benalbertceooff.htm


___________________
* Schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K and portions of this exhibit have been redacted in compliance with Item 601(b)(10)(iv) of Regulation S-

K.
#    Indicates management contract or compensatory plan.
^    The certifications attached as Exhibit 32.1 accompanying this Quarterly Report on Form 10-Q, are deemed furnished and not filed with the Securities and Exchange Commission and are not

to be incorporated by reference into any filing of Health Catalyst, Inc. under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made
before or after the date of this Quarterly Report on Form 10-Q, irrespective of any general incorporation language contained in such filing.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1934, the Registrant has duly caused this Quarterly Report on Form 10-Q to be signed on its
behalf by the undersigned, thereunto duly authorized.

Signature Title Date
/s/ Jason Alger Chief Financial Officer

May 11, 2026Jason Alger (Principal Financial and Accounting Officer)
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Contractor Agreement
(Contractor is Individual)

This Contractor Agreement (the “Agreement”) is dated as of February 2, 2026, and is by and between the
following Parties:

Contractor:    Kevin Freeman
905 Dove Creek Road
Bartonville, TX 76226

Catalyst:    Health Catalyst, Inc.
a Delaware corporation
10897 South River Front Parkway, Suite 100 South Jordan, UT 84095

Contractor is an independent contractor of Catalyst and is engaged by Catalyst to perform consulting services,
programming services, development services, and/or other services for Catalyst. Contractor agrees to and
accepts all of the following terms, conditions and provisions as original terms, conditions and provisions of
engagement with Catalyst. The Parties acknowledge the receipt of consideration adequate to support this
Agreement.

Section 1 - Introduction

1.1 Services. Contractor has been engaged by Catalyst to perform the services and work described in
one or more Statements of Work (“SOWs” and each an “SOW”). Said services and work and any and all other
services and work ancillary thereto shall be referred to herein as the “Services.” The Parties may, from time to
time, execute new SOWs or supplement or amend existing SOWs as agreed to by the Parties in writing, that
provide for additional services or work to be performed by Contractor. Such additional services or work shall also
be “Services” governed by this Agreement. Each SOW may be in the form of Exhibit A or in some other form
acceptable to both Parties.

1.2 Third Party Projects and Subcontracting. Without limiting the generality of Paragraph 1.1 and as
requested by Catalyst, the Services from Contractor for Catalyst may be utilized or performed for, or provided to,
third parties designated by Catalyst. For example, as part of a project by Catalyst with a third party, (a) Catalyst
may have Services performed by Contractor for that project or for the third party, either directly to the third party or
through Catalyst, or (b) Catalyst may subcontract services under the project or another contract to Contractor for
performance by Contractor as a subcontractor, provided that the subcontracted services are Services as defined
above. In this context, Catalyst shall be responsible for primary contact with the third party and for Catalyst’s
contract with the third party and for invoices to the third party. Catalyst shall be responsible for payment to
Contractor for such Services. Contractor shall cooperate with the reasonable requests of Catalyst in so far as third
party contact and relationships are concerned. In the event that Catalyst is a subcontractor of the third party for
the performance of services to a customer of third party, then this paragraph will apply mutatis mutandis with the
Contractor being a sub-subcontractor.
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1.3 Work Product. “Work Product” means any computer program, documentation, work of authorship,
template, illustration, drawing, text, invention, product, method, process, article of manufacture, composition of
matter, idea, design, plan, improvement, information, data, or creation, and any part of any of the foregoing, that is
developed, compiled, authored, written, invented, designed, or created by Contractor, in whole or in part, in the
performance of Services or that is delivered by Contractor to Catalyst in connection with the Services or as part of
any Deliverable or SOW. Work Product includes any Software under Paragraph 2.8 below.

1.4 Deliverables. “Deliverables” will be the items identified in an SOW as “Deliverables” and will further
include any other items, materials, and Work Product delivered by Contractor to Catalyst in connection with the
Services or an SOW. Each of the Deliverables will be a “Deliverable.”

1.5 Intellectual Property. “Intellectual Property” means any and all patents, trade secrets, know-how,
copyrights, trademarks, service marks and other intellectual property and any and all rights, applications and
registrations relating to them, under any and all of the following, the laws of the United States of America and any
of its states and any other countries and jurisdictions and any applicable international treaties and conventions.
This definition will be interpreted broadly.

1.6 Confidential Information. “Confidential Information” means information and data learned or
acquired by Contractor from Catalyst or from Catalyst’s licensees, clients, customers, contractors, suppliers,
development partners, or affiliates, or from any third party or customer of a third party under Paragraph 1.2 above,
in connection with the Services or an SOW. “Confidential Information” shall also include the Work Product. If
Contractor learns or acquires through Catalyst or the Services any information or data disclosed by other persons
or entities to Catalyst, such information and data shall also be “Confidential Information.” Any “Confidential
Information” which is or becomes publicly known shall at such time cease to be Confidential Information, provided
that the Confidential Information did not become publicly known due to any cause attributable to Contractor.
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Section 2 - Performance Of Services
1.1 Deliverables, Schedule and Delivery. In connection with the Services, Contractor shall develop,

prepare or create the “Deliverables” identified in the applicable SOW and any other Deliverables that are part of
the Services. Services will be performed and Deliverables will be delivered to Catalyst in accordance with any
schedule or time periods set forth in the applicable SOW. In the absence of such schedule or time periods, the
Services will be performed and Deliverables will be delivered to Catalyst within a reasonable time.

1.2 Specifications. The SOW may include specifications, features, functionality, and requirements for
the Deliverables (the “Specifications”). It is Contractor’s obligation to develop, prepare and create Deliverables
that meet such Specifications and to deliver such Deliverables to Catalyst in a timely manner. If Catalyst
determines that additional or changed specifications, features, functionality, and requirements are needed for the
Deliverables, Catalyst may amend the SOW and Specifications accordingly. However, in the event of such
amendment to the Specifications: (a) any fixed price payable to Contractor for the Deliverables will be reasonably
adjusted in the amendment to account for the additional or changed Specifications, and (b) the schedule or time
periods of the SOW will be reasonably adjusted in the amendment to account for the additional or changed
Specifications.

1.3 Best Interests. Contractor shall perform the Services in a timely and professional manner, and shall
exercise care, skill and diligence in the performance of Services, and shall act in the best interests of Catalyst.

1.4 Independent Contractor Status. Contractor will perform the obligations hereunder as an
independent contractor and nothing contained herein will be deemed to create a relationship of employer-
employee, master-servant, agency, partnership or joint venture. Contractor will have no authority to bind Catalyst
in agreements or other commitments with third parties. Contractor will inform all parties with whom Contractor has
dealings relating to Catalyst of Contractor’s status as an independent contractor. Contractor will not, explicitly or
implicitly, give any appearance of having authority (specific, apparent or otherwise) to bind Catalyst in agreements
or commitments with such third parties. Consistent with an independent contractor relationship, the following will
apply:

(a) Part-Time. This is not a full-time relationship. Contractor may work for other companies or
employers, but this does not excuse Contractor from any breach of any other provision of this
Agreement.

(b) Not Continuous. This is not a continuous relationship. It is expected that there may be time periods
in which Services are not requested or provided and that the Services will terminate.

No Supervision, Direction or Control. Catalyst will not provide instructions to
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Contractor on when, where and how to work and will not supervise, direct or control the performance
of the Services. However, the Services must attain the objectives, meet the Specifications, and
produce the results requested by Catalyst within the general time frames or deadlines requested by
Catalyst. Although Contractor may determine the order and sequence in which individual tasks are
performed, Catalyst may establish priorities for the Services and Deliverables.

(e) Equipment. Generally, Contractor will use Contractor’s own equipment, computers and tools
(including software tools) to perform Services. If reasonably necessary or useful in the performance
of the Services, some specialized equipment, computers, software and/or tools may be provided by
Catalyst for Contractor’s temporary use in performing Services, but for no other purpose. Catalyst
will retain ownership of such equipment, computers, software and tools (and they will be returned by
Contractor to Catalyst upon completion of the Services to which they apply or earlier if requested by
Catalyst).

(f) Place of Performance. All or a majority of Services will be performed at Contractor’s own offices or
facilities. However, some Services may be performed at the offices or facilities of Catalyst as
permitted by Catalyst and warranted by the nature of the Services and other considerations.

1.5 Use of Others. All Services and Deliverables shall be performed, developed, authored and created
by Contractor and no other person or entity.

1.6 Reports. Contractor shall keep Catalyst informed as to the progress and status of the Services,
Work Product and Deliverables and shall deliver written reports thereon when requested by Catalyst.

1.7 Termination. Contractor’s Services and engagement are terminable by Catalyst only for a material
breach of any agreements between Catalyst and Contractor, including, without limitation, a repeat failure to
provide the Services after Catalyst has provided written notice to Contractor of such failure. Contractor may not
terminate the Services or the engagement, unless all Services, assignments and projects under the SOWs are
completed by Contractor to the reasonable satisfaction of Catalyst.

Computer Programs. To the extent that the Services include any computer programming or the Work Product
or Deliverables include any computer programs or code, this Paragraph 2.8 (including (a) to (c) below) will apply.
“Software” means any computer programs or code resulting from the Services and any computer programs or code in
the Work Product or Deliverables.
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(a) Source Code and Development Environment. Contractor will deliver to Catalyst any and

all source code, object code, executable code, pseudo code, designs, programming documentation, user
documentation, flow charts, logic diagrams, specifications, and other works of authorship that may be
written or created as part of or in connection with the Services or Software or its development and all of the
foregoing are deemed part of the Work Product for the purposes of this Agreement. Contractor will include
comments in the Software source code. The source code comments and organization and the
programming documentation given to Catalyst will be in conformance with professional standards of
computer programming and will be sufficient to enable programmers knowledgeable and experienced in the
relevant programming language(s) and development tools to maintain and enhance the Software.
Contractor will also deliver to Catalyst the “Development Environment” for the Software. The “Development
Environment” means the software tools, utilities, development software, and other code, materials and
items used by Contractor to design, develop, compile, build, test, maintain, and enhance the Software.
Anything needed to compile or build the Software (other than commercially available operating systems,
compilers, tool kits and products) will be included in and with the Development Environment. If a
component of the Development Environment is commercially available to the public, Contractor need only
identify the component in a written document included with the Development Environment. The
Development Environment will not be deemed part of the Work Product except to the extent stated
otherwise in the applicable SOW or developed, authored or created as part of the Services. Except for the
components, if any, in the Development Environment that are part of the Work Product (and therefore
owned by Catalyst), the Development Environment and all of Contractor’s intellectual property and rights in
and to the Development Environment are licensed by Contractor to Catalyst with the right to grant
sublicenses.

(b) Correction of Programming Errors. Contractor will correct any programming errors or
defects in the Software reported to Contractor and will deliver corrections and work-around solutions to
Catalyst. This obligation will not apply to any programming error or defect not reported to Contractor within
the first six months after the item to which the error or defect applies is delivered to Catalyst, unless and
except to the extent that the Services or SOW provides for a longer period of time.

(c) No Self-Help Code, Harmful Code or Frivolous Code. Contractor warrants to Catalyst that
no copy of the Software provided by Contractor under this Agreement will contain or be accompanied by
any Self-Help Code, Harmful Code or Frivolous Code (as defined below):

“Self-Help Code” means any back door, time bomb, drop dead device, or other
routine, code, algorithm or hardware component designed or used: (i) to disable,
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erase, alter or harm the Software or any computer system, program, database, data, hardware or
communications software, automatically with the passage of time, or under the control of, or through
some affirmative action by, a person other than Catalyst or its customer, or (ii) to access any
computer system, program, database, data, hardware or communications system of Catalyst or its
customer. “Self-Help Code” does not include any code in the Software or any accompanying
hardware component designed and used to permit Contractor to obtain access to the Software on
Catalyst’s or its customer’s computer system (e.g., remote access via modem) solely for purposes of
providing maintenance or technical support to Catalyst or a customer, provided that such code or
hardware component is first disclosed to Catalyst and approved by Catalyst in writing.

“Harmful Code” means any virus, Trojan horse, worm, or other routine, code, algorithm or hardware
component designed or used to disable, erase, alter, or otherwise harm any computer system,
program, database, data, hardware or communications system, or to consume, use, allocate or
disrupt any computer resources. The term Harmful Code does not include Self-Help Code.

“Frivolous Code” means any functionality, graphics, text, audio or visual material, or other content,
that is frivolous or disparaging, or is otherwise not relevant to the legitimate purposes of the
computer system, computer program, software product, database or computer storage medium.
However, Frivolous Code does not include anything required or approved by Catalyst.

Section 3 - Compensation

1.1 Fees. Subject to Contractor’s compliance with this Agreement, Catalyst shall pay Contractor for
Services in accordance with the applicable SOW. Such compensation shall only be changed upon the mutual
written agreement of the Parties.

1.2 Expenses. Expenses are reimbursable or payable by Catalyst only to the extent provided in the
applicable SOW. Any reimbursement or payment by Catalyst will require appropriate documentation or receipts to
evidence expenses.

Invoices and Payment. Contractor shall issue invoices to Catalyst on a monthly basis for Services performed
during the month. The invoices will include a reasonable description of the Services performed and the resulting
Deliverables. Catalyst will make payment within thirty (30) days of receipt and approval of a properly stated invoice,
provided that the invoice is not disputed by Catalyst. Catalyst has no obligation to make payment if the applicable
Deliverables for which payment is due have not been delivered to Catalyst in accordance with
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this Agreement.    Catalyst has no obligation to make any payment to Contractor except as expressly stated in this
Agreement or the applicable SOW.

1.3 Taxes. Contractor will be responsible for the timely reporting and payment to the proper taxing
authorities of all federal, state, and local taxes applicable to the amounts paid to Contractor by Catalyst.
Contractor further agrees to indemnify and save Catalyst harmless against all claims and taxes (including interest,
penalties, and any other costs) that are claimed or assessed against Catalyst and are attributable to any Services
or this Agreement or the payments made hereunder or to any allegation that Contractor is an employee of
Catalyst rather than an independent contractor.

Section 4 - Assignment of Work Product

1.1 Purpose and Understanding. Contractor is engaged and compensated by Catalyst for the purpose
of creating Work Product and Intellectual Property for the benefit and ownership of Catalyst and with the
understanding that Contractor will comply with this Agreement. Catalyst may assign and license such Work
Product and Intellectual Property to others. All Work Product shall be a “work made for hire” to the extent possible
under U.S. copyright law (i.e., Catalyst shall be deemed the “author” thereof and the owner of the copyright
thereto).

1.2 Assignment. Except for the “work made for hire” copyrights owned by Catalyst under Paragraph
4.1, Contractor agrees to assign, and hereby assigns, to Catalyst any and all Work Product conceived, developed,
reduced to practice or created, in whole or in part, previously or hereafter, alone or jointly with others, by
Contractor, and any and all copyrights, patent rights, trade secrets, and other Intellectual Property in and to the
Work Product.

1.3 Disclosure and Assistance. Contractor shall fully disclose to Catalyst any and all Work Product
and Intellectual Property subject to assignment under this Agreement or that is a work made for hire. Contractor
shall render all reasonable assistance requested by Catalyst to secure, protect and enforce rights in such Work
Product and Intellectual Property. Such assistance shall include the execution of any assignment, application,
oath, affidavit, declaration, petition or other instrument reasonably requested by Catalyst.

1.4 Registration of Copyrights, Etc. Catalyst shall have the right, at its expense, to register the
copyright(s) in and to the Work Product and to file and prosecute patent and trademark applications relating to the
Work Product. Contractor shall cooperate with the reasonable requests of Catalyst to facilitate such registration,
filings and prosecution, including the execution of documents reasonably requested by Catalyst.

1.5 Recordation.    Catalyst may record this Agreement or, at Catalyst’s election,
separate assignments or licenses or notices or summaries of this Agreement, with the U.S.
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Copyright Office, the U.S. Patent and Trademark Office, and any other government agencies, offices or entities of
any country or jurisdiction, and Contractor shall provide any cooperation reasonably necessary to facilitate such
recordation.

1.6 Moral Rights. If and to the extent that any moral rights, le droit moral, or other similar rights such as
attribution or integrity or publicity (collectively “Moral Rights”) are applicable to any Work Product, Contractor
waives such Moral Rights to the extent possible and permissible under applicable law. Without limiting the
generality or scope of the foregoing waiver, said waiver includes a waiver of any Moral Rights in or to Work
Product for use of the Work Product as a work of visual art. Specific waivers of Moral Rights for specific items of
Work Product will be signed by Contractor if and as requested by Catalyst. Notwithstanding anything herein, this
paragraph shall not adversely affect any copyright, intellectual property or right or owned by Catalyst, and no such
copyright, intellectual property or right is lost to Catalyst by virtue of any waiver.

Section 5 - Protection of Catalyst

1.1 Restrictions. Contractor shall not directly or indirectly disclose or transfer any Confidential
Information or Work Product to any other person, business or entity. Contractor will not use, sell or exploit any
Confidential Information or Work Product, except as part of the Services for Catalyst. Contractor will not engage in
any business or in any employment, work or services for a third party that would inherently or inevitably result in a
disclosure or use of Confidential Information or Work Product. Contractor will not discuss any of the Services or
Work Product or any matter relating to them or with any other person, business or entity except as expressly
permitted by Catalyst.

1.2 Confidential Information of Third Parties. Contractor understands that, from time to time,
Confidential Information may be submitted to Catalyst by Catalyst’s customers or other persons or entities and
that said Confidential Information is protected under Paragraph 5.1 if and to the extent it is disclosed to or learned
by Contractor.

Ownership of Documents, Etc. Any and all documents, notebooks, drawings, papers, plans, designs,
computer storage media and other materials in which any of Catalyst’s information, data, technology, computer
programs, or works of authorship (including Work Product) or Intellectual Property or any Confidential Information is
described, recorded or stored shall belong to Catalyst. Contractor shall deliver any and all of the foregoing in the
possession or control of Contractor to Catalyst upon termination of the Services or this engagement and at any other
time upon Catalyst’s request. However, with respect to any device or computer or electronic storage medium owned
by Contractor, this obligation can be complied with by permanently deleting or erasing the foregoing from the device,
computer or medium.
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1.3 Rights of Other Persons. Contractor shall not disclose to Catalyst or use in the performance of the

Services anything or any Intellectual Property which is proprietary to any other person or entity, unless Catalyst
has received authorization from the other person or entity and Contractor is instructed in writing by Catalyst to do
so.

1.4 Preservation of Rights to Products. Contractor shall not incorporate into any of the Work Product,
Deliverables, or any of Catalyst’s other products or use in connection with the creation, development, design,
improvement, modification or maintenance of any of the Work Product, Deliverables, or any of Catalyst’s other
products or technology anything or any Intellectual Property not owned by Catalyst unless specifically instructed
otherwise in writing by Catalyst (other than Intellectual Property licensed by Contractor to Catalyst under this
Agreement - see the last sentence of Section 2.8(a)). No computer code or other subject matter governed by any
GNU General Public License or GNU Lesser General Public License or any other free software or open source
license agreement will be included by Contractor in, or used by Contractor in, the development of any Work
Product, Deliverable, or other products or technology of Catalyst unless specifically instructed otherwise in writing
by Catalyst in each case.

1.5 Noninfringement. Contractor warrants that the Work Product and Deliverables as delivered to
Catalyst, and their use, reproduction, distribution, licensing, sale and commercialization by Catalyst and its
customers, licensees, sublicensees, distributors, OEMs, VARs, resellers, and end users will not infringe,
misappropriate or violate any Intellectual Property or other rights of any third party. Contractor shall indemnify
Catalyst and its customers, licensees, sublicensees, distributors, OEMs, VARs, resellers, and end users against,
and hold them harmless from, any claims of such infringement, misappropriation or violation, and all liabilities,
expenses, damages, judgments, settlements, attorneys’ fees and losses relating to or arising from any such
claims. This does not apply to any patent infringement caused by Contractor’s compliance with Specifications
required by Catalyst.

1.6 Training and Background Checks. In the event Contractor will be exposed to Catalyst’s
customers’ protected health information under the Health Insurance Portability and Accountability Act of 1996,
Contractor will complete all necessary training required by Catalyst before providing Services. Additionally,
Contractor will submit to a criminal background check, drug screen, and Fraud and Abuse Control Information
Systems (“FACIS”) Level 3 search, all to be performed at Catalyst’s expense.

Injunctive Relief. Contractor agrees that a breach by Contractor of this Agreement will cause irreparable
injury to Catalyst not adequately compensable in monetary damages alone or through other legal remedies.
Therefore, in the event of a breach, Catalyst shall be entitled to preliminary and permanent injunctive relief and other
equitable relief in addition to any other available damages and other legal remedies.
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1.7 Representations and Warranties

(a) Contractor’s Status. Contractor warrants that Contractor is properly licensed to do business
as needed for the Services and this Agreement.

(b) Compliance with Laws. Contractor warrants that Contractor is now, and shall remain, in full
compliance with all applicable local, state and federal laws, regulations and ordinances. Contractor shall
comply with the United States Foreign Corrupt Practices Act (including as it may be amended), the U.K.
Bribery Act 2010, and any other applicable anti-bribery or anti-corruption laws in connection with its
performance under this Agreement. Contractor shall not promise, authorize or make any payment, or
otherwise provide any item of value, directly or indirectly, to any foreign official or any foreign political party
or official thereof or candidate for foreign political office.

(c) Contractor’s Freedom to Operate. Contractor warrants that Contractor has all necessary
rights to use the equipment and tools, including without limitation all software tools and/or code, that
Contractor will use in performing the Services. Contractor warrants that none of these software tools or
code infringe the copyright or other intellectual property of any third party, and if any such tools or code are
licensed from or provided by a third party, Contractor uses those tools and code in compliance with the
applicable license agreement and any other contract obligations.

(d) Security Exhibit. Contractor shall comply with the Security Exhibit requirements attached
hereto, insofar as they are applicable to Contractor’s provision of the Services.

1.8 Indemnification. Contractor will indemnify and hold harmless Catalyst and Catalyst’s officers,
directors, affiliates, employees, and representatives from and against any and all claims, actions, damages, costs,
expenses, attorneys’ fees, losses, liabilities, penalties and fines incurred by or asserted against any or all of them
as a result of Contractor’s fault, negligence, willful misconduct, fraud or strict liability in connection with any of the
Services performed by Contractor.

Covenant Not to Solicit. Contractor covenants and agrees that until two years after the last date that any
Services are performed for Catalyst, Contractor will not, either directly or indirectly, on Contractor's own behalf or in
the service of or on behalf of others, hire away or contact, solicit, divert, or encourage any person employed or
engaged by Catalyst with the intent of enticing him or her away from the employ or engagement of Catalyst, or
otherwise induce or influence any person to discontinue employment with or services for Catalyst.
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1.9 Business Associate Agreement. If and as reasonably requested by Catalyst, Contractor will sign

reasonable Business Associate Agreements as may be needed for the Services or for compliance with HIPAA.

1.10 Trade Secrets Notice. Consultant acknowledges receipt of the following notice under 18 U.S.C §
1833(b)(1), and will provide such notice to its employees, contractors and others involved in the Services, if any:
“An individual shall not be held criminally or civilly liable under any Federal or State trade secret law for the
disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or local government official,
either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a
suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if
such filing is made under seal.”

Section 6 - Other Provisions

1.1 Severability. In case any provision contained herein shall, for any reason, be held to be invalid,
illegal, or unenforceable in any respect, such invalid, illegal or unenforceable provision shall be curtailed, limited,
and construed as necessary to remove such invalidity, illegality or unenforceability with respect to the applicable
law as it shall then be applied. If that is not possible, then such provision will be eliminated to the extent necessary
and the other provisions of this Agreement shall not be affected thereby.

1.2 Final Agreement. This Agreement (including the SOWs) constitutes the final, complete and
exclusive agreement between Catalyst and Contractor concerning the subject matter of this Agreement and
supersedes all prior agreements, understandings, negotiations and discussions, written or oral, between Catalyst
and Contractor with respect thereto.

1.3 Modification. Any modification, rescission or amendment of this Agreement shall not be effective
unless made in a writing executed by both Parties.

1.4 Construction. The wording of this Agreement is the wording selected by the Parties to define their
mutual agreement, and this Agreement shall not be construed or interpreted in any manner that favors any Party
over the other Party, i.e., no rule of strict construction shall apply against either Party. In the interpretation and
application of this Agreement, whenever the context reasonably permits, the singular shall include the plural, the
plural shall include the singular, and the whole shall include any part thereof. This Agreement is written in the
English language and such English language version shall govern and control over any translation of this
Agreement into any other language.

Governing Law and Forum. This Agreement shall be governed by the laws of the State of Utah without
regard to conflict of law principles. Any litigation between the Parties
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concerning this Agreement or its subject matter shall be conducted exclusively in state or federal courts in Utah
and their respective courts of appeal, and the Parties consent to such exclusive jurisdiction and venue.

1.5 No Assignment. This Agreement is personal to Contractor and shall not be assigned (and duties
shall not be delegated) by Contractor without the advance written consent of Catalyst. Catalyst may assign this
Agreement to any third party who acquires Catalyst’s intellectual property in or to the Deliverables or who is a
successor to the portion of Catalyst’s business to which this Agreement or the Services most pertain.

1.6 Notices and Communications. All notices and consents permitted or required under this
Agreement must be in writing and shall be delivered to the other Party at the address set forth at the beginning of
this Agreement or such substitute address as the other Party may specify for itself by written notice. All
communications between the Parties shall be in English.

1.7 Relationship. Neither Party is the partner, joint venturer, agent or representative of the other Party.
Neither Party has the authority to make any representations or warranties or incur any obligations or liabilities on
behalf of the other Party. Neither Party shall make any representation to a third party inconsistent with this
Paragraph.

1.8 Waiver. Any waiver of, or promise not to enforce, any right under this Agreement shall not be
enforceable unless evidenced by a writing signed by the Party making said waiver or promise.

1.9 Execution and Authority. This Agreement may be executed in any number of duplicate
counterparts, each of which shall be deemed an original, but all of which taken together shall constitute one and
the same instrument. The persons signing below represent that they are duly authorized to execute this
Agreement for and on behalf of the Party for whom they are signing.

[Signature Page Follows]
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Agreed to and Accepted by:

Health Catalyst, Inc. ("Catalyst") Kevin Freeman (“Contractor”)

/s/ Benjamin Lowry /s/ Kevin Freeman
Benjamin Lowry Kevin Freeman
General Counsel Contractor
2/13/2026 2/13/2026
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Security Exhibit

A. Maintain an information security policy
B. Implement controls to ensure asset protection, including:

a. Procedures to protect organizational assets, including information, software and
hardware (the “assets”);

b. Any required physical protection controls and mechanisms;
c. Maintain controls to ensure protection against malicious software;
d. Procedures to determine whether any compromise of the assets (e.g., loss or modification of

information, software and hardware) has occurred;
e. Controls to ensure the return or destruction of information and assets at the end of, or at an agreed point in

time during the Agreement;
f. Maintain controls to ensure the confidentiality, integrity, availability, and any other relevant property of the

assets;
g. Maintain restrictions on copying and disclosing information;
h. Train administrators and users in security methods and procedures;
i. Ensure user awareness for information security responsibilities and issues;
j. Provide for the transfer of personnel, if and where appropriate;
k. Outline responsibilities regarding hardware and software installation and maintenance;
l. Maintain a clear reporting structure in agreed-upon reporting formats;
m. Maintain a clear and specified process of change management;
n. Maintain an access-control policy with respect to third parties covering:

i. The different reasons, requirements, and benefits that make access by the third party necessary;
ii. Permitted access methods, and the control and use of unique identifiers such as user IDs and

passwords;
iii. An authorization process for user access and privileges;
iv. A requirement to maintain a list of individuals authorized to use to provide services, including

their rights and privileges with respect to such use;
v. A statement that all access that is not explicitly authorized is forbidden;
vi. A process for revoking access rights or interrupting the connection between systems.
vii. Arrangements for reporting, notification (e.g., how, when, and to whom) and investigating

information security incidents and security breaches, as well as violations of the requirements in
the Agreement, stating:

The third party, following the discovery of a breach of unsecured covered information, notifies you including the
identification of each individual whose unsecured personally identifiable information has been, or is reasonably believed by the
third party to have been, accessed, acquired, or disclosed during such breach;
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1. All notifications are made without unreasonable delay and in no case later than two (2)

calendar days after the discovery of a breach;
2. Maintain evidence demonstrating that all notifications were made without unreasonable

delay; and
3. Any other information that may be needed to notify individuals, either at the time notice of the

breach is provided or promptly thereafter as information becomes available, along with its
security classification;

4. An appropriate service level agreement consistent with that in the Agreement;
5. The definition of verifiable performance criteria, their monitoring and reporting;

viii. The right to monitor and revoke any activity related to the assets;
ix. The right to audit responsibilities, defined in the agreement, to have those audits carried out by a

third party, and to enumerate the statutory rights of auditors;
x. The penalties exacted in the event of any failure of these obligations;
xi. Establish an escalation process for problem resolution;
xii. Service continuity requirements, including measures for availability and reliability;
xiii. The respective liabilities of the parties to the agreement;
xiv. Responsibilities with respect to legal matters and how it is ensured that the legal requirements

are met (e.g., data protection legislation);
xv. Intellectual property rights and copyright assignment and protection of any collaborative work;

and
xvi. Conditions for renegotiation or termination of agreements, including

1. A contingency plan is in place in case either party wishes to terminate the relationship
before the end of the agreement;

2. Renegotiate the agreement if the security requirements of the organization change;
and

3. Current documentation of asset lists, licenses, agreements or rights relating to them.
o. Maintain a policy and/or process and obligation to notify Catalyst of any personnel transfers or terminations

of third-party personnel who possess organizational credentials or who have information system privileges
within fifteen (15) calendar days.

If no written policy exists, interview all applicable personnel impacted by these requirements and ensure that the
requirements are understood (or determine whether the requirements are not understood or agreed to, in which case such
personnel may not perform services). Evidence of ad hoc or informal policy may also be provided by observing individuals,
systems and/or processes associated with addressing security in third-party agreements to determine if the policy requirements
are generally understood and implemented consistently; and
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i. Reasonably cooperate with Catalyst in reviewing any written procedure(s) or examine documentation

associated with formal or ad hoc processes to determine if the requirement(s) is/are addressed
consistently by the third party.
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Exhibit A Statement of Work No. 1

Date of this SOW: February 2, 2026

This Statement of Work (“SOW”) is governed by the Contractor Agreement dated February 2, 2026, by and
between Health Catalyst, Inc. (“Catalyst”) and Kevin Freeman (“Contractor”). The Parties agree as follows:

Description of Services:
Contractor will provide general support, as needed, for (i) a transition of responsibilities of Chief Commercial
Officer (including, without limitation, prospective and current client relationships) to the interim Chief Commercial
Officer and/or other team members of Catalyst, as directed by Ben Albert or his designee (including Lynne
Dossey), and (ii) other special projects related to the Vitalware business unit requested by Ben Albert or his
designee (including Kyle Salyers).

Term:
The term of this SOW will begin February 2, 2026 (immediately after the separation of
Contractor’s employment with Catalyst on February 1, 2026, so there is a continuous, uninterrupted service
relationship between Catalyst and Contractor) and the term will end at the end of the day on December 1, 2026,
subject to extension upon mutual agreement by the parties in writing.

Compensation:
During the term of Contractor’s engagement with Catalyst (i.e., service relationship),
Contractor’s compensation shall solely be the continued vesting of Catalyst’s restricted stock unit awards
(“RSUs”) and performance-based restricted stock unit (“PRSUs”) awards granted to Contractor when he was an
employee of Catalyst that are eligible to vest on or before December 1, 2026, all in accordance with and subject to
the terms of Catalyst’s 2019 Stock and Option Incentive Plan, as amended. The parties acknowledge and agree
that all restricted stock units and performance-based stock units of Catalyst previously granted to Contractor that
could vest after December 1, 2026, shall be forfeited and cancelled on the date hereof. There shall be no
additional equity, cash or other forms of compensation for Contractor’s services.

For information purposes only, the following is an estimate by Catalyst of the number of PRSUs and RSUs that are
eligible for vesting during the period noted above, with such estimates subject to change based upon Catalyst’s board
of directors measuring the achievement of performance-based metrics that could impact PRSU vesting. Contractor
acknowledges the following estimates for information purposes may change based upon the Board’s measurement
and approval of such PRSU vesting.
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Summary
Vesting Date Expected Vesting

March 1, 2026 76,785
June 1, 2026 28,334
September 1, 2026 28,333
December 1, 2026 20,833

Expenses:
Reasonable travel or business expenses must be approved in advance by Catalyst.

Other Terms and Conditions:
Contractor will retain the Catalyst issued laptop and Catalyst email address and access until the end of the Term,
at which time the laptop shall be returned to Catalyst, unless purchased, as more fully addressed in the Laptop
Purchase Form and Offboarding Next Steps, provided separately.

Agreed to and accepted by (authorized signatures):

Health Catalyst, Inc. ("Catalyst") Kevin Freeman (“Contractor”)

/s/ Benjamin Lowry /s/ Kevin Freeman
Benjamin Lowry Kevin Freeman
General Counsel Contractor
2/13/2026 2/13/2026
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Exhibit 31.1
CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(a) OF

THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF

THE SARBANES-OXLEY ACT OF 2002

I, Benjamin Albert, certify that:

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

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

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

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

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

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

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

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

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

Date: May 11, 2026

/s/ Benjamin Albert  
Benjamin Albert  
Chief Executive Officer  
(Principal Executive Officer)  



Exhibit 31.2
CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(a) OF

THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF

THE SARBANES-OXLEY ACT OF 2002

I, Jason Alger, certify that:

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

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

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

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

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

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

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

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

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

Date: May 11, 2026

/s/ Jason Alger  
Jason Alger  
Chief Financial Officer  
(Principal Financial Officer)  



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Section 1350 of
Chapter 63 of Title 18 of the United States Code (18 U.S.C. §1350), Benjamin Albert, Chief Executive Officer of Health Catalyst, Inc. (the “Company”),
and Jason Alger, Chief Financial Officer of the Company, each hereby certifies that, to the best of his knowledge:

1 The Company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2026, to which this Certification is
attached as Exhibit 32.1 (the “Periodic Report”), fully complies with the requirements of Section 13(a) or Section 15(d) of the
Exchange Act; and

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

Date: May 11, 2026

/s/ Benjamin Albert  
Benjamin Albert  
Chief Executive Officer  
(Principal Executive Officer)  
   
/s/ Jason Alger  
Jason Alger  
Chief Financial Officer  
(Principal Financial Officer)  


