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FORWARD-LOOKING STATEMENTS

CAUTIONARY STATEMENT FOR PURPOSES OF THE “SAFE HARBOR” PROVISIONS OF THE PRIVATE
SECURITIES LITIGATION REFORM ACT OF 1995

The following discussion should be read in conjunction with the financial statements and related notes contained
elsewhere in this Annual Report on Form 10-K. Certain statements made in this discussion are “forward-looking statements”
within the meaning of 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). These statements are based upon beliefs of, and information currently
available to, the Company’s management as well as estimates and assumptions made by the Company’s management. Readers
are cautioned not to place undue reliance on these forward-looking statements, which are only predictions and speak only as of
the date hereof. When used herein, the words “anticipate,” “believe,” “estimate,” “expect,” “forecast,” “future,” “intend,”
“plan,” “predict,” “project,” “target,” “potential,” “will,” “would,” “could,” “should,” “continue” or the negative of these terms
and similar expressions as they relate to the Company or the Company’s management identify forward-looking statements.
Such statements reflect the current view of the Company with respect to future events and are subject to risks, uncertainties,
assumptions, and other factors, including the risks relating to the Company’s business, industry, and the Company’s operations
and results of operations. Should one or more of these risks or uncertainties materialize, or should the underlying assumptions
prove incorrect, actual results may differ materially from those anticipated, believed, estimated, expected, intended, or planned.

EENT3 EENT3 LENT3

Although the Company believes that the expectations reflected in the forward-looking statements are reasonable, the
Company cannot guarantee future results, levels of activity, performance, or achievements. Except as required by applicable
law, including the securities laws of the United States, the Company does not intend to update any of the forward-looking
statements to conform these statements to actual results.

Risk factor summary. Risk factors include, by way of example and without limitation:

changes in the market acceptance of our products;

the impact of competitive products and pricing;

our ability to successfully commercialize our products on a large enough scale to generate profitable operations;
our ability to maintain and develop relationships with customers and suppliers;

our ability to respond to new technological developments quickly and effectively, including applications and risks of
artificial intelligence (“AI”);

our ability to prevent, detect and remediate cybersecurity incidents;

our ability to protect our trade secrets or other proprietary rights, operate without infringing upon the proprietary rights
of others and prevent others from infringing on our proprietary rights;

our ability to successfully acquire, develop or commercialize new products and equipment;

our ability to collaborate successfully with other businesses and to integrate acquired businesses or new brands;
supply chain constraints or difficulties;

current and potential material weaknesses in our internal control over financial reporting;

our need to raise additional funds in the future;

our ability to successfully recruit and retain qualified personnel;

the impact of industry regulation, including regulation of compounded medications, insurance claims, privacy and
digital healthcare;

general economic and business conditions, including inflation, slower growth or recession;
° changes in the political or regulatory conditions in the markets in which we operate; and
° business interruptions resulting from geo-political actions, including war, and terrorism or disease outbreaks.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee future results, levels of activity, or performance. Readers are urged to carefully review and consider the various
disclosures made by us in this report and in our other reports filed with the Securities and Exchange Commission (“SEC”). We
undertake no obligation to update or revise forward-looking statements to reflect changed assumptions, the occurrence of
unanticipated events or changes in the future operating results over time except as required by law. We believe that our
assumptions are based upon reasonable data derived from and known about our business and operations. No assurances are
made that actual results of operations or the results of our future activities will not differ materially from our assumptions.



Our consolidated financial statements are prepared in accordance with accounting principles generally accepted in the
United States (“GAAP”). These accounting principles require us to make certain estimates, judgments, and assumptions. We
believe that the estimates, judgments, and assumptions upon which we rely are reasonable based upon information available to
us at the time that these estimates, judgments and assumptions are made. These estimates, judgments and assumptions can
affect the reported amounts of assets and liabilities as of the date of the consolidated financial statements as well as the reported
amounts of revenues and expenses during the periods presented. Our consolidated financial statements would be affected to
the extent there are material differences between these estimates and actual results. The following discussion should be read in
conjunction with our financial statements and notes thereto appearing elsewhere in this report.

As used in this Annual Report on Form 10-K and unless otherwise indicated, the terms “Company,” “we,” “us,” and
“our” refer to LifeMD, Inc. (formerly known as Conversion Labs, Inc.), and LifeMD Pharmacy Holdings LLC, an affiliated
limited liability company, (“LifeMD Pharmacy”). The affiliated network of medical Professional Corporations and medical
Professional Associations administratively led by LifeMD Southern Patient Medical Care, P.C., (“LifeMD PC”) is the
Company’s variable interest entity in which we hold a controlling financial interest. On November 4, 2025, we sold our interest
in our majority-owned subsidiary WorkSimpli Software LLC (formerly known as LegalSimpli Software, LLC), a Puerto Rico
limited liability company (“WorkSimpli”) to Lion Buyer, LLC. WorkSimpli is classified as discontinued operations for all
periods presented in these consolidated financial statements included in this Annual Report on Form 10-K. Unless otherwise
specified, all dollar amounts are expressed in United States dollars.



PART 1
ITEM 1. BUSINESS
Business Overview

LifeMD is a patient-centric, direct-to-patient healthcare company providing a high-quality, cost-effective, and
convenient way for patients to access virtual medical care and pharmacy services. We believe the traditional healthcare model
requiring patients to visit a physician’s office, travel to a retail pharmacy, and return for follow-up appointments or prescription
refills is complex, inefficient, and costly which can discourage individuals from seeking necessary medical care and
medications. At the same time, the United States (“U.S.”) continues to experience shortages in primary care key specialty areas.

Through our vertically integrated care model, we combine proprietary technology, affiliated clinical services,
pharmacy infrastructure, and artificial intelligence (“Al’’)-enabled operational systems to deliver longitudinal care at scale. Our
mission is to empower individuals to live healthier lives by expanding access to high-quality virtual and in-home healthcare
services. We believe our success is driven by an exceptional patient experience, our affiliated medical group comprised of high-
quality and dedicated providers, and our vertically integrated care platform

As of December 31, 2025, LifeMD served approximately 328,000 active patient subscribers across a range of
healthcare needs, including primary care, men’s and women’s health, hormone health, weight management, insomnia,
dermatology and cardiology. We provide virtual clinical services as well as prescription and over-the-counter (“OTC”)
treatments, when medically appropriate.

Our virtual primary care services are primarily offered through a subscription model. Since inception, we have served
approximately 1,387,000 patients and customers, expanding access to convenient, and high-quality healthcare.

Telehealth revenue increased 25% for the year ended December 31, 2025 as compared to the year ended December
31, 2024. Approximately 95% of our total revenue is derived from recurring subscriptions.

Our End-to-End Telehealth Platform

LifeMD has developed a proprietary, fully integrated telehealth and pharmacy platform designed to support diagnosis,
treatment, prescription fulfillment, and ongoing care management within a unified ecosystem. We believe this vertical
integration differentiates LifeMD from point-solution telehealth providers and enables us to deliver more cohesive patient
experiences for patients electing to utilize our affiliated pharmacy while maintaining clinical rigor and operational efficiency.

Our telehealth technology platform is continually optimized to serve more patients, and this flexible infrastructure can
be repurposed for a variety of existing or future telehealth offerings. Further, this platform allows for rapid development and
the scale up of new telehealth offerings as we identify attractive opportunities. Our platform integrates core capabilities,
including:

A 50-state affiliated provider network;

A nationwide pharmacy network;

A wholly-owned commercial pharmacy;
Nationwide laboratory and diagnostic integrations;
A fully integrated patient care center;

A direct-to-patient marketing infrastructure for acquisition and retention; and

Al-enabled clinical and operational technologies.

Through our desktop and mobile applications, patients move seamlessly from onboarding and consultation to
prescription fulfillment and longitudinal care. We continue to augment our platform with new features selected to better serve
our patients.

In June 2024, we began accepting commercial and government health insurance for our virtual primary care services,
including obesity-related care for medically qualified patients. As of December 31, 2025, our network covered approximately
112 million lives, including approximately 30 million Medicare Fee-for-Service beneficiaries. By June 1, 2026, we expect to
expand coverage to approximately 230 million lives, representing approximately 80% of commercially insured lives in the
U.S., 70% of Medicare Advantage beneficiaries, and Medicare Fee-for-Service beneficiaries.



Affiliated Provider Network

Care delivery across the LifeMD platform is supported by an affiliated 50-state medical group composed of licensed
physicians and nurse practitioners. A significant portion of this network consists of full-time providers dedicated to LifeMD’s
platform and clinical protocols. Our providers deliver synchronous and asynchronous virtual consultations across primary care,
chronic disease management, metabolic health, hormone optimization, behavioral health, and other specialty programs. Clinical
workflows are supported by our integrated EMR system, case-load balancing algorithms, secure communications infrastructure,
and prescription management tools. We believe that maintaining a dedicated affiliated provider network, integrated directly
into our proprietary systems, enables consistent clinical standards, operational efficiency, and scalable care delivery across
multiple specialty verticals.

Patient Care Center

We have an internal patient care center staffed by LifeMD employees to support clinical coordination and customer
experience functions. As of December 31, 2025, the patient care center included approximately 119 employees and is led by
an experienced operations and customer experience team. The patient care center provides hands-on support throughout the
patient journey, including care coordination, onboarding assistance, follow-up communication, and general support services.
This infrastructure is designed to enhance accessibility, improve continuity of care, and support retention within our
subscription-based model. We believe the integration of our patient care center with our technology platform strengthens patient
engagement, supports adherence to prescribed therapies, and contributes to sustained patient satisfaction as we scale.

Our proprietary technology platform integrates:

Scheduling across a national provider network;
Secure patient-provider communications;

Case-load balancing algorithms;

Clinical documentation and EMR functionality; and

Prescription management.

These features support longitudinal care relationships and subscription-based models.

Pharmacy and Fulfillment

To support our telehealth brands, in November 2024 we announced the opening of a state-of-the-art wholly-owned
affiliated commercial pharmacy, marking an important milestone in creating a fully integrated, end-to-end telehealth platform.
This 22,500-square-foot facility, located in Lancaster, PA and designed to fill up to 5,000 daily prescriptions, allows us to offer
patients a more cohesive care journey for relevant conditions from initial consultation to prescription fulfillment within a single
integrated ecosystem. In September 2025, we expanded our pharmacy to include advanced non-sterile compounding
capabilities for oral and topical medications, so that we could deliver tailored therapies designed to meet evolving patient needs
while improving efficiency and reducing reliance on third-party providers.

Al and Data Infrastructure

We have been an early adopter of Al and large language models (“LLMs”) to integrate and analyze data across the
Company. These technologies support clinical operations, product development, customer service, and internal workflows. We
believe these capabilities have the potential to significantly improve operational efficiency, reduce costs, and increase the agility
of our technology, products, operations, and medical teams, if we are able to mitigate accompanying risks addressed under
“Risk Factors”.

Our Brands and Specialty Care Programs
We operate three consumer healthcare brands focused on largely unaddressed or underserved healthcare needs.
1) LifeMD
The LifeMD brand is our flagship virtual primary care and specialty platform, having served over 679,000 customers
and patients to date. This brand provides patients with access to affiliated high-quality providers for their urgent care and
chronic care needs. The LifeMD brand is a mobile-first full-service destination that provides seamless access to comprehensive

virtual medical care including on-demand consultations and treatment, prescription medications, diagnostics and imaging,
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wellness coaching, integration with in-home tools and more. This offering is also supported by partnerships that provide our
patients with benefits such as substantial discounts on lab work and direct integrations and collaborations with pharmaceutical
manufacturers that offer patients convenient and affordable access to important medications. The LifeMD brand addresses
high-growth and historically underserved healthcare verticals through defined specialty care programs as noted below.

Weight Management

Our Weight Management Program, launched in April 2023 with a focus on GLP-1 medications, provides primary
care, metabolic coaching, lab work and prescription services (as appropriate) to patients seeking to access a medically supported
weight loss solution. In September 2024, we expanded our Weight Management Program to offer personalized, non-GLP-1
treatment plan consisting of three oral medications — metformin, bupropion, and topiramate — which is expected to grow the
program’s addressable market. Since inception, our Weight Management Program has grown exponentially to approximately
81,000 patient subscribers as of December 31, 2025.

As part of our commitment to increasing access to branded prescription GLP-1 medications, we have developed an
electronic benefits verification program that allows patients to check pharmacy benefits verification upon enrolling in a LifeMD
virtual care program. Secondly, we have partnered with an Al-powered platform that optimizes prior authorization submissions
and aims to improve approval rates for patients. Thirdly, we have established direct integrations with branded manufacturers
who are also committed to lower cost offerings. These enhancements are designed to minimize delays in care, reduce barriers
to accessing brand-name medications, and ensure that a broader range of patients can benefit from the LifeMD brand’s
offerings.

Women’s Health

LifeMD’s women’s health platform with a focus on perimenopause and menopause, bone health, and hormone
optimization. Women’s health conditions often require multi-year, longitudinal management. Our platform is designed to
provide continuous, coordinated care across a woman’s lifespan, supported by:

Highly specialized providers;

In-Home and remote diagnostics;

Generic and compounded medications;
Supplements;

Diet and lifestyle education and support; and

Community.
As we expand this platform and shape our strategy, we are engaging with renowned specialists in their field, including
a focus on menopause and osteoporosis. We feel LifeMD is uniquely positioned to provide continuous support throughout a

woman’s lifespan with our holistic, personalized and accessible care philosophy.

Behavioral Health

LifeMD’s behavioral health program provides teletherapy, psychiatry, and medication management for common
mental health conditions. Behavioral health services are delivered through our affiliated provider network and are integrated
into our longitudinal care framework. We are focused on expanding insurance coverage across commercial and government
payers to reduce financial barriers and improve access. We believe behavioral health represents a significant opportunity to
drive improved patient outcomes and deepen engagement within our subscription-based model. According to the National
Institute of Mental Health, approximately 59.3 million adults in the U.S. were living with a mental illness in 2022, yet only
50.6% received treatment.

LifeMD+ Membership

LifeMD+ is our membership-based virtual primary care offering, providing 24/7 access to synchronous and
asynchronous care for urgent care, urgent prescriptions and refills, diagnostics and more. LifeMD+ is designed to serve as an
entry point into the LifeMD ecosystem, expanding customer access through both cash-pay and insurance reimbursement
models. This membership forms the foundation of our subscription-based model and supports cross-vertical expansion into our
specialty care programs such as weight management.



2) Rex MD

Rex MD is our men’s telehealth platform focused on conditions that are often underdiagnosed or undertreated due to
stigma, inconvenience, or limited access to specialized providers. Since launch, Rex MD has served approximately 691,000
customers and patients. The platform delivers virtual diagnosis, treatment, and prescription medications for men’s health
conditions including erectile dysfunction, premature ejaculation, hair loss, insomnia, weight loss and performance anxiety.
Services are provided through our affiliated licensed medical providers, and prescription therapies are dispensed either through
our wholly owned pharmacy or through partner pharmacies, as clinically appropriate.

Testosterone Replacement Therapy (“TRT”)

TRT represents a defined specialty care program within Rex MD and a growing focus area for the brand. Low
testosterone is associated with a range of clinical symptoms, including fatigue, decreased libido, reduced muscle mass, and
mood changes, and often requires longitudinal evaluation and management. Our TRT program is designed to provide
comprehensive, ongoing care rather than episodic prescription access.

The program includes:

Virtual clinical evaluation and laboratory testing;
Diagnosis and treatment planning by affiliated providers;

Ongoing hormone monitoring and dosage management; and

Prescription fulfillment and follow-up care.

Because TRT typically requires continuous monitoring and long-term management, the TRT program aligns with our
subscription-based care model and supports recurring patient engagement. We believe the combination of diagnostic
integration, prescription management, pharmacy infrastructure, and longitudinal clinical oversight differentiates our approach
from transactional telehealth offerings and positions Rex MD to address a growing segment of men seeking accessible hormone
health services.

3) ShapiroMD

ShapiroMD is a legacy brand offering access to virtual medical treatment, prescription medications, patented doctor
formulated OTC products, topical compounded medications, and Food and Drug Administration (“FDA”) approved medical
devices treating male and female hair loss through our telehealth platform. ShapiroMD is a leading destination for hair loss
treatment across the U.S. and has served approximately 261,000 customers and patients to date.

B2B Telehealth Partnerships

Organizations selling healthcare products face a challenging commercial landscape. Increased competition, shrinking
market sizes, and challenges reaching patients via the traditional brick-and-mortar physician offices are forcing pharmaceutical,
medical device, and diagnostic companies to rethink their commercial strategies and increase their focus on digital patient
awareness and engagement initiatives. It is estimated that spending on digital solutions to facilitate greater access to end markets
accounts for one-third of the collective $30 billion commercial spend by these companies in the U.S. We believe LifeMD’s
unique telehealth technology platform and virtual care expertise is well-positioned to address the unmet needs of healthcare
product companies as they relate to digital patient awareness, access to care, adherence, and compliance.

o LifeMD executed its integration with LillyDirect’s (“Lilly”’) pharmacy provider, Gifthealth, to provide eligible
patients with streamlined access to single-dose vials of Lilly’s prescription obesity treatment Zepbound® (tirzepatide).
This integration enables a more direct pathway for patients prescribed Zepbound® through LifeMD’s virtual care
platform. LifeMD established an integrated pathway within its virtual care platform to facilitate patient access to
Wegovy® and Ozempic®. As part of this collaboration, LifeMD integrated with CenterWell Pharmacy, Novo
Nordisk’s pharmacy partner, to support prescription fulfillment for eligible patients prescribed Wegovy® for chronic
weight management and Ozempic® for type 2 diabetes. . In January 2026, the Company began offering Novo
Nordisk’s Wegovy® (semaglutide) pill —an oral GLP-1 therapy for chronic weight management and cardiovascular
health.

o In May 2024, LifeMD executed a partnership agreement with Withings, Inc. (“Withings™) designed to revolutionize
weight management patient care by providing LifeMD’s GLP-1 weight-loss patients with Withings advanced in-home
health monitoring devices, including the Body Pro 2 scale and the BPM Connect Pro blood pressure monitor. With
these devices, LifeMD is setting a new standard in virtual care by providing clinicians with near real-time and
actionable patient data that can drive compliance, enhance clinical decision-making, encourage preventive healthcare
and, most importantly, improve long-term outcomes.



o InMay 2024, LifeMD launched a partnership with Ash Wellness, a leading at-home, self-collection laboratory health
testing platform. Ash Wellness offers a network of over ten Clinical Laboratory Improvement Amendments (“CLIA”)
and College of American Pathologists (“CAP”) certified labs, supporting over one hundred biomarkers and multiple
collection methods. Application program interface and a fully white labelled experience supports a streamlined and
convenient patient experience. Initially introduced as part of our Weight Management Program to monitor and qualify
patients for treatment, LifeMD plans to use at-home collection testing across various clinical care scenarios, giving
patients greater control over their health and making remote healthcare more inclusive.

o On December 11, 2023, the Company entered into a collaboration with Medifast, Inc. through and with certain of its
wholly-owned subsidiaries (“Medifast”). Medifast utilizes the Company’s virtual care technology platform to provide
its clients access to a clinically supported weight management program, including GLP-1 medications. Pursuant to
certain agreements between the parties, Medifast paid the Company the amount of $10 million to support the
collaboration, funding enhancements to the Company platform, operations and supporting infrastructure, of which $5
million was paid at the closing on December 12, 2023, $2.5 million was paid during the three months ended March
31, 2024, and the remaining $2.5 million was paid during the three months ended June 30, 2024 (the “Medifast
Collaboration™).

In addition, in connection with the Medifast Collaboration, the Company entered into a stock purchase agreement and
registration rights agreement with Medifast’s wholly-owned subsidiary, Jason Pharmaceuticals, Inc. (“Jason
Pharmaceuticals™), whereby the Company issued 1,224,425 shares of its common stock in a private placement (the
“Medifast Private Placement”) at a purchase price of $8.1671 per share, for aggregate proceeds of approximately $10
million. The Company granted Jason Pharmaceuticals the right, for a period contemporaneous with the ongoing
collaboration, to appoint one non-voting observer to the Board of Directors of the Company, entitled to attend Board
meetings.

o In September 2023, LifeMD executed a partnership agreement with ASCEND Therapeutics, LLC (“ASCEND”), a
subsidiary of Besins Healthcare, and a specialty pharmaceutical company concentrating on women’s health, to provide
integrated telehealth services to improve access to EstroGel®. Under the terms of the agreement, LifeMD receives
fees related to certain corporate services provided to ASCEND while having our telehealth services featured on the
www.estrogel.com website.

Our Customers

Our customer base includes men and women seeking access to virtual healthcare and pharmacy across a broad set of
conditions. No single customer accounted for more than 10% of net sales for the years ended December 31, 2025 and 2024.

Our Growth Strategy

We have achieved rapid growth since our transformation into a healthcare focused company in 2018, with a
compounded annual growth rate in revenue of 39% since 2020 and revenue growth of 25% in 2025 as compared to 2024. We
believe this validates our significant long-term investments in developing our human capital, technology, brand awareness,
omni-channel marketing, and operations infrastructure. We will continue to make wise investments in differentiated telehealth
service offerings and in initiatives that will enhance the experience our patients have with our platform. As a result of this
focused investment in the customer experience, including allocation of additional resources and expertise, we expect customer
repurchase rates and overall customer retention to strengthen.

Competition

The markets we serve are large and highly competitive. Numerous online brands compete with us for customers
throughout the U.S. and internationally in virtual primary care, weight loss, men’s and women’s health, and hair loss. The
Presidential administration launched an online platform in February 2026, designed to provide lower cash prices for
prescription drugs, with a heavy focus on GLP-1 medications for weight loss and diabetes. We also compete with traditional
mass merchandisers, drug store chains, and independent pharmacies. Key to retaining and growing our position in the market
is taking a patient-centric approach to telehealth, with a strong emphasis on the quality of care we deliver to our patients. Our
human capital and know-how, proprietary technology platform, and unique product offerings represent meaningful strengths
that we believe will enable us to maintain and grow our market-leading position in the U.S.

Our key competitive strengths include:

o An affiliated 50-state medical group dedicated to the ongoing healthcare needs of our patients, the majority of which
are staffed with full-time providers committed to LifeMD’s long-term vision and success.
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o Industry-leading telehealth technology platform capable of supporting the delivery of complex primary care and the
treatment of a broad range of chronic conditions.

o A wholly-owned affiliated commercial pharmacy and fulfillment center capable of supporting highly curated
personalized experiences, including customized product offerings that combine prescription and wellness products to
meet our patients’ needs.

o Flexible patient payment options, including increasing commercial and Medicare insurance capabilities for care,
pharmacy and medical benefits.

o  An in-house patient service center dedicated to providing patient care and customer support to our rapidly growing
subscriber base.

o Robust CRM, patient acquisition, and retention capabilities supported by real-time data analytics leveraging best-in-
class technologies including Al

o A compliance-first mindset, ensuring patients have access to their clinical data through a full scale EMR system while
ensuring we adhere to strict compliance standards.

o  Established collaborations and platform integrations with leading GLP-1 manufacturers, including Novo Nordisk and
Lilly, enabling streamlined access pathways, prescription fulfillment integrations, and enhanced support for patients
prescribed branded obesity and diabetes therapies.

Discontinued Operations

On November 4, 2025, we sold our majority ownership interest in WorkSimpli to Lion Buyer, LLC. This transaction
represents a key milestone in the Company’s strategic transformation, further positioning the Company as a pure-play
healthcare company exclusively focused on expanding its virtual care and pharmacy offerings. WorkSimpli is classified as
discontinued operations for all periods presented in these consolidated financial statements included in this Annual Report on
Form 10-K. See Note 4—Discontinued Operations to our consolidated financial statements included in this report.

Intellectual Property

We regard our trademarks, copyrights, domain names, trade dress, trade secrets, proprietary technologies, and similar
intellectual property as important to our success, and we rely on trademark and copyright law, trade-secret protection and
confidentiality, patents, and/or license agreements with our employees, customers, partners and others to protect our proprietary
rights. We have licensed in the past, and expect that we may license in the future, certain proprietary rights, technologies or
copyrighted materials from third- parties, and we rely on those third-parties to defend their proprietary rights, copyrights, and
technologies.

From time-to-time, we register our principal brand names in the U.S. and certain foreign countries. Our material
trademarks include RexMD®, LifeMD®, NavaMD®, ShapiroMD Hair Growth Experts® and Cleared®. Trademark applications
have been filed and are being prosecuted for IgniteRx and VITA. The steps we take to protect our proprietary rights in our
brand names may not be adequate to prevent the misappropriation of our brand names in the U.S. or abroad. Existing trademark
laws afford only limited practical protection for our product lines. The laws and the level of enforcement of such laws in certain
foreign countries where we market our products often do not protect our proprietary rights in our products to the same extent
as the laws of the U.S.

We have two U.S. patents relating to our Shapiro MD products’ method for treatment of hair loss with a combination
of natural ingredients with one granted on March 24, 2015 and the other on January 3, 2017. In order to protect the
confidentiality of our intellectual property, including trade secrets, know-how and other proprietary technical and business
information, it is our policy to limit access to such information to those who require access in order to perform their functions
and to enter into agreements with employees, consultants, and vendors to contractually protect such information.

Manufacturing and Supply Chain
We use third parties to manufacture and package our OTC products according to the formulas and packaging
guidelines we dictate. In order to minimize costs, we may elect to purchase raw or bulk materials directly from our suppliers

and have them shipped to our manufacturers so that we may incur only tableting, encapsulating, and/or packaging costs and
avoid the additional costs associated with purchasing the finished product.
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Government Regulation

FDA, Department of Health and Human Services (“HHS”) and Federal Trade Commission (“FTC”)
Our business is heavily regulated by the FDA, HHS and the FTC.

In early 2025, the FDA determined shortages for semaglutide (marketed as Ozempic® and Wegovy®) and tirzepatide
(marketed as Mounjaro® and Zepbound®) were resolved, effectively ending the legal basis for mass compounding, and as a
result, we promptly shifted our Weight Management Program to facilitating access for patients to branded medications through
insurance navigation rather than relying solely on compounded products. Since then, the FDA and HHS have shifted from
passive monitoring to enforcement against “mass-marketed” compounded drugs. In late 2025, the FDA issued over 100 warning
letters to telehealth providers and compounders for “false and misleading” advertising. In February 2026, the HHS General
Counsel referred a competing telehealth firm to the Department of Justice for potential criminal violations of the Food, Drug,
and Cosmetic Act. Branded manufacturers like Novo Nordisk have filed lawsuits accusing other telehealth firms of selling
“unauthentic and untested knockoffs.” The Company continues to monitor these developments, so that it may modify offerings
under its Weight Management Program accordingly and reduce its exposure to legal and regulatory proceedings.

The FDA enforces the Federal Food, Drug and Cosmetic Act (the “FDCA”) and Dietary Supplement Health and
Education Act (“DSHEA”) as they pertain to foods, food ingredients, cosmetics and dietary supplement production and
marketing. Dietary supplements are regulated as a category of food, not as drugs. We are not required to obtain FDA pre-
market approval to sell our dietary supplement products in the U.S. under current laws. Our OTC hair loss products are regulated
as cosmetics under the FDCA.

The FDA imposes Good Manufacturing Practice (“GMP”) guidelines to ensure that prescription drugs and dietary
supplements are produced in a quality manner, do not contain contaminants or impurities, and are accurately labelled. GMP
guidelines include requirements for establishing quality control procedures, designing, and constructing manufacturing plants,
testing ingredients and finished products, record keeping, and handling of consumer product complaints. Some but not all
prescription drug products that we prescribe are subject to GMP guidelines. For compounded medications, our affiliated
pharmacy and other traditional state-licensed pharmacies are exempt from GMP guidelines but must follow U.S. Pharmacopeia
(“USP”) standards and state regulations. The FDA has broad authority to enforce the provisions of federal law applicable to
prescription drugs, dietary supplements and cosmetics, including the power to monitor claims made in product labelling, to
seize adulterated or misbranded products or unapproved new drugs, to request product recall, and to issue warning letters. FDA
also may refer cases to the Department of Justice to enjoin further manufacture or sale of a product, to issue warning letters,
and to institute criminal proceedings.

Advertising and product claims regarding the efficacy of products are also regulated by the FTC. The FTC regulates
the advertising of dietary supplements, cosmetics and other health-related products to ensure that any advertising is truthful
and not misleading, and that an advertiser maintains adequate substantiation for all product claims. FTC-launched enforcement
actions may result in consent decrees, cease and desist orders, judicial injunctions and the payment of fines with respect to
advertising claims that are found to be unsubstantiated.

Under current U.S. regulations, our products must comply with certain labelling requirements enforced by the FDA
and FTC, but otherwise generally are not required to receive regulatory approval prior to introduction into the U.S. market. We
believe we are in compliance with all material government regulations applicable to our products.

In addition to the foregoing, our operations and those of our partners are subject to federal, state and local government
laws and regulations, including those relating to the practice of medicine, telehealth and the prescribing of prescription
medications. We believe we are in substantial compliance with all material governmental regulations applicable to our
operations.

Healthcare Insurance Legislation

The impact of the One Big Beautiful Bill Act (the “OBBBA”), which was enacted in July 2025, is expected to be far-
reaching, with significant implications for states, their healthcare programs and consumers. Key provisions, the most
consequential of which are set to take effect beginning in 2027, include caps on state-directed payments, limits on provider
taxes, stricter eligibility checks, financial incentives for accurate state administration and reforms to federal subsidies.

Once the OBBBA is implemented, the Congressional Budget Office anticipates that millions of individuals could lose
health insurance between now and 2034. With respect to individuals who purchase Affordable Care Act coverage through state
and federal marketplaces, these losses may primarily be attributable to changes in pre-verification requirements and limits to
tax credit eligibility. States are awaiting additional guidance from federal agencies on several provisions and are likely to have
variation in the details of how they will implement the provisions of the law.
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At this time, we cannot estimate the OBBBA’s impact, nor can we predict the timing of that impact, on our future
business, financial condition or results of operations, however, we may experience decreased payments (including supplemental
payments) from Medicare and other government programs, as well as delays in the timing of payments.

Data Privacy and Security Laws

The data we collect and process is an integral part of our products and services, allowing us to ensure our prices are
accurate and relevant, and reach and advertise to consumers with savings information. We collect and may use personal
information to help run our business (including for analytical and marketing purposes) and to communicate and otherwise reach
our consumers. In some instances, we may use third party service providers to assist us in the above.

We endeavor to treat our consumers’ data with respect and maintain consumer trust. We provide consumers options
designed to allow them to control the use and disclosure of their data, such as allowing consumers to opt out of any marketing
requests, opt out of the use of marketing cookies, pixels and technologies on our platform, and request deletion of their data.

Since we receive, use, transmit, disclose and store personal information, including health-related information, we are
subject to numerous state and federal laws and regulations that address privacy, data protection and the collection, storing,
sharing, use, transfer, disclosure and protection of certain types of data. Such regulations include the CAN-SPAM Act, the
Telephone Consumer Protection Act of 1991, the criminal healthcare fraud provisions of the federal Health Insurance
Portability and Accountability Act of 1996, as amended by the Health Information Technology for Economic and Clinical
Health Act, (“HITECH”), and their implementing regulations, which we collectively refer to as HIPAA, Section 5(a) of the
Federal Trade Commission Act, and the California Consumer Privacy Act (“CCPA”). The CCPA requires, among other things,
covered companies to provide certain disclosures to California consumers and afford such consumers abilities to opt-out of
certain sales or sharing of personal information. Comprehensive state privacy laws have been adopted in nineteen other states,
with more privacy and data security laws currently proposed in more than half of the states in the U.S. and various federal
legislative drafts in the U.S. Congress. Many new state privacy laws diverge from the CCPA, increasing the complexity of risk
by requiring companies to comply with unique state by state obligations.

Several states have also adopted or proposed consumer health data privacy legislation. For example, the Washington
State My Health My Data Act (“MHMDA”), creates new obligations with respect to companies’ processing consumer health
data not subject to HIPAA that limits, and in some cases, requires consumers to provide opt-in consent to the collection,
processing, and sharing consumer health information for certain purposes. The existence of myriad comprehensive privacy
laws and consumer health data privacy laws in different states in the country will make our compliance obligations more
complex and costly and may increase the likelihood that we may be subject to enforcement actions, litigation, or otherwise
incur liability for noncompliance, and may limit our ability to process data for certain purposes. Aspects of these comprehensive
privacy laws and consumer health data privacy laws and regulations, as well as their enforcement, remain unclear, and we may
be required to modify our practices in an effort to comply with them.

Additionally, the FTC, and many state attorneys general are interpreting existing federal and state consumer protection
laws to impose evolving standards for the online collection, use, dissemination and security of health-related and other personal
information. Courts may also adopt the standards for fair information practices promulgated by the FTC, which concern
consumer notice, choice, security and access. Consumer protection laws require us to publish statements that describe how we
handle personal information and choices individuals may have about the way we handle their personal information. If such
information that we publish is considered untrue, we may be subject to government claims of unfair or deceptive trade practices,
which could lead to significant liabilities and consequences. Furthermore, according to the FTC violating consumers’ privacy
rights or failing to take appropriate steps to keep consumers’ personal information secure may constitute unfair acts or practices
in or affecting commerce in violation of Section 5(a) of the FTC Act.

HIPAA imposes on entities within its jurisdiction, among other things, certain standards relating to the privacy,
security, transmission and breach reporting of individually identifiable health information. Entities that are found to be in
violation of HIPAA as the result of a breach of unsecured protected health information, a complaint about privacy practices or
an audit by U.S. Department of Health and Human Services (“HHS”), may be subject to significant civil, criminal and
administrative fines and penalties and/or additional reporting and oversight obligations if required to enter into a resolution
agreement and corrective action plan with HHS to settle allegations of HIPAA non-compliance.
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Artificial Intelligence Laws

We leverage Al in certain aspects of our business operations. Over 20 states have adopted legislation governing
various aspects of Al systems, such as disclosures regarding the use and application of Al systems, and the use of Al systems
for high risk applications, including certain health care services. These laws require developers and deployers of Al systems to
satisfy numerous obligations, including without limitation the completion of annual impact assessments, the provision of
consumer facing disclosures, and taking measures to prevent or report instances of algorithmic discrimination. Governmental
authorities may investigate and take actions addressing allegations of noncompliance with these laws. States including
Colorado, Connecticut and Oregon have amended their privacy laws to broaden the scope, redefine “sensitive” data and increase
enforcement, with many new requirements taking effect in 2026. While Congress continues to discuss federal frameworks,
such as the American Privacy Rights Act, a comprehensive national law remains pending.

Healthcare Fraud and Abuse Laws

We may be subject to a number of federal and state healthcare regulatory laws that restrict business practices in the
healthcare industry. These laws include, but are not limited to, federal and state anti-kickback, false claims, and other healthcare
fraud and abuse laws.

The U.S. federal Anti-Kickback Statute prohibits, among other things, any person or entity from knowingly and
willfully offering, paying, soliciting, receiving or providing any remuneration, directly or indirectly, overtly or covertly, to
induce or in return for purchasing, leasing, ordering, or arranging for or recommending the purchase, lease, or order of any
good, facility, item or service reimbursable, in whole or in part, under Medicare, Medicaid or other federal healthcare 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. The majority of states also have anti-kickback laws, which establish similar prohibitions, and in some cases may
apply to items or services reimbursed by any third-party payor, including commercial insurers and self-pay patients.

The federal false claims laws, including the civil False Claims Act, prohibit, among other things, any person or entity
from knowingly presenting, or causing to be presented, a false, fictitious, or fraudulent claim for payment to, or approval by,
the federal government, knowingly making, using, or causing to be made or used a false record or statement material to a false
or fraudulent claim to the federal government, or knowingly making a false statement to avoid, decrease, or conceal an
obligation to pay money to the U.S. federal government. A claim includes “any request or demand” for money or property
presented to the U.S. government. Actions under the civil False Claims Act may be brought by the Attorney General or as a
qui tam action by a private individual in the name of the government. Moreover, a claim including items or services resulting
from a violation of the U.S. federal Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the federal
civil False Claims Act.

In addition, the civil monetary penalties statute, subject to certain exceptions, prohibits, among other things, the offer
or transfer of remuneration, including waivers of copayments and deductible amounts (or any part thereof), to a Medicare or
state healthcare program beneficiary if the person knows or should know it is likely to influence the beneficiary’s selection of
a particular provider, practitioner, or supplier of services reimbursable by Medicare or a state healthcare program.

The federal Health Insurance Portability and Accountability Act of 1996 created additional federal criminal statutes
that prohibit, among other actions, knowingly and willfully executing, or attempting to execute, a scheme to defraud any
healthcare benefit program, including private third party payors, knowingly and willfully embezzling or stealing from a
healthcare benefit program, willfully obstructing a criminal investigation of a healthcare offense, and knowingly and willfully
falsifying, concealing or covering up 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 U.S. 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
commiitted a violation.

Violations of fraud and abuse laws, including federal and state anti-kickback and false claims laws, may be punishable
by criminal and civil sanctions, including fines and civil monetary penalties, the possibility of exclusion from federal healthcare
programs (including Medicare and Medicaid), disgorgement and corporate integrity agreements, which impose, among other
things, rigorous operational and monitoring requirements on companies. Similar sanctions and penalties, as well as
imprisonment, also can be imposed upon executive officers and employees of such companies.
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State Licensing Requirements

Certain states have enacted laws regulating companies that offer and market discount medical plans, including
prescription drug plans, subscription membership programs, or discount cards, such as our prescription offering. These state
laws are intended to protect consumers from fraudulent, unfair, or deceptive marketing, sales and enrollment practices by such
plans. It is possible that other states may enact new requirements or interpret existing requirements to include our programs.
Failure to obtain the required licenses, certifications or registrations to offer and market these subscription discount programs
may result in civil penalties, receipt of cease-and-desist orders, or a restructuring of our operations.

State Corporate Practice of Medicine and Fee Splitting Laws

With respect to our telehealth platform, we contract with our physician-owned professional corporation, LifeMD PC,
to deliver our telehealth offerings to its patients in the U.S. We entered into a management services agreement with LifeMD
PC pursuant to which we provide them with billing, scheduling and a wide range of other services, and they pay us for those
services. In addition, our platform enables consumers to opt in to use our prescription offering and/or fill their prescriptions
through a third-party mail-order pharmacy. These relationships are subject to various state laws, which are intended to prevent
unlicensed persons from interfering with or influencing the physician’s professional judgment and prohibiting the sharing of
professional services income with non-professional or business interests. These laws vary from state to state and are subject to
broad interpretation and enforcement by state regulators. A determination of non-compliance could lead to adverse judicial or
administrative action against us and/or our providers, civil or criminal penalties, receipt of cease-and-desist orders from state
regulators, loss of provider licenses, or a restructuring of our arrangements with our affiliated professional entities.

Human Capital

As of December 31, 2025, we employed 389 employees, of which 347 were full-time, 5 were part-time, and 37 were
temporary employees. Of our total employees, 119 were based at our patient care center in Greenville, SC. We use the services
of consultants and third-party service providers, where needed. None of our employees are represented by a union or covered
by a collective bargaining agreement. We have not experienced any work stoppages, and we consider our relationship with our
employees to be good.

Corporate History

LifeMD, Inc. was formed in the State of Delaware on May 24, 1994, under our prior name, Immudyne, Inc. We
changed our name to Conversion Labs, Inc. on June 22, 2018 and then subsequently, on February 19, 2021, we changed our
name to LifeMD, Inc. Further, in connection with changing our name, we changed our trading symbol to LFMD.

Available Information

Our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and other reports
and amendments to these reports that we file with or furnish to the SEC at their website, www.sec.gov, are also available free
of charge at our website, https://ir.lifemd.com/, as soon as reasonably practicable after we electronically file these reports with,
or furnish these reports to the SEC. The content of this website is not part of this Annual Report.

Any of these reports or documents may also be obtained by writing to: Investor Relations; c/o LifeMD, Inc., 236 Fifth
Avenue, Suite 400, New York, NY 10001.

ITEM 1A. RISK FACTORS

An investment in our securities involves a high degree of risk. You should consider carefully all of the risks described below,
together with the other information contained in this report, before making a decision to invest in our securities. If any of the
following events occur, our business, financial condition and operating results may be materially adversely affected. In that
event, the trading price of our securities could decline, and you could lose all or part of your investment.

These disclosures reflect our beliefs and opinions as to risk factors that could materially and adversely affect the Company
and its securities in the future. References to past events are provided by way of example only and are not intended to be a
complete listing or a representation as to whether or not any other events have occurred in the past or their likelihood of
occurring in the future.
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Risks Related to our Business and Industry

We have generated net losses, we anticipate increasing expenses in the future, we have not yet achieved
profitability, and we may not be able to achieve or maintain profitability.

We incurred net losses from inception through 2025. For the year ended December 31, 2025, we incurred a net loss
from continuing operations of $10.2 million, compared to $23.2 million for the year ended December 31, 2024. We expect our
costs will increase in the foreseeable future and we expect our losses will continue as we expect to invest significant additional
funds towards growing our platform, growing our provider network, enhancing our pharmacy fulfillment system, and operating
as a public company and as we continue to invest in increasing our customer base, hiring additional employees, and developing
new products and technological capabilities to enhance our customers’ experience on our platform. These efforts may prove
more expensive than we currently anticipate, and we may not succeed in increasing our revenue sufficiently to offset these
higher expenses. To date, we have financed our operations principally from the sale of our equity, revenue from our platform,
and the incurrence of indebtedness.

We may not generate positive cash flows from operations or achieve profitability in any given period, and our limited
operating history may make it difficult to evaluate our current business and our future prospects. We cannot assure you that we
will be able to achieve profitability, on either a quarterly or annual basis, or that profitability, if achieved, will be sustained.
Our ability to meet our long-term business objectives likely will be dependent upon establishing increased cash flow from
operations or securing other sources of financing. If our losses continue, however, our liquidity may be severely impaired, our
stock price may fall, and our stockholders may lose all or a significant portion of their investment.

We have encountered and will continue to encounter risks and difficulties frequently experienced by growing
companies in rapidly changing and highly regulated industries, including increasing expenses as we continue to grow our
business. If we are not able to achieve or maintain positive cash flow in the long term, we may require additional financing,
which may not be available on favorable terms or at all and/or which would be dilutive to our stockholders. If we are unable to
successfully address these risks and challenges as we encounter them, our business, results of operations, and financial
condition would be adversely affected.

Our limited operating history and evolving business make it difficult to evaluate our current business and
future prospects and increases the risk of your investment.

Our limited operating history and evolving business make it difficult to evaluate our current business and future
prospects and plan for our future growth. We began offering direct to consumer products and services in 2016. Since that time,
our business has expanded and we have increased the ways that we can address customer needs. We have encountered and will
continue to encounter significant risks and uncertainties frequently experienced by new and growing companies in rapidly
changing and heavily regulated industries, such as attracting new customers and healthcare providers (sometimes referred to
herein as “providers”), to our platform, retaining our customers and encouraging them to utilize new offerings we make
available, increasing the number of conditions that can be treated by providers through our platform, competition from other
companies, whether online healthcare providers or traditional healthcare providers, hiring, integrating, training and retaining
skilled personnel, verifying the identity of customers and credentials of providers serving our customers, developing new
solutions, determining prices for our solutions, unforeseen expenses, challenges in forecasting accuracy, and new or adverse
regulatory developments affecting the use of telehealth, pharmaceutical products, or other aspects of the healthcare industry. If
our assumptions regarding these and other similar risks and uncertainties that relate to our business, which we use to plan our
business, are incorrect or change as we gain more experience operating our platform or expand into the treatment of new
conditions, or if we do not address these challenges successfully, our operating and financial results could differ materially
from our expectations and our business could suffer. Similar risks apply to our subsidiary cloud-based software as a service
business that is exposed to many of the risks typically experienced by a new and growing company including ability to attract
new customers, entrance of competitors, and other risk factors.

The telehealth market is immature and volatile, and if it does not develop, if it develops more slowly than we
expect, if it encounters negative publicity, or if our solution does not drive customer engagement, the growth of our
business will be harmed.

With respect to our telehealth services, the telehealth market is relatively new and unproven, and it is uncertain whether
it will achieve and sustain high levels of demand, consumer acceptance and market adoption. The COVID-19 pandemic
increased utilization of telehealth services, but it is uncertain whether such increase in demand will continue. Our success will
depend to a substantial extent on the willingness of our customers to use, and to increase the frequency and extent of their
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utilization of, our telehealth platform, as well as on our ability to continue to grow our existing business and expand into new
indications. Negative publicity concerning our platform or brands, or the telehealth market as a whole, could limit market
acceptance of our offerings. If our customers do not perceive the benefits of our telehealth products and services, or if our
products do not drive customer retention, then our market may not develop, or it may develop more slowly than we expect.
Similarly, individual and healthcare industry concerns, negative publicity regarding patient confidentiality and privacy in the
context of telehealth, and resistance from third party payors could limit market acceptance of our healthcare services. If any of
these events occurs, it could have a material adverse effect on our business, financial condition, and results of operations.

If we are unable to expand the scope of our offerings, including the number and type of products and services
that we offer, the number and quality of healthcare providers serving our customers, and the number and types of
conditions capable of being treated through our platform, our business, financial condition, and results of operations
may be materially and adversely affected.

We provide customers with access to non-prescription products, telehealth-based medical consultations with
providers, and applicable pharmaceutical products prescribed by the providers for specific medical conditions. In order for our
business to continue growing and expanding, we need to continue expanding the scope of products and services we offer our
customers, including telehealth consultations and prescription and non-prescription medication for additional conditions. The
introduction of new products, services, or technologies by market participants, including us, can quickly make existing products
and services offered by us obsolete and unmarketable. Additionally, changes in laws and regulations (or enforcement thereof)
could impact the usefulness of our platform and could necessitate changes or modifications to our platform or offerings to
accommodate such changes. We invest substantial resources in researching and developing new offerings and enhancing our
solutions by incorporating additional features, improving functionality, and adding other improvements to meet our customers’
evolving demands. The success of any enhancements or improvements to our services or any new offerings depends on a
number of factors, including timely completion, competitive pricing, adequate quality testing, integration with new and existing
technologies, and overall market acceptance. We may not succeed in developing, marketing, and delivering on a timely and
cost-effective basis enhancements or improvements to our services or any new offerings that respond to continued changes in
market demands or new customer requirements, and any enhancements or improvements to our services or any new offerings
may not achieve market acceptance. Since developing enhancements to our services and the launch of new offerings can be
complex, the timetable for the release of new offerings and enhancements to our existing services is difficult to predict, and we
may not launch new offerings and updates as rapidly as our current or prospective customers require or expect. Any new
offerings or service enhancements that we develop may not be introduced in a timely or cost-effective manner, may contain
errors or defects, or may not achieve the broad market acceptance necessary to generate sufficient revenue. Moreover, even if
we introduce new offerings, we may experience a decline in revenue of our existing offerings that is not offset by revenue from
the new offerings. In addition, we may lose existing customers who choose a competitor’s products and services. This could
result in a temporary or permanent revenue shortfall and adversely affect our business.

We are expanding the use of Al in our business, and challenges with properly managing its use could result in
reputational harm, competitive harm, and legal liability, and adversely affect our results of operations.

We use technologies such as generative Al to help us develop and market new products and we may in the future
integrate additional Al solutions into our offerings, products and services. The importance of these applications is increasing
over time. Our competitors or other third parties may incorporate Al into their products and offerings more quickly or more
successfully than us, which could impair our ability to compete effectively and adversely affect our results of operations.
Additionally, Al may generate content that is not relevant or useful to our users and can subject us to risks related to inaccurate
content, discrimination, intellectual property infringement or misappropriation, data privacy and cybersecurity breaches, among
others. If the content, analyses, or recommendations that Al applications assist in producing are or are alleged to be inaccurate,
deficient, or biased, our business, financial condition and results of operations may be adversely affected. The use of Al
applications has resulted in, and may in the future result in, cybersecurity incidents that implicate the personal medical and
genetic data of patients analyzed within such applications. Any such cybersecurity incidents related to our use of Al applications
to analyze personal data could adversely affect our reputation and results of operations. Al also presents emerging ethical issues
and if our use of Al becomes controversial, we may experience brand or reputational harm, competitive harm, or legal liability.
The rapid evolution of Al, including potential government regulation of Al and its various uses, will require significant
resources to help us implement Al ethically in order to minimize unintended, harmful impact.
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If we are unable to successfully market to new customers and retain existing customers, or if evolving privacy,
healthcare, or other laws prevent or limit our marketing activities, our business, financial condition, and results of
operations could be harmed.

We generate revenue from our platform by selling non-prescription health and personal care products directly to
consumers and offering consumers access to telehealth consultations with providers and certain prescription medications that
may be prescribed by the providers in connection with the telehealth consultations. Unless we are able to acquire new
customers, and retain existing customers, our business, financial condition, and results of operations may be harmed.

In order to acquire new customers and patients, and to incentivize existing customers and patients to purchase more
of our offerings, we use social media platforms, search engine marketing, emails, text messages, our patient care center,
influencers, and many other online and offline marketing strategies to reach new customers and patients. State and federal laws
and regulations governing the privacy and security of personal information, including healthcare data, are evolving rapidly and
could impact our ability to identify and market to potential and existing customers. Similarly, certain federal and state laws
regulate, and in some cases limit, the use of discounts, promotions, and other marketing strategies in the healthcare industry. If
federal, state, or local laws governing our marketing activities become more restrictive or are interpreted by governmental
authorities to prohibit or limit these activities, our ability to attract new customers and retain customers would be affected and
our business could be materially harmed. In addition, any failure, or perceived failure, by us, to comply with any federal, state,
or local laws or regulations governing our marketing activities could adversely affect our reputation, brand, and business, and
may result in claims, proceedings, or actions against us by governmental entities, consumers, suppliers, or others, or other
liabilities or may require us to change our operations and/or cease using certain marketing strategies.

Changes to social networking or advertising platforms’ terms of use, terms of service, or traffic algorithms that limit
promotional communications, impose restrictions that would limit our ability or our customers’ ability to send communications
through their platforms, disruptions, or downtime experienced by these platforms or reductions in the use of or engagement
with social networking or advertising platforms by customers and potential customers could also harm our business. As laws
and regulations rapidly evolve to govern the use of these channels, the failure by us, our employees, or third parties acting at
our direction to abide by applicable laws and regulations in the use of these channels could adversely affect our reputation or
subject us to fines or other penalties. In addition, our employees or third parties acting at our direction may knowingly or
inadvertently make use of social media in ways that could lead to the loss or infringement of intellectual property, as well as
the public disclosure of proprietary, confidential or sensitive personal information of our business, employees, consumers, or
others. Any such inappropriate use of social media, emails and text messages could also cause reputational damage and
adversely affect our business.

Our revenue growth depends on consumers’ willingness to adopt our products, and the failure of our offerings
to achieve and maintain market acceptance could result in us achieving revenue below our expectations, which could
cause our business, financial condition, and results of operation to be materially and adversely affected.

Our growth is highly dependent upon the adoption by consumers of our products, and we are subject to a risk of any
reduced demand for our products. If the market for our products does not gain broad market acceptance or develops more
slowly than we expect, our business, prospects, financial condition and operating results will be harmed.

Our current business strategy is highly dependent on our platform and offerings achieving and maintaining market
acceptance. Market acceptance and adoption of our model and the products and services we make available depend on educating
potential customers who may find our services and these products and services useful, as well as potential partners, suppliers,
and providers, as to the distinct features, ease-of-use, positive lifestyle impact, cost savings, and other perceived benefits of our
offerings as compared to those of competitors. If we are not successful in demonstrating to existing and potential customers
the benefits of our services, our revenue may decline or we may fail to increase our revenue in line with our forecasts.

Our business model and the services and products we make available may be perceived by potential customers,
providers, suppliers, and partners to be less trustworthy or effective than traditional medical care or competitive telehealth
options, and people may be unwilling to change their current health regimens or adopt our offerings. Consumers who have
healthcare insurance coverage may not wish to use the platform to access healthcare services or products for which insurance
reimbursement is not available. Moreover, we believe that providers can be slow to change their treatment practices or
approaches because of perceived liability risks or distrust of departures from traditional practice. Accordingly, we may face
resistance to our offerings from brick-and-mortar providers until there is overwhelming evidence to convince them to alter their
current approach.
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Our business is subject to changes in medication pricing and is significantly impacted by pricing structures
negotiated by industry participants.

The prescription prices that we present through our platform are based in large part upon pricing structures negotiated
by industry participants. We do not control the pricing strategies of drug manufacturers, wholesalers and pharmacies, each of
which is motivated by independent considerations and drivers that are outside our control and has the ability to set or
significantly impact market prices for different prescription medications. While we have contractual and non-contractual
relationships with certain industry participants, such as pharmacies and drug manufacturers, these and other industry
participants often negotiate complex and multi-party pricing structures, and we have no control over these participants and the
policies and strategies that they implement in negotiating these pricing structures. Medication pricing is also impacted by health
insurance companies and the extent to which a health insurance plan provides for, among other things, covered medications,
preferred tiers for different medications and high or low deductibles.

Our ability to generate revenue are directly affected by the pricing structures in place amongst these industry
participants, and changes in medication pricing and in the general pricing structures that are in place could have an adverse
effect on our business, financial condition and results of operations. For example, changes in insurance plan coverage for
specific medications could reduce demand for and/or our ability to offer competitive discounts for certain medications, any of
which could have an adverse effect on our ability to generate revenue and business.

The market for our model and services is new, rapidly evolving, and increasingly competitive, as the healthcare
industry in the U.S. is undergoing significant structural change and consolidation, which makes it difficult to forecast
demand for our solutions.

Negative publicity concerning telehealth generally, our offerings, customer success on our platform, or our market as
a whole could limit market acceptance of our business model and services. If our customers do not perceive the benefits of our
offerings, or if our offerings do not drive customer use and enrollment, then our market and our customer base may not continue
to develop, or they may develop more slowly than we expect. Our success depends in part on the willingness of providers and
healthcare organizations to partner with us, increase their use of telehealth, and our ability to demonstrate the value of our
technology to providers, as well as our existing and potential customers. If providers, healthcare organizations or regulators
work in opposition to us or if we are unable to reduce healthcare costs or drive positive health outcomes for our customers,
then the market for our services may not continue to develop, or it might develop more slowly than we expect. Similarly,
negative publicity regarding customer confidentiality and privacy in the context of telehealth could limit market acceptance of
our business model and services. Additionally, the majority of our revenue is driven by products and services offered through
our platform on a subscription basis, and the adoption of subscription business models is still relatively new, especially in the
healthcare industry. If customers do not shift to subscription business models and subscription health management tools do not
achieve widespread adoption, or if there is a reduction in demand for subscription products and services or subscription health
management tools, our business, financial condition, and results of operations could be adversely affected.

Competitive platforms or other technological breakthroughs for the monitoring, treatment, or prevention of
medical conditions may adversely affect demand for our offerings.

Our ability to achieve our strategic objectives will depend, among other things, on our ability to enable fast and
efficient telehealth consultations, maintain comprehensive and affordable offerings, and deliver an accessible and reliable
platform that is more appealing and user-friendly than available alternatives. Our competitors, as well as a number of other
companies and providers, within and outside the healthcare industry, are pursuing new devices, delivery technologies, sensing
technologies, procedures, treatments, drugs, and other therapies for the monitoring and treatment of medical conditions. Any
technological breakthroughs in monitoring, treatment, or prevention of medical conditions that we could not similarly leverage
could reduce the potential market for our offerings, which could significantly reduce our revenue and our potential to grow
certain aspects of our business.

The introduction by competitors of solutions or offerings that are or claim to be superior to our platform or offerings
may create market confusion, which may make it difficult for potential customers to differentiate between the benefits of our
offerings and competitive solutions. In addition, the entry of multiple new products may lead some of our competitors to employ
pricing strategies that could adversely affect the pricing of products and services we make available. If a competitor develops
a product or business that competes with, or is perceived to be superior to our offerings, or if a competitor employs strategies
that place downward pressure on pricing within our industry, our revenue may decline significantly or may not increase in line
with our forecasts, either of which could adversely affect our business, financial condition, and results of operations.
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We operate in highly competitive markets and face competition from large, well-established healthcare
providers and more traditional retailers and pharmaceutical providers with significant resources, and, as a result, we
may not be able to compete effectively.

The markets for healthcare are intensely competitive, subject to rapid change and significantly affected by new product
and technological introductions and other market activities of industry participants. We compete directly not only with other
established telehealth providers but also traditional drug manufacturers and healthcare providers, pharmacies, and large retailers
that sell non-prescription products, including, for example, nutritional supplements, vitamins, and hair care treatments. Our
current competitors include traditional drug manufacturers healthcare providers expanding into the telehealth market,
incumbent telehealth providers, as well as new entrants into our market that are focused on direct-to-consumer healthcare. Our
competitors include enterprise-focused companies who may enter the direct-to-consumer healthcare industry, as well as direct-
to-consumer healthcare providers. New developments, such as cloud computing, Al, and machine learning, have made it easier
for competition to enter our markets due to lower up-front technology costs. The Presidential administration launched an online
platform in February 2026, designed to provide lower cash prices for prescription drugs, with a heavy focus on GLP-1
medications for weight loss and diabetes.

Many of our current and potential competitors may have greater name and brand recognition, longer operating
histories, significantly greater resources than we do, and may be able to offer products and services similar to those offered on
our platform at more attractive prices than we can. Further, our current or potential competitors may be acquired by third parties
with greater available resources, which has recently occurred in our industry. As a result, our competitors may be able to
respond more quickly and effectively than we can to new or changing opportunities, technologies, standards, or customer
requirements and may have the ability to initiate or withstand substantial price competition. In addition, our competitors have
established, and may in the future establish, cooperative relationships with vendors of complementary products, technologies,
or services to increase the availability of their solutions in the marketplace.

New competitors or alliances may emerge that have greater market share, a larger customer base, more widely adopted
proprietary technologies, greater marketing expertise, and greater financial resources, which could put us at a competitive
disadvantage. In addition, traditional healthcare providers may evaluate and eventually pursue telehealth options that can be
paired with their in-person capabilities. These industry changes could better position our competitors to serve certain segments
of our current or future markets, which could create additional price pressure. In light of these factors, even if our offerings are
more effective than those of our competitors, current or potential customers may accept competitive solutions in lieu of
purchasing from us. If we are unable to successfully compete with existing and potential competitors, our business, financial
condition, and results of operations could be adversely affected.

We have experienced rapid growth in recent periods and expect to continue to invest in our growth for the
foreseeable future. If we fail to manage our growth effectively, we may be unable to execute our business plan, maintain
high levels of service, or adequately address competitive challenges.

We have recently experienced a period of rapid growth in our headcount and operations. Our revenue grew from
$154.8 million for the year ended December 31, 2024 to $194.1 million for the year ended December 31, 2025. Our number of
full-time employees has increased significantly over the last few years, from 56 employees as of December 31, 2020 to 347
employees as of December 31, 2025. We anticipate that we will continue to significantly expand our operations and headcount
in the near term as we continue to scale domestically. We also anticipate entering the international market to meet perceived
demand for our offerings. We are continually executing a number of growth initiatives, strategies and operating plans designed
to enhance our business. The anticipated benefits from these efforts are based on several assumptions that may prove to be
inaccurate. Moreover, we may not be able to successfully complete these growth initiatives, strategies and operating plans and
realize all of the benefits, including growth targets and cost savings, that we expect to achieve, or it may be more costly to do
so than we anticipate.

This growth has placed, and future growth will place, a significant strain on our management, administrative,
operational, and financial infrastructure. Our success will depend in part on our ability to manage this growth effectively and
execute our business plan. To manage the expected growth of our operations and personnel, we will need to continue to improve
our operational, financial, and management controls, and our reporting systems and procedures, and we will need to ensure that
we maintain high levels of patient care and support. Failure to effectively manage growth and execute our business plan could
result in difficulty or delays in increasing the size of our customer base, declines in quality of patient care, support, or
satisfaction, increases in costs, difficulties in introducing new products or features, or other operational difficulties, and any of
these difficulties could adversely affect our business performance and results of operations.
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We face risk that may arise from acquisitions, investments and collaborations, which could result in operating
difficulties, dilution, and other harmful consequences that may adversely impact our business, financial condition, and
results of operations. Additionally, if we are not able to identify and successfully consummate these transactions, our
results of operations and prospects could be harmed.

We may continue to pursue inorganic methods of growth, including strategic acquisitions and mergers and
collaborations, to add complementary or strategic companies, products, solutions, technologies, or revenue. These transactions
could be material to our results of operations and financial condition. We also expect to continue to evaluate and enter into
discussions regarding a wide array of potential strategic transactions. The identification of suitable acquisition candidates and
strategic partners can be difficult, time-consuming, and costly, and we may not be able to complete acquisitions on favorable
terms, if at all. The process of integrating an acquired company, business, or technology, or partnering with another company,
may create unforeseen operating difficulties and expenditures.

Acquisitions and collaborations could also result in expenditures of significant cash, dilutive issuances of our equity
securities, the incurrence of debt, restrictions on our business, contingent liabilities, amortization expenses, or write-offs of
goodwill, any of which could harm our financial condition. In addition, any transactions we announce could be viewed
negatively by customers, providers, partners, suppliers, or investors. Additionally, competition within our industry for
acquisitions of business, technologies, and assets, and for collaborations, may become intense. Even if we are able to identify
an acquisition or collaboration that we would like to consummate, we may not be able to complete the transaction on
commercially reasonable terms or the target may be acquired by, or partner with, another company. We may enter into
negotiations for transactions that are not ultimately consummated. Those negotiations could result in diversion of management
time and significant out-of-pocket costs. If we fail to evaluate and execute transactions successfully, we may not be able to
realize the benefits of these transactions, and our results of operations could be harmed. If we are unable to successfully address
any of these risks, our business, financial condition, or results of operations could be harmed.

Economic uncertainty or downturns, particularly as it impacts particular industries, could adversely affect our
business and results of operations.

In recent years, the U.S. and other significant markets have experienced inflationary pressures and cyclical downturns,
and worldwide economic conditions remain uncertain. Economic uncertainty and associated macroeconomic conditions make
it extremely difficult for our partners, suppliers, and us to accurately forecast and plan future business activities and could cause
our customers to slow spending on our offerings and could limit the ability of our pharmacy partners to purchase sufficient
quantities of pharmaceutical products from suppliers, which could adversely affect our ability to fulfill customer orders and
attract new providers.

Inflationary pressures may lead to increases in the cost of our products, freight, overhead costs or wage rates and may
adversely affect our operating results. Sustained inflationary pressures may have an adverse effect on our ability to maintain
current levels of gross profit if we are unable to offset such higher costs through price increases.

A significant downturn in the domestic or global economy may cause our customers to pause, delay, or cancel
spending on our platform or seek to lower their costs by exploring alternative providers or our competitors. To the extent
purchases of our offerings are perceived by customers and potential customers as discretionary, our revenue may be
disproportionately affected by delays or reductions in general healthcare spending. Also, competitors may respond to
challenging market conditions by lowering prices and attempting to lure away our customers.

Tariffs and economic policies adopted by the U.S. and foreign governments can pose a significant risk to our business
by increasing costs of raw materials and other inputs for medications, disrupting supply chains and making it harder to get
ingredients and other supplies, and limiting product availability, which can lead to higher prices for our customers as well as
reduced sales and profits for the Company.

We cannot predict the timing, strength, or duration of any economic disruption or any subsequent recovery generally,
or in any particular industry. If the conditions in the general economy and the markets in which we operate worsen from present
levels, our business, financial condition, and results of operations could be materially adversely affected.

Our business depends on continued and unimpeded access to the internet and mobile networks.

Our ability to deliver our internet-based and mobile-application based services depends on the development and
maintenance of the infrastructure of the internet by third parties. This includes maintenance of a reliable network backbone
with the necessary speed, data capacity, bandwidth capacity, and security. Our services are designed to operate without
interruption. However, we may experience future interruptions and delays in services and availability from time to time. In the
event of a catastrophic event with respect to one or more of our systems or those of our service providers, we may experience
an extended period of system unavailability, which could negatively impact our relationship with customers, providers,
partners, and suppliers.
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We also rely on software licensed from third parties in order to offer our services. These licenses are generally
commercially available on varying terms. However, it is possible that this software may not continue to be available on
commercially reasonable terms, or at all. Any loss of the right to use any of this software could result in delays in the
provisioning of our services until equivalent technology is either developed by us, or, if available, is identified, obtained and
integrated. Furthermore, our use of additional or alternative third-party software would require us to enter into license
agreements with third parties, and integration of our software with new third-party software may require significant work and
require substantial investment of our time and resources. Also, any undetected errors or defects in third-party software could
prevent the deployment or impair the functionality of our software, delay new updates or enhancements to our solution, result
in a failure of our solution, and injure our reputation. The occurrence of any of the foregoing events could have an adverse
impact on our business, financial condition, and results of operations.

Any disruption of service at Amazon Web Services, partner pharmacies or other third-party service providers
could interrupt access to our platform or delay our customers’ ability to seek treatment.

We currently host our platform, serve our customers, and support our operations in the U.S. using Amazon Web
Services (“AWS”), a provider of cloud infrastructure services, as well as through partner pharmacies and other third-party
service providers, including shipping providers and contract manufacturers. We do not have control over the operations of the
facilities of partner pharmacies, AWS, or other third-party service providers. Such facilities are vulnerable to damage or
interruption from earthquakes, hurricanes, floods, fires, cyber security attacks, terrorist attacks, power losses,
telecommunications failures, and similar events. The occurrence of a natural disaster or an act of terrorism, a decision to close
the facilities without adequate notice, or other unanticipated problems could result in lengthy interruptions in our ability to
generate revenue through customer purchases on the platform. The facilities also could be subject to break-ins, computer
viruses, sabotage, intentional acts of vandalism, and other misconduct. Our platform’s continuing and uninterrupted
performance is critical to our success. Because our platform is used by our customers to engage with providers who can
diagnose, manage, and treat medical conditions, and pharmacies who can fulfill and ship prescription medication, it is critical
that our platform be accessible without interruption or degradation of performance. Customers may become dissatisfied by any
system failure that interrupts our ability to provide our platform or access to the products and services offered through our
platform to them. Outages and partner pharmacy closures could lead to claims of damages from our customers, providers,
partners, suppliers, and others. We may not be able to easily switch our AWS operations to another cloud provider if there are
disruptions or interference with our use of AWS. Sustained or repeated system failures could reduce the attractiveness of our
offerings to customers and result in contract terminations, thereby reducing revenue. Moreover, negative publicity arising from
these types of disruptions could damage our reputation and may adversely impact use of our platform. We may not carry
sufficient business interruption insurance to compensate us for losses that may occur as a result of any events that cause
interruptions in our platform. Thus, any such disruptions could have an adverse effect on our business and results of operations.

None of our partner pharmacies, shipping providers, contract manufacturers, nor AWS have an obligation to renew
their agreements with us on commercially reasonable terms, or at all. If we are unable to renew our agreements with these third-
party service providers on commercially reasonable terms, if our agreements with these providers are prematurely terminated,
we may experience costs or downtime in connection with the transfer to, or the addition of, such new providers. If these third-
party service providers were to increase the cost of their services, we may have to increase the price of our offerings, and our
results of operations may be adversely impacted.

We depend on a number of other companies to perform functions critical to our ability to operate our platform,
generate revenue from customers, and to perform many of the related functions.

We depend on LifeMD PC and their providers to deliver quality healthcare consultations and services through our
platform. Through our platform, providers are able to prescribe medication fulfilled by a partner pharmacy. Any interruption
in the availability of a sufficient number of providers or supply from our partner pharmacies could materially and adversely
affect our ability to satisfy our customers and ensure they receive consultation services and any medication that they have been
prescribed. If we were to lose our relationship with LifeMD PC, we cannot guarantee that we will be able to ensure access to a
sufficient network of providers. Similarly, if we were to lose our relationship with one of our partner pharmacies in the near
term, we cannot guarantee that we will be able to find, diligence, and engage with a replacement partner in a timely manner.
Our ability to service customer requirements could be materially impaired or interrupted in the event that our relationship with
LifeMD PC or partner pharmacy is terminated. We also depend on cloud infrastructure providers, payment processors, suppliers
of non-prescription products and packaging, and various others that allow our platform to function effectively and serve the
needs of our customers. Difficulties with our significant partners and suppliers, regardless of the reason, could have a material
adverse effect on our business.
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Our payments system depends on third party service providers and is subject to evolving laws and regulations.

We have engaged third-party service providers to perform underlying card processing and currency exchange. If these
service providers do not perform adequately or if our relationships with these service providers were to terminate, our ability
to accept orders through the platform could be adversely affected and our business could be harmed. In addition, if these service
providers increase the fees they charge us, our operating expenses could increase and if we respond by increasing the fees we
charge to our customers, we could lose some of our customers.

The laws and regulations related to payments are complex and vary across different jurisdictions in the U.S. and
globally. As a result, we are required to spend significant time and effort to comply with those laws and regulations. Any failure
or claim of our failure to comply, or any failure by our third-party service providers to comply, could cost us substantial
resources, could result in liabilities, or could force us to stop offering third-party payment systems. As we expand the
availability of payments via third parties or offer new payment methods to our customers in the future, we may become subject
to additional regulations and compliance requirements.

Further, through our agreement with our third-party credit card processor, we are indirectly subject to payment card
association operating rules, and certification requirements, including the Payment Card Industry Data Security Standard. We
are also subject to rules governing electronic funds transfers. Any change in these rules and requirements could make it difficult
or impossible for us to comply. Any such difficulties or failures with respect to the payment systems we utilize may have an
adverse effect on our business.

We depend on our talent to grow and operate our business, and if we are unable to hire, integrate, develop,
motivate, and retain our personnel, we may not be able to grow effectively.

Our success depends in large part on our ability to attract and retain high-quality personnel in marketing, engineering,
operations, healthcare, regulatory, legal, finance and support functions. Competition for qualified employees is intense in our
industry, particularly for engineers with expertise in areas like programming, machine learning and artificial intelligence. The
loss of even a few qualified employees, or an inability to attract, retain and motivate additional highly skilled employees
required for the planned expansion of our business could harm our results of operations and impair our ability to grow. To
attract and retain key personnel, we use various measures, including an equity incentive program for key executive officers and
other employees. These measures may not be enough to attract and retain the personnel we require to operate our business
effectively. We permit most of our employees to work remotely should their particular positions allow. While we believe that
most of our operations can be performed remotely, there is no guarantee that we will be as effective while working remotely
because our team is dispersed and many employees may have additional personal needs to attend to or distractions in their
remote work environment. To the extent our current or future remote work policies result in decreased productivity, harm our
company culture, or otherwise negatively affect our business, our financial condition and results of operations could be
adversely affected.

We are at risk that the non-prescription inventory that we store may become damaged, facility disruption may
also harm our business.

We hold non-prescription inventory at some of our facilities. A natural disaster, fire, power interruption, work
stoppage or other calamity at this facility would significantly disrupt our ability to deliver our products and operate our business.
If any material amount of our facility, machinery, or inventory were damaged or unusable, we would be unable to meet our
obligations to customers and wholesale partners, which could materially adversely affect our business, financial condition, and
results of operations.

We rely significantly on revenue from customers purchasing subscription-based prescription products and may
not be successful in expanding our offerings.

To date the majority of our revenue has been, and we expect it to continue to be, derived from customers who purchase
subscription-based prescription products through the platform. In our subscription arrangements, customers select a cadence at
which they wish to receive product shipments. These customers generate a substantial majority of our revenue. The introduction
of competing offerings with lower prices for consumers, fluctuations in prescription prices, changes in consumer purchasing
habits, including an increase in the use of mail-order prescriptions, changes in the regulatory landscape, and other factors could
result in changes to our contracts or a decline in our revenue, which may have an adverse effect on our business, financial
condition, and results of operations. Because we derive a vast majority of our revenue from customers who purchase
subscription-based prescription products, any material decline in the use of such offerings could have a pronounced impact on
our future revenue and results of operations, particularly if we are unable to expand our offerings overall.
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In the past we have, and in the future we may, actively employ social media and patient care center activities
as part of our marketing strategy, which could give rise to regulatory violations, liability, breaches of data security, or
reputational damage.

Despite our efforts to monitor evolving social media communication guidelines and comply with applicable laws and
regulations, there is risk that the use of social media by us, our employees or our customers to communicate about our products
or business may cause us to be found in violation of applicable requirements, including requirements of regulatory bodies such
as the FDA and the Federal Trade Commission. For example, adverse events, product complaints, off-label usage by physicians,
unapproved marketing, or other unintended messages could require an active response from us, which may not be completed
in a timely manner and could result in regulatory action by a governing body. In addition, our employees may knowingly or
inadvertently make use of social media in ways that may not comply with our social media policy or other legal or contractual
requirements, which may give rise to liability, lead to the loss of trade secrets or other intellectual property, or result in public
exposure of personal information of our employees, clinical trial patients, customers, and others. Furthermore, negative posts
or comments about us or our products in social media could seriously damage our reputation, brand image, and goodwill.

Any significant interruptions in the operations of our patient care center could cause us to lose sales and disrupt
our ability to process orders and deliver our solutions in a timely manner.

We rely on our patient care center to sell our products, respond to customer service and technical support requests,
and process orders. Any significant interruption in the operation of these facilities, including an interruption caused by our
failure to successfully expand or upgrade our systems or to manage these expansions or upgrades, could reduce our ability to
receive and process orders and provide products and services, which could result in lost and cancelled sales and damage to our
brand and reputation.

As we grow, we will need more capacity from our existing patient care center. If our patient care center operators do
not convert inquiries into sales at expected rates, our ability to generate revenue could be impaired. Training and retaining
qualified patient care center operators is challenging, and if we do not adequately train our patient care center personnel, they
may convert inquiries into sales at an acceptable rate.

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

Our services involve the storage and transmission of customers’ and our vendors’ proprietary information, sensitive
or confidential data, including valuable intellectual property and personal information of employees, consumers, customers,
and others, as well as the personal information (including health information and other sensitive information as defined under
applicable laws) of our customers. Because of the extreme sensitivity of the information we store and transmit, the security
features of our computer, network, and communications systems infrastructure are critical to the success of our business. A
breach or failure of our security measures could result from a variety of circumstances and events, including third-party action,
employee negligence or error, malfeasance, computer viruses, cyber-attacks by computer hackers, failures during the process
of upgrading or replacing software and databases, power outages, hardware failures, telecommunication failures, user errors,
or catastrophic events. Information security risks have generally increased in recent years because of the proliferation of new
technologies and the increased sophistication and activities of perpetrators of cyber-attacks. We also utilize Al to provide
services, and this technology may be susceptible to cybersecurity threats.

As cyber threats continue to evolve, we may be required to expend additional resources to further enhance our
information security measures and/or to investigate and remediate any information security vulnerabilities. If our security
measures fail or are breached, it could result in unauthorized persons accessing sensitive consumer or partner data (including
personal information), a loss of or damage to our data, an inability to access data sources, or process data or provide our services
to our customers. Such failures or breaches of our security measures, or our inability to effectively resolve such failures or
breaches in a timely manner, could severely damage our reputation, adversely affect customers, vendors, or investor confidence
in us, and reduce the demand for our services from existing and potential customers. In addition, we could face litigation,
damages for contract breach, monetary penalties, or regulatory actions for violation of applicable laws or regulations, and incur
significant costs for remedial measures to prevent future occurrences and mitigate past violations. Although we maintain
insurance covering certain security and privacy damages and claim expenses, we may not carry insurance or maintain coverage
sufficient to compensate for all liability and in any event, insurance coverage would not address the reputational damage that
could result from a security incident.
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We may experience cyber-security and other breach incidents that remain undetected for an extended period. Because
techniques used to obtain unauthorized access or to sabotage systems change frequently and generally are not recognized until
launched, we may be unable to anticipate these techniques or to implement adequate preventive measures. If an actual or
perceived breach of our security occurs, or if we are unable to effectively resolve such breaches in a timely manner, the market
perception of the effectiveness of our security measures could be harmed and we could lose sales, customers, and vendors
which could have a material adverse effect on our business, operations, and financial results.

Risks Related to Governmental Regulation

We may be subject to claims that we are engaged in the corporate practice of medicine or that our contractual
arrangements with our affiliated medical group constitutes unlawful fee splitting.

We have contracted with physician-owned professional corporations (“P.C.’s”) or professional associations (“P.A.’s”)
to facilitate the delivery of telehealth services to their patients. We have entered into a management services agreement with
our affiliated medical group pursuant to which we provide these P.C.’s and P.A.’s with a comprehensive set of non-clinical
management and administrative services. The affiliated medical group is solely responsible for practicing medicine and all
clinical decision-making and will pay us for our management services from the fees collected directly from patients or from
insurance sources. This relationship is subject to various state laws that prohibit fee splitting or the practice of medicine by lay
entities or persons. Corporate practice of medicine laws and enforcement varies by state. In some states, decisions and activities
such as contracting with third party payors, setting rates and the hiring and management of non-clinical personnel may implicate
the restrictions on the corporate practice of medicine.

In addition, corporate practice of medicine restrictions are subject to broad powers of interpretation and enforcement
by state regulators. Some of these requirements may apply to us even if we do not have a physical presence in a state, solely
because we provide management services to a provider licensed in the state or facilitate the provision of telehealth to a resident
of the state. State medical practice boards, other regulatory authorities, or other parties, including the physicians or other
providers in our affiliated medical group or with whom we otherwise contract, may assert that, despite these arrangements, we
are engaged in the corporate practice of medicine or that our contractual arrangements with our affiliated medical group
constitutes unlawful fee splitting. In this event, failure to comply could lead to adverse judicial or administrative action against
us and/or our affiliated providers, civil or criminal penalties, receipt of cease-and-desist orders from state regulators, loss of
provider licenses, the need to make changes to the terms of engagement with providers that interfere with our business and
other materially adverse consequences.

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

The U.S. healthcare industry is heavily regulated and closely scrutinized by federal, state and local governments.
Comprehensive statutes and regulations govern the manner in which we provide and bill for services and collect reimbursement
from governmental programs and private payors; our contractual relationships with LifeMD PC, other third-party providers,
vendors, and customers; our marketing activities; and other aspects of our operations.

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

Dealing with investigations can be time- and resource-consuming and can divert management’s attention from the
business. Any such investigation or settlement could increase our costs or otherwise have an adverse effect on our business. In
addition, because of the potential for large monetary exposure under the federal False Claims Act, which provides for treble
damages and penalties of $5,000 to $10,000 per false claim or statement, which is further adjusted for inflation, healthcare
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providers often resolve allegations without admissions of liability for significant and material amounts to avoid the uncertainty
of treble damages that may be awarded in litigation proceedings. Such settlements often contain additional compliance and
reporting requirements as part of a consent decree, settlement agreement, or corporate integrity agreement. Given the significant
size of actual and potential settlements, it is expected that the government will continue to devote substantial resources to
investigating healthcare providers’ compliance with the healthcare reimbursement rules and fraud and abuse laws. The laws,
regulations, and standards governing the provision of healthcare services may change significantly in the future. We cannot
assure you that any new or changed healthcare laws, regulations, or standards will not materially adversely affect our business.
We cannot assure you that a review of our business by judicial, law enforcement, regulatory, or accreditation authorities will
not result in a determination that could adversely affect our operations.

State legislative and regulatory changes specific to the area of telehealth law may present the LifeMD PC any
remaining third-party medical groups and independent physicians on our platform with additional requirements and
state compliance costs, which may create additional operational complexity and increase costs.

LifeMD PC’s third-party medical groups’, and independent physicians’ ability to provide telehealth services to
patients in a particular jurisdiction is dependent upon the laws that govern the provision of remote care, the practice of medicine,
and healthcare delivery in general in that jurisdiction. Laws and regulations governing the provision of telehealth services are
evolving at a rapid pace and are subject to changing political, regulatory, and other influences. Some states’ regulatory agencies
or medical boards may have established rules or interpreted existing rules in a manner that limits or restricts providers’ ability
to provide telehealth services or for physicians to supervise nurse practitioners and physician assistants remotely. Additionally,
there may be limitations placed on the modality through which telehealth services are delivered. For example, some states
specifically require synchronous (or “live”’) communications and restrict or exclude the use of asynchronous telehealth
modalities, which is also known as “store-and-forward” telehealth. However, other states do not distinguish between
synchronous and asynchronous telehealth services. Because this is a developing area of law and regulation, we continually
monitor compliance in every jurisdiction in which we operate. However, we cannot be assured that third-party medical groups’,
or independent providers’ activities and arrangements, if challenged, will be found to be in compliance with the law or that a
new or existing law will not be implemented, enforced, or changed in a manner that is unfavorable to our business model. We
cannot predict the regulatory landscape for those jurisdictions in which we operate and any significant changes in law, policies,
or standards, or the interpretation or enforcement thereof, could occur with little or no notice. The majority of the consultations
provided through our platform are asynchronous consultations for customers located in jurisdictions that permit the use of
asynchronous telehealth. If there is a change in laws or regulations related to our business, or the interpretation or enforcement
thereof, that adversely affects our structure or operations, including greater restrictions on the use of asynchronous telehealth
or remote supervision of nurse practitioners or physician assistants, it could have a material adverse effect on our business,
financial condition, and results of operations.

Changes in public policy that mandate or enhance healthcare coverage could have a material adverse effect on
our business, operations, and/or results of operations.

Our mission is to make healthcare accessible, affordable, and convenient for everyone. It is reasonably possible that
our business operations and results of operations could be materially adversely affected by public policy changes at the federal,
state, or local level, which include mandatory or enhanced healthcare coverage. Such changes may present us with new
marketing and other challenges, which may, for example, cause use of our products and services to decrease or make doing
business in particular states less attractive. If we fail to adequately respond to such changes, including by implementing
effective operational and strategic initiatives, or do not do so as effectively as our competitors, our business, operations, and
results of operations may be materially adversely affected.

We cannot predict the enactment or content of new legislation and regulations or changes to existing laws or
regulations or their enforcement, interpretation or application, or the effect they will have on our business or results of
operations, which could be materially adverse. Even if we could predict such matters, we may not be able to reduce or eliminate
the potential adverse impact of public policy changes that could fundamentally change the dynamics of our industry.

Changes in insurance and healthcare laws, as well as the potential for further healthcare reform legislation and
regulation, have created uncertainty in the healthcare industry and could materially affect our business, financial
condition, and result of operations.

The Patient Protection and Affordable Care Act as amended by the Health Care and Education Reconciliation Act,
each enacted in March 2010, generally known as the “Affordable Care Act,” significantly expanded health insurance coverage
to uninsured Americans and changed the way healthcare is financed by both governmental and private payers. Over the past
several years, various laws and regulations lengthened the enrollment period, expanded income eligibility, and provided
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enhanced premium tax credits to eligible individuals purchasing Affordable Care Act coverage through state and federal health
insurance marketplaces - all of which led to higher enrollment numbers. Certain of these provisions expired at the end of 2025,
resulting in significant increases in health insurance premiums. Such increases have led to decreases in enrollment and
insurance coverage, and are expected to cause a corresponding rise in the uninsured or a shift of individuals from commercial
coverage to government program coverage or other more limited coverage alternatives beginning in 2026. As such, we may
experience decreased patient volumes, reduced revenues and an increase in uncompensated care, which would adversely affect
our results of operations and cash flows.

The products we sell and our third-party suppliers are subject to FDA regulations and other state and local
requirements, and if we or our third party suppliers fail to comply with federal, state, and local requirements, we may
face enforcement actions.

The products available through our platform, and the third-party suppliers and manufacturers of these products, are
subject to extensive regulation by the FDA and state and local authorities, including pharmaceuticals, OTC drugs, OTC devices,
cosmetics, and dietary supplements. These authorities can enforce regulations related to methods and documentation of the
testing, production, compounding, control, quality assurance, labelling, packaging, sterilization, storage, and shipping of
products. Government regulations specific to pharmaceuticals are wide ranging and govern, among other things: the ability to
bring a pharmaceutical to market, the conditions under which it can be sold, the conditions under which it must be
manufactured, and permissible claims that may be made for such product. With the FDA declaring GLP-1 shortages resolved,
telehealth firms relying on compounded semaglutide or tirzepatide face “mass-marketed” drug enforcement. Furthermore, the
FDA and FTC are increasingly issuing warning letters for “false and misleading” claims that compounded drugs are “identical”
to branded versions. Failure to meet—or significant changes to—any federal, state, or local requirements attendant to the sales
and marketing of a regulated product could result in enforcement actions, impede our ability to provide access to affected
products, and have a material adverse effect on our business, financial condition and results of operations.

In addition, the Trump administration issued an executive order on February 11, 2025, called “Implementing the
President’s ‘Department of Government Efficiency’ Workforce Optimization Initiative.” This Workforce Optimization
Initiative significantly reduced the size of the federal government workforce, including FDA workforce. This initiative has
resulted in fewer FDA staff available to review and approve new drug products. It is possible that the Workforce Optimization
Initiative could significantly lengthen the time it takes to obtain FDA approval of a new medical device or drug product, which
could inhibit our ability to offer access to new products.

We may be subject to fines, penalties, and injunctions if we are determined to be promoting the use of products
for unapproved uses.

Certain of the products available through our platform require approval by the FDA and are subject to the limitations
placed by FDA on the approved uses in the product prescribing information. While providers are legally permitted to prescribe
medications for off-label uses, and although we believe our product promotion is conducted in material compliance with FDA
and other regulations, if the FDA determines that our product promotion constitutes promotion of an unapproved use of an
approved product or of an unapproved product, the FDA could request that we modify our product promotion or subject us to
regulatory and/or legal enforcement actions, including the issuance of a warning letter, injunction, seizure, civil fine, and
criminal penalties. It is also possible that other federal, state, or foreign enforcement authorities might take action if they
consider the product promotion to constitute promotion of an unapproved use of an approved product or of an unapproved
product, which could result in significant fines or penalties under other statutes, such as laws prohibiting false claims for
reimbursement.

The information that we provide to healthcare providers, customers, and our partners could be inaccurate or
incomplete, which could harm our business, financial condition, and results of operations.

We collect and transmit healthcare-related information to and from our customers, providers, and partner pharmacies
in connection with the telehealth consultations conducted by the providers and prescription medication fulfillment by our
partner pharmacies, and these efforts may be assisted by Al applications in certain instances. If the data that we provide to our
customers, providers, or partner pharmacies are incorrect or incomplete or if we make mistakes in the capture or input of these
data, our reputation may suffer and we could be subject to claims of liability for resulting damages. While we maintain
insurance coverage, this coverage may prove to be inadequate or could cease to be available to us on acceptable terms, if at all.
Even unsuccessful claims could result in substantial costs and the diversion of management resources. A claim brought against
us that is uninsured or under-insured could harm our business, financial condition, and results of operations.
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Our use, disclosure, and other processing of personally identifiable information, including health information,
is subject to federal, state, and foreign privacy and security regulations, and our failure to comply with those regulations
or to adequately secure the information we hold could result in significant liability or reputational harm and, in turn, a
material adverse effect on our customers, providers, and revenue.

Numerous state and federal laws and regulations govern the collection, dissemination, use, privacy, confidentiality,
security, availability, integrity, and other processing of health information and other types of personal data or personally
identifiable information (“PII”’), including without limitation the California Confidentiality of Medical Information Act and
Washington State’s MHMDA. These laws and regulations in many cases are more restrictive than, and may not be pre-empted
by, HIPAA and its implementing rules. These laws and regulations are often uncertain, contradictory, and subject to changed
or differing interpretations, and we expect new laws, rules and regulations regarding privacy, data protection, and information
security to be proposed and enacted in the future. This complex, dynamic legal landscape regarding privacy, data protection,
information security and Al creates significant compliance issues for us, the LifeMD PC and the providers and potentially
exposes us to additional expense, adverse publicity, and liability. While we have implemented data privacy and security
measures in an effort to comply with applicable laws and regulations relating to privacy and data protection, some health
information and other PII or confidential information is transmitted to us by third parties, who may not implement adequate
security and privacy measures, and it is possible that laws, rules, and regulations relating to privacy, data protection, or
information security may be interpreted and applied in a manner that is inconsistent with our practices or those of third parties
who transmit health information and other PII or confidential information to us. If we or these third parties are found to have
violated such laws, rules or regulations, it could result in government-imposed fines, orders requiring that we or these third
parties change our or their practices, or criminal charges, which could adversely affect our business. Complying with these
various laws and regulations could cause us to incur substantial costs or require us to change our business practices, systems,
and compliance procedures in a manner adverse to our business.

We also publish statements to our customers through our privacy policy consent to telehealth, and terms and
conditions, that describe how we handle health information or other PII. If federal or state regulatory authorities or private
litigants consider any portion of these statements to be untrue, we may be subject to claims of deceptive practices. Similarly,
the failure to adequately secure personal information may be deemed an unfair trade practice under state and federal consumer
protection laws and may violate consumer privacy laws. In each case, violations of these laws could lead to significant liabilities
and consequences, including, without limitation, costs of responding to investigations, defending against litigation, settling
claims, and complying with regulatory or court orders. Any of the foregoing consequences could seriously harm our business
and our financial results. Furthermore, the costs of compliance with, and other burdens imposed by, the laws, regulations and
policies that are applicable to us may limit customers’ use and adoption of, and reduce the overall demand for, our platform.
Any of the foregoing consequences could have a material adverse impact on our business and our financial results.

Public scrutiny of internet privacy and security issues may result in increased regulation and different industry
standards, which could deter or prevent us from providing services to our customers, thereby harming our business.

The regulatory framework for privacy and security issues worldwide is evolving and is likely to remain in flux for the
foreseeable future, including the intersection of such issues with the integration of Al. Various government and consumer
agencies have also called for new regulation and changes in industry practices and multiple U.S. states have passed
comprehensive consumer privacy laws and consumer health privacy laws over the last three years. Practices regarding the
registration, collection, processing, storage, sharing, disclosure, use, and security of personal and other information by
companies offering an online service like our platform have recently come under increased public and regulatory scrutiny.

For example, the CCPA and other state consumer privacy laws require, among other things, covered companies to
provide certain disclosures to consumers and afford such consumers new abilities to opt-out or sharing of personal information
and limit the use of sensitive information, including health information. Similar legislation has been proposed or adopted in
other states. Furthermore, state consumer health data privacy laws including Washington State’s MHMDA creates new data
processing requirements specifically for consumer health data that is not subject to HIPAA, limiting how organizations may
use a wide range of consumers’ health-related data, and requiring changes to how impacted organizations obtain consent and
authorization to collect, process, and share such information. Aspects of the CCPA, the MHMDA, other comprehensive privacy
laws, consumer health data privacy laws, and regulations, as well as their enforcement, remain unclear, and we may be required
to modify our internal compliance and data-use practices in an effort to comply with them.

Our business, including our ability to operate and to expand internationally, could be adversely affected if legislation
or regulations are adopted, interpreted, or implemented in a manner that is inconsistent with our current business practices and
that require changes to these practices, the design of our websites, mobile applications, solutions, features, or our privacy
policies. In particular, the success of our business has been, and we expect will continue to be, driven by our ability to
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responsibly gather and use data from data subjects. Therefore, our business could be harmed by any significant change to
applicable laws, regulations, or industry standards or practices regarding the storage, use, or disclosure of data our customers
or providers share with us, or regarding the manner in which the express or implied consent of customers or providers for such
collection, analysis, and disclosure is obtained. Such changes may require us to modify our platform, possibly in a material
manner, and may limit our ability to develop new offerings, functionality, or features.

Our use of Al systems may be subject to emerging Al laws and regulations, and our failure to comply with
those laws and regulations could result in significant liability or reputational harm and, in turn, a material adverse
effect on our customers, providers, and revenue.

The regulatory framework for Al is evolving and is likely to remain in flux for the foreseeable future. Over 20 states
have passed or are considering laws applicable to the development or use of Al systems. The development and adoption of
these new laws may create significant compliance burdens or inhibit our ability to develop products and services that
incorporate Al or do so in a cost-effective manner. Our business, including our ability to operate and to expand internationally,
could be adversely affected if Al laws or regulations are adopted, interpreted, or implemented in a manner that is inconsistent
with our current business practices and that require changes to these practices, the design of our websites, mobile applications,
solutions, or other features. Our use of Al may also result in a risk of investigations or fines relating to noncompliance with
these laws or require us to modify our solution or require us to stop offering certain features, all of which could negatively
impact our acquisition of customers and revenue growth.

Existing laws and regulations, including competition and antitrust laws, may be interpreted in ways that would limit
our ability to use Al technologies for our business, or require us to change the way we use Al technologies in a manner that
negatively affects the performance of our business and the way in which we use Al technologies. We may need to expend
resources to adjust our operations 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 Al 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.

Additionally, public perception around the use of Al and Al enabled products and services remains highly volatile.
Negative perception or a lack of adoption of our Al-enabled products or services may impair our ability to capitalize on our
investments in Al, require us to modify our platform in a way that limits our ability to expand our platform or do so in a cost-
effective manner, or otherwise impair our reputation and future business prospects.

Risks Related to Intellectual Property and Litigation
Failure to protect or enforce our intellectual property rights could harm our business and results of operations.

Our intellectual property includes a combination of patent, copyright, service mark, trademark, and trade secret laws,
as well as confidentiality procedures and contractual restrictions, to establish and protect our proprietary rights, all of which
provide only limited protection. We cannot assure you that any patents will issue with respect to any currently pending patent
applications, in a manner that gives us the protection that we seek, if at all, or that any future patents issued to us will not be
challenged, invalidated, or circumvented. Our currently issued patents and any patents that we may issue in the future, with
respect to pending or future patent applications, may not provide sufficient broad protection or they may not prove to be
enforceable in actions against alleged infringers. Also, we cannot assure you that any future service mark registrations will be
issued with respect to pending or future applications or that any registered service marks will be enforceable or provide adequate
protection of our proprietary rights.

In addition, from time to time we make our technology and other intellectual property available to others under license
agreements, including open source license agreements and trademark licenses under agreements with our partners for the
purpose of co-branding or co-marketing our products or services. We endeavor to enter into agreements with our employees
and contractors and agreements with parties with whom we do business in order to limit access to and disclosure of our
proprietary information. We cannot be certain that the steps we have taken will prevent unauthorized use of our technology or
the reverse engineering of our technology. Moreover, others may independently develop technologies that are competitive to
ours or infringe our intellectual property.
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We strive to protect our intellectual property rights by relying on federal, state, and common law rights and other
rights provided under foreign laws. These laws are subject to change at any time and could further restrict our ability to protect
or enforce our intellectual property rights. In addition, the existing laws of certain foreign countries in which we operate may
not protect our intellectual property rights to the same extent as do the laws of the U.S. The enforcement of our intellectual
property rights also depends on our legal actions against these infringers being successful, but we cannot be sure these actions
will be successful, even when our rights have been infringed. Furthermore, effective patent, trademark, service mark, copyright,
and trade secret protection may not be available in every country in which our services are available over the Internet. We may,
over time, increase our investment in protecting innovations through investments in filings, registrations, or similar steps to
protect our intellectual property, and these processes are expensive and time-consuming.

We may be in the future subject to claims that we violated intellectual property rights of others, which are
extremely costly to defend and could require us to pay significant damages and limit our ability to operate.

Companies in our industry, and other intellectual property rights holders seeking to profit from royalties in connection
with grants of licenses, own large numbers of patents, copyrights, trademarks, and trade secrets and frequently enter into
litigation based on allegations of infringement or other violations of intellectual property rights. Our future success depends in
part on not infringing upon the intellectual property rights of others. We have in the past and may in the future receive notices
that claim we have misappropriated, infringed, or otherwise misused other parties’ intellectual property rights. We may be
unaware of the intellectual property rights of others that may cover some or all of our technology. 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 our technology.

Any intellectual property claim against us or parties indemnified by us, regardless of merit, could be time consuming
and expensive to settle or litigate and could divert our management’s attention and other resources. These claims also could
subject us to significant liability for damages and could result in our having to stop using technology, content, branding, or
business methods found to be in violation of another party’s rights. We might be required or may opt to seek a license for rights
to intellectual property held by others, which may not be available on commercially reasonable terms, or at all. Even if a license
is available, we could be required to pay significant royalties, which would increase our operating expenses. We may also be
required to develop alternative non-infringing technology, content, branding or business methods, which could require
significant effort and expense, be infeasible, or make us less competitive in the market. Such disputes could also disrupt our
business, which would adversely impact our customer satisfaction and ability to attract customers. Some of our competitors
may be able to sustain the costs of complex patent litigation more effectively than we can because they have substantially
greater resources. If we cannot license or develop technology, content, branding, or business methods for any allegedly
infringing aspect of our business, we may be unable to compete effectively. Additionally, we may be obligated to indemnify
our customers in connection with litigation and to obtain licenses or refund subscription fees, which could further exhaust our
resources. In the case of infringement or misappropriation caused by technology that we obtain from third parties, any
indemnification or other contractual protections we obtain from such third parties, if any, may be insufficient to cover the
liabilities we incur as a result of such infringement or misappropriation. Any of these results could harm our results of
operations.

We are subject to legal proceedings and litigation, which are costly to defend and could materially harm our
business and results of operations.

From time to time, we are party to lawsuits and legal proceedings in the normal course of business. These matters are
often expensive and disruptive to normal business operations. Active or potential risk factors include allegations, lawsuits, and
regulatory inquiries, audits, and investigations regarding securities law violations and other matters including, data privacy and
security, labor and employment, consumer protection, practice of medicine, and intellectual property infringement, including
claims related to or arising from privacy rights, patents, publicity rights, trademarks, copyrights, negligence, and other rights.
We and our officers and directors are defendants in litigation related to our public disclosures about our business and our
compliance with securities laws. Many virtual care sites, including our websites, have been subject to claims for using tracking
technologies in ways that improperly share sensitive patient data with third parties.

Litigation and regulatory proceedings, and particularly the healthcare regulatory and class action matters we could
face, may be protracted and expensive, and the results are difficult to predict. Certain of these matters may include speculative
claims for substantial or indeterminate amounts of damages and include claims for injunctive relief. Additionally, our litigation
costs could be significant. Adverse outcomes with respect to litigation or any of these legal proceedings may result in significant
settlement costs or judgments, penalties and fines, or require us to modify our solution or require us to stop offering certain
features, all of which could negatively impact our acquisition of customers and revenue growth. We may also become subject
to periodic audits, which could likely increase our regulatory compliance costs and may require us to change our business
practices, which could negatively impact our revenue growth. Managing legal proceedings, litigation and audits, even if we
achieve favorable outcomes, is time-consuming and diverts management’s attention from our business.
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The results of regulatory proceedings, litigation, claims, and audits cannot be predicted with certainty, and determining
reserves for pending litigation and other legal, regulatory, and audit matters requires significant judgment. There can be no
assurance that our expectations will prove correct, and even if these matters are resolved in our favor or without significant
cash settlements, these matters, and the time and resources necessary to litigate or resolve them, could harm our reputation,
business, financial condition and results of operations.

If we incur product liability claims, such claims could increase our costs; adversely affect our reputation,
business, and results of operations; and we may not be able to maintain or obtain insurance.

Our business involves LifeMD PC’s medical providers performing medical consultations and, if warranted,
prescribing medication to our customers. This activity, as well as the sale of other products on our platform, exposes us to the
risk of negligence and product liability claims.

Some of our products are designed for human consumption and use, and we face liability claims if the use of our
products is alleged to have resulted in injury or death claims that may be made by customers, third-party service providers, or
manufacturers of products and services we make available. To date, we have not (i) conducted any product recalls, (ii) received
any product liability claims from third parties, or (iii) received any reports from an end consumer of any adverse effect resulting
from our products. A product recall or liability claim against us could result in increased costs and could adversely affect our
reputation with our customers, which, in turn, could have an adverse effect on our business, financial condition, and results of
operations. While we do maintain product liability insurance coverage, this insurance is subject to deductibles and coverage
limitations, and we cannot be sure that we will be able to maintain insurance coverage at acceptable costs or in a sufficient
amount, that our insurer will not disclaim coverage as to a future claim or that a product liability claim would not otherwise
adversely affect our business, financial condition and results of operations. The cost of any product liability litigation or other
proceeding, even if resolved in our favor, could be substantial, could divert management attention, and may result in adverse
publicity or result in reduced acceptance of our platform and offerings. These liabilities could prevent or interfere with our
growth and expansion efforts. Uncertainties resulting from the initiation and continuation of product liability litigation or other
proceedings could have an adverse effect on our ability to compete in the marketplace.

We rely on data center providers, Internet infrastructure, bandwidth providers, third-party computer
hardware and software, other third parties and our own systems for providing services to our customers and vendors,
and any failure or interruption in the services provided by these third parties or our own systems could expose us to
litigation and negatively impact our relationships with customers, adversely affecting our brand and our business.

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

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

In addition, our ability to deliver our Internet-based services depends on the development and maintenance of the
infrastructure of the Internet by third parties. This includes maintenance of a reliable network backbone with the necessary
speed, data capacity, bandwidth capacity, and security. Our services are designed to operate without interruption in accordance
with our service level commitments. However, we have experienced and expect that we may experience future interruptions
and delays in services and availability from time to time. In the event of a catastrophic event with respect to one or more of our
systems, we may experience an extended period of system unavailability, which could negatively impact our relationship with
customers.
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We exercise limited control over third-party vendors, which increases our vulnerability to problems with technology
and information services they provide. Interruptions in our network access and services may in connection with third-party
technology and information services reduce our revenue, cause us to issue refunds to customers for prepaid and unused
subscription services, subject us to potential liability, or adversely affect client renewal rates. Although we maintain a security
and privacy damages insurance policy, the coverage under our policies may not be adequate to compensate us for all losses
that may occur related to the services provided by our third-party vendors. In addition, we may not be able to continue to obtain
adequate insurance coverage at an acceptable cost, if at all.

Risks Related to Our Financial Reporting, Results of Operations and Capital Requirements

Our results of operations, as well as our key metrics, may fluctuate on a quarterly and annual basis, which may
result in us failing to meet the expectations of industry and securities analysts or our investors.

Our results of operations have in the past and could in the future vary significantly from quarter-to-quarter and year-
to-year and may fail to match the expectations of securities analysts because of a variety of factors, many of which are outside
of our control and, as a result, should not be relied upon as an indicator of future performance. As a result, we may not be able
to accurately forecast our results of operations and growth rate. Any of these events, and risk factors discussed in this Annual
Report, could cause the market price of our common stock to fluctuate.

The impact of one or more of the foregoing and other factors may cause our results of operations to vary significantly.
As such, we believe that quarter-to-quarter comparisons of our results of operations may not be meaningful and should not be
relied upon as an indication of future performance.

Our existing leverage could adversely affect our ability to raise additional capital to fund our operations, limit
our ability to react to changes in the economy or our industry, expose us to interest rate risk to the extent of our variable
rate debt and prevent us from meeting our obligations.

As of December 31, 2025, the Company had total liabilities of $47.3 million. As of December 31, 2025, we had
availability of $44.6 million under the ATM Sales Agreement (as defined below). We and our subsidiaries have the ability to
incur additional indebtedness in the future, subject to the restrictions contained in our credit facilities and the indentures
governing our outstanding notes. If new indebtedness is added to our current debt levels, interest rates and the related risks that
we now face could intensify. Our ability to make scheduled payments on or to refinance our debt obligations depends on our
financial condition and operating performance, which are subject to prevailing economic and competitive conditions, and to
certain financial, business and other factors beyond our control. We cannot assure you we will maintain a level of cash flows
from operating activities sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness.

We have identified material weaknesses in our internal control over financial reporting.

The rules and regulations of the SEC require, among other things, that we evaluate the effectiveness of our internal
control over financial reporting and disclosure controls and procedures. Additionally, our independent registered public
accounting firm is required to audit the effectiveness of our internal control over financial reporting as of December 31, 2025.
Our management and our independent registered public accounting firm concluded that our internal control over financial
reporting is not effective as of December 31, 2025 because of material weaknesses. See Part II, Item 9A., “Controls and
Procedures”. We are focused on remediating our material weaknesses. Remediating the material weaknesses will require that
we incur substantial expenses and expect to expend significant management efforts. Moreover, if we are not able to remediate
our material weaknesses in internal control over financial reporting, the market price of our stock could decline, and we could
be subject to sanctions or investigations by the SEC or other regulatory authorities, which would require additional financial
and management resources. It could adversely affect our ability to report our financial condition and results of operations in a
timely and accurate manner, which could negatively affect investor confidence in our company, and, as a result, the value of
our common stock could be adversely affected.

Risks Related to Investments in our Securities

There can be no assurance that we can continue to pay dividends on our preferred stock. We currently do not
intend to pay dividends on our common stock. As a result, your only opportunity to achieve a return on your investment
is if the price of our common stock appreciates.

The declaration, amount and timing of dividends on our securities are subject to capital availability and determinations
by our Board of Directors that cash dividends are in the best interest of our stockholders and are in compliance with all
respective laws and our agreements applicable to the declaration and payment of cash dividends. Our ability to pay dividends
will depend upon, among other factors, our cash flows from operations, our available capital and potential future capital
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requirements for strategic transactions, including acquisitions, debt service requirements, share repurchases and investing in
our existing markets as well as our results of operations, financial condition and other factors beyond our control that our Board
of Directors may deem relevant. A reduction in or suspension or elimination of our dividend payments could have a negative
effect on our stock price.

We pay cumulative cash dividends on the Series A Preferred Stock, when and as declared by our Board of Directors.
If we do not pay dividends on any outstanding shares of Series A Preferred Stock for six or more quarterly dividend periods
(whether or not declared or consecutive), holders of Series A Preferred Stock will be entitled to elect two additional directors
to our Board of Directors to serve until all unpaid dividends have been fully paid or declared and set apart for payment. We
currently do not expect to declare or pay dividends on our common stock. In addition, in the future we may enter into agreements
that prohibit or restrict our ability to declare or pay dividends on our common stock. As a result, your only opportunity to
achieve a return on your investment will be if the market price of our common stock appreciates and you sell your shares at a
profit.

Your ownership interest may be diluted by the future issuance of additional shares of our common stock or
preferred stock.

We are in a capital intensive business and we may not have sufficient funds to finance the growth of our business or
to support our projected capital expenditures. As a result, we will require additional funds from future equity or debt financings,
including sales of preferred shares or convertible debt, to complete the development of new projects and pay the general and
administrative costs of our business. We may in the future issue our previously authorized and unissued securities, resulting in
the dilution of the ownership interests of holders of our common stock and preferred stock. We are currently authorized to issue
100,000,000 shares of common stock and 5,000,000 shares of preferred stock. Additionally, the Board of Directors may
subsequently approve increases in authorized common stock and preferred stock. The potential issuance of such additional
shares of common or preferred stock or convertible debt may create downward pressure on the trading price of our already
outstanding common stock and preferred stock. We may also issue additional shares of common stock or other securities that
are convertible into or exercisable for common stock in future public offerings or private placements for capital raising purposes
or for other business purposes. The future issuance of a substantial number of common shares or preferred shares, or the
perception that such issuance could occur, could adversely affect the prevailing market price of our already outstanding
common stock and preferred stock. A decline in the price of our common shares or preferred shares could make it more difficult
to raise funds through future offerings of our preferred shares, common shares or securities convertible into common shares.

We have significant numbers of warrants and stock options outstanding, and incentive awards outstanding under our
Third Amended and Restated 2020 Equity and Incentive Plan. To the extent that any of the outstanding warrants and options
described above are exercised, dilution, to the interests of our stockholders may occur. For the life of such warrants and options,
the holders will have the opportunity to profit from a rise in the price of the common stock with a resulting dilution in the
interest of the other holders of common stock. The existence of such warrants and options may adversely affect the market
price of our common stock and the terms on which we can obtain additional financing, and the holders of such warrants and
options can be expected to exercise them at a time when we would, in all likelihood, be able to obtain additional capital by an
offering of our unissued capital stock on terms more favorable to us than those provided by such warrants and options.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 1C. CYBERSECURITY

In the ordinary course of our business, we receive, process, use, store, and share digitally large amounts of data,
including user data as well as confidential, sensitive, proprietary, and personal information. Maintaining the integrity and
availability of our information technology systems and this information, as well as appropriate limitations on access and
confidentiality of such information, is important to our operations and business strategy. To this end, we have implemented a
program designed to assess, identify, and manage risks from potential unauthorized occurrences on or through our information
technology systems that may result in adverse effects on the confidentiality, integrity, and availability of these systems and the
data residing in them.
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The program is managed and monitored by a dedicated security team, which is led by our Vice President of
Information Security. It is structured around key domains of cybersecurity risk, which include, but are not limited to, proactive
threat and vulnerability management, employee security training and awareness, access control and identity management, data
protection and encryption, and incident response planning. This comprehensive approach includes mechanisms, controls,
technologies, systems, policies and other processes designed to prevent or mitigate data loss, theft, misuse, or other security
incidents or vulnerabilities affecting the systems and data residing in them. Cybersecurity incidents are escalated to
management when they meet pre-defined severity and impact criteria and to the Board of Directors for major events. Mitigation
and remediation are monitored by tracking progress, providing regular updates, and measuring key metrics. The Company
maintains a comprehensive set of cybersecurity policies and procedures, which are periodically reviewed and refined as part of
our continuous improvement and governance framework.

Our Vice President of Information Security, who reports directly to the Chief Technology Officer and has over 20
years of experience working in information technology and information security, including more than four years at the
Company, together with our Compliance Team, are responsible for assessing and managing cybersecurity risks. We consider
cybersecurity, along with other significant risks that we face, within our overall enterprise risk management framework. In the
last fiscal year, we have not identified any prior cybersecurity incidents that have materially affected us or is reasonably likely
to do so, but we face certain ongoing risks from cybersecurity threats that, if realized, are reasonably likely to materially affect
us. Additional information on cybersecurity risks we face is discussed in Part I, Item 1A, “Risk Factors,” under the heading
“Risks Related to Our Business and Industry.”

The Board of Directors has oversight for the most significant risks facing us and for our processes to identify,
prioritize, assess, manage, and mitigate those risks. The Board of Directors receives regular updates on cybersecurity and
information technology matters and related risk exposures from members of the senior leadership team.

ITEM 2. PROPERTIES

The Company leases office space domestically under operating leases including: (1) the Company’s headquarters in
New York, New York for which the lease expires in 2028, (2) a marketing and sales center in Huntington Beach, California
for which the lease expires in 2027, (3) a patient care center in Greenville, South Carolina for which the lease expires in 2032,
with an additional five year option to extend, for which the Company expects to utilize, and (4) a warchouse and pharmacy
operations center in Lancaster, Pennsylvania for which the lease expires in 2029, with an additional five year option to extend,
for which the Company expects to utilize.

Leased premises range from approximately 1,000 to 23,000 square feet with monthly rents ranging from
approximately $1,800 per month to approximately $60,000 per month.

We believe that our existing facilities are adequate for current and presently foreseeable operations. In general, our
properties are well maintained and are being utilized for their intended purposes. Additional space may be required as we
expand our business activities. We do not foresee any significant difficulties in obtaining additional facilities if deemed
necessary.

ITEM 3. LEGAL PROCEEDINGS

We may become involved in various lawsuits and legal proceedings arising in the ordinary course of business.
Litigation is subject to inherent uncertainties and an adverse result in these or other matters may arise from time to time that
may have an adverse effect on our business, financial condition or operating results. Future litigation may be necessary to
defend ourselves and our customers by determining the scope, enforceability and validity of third-party proprietary rights or to
establish our proprietary rights. For additional information on pending legal proceedings see Note 12—Commitments and
Contingencies to our consolidated financial statements included in this report.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS, AND
ISSUER PURCHASES OF EQUITY SECURITIES

Market Information
The common shares of LifeMD are traded on the Nasdaq Global Market under the symbol to “LFMD”.
Approximate Number of Equity Security Holders

As of March 9, 2026, there were approximately 318 holders of record of our common stock, and the last reported sale
price of our common stock on the Nasdaq Global Market on March 9, 2026 was $3.12. A significant number of shares of our
common stock are held in either nominee name or street name brokerage accounts, and consequently, we are unable to
determine the total number of beneficial owners of our stock.

Dividend Policy

We have not paid and do not expect to declare or pay any cash dividends on our common stock in the foreseeable
future. We currently expect to retain all future earnings for use in the operation and expansion of our business. The declaration
and payment of any cash dividends in the future will be determined by our Board of Directors, in its discretion, and will depend
on a number of factors, including our earnings, capital requirements, overall financial condition, and contractual restrictions, if
any.

Recent Sales of Unregistered Securities

The following disclosures set forth certain information with respect to all securities sold by the Company without
registration under the Securities Act other than any sales that were already disclosed under a Current Report on Form 8-K or a
Quarterly report on Form 10-Q during the year ended December 31, 2025:

On September 30, 2025, the Company issued 100,000 shares of common stock for the exercise of a warrant, at an
exercise price of $4.65 per share, to a former director, Bertrand Velge.

The above transaction did not involve any underwriters, underwriting discounts or commissions, or any public
offering. The Company relied upon the exemption from the registration requirements of the Securities Act by virtue of Section
4(a)(2) thereof and/or Regulation D promulgated by the SEC under the Securities Act.

ITEM 6. RESERVED

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations is intended
to provide information necessary to understand our audited consolidated financial statements for the period ended December
31, 2025 and highlight certain other information which, in the opinion of management, will enhance a reader’s understanding
of our financial condition, changes in financial condition and results of operations. In particular, the discussion is intended to
provide an analysis of significant trends and material changes in our financial position and the operating results of our business
during the fiscal year ended December 31, 2025, as compared to the fiscal year ended December 31, 2024. This discussion
should be read in conjunction with our consolidated financial statements for the two-year period ended December 31, 2025 and
related notes included elsewhere in this Annual Report on Form 10-K. These historical financial statements may not be
indicative of our future performance. This Management’s Discussion and Analysis of Financial Condition and Results of
Operations contains numerous forward-looking statements, all of which are based on our current expectations and could be
affected by the uncertainties and risks described throughout this filing, particularly in “Item 1A. Risk Factors.”

Overview

We are a direct-to-patient telehealth company providing a high-quality, cost-effective, and convenient way to access
comprehensive, virtual and in-home healthcare. We believe the traditional model of visiting a doctor’s office, traveling to a
retail pharmacy, and returning for follow-up care or prescription refills is complex, inefficient, and costly, which discourages
many individuals from seeking much-needed medical care. LifeMD is improving the delivery of the healthcare experience
through telehealth with our proprietary technology platform, affiliated and dedicated provider network, broad and expanding
treatment capabilities, and the unique ability to nurture patient relationships.
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The LifeMD telehealth platform integrates best-in-class capabilities including a 50-state medical group, a nationwide
pharmacy network, a wholly-owned affiliated commercial pharmacy, nationwide laboratory and diagnostic testing capabilities,
a fully integrated electronic medical records (“EMR”) system and a patient care and service call center. These capabilities are
integrated by an industry-leading, proprietary telehealth technology that supports a broad range of primary care, chronic disease
and lifestyle healthcare needs. Currently, LifeMD treats approximately 328,000 active patient subscribers across a range of
their medical needs including primary care, men’s sexual health, weight management, sleep, hair loss and hormonal therapy
by providing telehealth clinical services and prescription and over-the-counter (“OTC”) treatments, as medically appropriate.
Our virtual primary care services are primarily offered on a subscription basis. Since inception, we have helped more than
1,387,000 customers and patients by providing them with greater access to high quality, convenient, and affordable care.

Our mission is to empower people to live healthier lives by increasing access to high-quality and affordable virtual
and in-home healthcare. We believe our success has been, and will continue to be, attributable to an amazing patient experience,
made possible by attracting and retaining the highest-quality providers in the country, and our vertically integrated care
platform. As we continue to pursue long-term growth, we plan to continue to introduce new telehealth product and service
offerings that complement our already expansive treatment areas.

In June 2024, the Company launched the acceptance of private health insurance for its virtual primary care services,
including weight management for medically qualified patients. Initially available in select states, the Company plans to continue
enrollments with private payors to facilitate access to medically necessary services, ultimately having broad coverage options
across all 50 states. In April 2025, the Company expanded acceptance of insurance to Medicare beneficiaries for qualifying
care. Initially available to more than 21 million Medicare Part B beneficiaries in 26 states, the Company has continued investing
in its Medicare Part B offering and now has the infrastructure in place to deliver qualifying services to Medicare Part B
beneficiaries across 49 states. The One Big Beautiful Bill Act (the “OBBBA”), which was signed in July 2025, permanently
extends the safe harbor for high-deductible health plans to cover telehealth services before the deductible is met, effective for
plan years starting on or after January 1, 2025. This ensures employees with health savings accounts can access, and employers
can offer, pre-deductible virtual care without losing tax-advantaged status.

Developments in 2025
Key developments in our business during 2025 are described below:
Discontinued Operations

On November 4, 2025, we sold our majority ownership interest in WorkSimpli to Lion Buyer, LLC. This transaction
represents a key milestone in the Company’s strategic transformation, further positioning the Company as a pure-play
healthcare company exclusively focused on expanding its virtual care and pharmacy offerings. WorkSimpli is classified as
discontinued operations for all periods presented in these consolidated financial statements included in this Annual Report on
Form 10-K. The Company recorded a gain on sale of discontinued operations, net of tax, of $21.3 million which is included in
net income from discontinued operations in the consolidated statement of operations for the year ended December 31, 2025.
See Note 4—Discontinued Operations to our consolidated financial statements included in this report.

Optimal Human Health MD (“OHHMD” Acquisition)

On April 24, 2025, the Company closed on the OHHMD Asset Purchase Agreement (the “OHHMD APA”) with
OHHMD, PLLC, a North Carolina professional limited liability company, Doug Lucas, DO, the sole member of OHHMD, and
the Company’s affiliate LifeMD Southern Patient Medical Care, P.C., a Florida professional corporation (the “PC Purchaser”),
whereby the Company and the PC Purchaser acquired certain intangible assets of OHHMD, a nationwide virtual care provider
focused on women’s health and hormone replacement therapies. The acquisition marked the launch of the Company’s official
entry into the women’s health market and establishes a scalable clinical foundation for a comprehensive virtual health program
under the LifeMD brand, focused on hormone health, bone density, metabolism, and long-term wellness.
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Results of Operations

Comparison of the Year Ended December 31, 2025 to the Year Ended December 31, 2024

Our financial results for the year ended December 31, 2025 are summarized as follows in comparison to the year

ended December 31, 2024:

December 31, 2025 December 31, 2024
b % of Sales 3 % of Sales

Telehealth revenue, net ...........ccoevveevveeeecveceeenen. 194,055,198 100.00% 154,824,075 100.00%
Cost of telehealth revenue.... 27,714,808 14.28% 21,440,799 13.85%
GTOSS PIOFIL .ot 166,340,390 85.72% 133,383,276 86.15%
Selling and marketing eXpenses ...........c.ccceeevenene 86,074,473 44.34% 70,102,961 45.28%
General and administrative expenses 57,937,023 29.86% 57,947,932 37.43%
CUStOMET SETVICE EXPENSES ..vovverrenriareareerreraereeneens 11,579,636 5.97% 10,217,654 6.60%
Other operating eXpenses ........ccoceeveeveeeererererenne 11,073,155 5.71% 8,659,712 5.59%
Development costs 7,345,797 3.79% 6,857,005 4.43%

Total EXPENSES ...eevvereereeeiieieieeiietieieie e 174,010,084 89.67% 153,785,264 99.33%
Operating loss from continuing operations............ (7,669,694) (3.95)% (20,401,988) (13.18)%
Interest eXpense, Net........cceveeeerienveereeieierienieneens (1,360,967) (0.70)% (2,175,405) (1.40)%
Loss on debt extinguishment (1,155,851) (0.60)% - -%
Loss from continuing operations before income
TAXES ©veveereeriereierieteete et eteeteereereea et e reere e st eseseeae e (10,186,512) (5.25)% (22,577,393) (14.58)%
Income taX Provision...........cecvevuerveereeierieneneeneens (45,721) (0.02)% (598,000) (0.39)%
Net loss from continuing operations (10,232,233) 5.27% (23,175,393) (14.97)%
Net income from discontinued operations ............ 25,852,024 13.32% 2,315,252 1.50%
Net income (10SS) c.vveevereeverieieiinieieieeieeeieeieeeie e 15,619,791 8.05% (20,860,141) (13.47)%

Net income attributable to non-controlling

interest of discontinued operations ................... 1,265,685 0.65% 548,875 0.36%
Net income (loss) attributable to LifeMD, Inc...... 14,354,106 7.40% (21,409,016) (13.83)%
Preferred stock dividends.........cccooeeieieienenienenne (3,106,250) (1.60)% (3,106,250) (2.00)%
Net income (loss) attributable to common
StOCKNOLAETS ..o $ 11,247,856 5.80% $ (24,515,266) (15.83)%

Telehealth revenue, net. Telehealth revenues for the year ended December 31, 2025 were approximately $194.1
million, an increase of 25% compared to approximately $154.8 million for the year ended December 31, 2024. The increase in
telehealth revenues was attributable to an increase in online sales demand primarily related to telehealth subscription revenue
which experienced an increase of approximately $45.6 million during the year ended December 31, 2025 compared to the year
ended December 31, 2024.

Cost of telehealth revenue. Cost of telehealth revenues, which primarily include product costs, pharmacy fulfilment
costs, physician consult fees, and shipping costs directly attributable to our prescription and OTC products increased by
approximately 29% to approximately $27.7 million for the year ended December 31, 2025 compared to approximately $21.4
million for the year ended December 31, 2024. The cost of telehealth revenue increase was due to increased telehealth sales
volume during the year ended December 31, 2025 when compared to the year ended December 31, 2024. Telehealth costs
stayed consistent at 14% of associated telehealth revenues during both the year ended December 31, 2025 and 2024.

Gross profit. Gross profit increased by approximately 25% to approximately $166.3 million for the year ended
December 31, 2025 compared to approximately $133.4 million for the year ended December 31, 2024. Gross profit as a
percentage of revenues stayed consistent at 86% for both the year ended December 31, 2025 and 2024.

Total expenses. Operating expenses for the year ended December 31, 2025 were approximately $174.0 million, as
compared to approximately $153.8 million for the year ended December 31, 2024. This represents an increase of 13%, or $20.2
million. The increase is primarily attributable to:

(i) Selling and marketing expenses: This mainly consists of online marketing and advertising expenses. During the year ended
December 31, 2025, the Company had an increase of approximately $16.0 million, or 23%, in selling and marketing costs
resulting from additional sales and marketing initiatives to drive the current period’s sales growth primarily for LifeMD
virtual primary care. This ramp up is expected to both increase and maintain sustained revenue growth in future years,
based on the Company’s recurring revenue subscription-based sales model.
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(i1) Customer service expenses: This consists of rent, insurance, payroll and benefit expenses related to the Company’s patient
care center in South Carolina. During the year ended December 31, 2025, the Company had an increase of approximately
$1.4 million, or 13%, primarily related to increases in infrastructure costs and compensation costs due to increased
headcount to support the Company’s growth.

(iii) Other operating expenses: This consists of rent and lease expense, insurance, office supplies and software subscriptions,
royalty expense and bank charges. During the year ended December 31, 2025, the Company had an increase of
approximately $2.4 million, or 28%, primarily related to increases in software subscriptions.

(iv) Development costs: This mainly relates to third-party technology services for developing and maintaining our online
platforms and information technology services for our online products. During the year ended December 31, 2025, the
Company had an increase of approximately $489 thousand, or 7%, primarily resulting from technology platform
improvements and amortization expenses.

These increases in operating expenses were partially offset by a decrease in general and administrative expenses. This
category mainly consists of stock-based compensation expense, merchant processing fees, payroll expenses for corporate
employees, taxes and licenses, amortization expense and legal and professional fees. During the year ended December 31,
2025, the Company had a decrease of approximately $11 thousand, or 0.02%, in general and administrative expenses. Decreases
in stock-based compensation expense of $1.7 million and taxes and licenses of $236 thousand were partially offset by increases
in legal and professional fees of $1.3 million and merchant processing fees of $490 thousand.

Interest expense, net. Interest expense, net consists of interest expense on the Avenue Facility (as defined below),
partially offset by interest income on the Company’s cash account balances for the year ended December 31, 2025 and interest
expense related to the Avenue Facility and notes payable, partially offset by interest income on the Company’s cash account
balances for the year ended December 31, 2024. Interest expense decreased by approximately $814 thousand during the year
ended December 31, 2025 as compared to the year ended December 31, 2024 primarily due to the extinguishment of the Avenue
Facility during the year ended December 31, 2025.

Loss on debt extinguishment. The Company recorded a $1.2 million loss on debt extinguishment related to the
repayment of the Avenue Facility during the year ended December 31, 2025 due to a prepayment penalty and various fees
associated with the Avenue Facility. There were no similar losses on debt extinguishment recorded during the year ended
December 31, 2024.

Working Capital (Deficit)

December 31, 2025 December 31, 2024
CUITENE @SSEES ...veevieveeureereereeseeseeteeteeteeteeseeseeseeseeseesseseeseessessesseseeseeseessensesesseeseensennens $ 51,831,465  $ 52,369,360
Current liabilities 41,573,365 67,400,168
Working capital (defiCit) .......ccevuirieiieieieierieseeieeee e $ 10,258,100  $ (15,030,808)

Working capital increased by approximately $25.3 million during the year ended December 31, 2025. Current assets
decreased by approximately $538 thousand, which was primarily attributable to a decrease of $3.4 million related to the
Company’s current assets of discontinued operations that were sold on November 4, 2025 and a decrease in accounts receivable
of $1.2 million, partially offset by an increase in cash of approximately $4.1 million. Current liabilities decreased by
approximately $25.8 million, which was primarily attributable to a decrease of $8.9 million related to the Company’s current
liabilities of discontinued operations that were sold on November 4, 2025, a decrease in the current portion of long-term debt
of $8.4 million, a decrease in deferred revenue of approximately $6.3 million, and a net decrease in accounts payable and
accrued expenses of $2.5 million.

Liquidity and Capital Resources

Year Ended December 31,
2025 2024
Net cash provided by Operating activities ...........ecueruerueriereeierierieneeeeeeeeseesieeeeeneeneas $ 8,280,175 $ 17,513,190
Net cash provided by (used in) investing aCtiVities........cocerveererieieenieerieee e 6,908,231 (11,536,318)
Net cash used in fiNaNCING ACHIVILIES .....veuvevievierieiieieie ettt (13,407,012) (4,118,673)
Net INCrease 1M CASN........coiiiiiii ettt ettt teeeaee e 1,781,394 1,858,199
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Net cash provided by operating activities was approximately $8.3 million for the year ended December 31, 2025, as
compared with approximately $17.5 million for the year ended December 31, 2024. Significant factors contributing to net cash
provided by operating activities during the year ended December 31, 2025, include: (1) $10.5 million in non-cash stock-based
compensation charges, (2) $7.5 million in non-cash depreciation and amortization, (3) net cash provided by operating activities
of discontinued operations of $6.0 million, (4) the $1.2 million loss on debt extinguishment recorded related to the repayment
of the Avenue Facility on August 5, 2025, and (5) a decrease in accounts receivable of $1.2 million. These factors were partially
offset by: (1) the Company’s net loss from continuing operations of $10.2 million, (2) a decrease in deferred revenue of $6.3
million, and (3) a net decrease in accounts payable and accrued expenses of $2.5 million. The significant factors contributing
to net cash provided by operating activities during the year ended December 31, 2024, include: (1) an increase in accounts
payable and accrued expenses of $14.9 million, (2) $12.2 million in non-cash stock-based compensation charges, (3) an increase
in deferred revenue of $9.8 million, (4) $6.6 million in non-cash depreciation and amortization, and (5) net cash provided by
operating activities of discontinued operations of $3.1 million. These factors were partially offset by the Company’s net loss
from continuing operations of $23.2 million for the year ended December 31, 2024 and an increase in accounts receivable of
$4.5 million.

Net cash provided by investing activities for the year ended December 31, 2025 was approximately $6.9 million, as
compared with net cash used in investing activities of $11.5 million for the year ended December 31, 2024. Net cash provided
by investing activities for the year ended December 31, 2025 was primarily due to net cash provided by investing activities of
discontinued operations, including the net proceeds received from the WorkSimpli sale of $19.4 million, partially offset by
cash paid for capitalized software costs of approximately $7.6 million, and cash paid for the purchase of equipment of
approximately $1.9 million. Net cash used in investing activities for the year ended December 31, 2024 was primarily due to
cash paid for capitalized software costs of approximately $6.7 million and cash paid for the purchase of equipment of $1.5
million. Net cash used in investing activities of discontinued operations was $3.3 million for the year ended December 31,
2024.

Net cash used in financing activities for the year ended December 31, 2025 was approximately $13.4 million as
compared with approximately $4.1 million for the year ended December 31, 2024. Significant factors contributing to net cash
used in financing activities during the year ended December 31, 2025, include: (1) total repayments of debt instruments of
$18.7 million, of which $14.7 million relates to the extinguishment of the Avenue Facility on August 5, 2025 and $4.0 million
relates to principal payments made on the Avenue Facility prior to extinguishment, and (2) preferred stock dividends of
approximately $3.1 million, partially offset by $8.7 million net proceeds received related to sales of common stock under the
ATM Sales Agreement and $471 thousand of cash proceeds received from the exercise of options and warrants. Net cash used
in financing activities of discontinued operations was $774 thousand for the year ended December 31, 2025. During the year
ended December 31, 2024, net cash used in financing activities consisted of: (1) preferred stock dividends of approximately
$3.1 million, and (2) repayments of notes payable of approximately $328 thousand, partially offset by proceeds from the
exercise of options of approximately $120 thousand. Net cash used in financing activities of discontinued operations was $805
thousand for the year ended December 31, 2024.

Liquidity and Capital Resources Outlook

To date, the Company has been funding operations primarily through cash generated from operating activities,
issuance of common and preferred stock, and through loans and advances. Our primary short-term and long-term requirements
for liquidity and capital are for customer acquisitions, funding business acquisitions and investments we may make from time
to time, working capital including our noncancelable operating lease obligations, long-term debt obligations, capital
expenditures and general corporate purposes. For more information on our operating lease obligations, see Note 11—Leases
to our consolidated financial statements included in this report.

On March 21, 2023, the Company entered into and closed on a loan and security agreement (the “Avenue Credit
Agreement”), and a supplement to the Credit Agreement (the “Avenue Supplement”), with Avenue Venture Opportunities
Fund II, L.P. and Avenue Venture Opportunities Fund, L.P. (collectively, “Avenue”). The Avenue Credit Agreement provided
for a convertible senior secured credit facility of up to an aggregate amount of $40 million, comprised of the following: (1) $15
million in term loans funded at closing, (2) $5 million of additional committed term loans which the Company received on
September 26, 2023 under the First Amendment to the Avenue Credit Agreement (the “Avenue First Amendment”) and (3)
$20 million of additional uncommitted term loans, collectively referred to as the “Avenue Facility”. The Company issued
Avenue warrants to purchase $1.2 million of the Company’s common stock at an exercise price of $1.24, subject to adjustments,
of which $660 thousand have been exercised (the “Avenue Warrants”). In addition, Avenue converted $2 million of the $15
million in term loans funded at closing into shares of the Company’s common stock at a price per share equal to $1.49. Proceeds
from the Avenue Facility were used to repay the Company’s outstanding notes payable balances with CRG Financial. On
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August 5, 2025, the Company paid the remaining $14.0 million in outstanding principal payments on the Avenue Facility and
the prepayment penalty as noted in the Avenue Credit Agreement. As of December 31, 2025, there is no outstanding balance
on the Avenue Facility. The Company recorded a loss on debt extinguishment of $1.2 million within its consolidated financial
statements for the year ended December 31, 2025. As of December 31, 2025, $540 thousand Avenue Warrants remain
outstanding.

The Company entered into an At Market Issuance Sales Agreement (the “ATM Sales Agreement”) with B. Riley
Securities, Inc. and Cantor Fitzgerald & Co. relating to the sale of its common stock. In accordance with the terms of the ATM
Sales Agreement, the Company may, but is not obligated to, offer and sell, from time to time, shares of common stock, through
or to the Agents, acting as agent or principal. Sales of common stock, if any, will be made by any method permitted that is
deemed an “at the market offering” as defined in Rule 415 under the Securities Act. On June 7, 2024, the Company filed a shelf
registration statement on Form S-3 under the Securities Act, which was declared effective on July 18, 2024 (the “2024 Shelf”).
Under the 2024 Shelf at the time of effectiveness, the Company had the ability to raise up to $150.0 million by selling common
stock, preferred stock, debt securities, warrants, and units including $53.3 million of its common stock under the ATM Sales
Agreement. During the year ended December 31, 2025, the Company sold 762,990 shares of common stock under the ATM
Sales Agreement and net proceeds received were $8.7 million. As of December 31, 2025, the Company had $44.6 million
available under the ATM Sales Agreement.

The Company expects that its existing cash as of December 31, 2025 of $36.8 million will be sufficient to fund our
planned operating expenses and capital expenditure requirements for at least the next 12 months from the issuance date of the
consolidated financial statements included in this Annual Report on Form 10-K.

Critical Accounting Estimates

We prepare our consolidated financial statements in accordance with U.S. generally accepted accounting principles,
which require our management to make estimates that affect the reported amounts of assets, liabilities and disclosures of
contingent assets and liabilities at the balance sheet dates, as well as the reported amounts of revenues and expenses during the
reporting periods. 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 our own historical experience and other
assumptions that we believe are reasonable after taking into account our circumstances and expectations for the future based
on available information. We evaluate these estimates on an ongoing basis.

We consider an accounting estimate to be critical if: (i) the accounting estimate requires us to make assumptions about
matters that were highly uncertain at the time the accounting estimate was made, and (ii) changes in the estimate that are
reasonably likely to occur from period to period or use of different estimates that we reasonably could have used in the current
period, would have a material impact on our financial condition or results of operations. There are items within our financial
statements that require estimation but are not deemed critical, as defined above.

Our significant accounting policies are more fully described in Note 2—Basis of Presentation and Summary of
Significant Accounting Policies to our consolidated financial statements included in this report.

Recently Adopted Accounting Pronouncements

In December 2023, the Financial Accounting Standards Board (“FASB”) issued ASU 2023-09, Income Taxes (Topic
740): Improvements to Income Tax Disclosures, to improve its income tax disclosure requirements. Under ASU 2023-09,
entities must annually: (1) disclose specific categories in the rate reconciliation and (2) provide additional information for
reconciling items that meet a quantitative threshold. ASU 2023-09 became effective for the Company’s annual period beginning
on January 1, 2025. The Company adopted this guidance in the fourth quarter of 2025 on a prospective basis. Refer to Note
14—Income Taxes for additional information.

Other Recent Accounting Pronouncements

In November 2024, the FASB issued ASU 2024-03, Income Statement—Reporting Comprehensive Income—Expense
Disaggregation Disclosures (Subtopic 220-40) to improve the disclosures about a public business entity’s expenses and provide
more detailed information about the types of expenses included in certain expense captions in the consolidated financial
statements. The amendments in this update are effective for annual reporting periods beginning after December 15, 2026, and
interim reporting periods beginning after December 15, 2027. Early adoption is permitted and the amendments in this update
should be applied either prospectively or retrospectively. The Company is evaluating the impact this guidance will have on the
disclosures in the consolidated financial statements.
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In September 2025, the FASB issued ASU 2025-06, Intangibles—Goodwill and Other—Internal-Use Sofiware
(Subtopic 350-40): Targeted Improvements to the Accounting for Internal-Use Software, to simplify and modernize the
accounting for internal-use software costs. The amendments remove references to prescriptive software development stages
and clarify that capitalization of eligible software development costs begins when management authorizes and commits to
funding the project and it is probable the project will be completed, and the software will be used as intended. The amendments
in this update are effective for annual reporting periods beginning after December 15, 2027, and interim reporting periods
within those annual periods. Early adoption is permitted, and the guidance may be applied prospectively, retrospectively, or
using a modified approach for in-process projects. The Company is evaluating the impact this guidance will have on the
consolidated financial statements and related disclosures.

All other accounting standards updates that have been issued or proposed by the FASB that do not require adoption
until a future date are not expected to have a material impact on the consolidated financial statements upon adoption.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Not applicable.
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information called for by Item 8 is included following the “Index to Financial Statements” on page F-1 contained
in this Annual Report on Form 10-K.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.
ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures (as that term is defined in Rules 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)) that are designed to provide reasonable assurance that
information required to be disclosed in our reports that we file or submit under the Exchange Act is recorded, processed,
summarized, and reported within the time periods specified in the SEC’s rules and forms, and that such information is
accumulated and communicated to our management, including our chief executive officer and chief financial officer, as
appropriate, to allow timely decisions regarding required disclosures. Based on that evaluation, our chief executive officer and
chief financial officer concluded that our disclosure controls and procedures were not effective as of December 31, 2025 due
to the material weaknesses in our internal control over financial reporting described below.

In designing disclosure controls and procedures, our management is required to apply its judgment in evaluating the
cost-benefit relationship of possible disclosure controls and procedures. The design of any disclosure controls and procedures
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. Any controls and procedures, no matter
how well designed and operated, can provide only reasonable, not absolute, assurance of achieving the desired control
objectives.

Management’s Annual Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting. The
Company’s internal control over financial reporting is a process designed under the supervision of its chief executive and chief
financial officers and effected by the Company’s Board of Directors, management, and other personnel, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of its consolidated financial statements for external
reporting purposes in accordance with U.S. generally accepted accounting principles.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.

In addition, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions or that the degree of compliance with the policies or procedures may deteriorate.
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Our management, with the participation of our chief executive officer and chief financial officer, has assessed the
effectiveness of our internal control over financial reporting as of the end of the period covered by this report based on the
framework established in Internal Control—Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission (“COSO”). Based upon that evaluation and subject to the foregoing, our chief
executive officer and chief financial officer concluded that our internal control over financial reporting was not effective as
December 31, 2025 due to the material weaknesses described below.

A material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting, such
that there is a reasonable possibility that a material misstatement of a company’s annual or interim financial statements will not
be detected or prevented on a timely basis.

We identified material weaknesses in our internal control over financial reporting as we did not:

(i)  design and maintain effective controls related to the recording of net revenue as agent in certain arrangements with
the Company’s third-party pharmacy providers. This material weakness resulted in immaterial misstatements of
revenue, deferred revenue, accounts receivable and accrued expenses in the 2023 annual and the Q3 and Q4 interim
financial statements, the 2024 annual and interim financial statements, and the Q1 and Q2 2025 interim financial
statements that resulted in the revision of the previously issued annual and interim consolidated financial
statements.

(i)  design and maintain effective controls to verify the appropriateness of segregation of duties, including assessment
of incompatible duties, identification of instances where incompatible duties were assigned to individuals,
and addressing conflicts on a timely basis. This material weakness did not result in a misstatement to our interim
or annual consolidated financial statements.

(i) design and maintain effective business process controls related to Information Produced by the Entity (“IPE”) and
system generated IPE. Specifically, we did not design effective controls to review and approve procedures over
key information utilized in the performance of the control. This material weakness did not result in a misstatement
to our interim or annual consolidated financial statements.

(iv) design and maintain effective controls over information technology (“IT”) general controls for information
systems that are relevant to the preparation of our consolidated financial statements and the effectiveness of IT-
dependent controls. Specifically, we did not design and maintain: (a) user access controls to ensure appropriate
segregation of duties and to adequately restrict user and privileged access to appropriate personnel; (b) program
change management controls to ensure that program and data changes are identified, tested, authorized and
implemented appropriately; (c) computer operations controls to ensure that processing and transfer of data, and
data backups and recovery are monitored; (d) program development controls to ensure that new software
development is tested, authorized and implemented appropriately, and (e) review of key third-party service
provider Systems and Organizational Controls (“SOC”) reports. These material weaknesses did not result in a
misstatement to our interim or annual consolidated financial statements.

Additionally, these material weaknesses could result in the misstatement of the interim or annual consolidated
financial statements that would result in a material misstatement to the interim or annual consolidated financial statements that
would not be prevented or detected.

PricewaterhouseCoopers LLP, an independent registered public accounting firm, has audited the effectiveness of the
Company’s internal control over financial reporting as of December 31, 2025, as stated in their report, which is included in
Part II, Item 8 of this Form 10-K.

Management’s Plan to Remediate the Material Weaknesses

To remediate the material weaknesses, our management, with oversight from our audit committee, implemented a
remediation plan. The Company has taken the following steps to further our remediation:

Actions taken to date:

(i)  documented and maintained evidence of the completeness and accuracy of manually generated IPE and system
generated IPE and review of controls, including focused training for process owners;

(i) formalized user access, change management and computer operations controls of our internal information systems
as well as SOC report reviews for in-scope third-party systems;

(iii) implemented focused ITGC training for key system owners; and

(iv) increased the frequency of user access reviews of our internal information systems.
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Actions still to be taken:

(i) modifying system reporting over revenue to ensure completeness and accuracy of information used in the
calculation of revenue, deferred revenue, accounts receivable and accrued expenses for customers of a specific
contract;

(i) designing and implementing a reconciliation process over the recording of net revenue as agent in certain
arrangements with the Company’s third-party pharmacy providers to ensure completeness and accuracy of
information;

(i) implementing focused user access deprovisioning training for key system owners particularly for external
contractor deprovisioning;

(iv) designing policies, procedures and controls related to program development to ensure new software programs are
tested, authorized and implemented appropriately, including focused training for key system owners; and

(v)  designing and implementing controls over segregation of duties, including: (a) modifying and validating the
journal entry approval process within the general ledger system; (b) reassigning preparation and review
responsibilities over certain account reconciliations and financial statement variance analyses to ensure appropriate
segregation of duties; (c) implementing controls related to the opening and closing of accounting periods to ensure
there are independent reviews and approvals in place; (d) implementing independent review controls over vendor
master data, and (e) implementing review controls over chart of account modifications.

These material weaknesses will not be remediated until all of the related control activities have been fully designed,
implemented and operating effectively for a sufficient period of time.

During 2025, the Company invested significantly in our IT environment, enhanced key ITGCs, improved
documentation and review of IPE, strengthened oversight of third-party service providers, and implemented additional
monitoring activities across several control areas. Management believes these efforts will support the continued execution of
the remediation plan into 2026.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-
15(f) under the Exchange Act) during the quarter ended December 31, 2025 that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION

On November 24, 2025, Jessica Friedeman, Chief Marketing and Product Officer, adopted a Rule 10b5-1 trading
arrangement that is intended to satisfy the affirmative defense of Rule 10b5-1(c) for the sale of up to 100,000 shares of the
Company’s common stock, at various limit prices above the current market price of the Company’s common stock as of the
plan adoption date, with such transactions to occur during sale periods beginning on or after March 23, 2026 and ending on the
earlier of October 29, 2027 or the date on which all shares authorized for sale have been sold in conformance with the terms of
the arrangement.

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS

Not applicable.
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE
Information regarding directors standing for election at our 2026 Annual Meeting of Stockholders is incorporated by
reference to the information under the caption “Proposal 1: Election of Directors,” in the proxy statement to be filed within 120

days of our fiscal year end (the “Proxy Statement”).

Information regarding our Audit Committee and Audit Committee financial experts is incorporated by reference to
the information under the caption “Corporate Governance — Board Committees” in the Proxy Statement.

Information regarding our executive officers is incorporated by reference to the information under the caption
“Corporate Governance — Executive Officers” in the Proxy Statement.

Information regarding our Code of Ethics is incorporated by reference to the information under the caption “Corporate
Governance — Code of Ethics” in the Proxy Statement.

Information regarding delinquent Section 16 reports filed in 2025 is incorporated by reference to the information under
the caption “Corporate Governance — Delinquent Section 16 Reports” in the Proxy Statement.

Information regarding our Insider Trading Policy is incorporated by reference to the information under the caption
“Insider Trading Policy” in the Proxy Statement.

ITEM 11. EXECUTIVE COMPENSATION

Information required by this item is incorporated by reference to the information under the captions “Executive
Compensation” and “Director Compensation” in the Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

Information regarding security ownership of certain beneficial owners and management is incorporated by reference
to the information under the caption “Security Ownership of Certain Beneficial Owners and Management” in the Proxy

Statement.

Information regarding our equity compensation plans is incorporated by reference to the information under the caption
“Equity Compensation Plan Information” in the Proxy Statement.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Information regarding director independence is incorporated by reference to the information under the caption
“Corporate Governance — Determination of Director Independence” in the Proxy Statement.

Information regarding related transactions is incorporated by reference to the information under the caption “Certain
Relationships and Related Transactions” in the Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Information required by this item is incorporated by reference to the information under the caption “Audit Related
Matters” in the Proxy Statement.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(1) Financial Statements.

For a list of the financial statements included herein, see Table of Contents to the Consolidated Financial Statements on page

F-1 of this Annual Report on Form 10-K, incorporated into this Item by reference.

(2) Financial Statement Schedules.

Certain schedules are omitted because they are not applicable, or are not required by smaller reporting companies.

(3) Exhibits.

The following exhibits are included as part of this Annual Report.

Incorporated by Reference

Exhibit Filing Date/
Number Exhibit Description Form Exhibit  Period End Date
2.1 Stock Purchase Agreement, dated as of January 11, 2022, by and 8-K 2.1 1/12/2022
among Cleared Technologies, PBC, identified stockholders, and
LifeMD, Inc.
2.2 Amendment to Stock Purchase Agreement, dated as of February 4, 8-K 2.1 2/10/2023
2023, by and among Cleared Technologies, PBC, identified
stockholders, and LifeMD, Inc.
2.3 Stock Purchase Agreement, dated November 4, 2025, by and 8-K 10.1 11/4/2025
among LifeMD, Inc., Lion Buyer, LLC, WorkSimpli Software
LLC, and the seller parties thereto
2.4 Amendment to Stock Purchase Agreement, dated as of February 4, 8-K 2.1 2/10/2023
2023
3.1 Certificate of Incorporation, As Amended 10-K 3.1 3/22/2023
3.2 Bylaws of Immudyne, Inc., effective April 9, 2018 S-1 33 10/18/2012
4.1 Form of Convertible Note 8-K 4.1 8/19/2019
4.2 Form of Warrant 8-K 42 8/19/2019
4.3 Form of Convertible Redeemable Promissory Note 8-K 4.1 5/27/2020
4.4 Form of PA Warrant 8-K 4.1 11/4/2020
4.5 Form of Non-Qualified Option Agreement (Non-Employee 8-K 4.2 1/14/2021
Director Awards)
4.6 Form of Non-Qualified Option Agreement (Employee Awards) 8-K 43 1/14/2021
4.7 Form of Restricted Stock Award Agreement 8-K 4.4 1/14/2021
4.8 Description of Securities 10-K 4.9 3/7/2022
4.9 Form of Debenture 8-K 4.1 6/3/2021
4.10 Form of Warrant 8-K 4.2 6/3/2021
4.11 Form of Senior Indenture S-3 4.5 6/8/2021
4.12 Form of Subordinated Indenture S-3 4.6 6/8/2021
10.1% Employment Agreement by and between the Company and Mr. 8-K 10.2 10/29/2018
Sean Fitzpatrick, dated July 23, 2018
10.2% Employment Agreement by and between the Company and Mr. 10-Q 10.10 8/14/2019
Stefan Galluppi, dated March 18, 2019
103% First Amendment to Employment Agreement by and between S-8 4.11 1/13/2025
Stefan Galluppi and Conversion Labs, Inc., dated April 1, 2020
10.4* Second Amendment to Employment Agreement by and between S-8 4.12 1/13/2025
Stefan Galluppi and LifeMD, Inc., dated November 15, 2021
10.5% Third Amendment to Employment Agreement by and between S-8 4.13 1/13/2025
Stefan Galluppi and LifeMD, Inc., dated December 28, 2021
10.6 % Fourth Amendment to Employment Agreement by and between S-8 4.14 1/13/2025

Stefan Galluppi and LifeMD, Inc., dated October 12, 2023
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Incorporated by Reference

Exhibit Filing Date/
Number Exhibit Description Form Exhibit  Period End Date
10.7 Membership Interest Purchase Agreement by and between the 8-K 10.1 7/31/2019
Company, Conversion Labs PR LLC, Taggart International Trust
and American Nutra Tech LLC, dated April 25, 2019
10.8 Second Amended and Restated Limited Liability Company 8-K 10.2 7/31/2019
Operating Agreement of Conversion Labs PR
10.9 Operating Agreement of Conversion Labs RX, LLC 8-K 10.1 6/7/2019
10.107 Fitzpatrick Amendment by and between the Company and Mr. 8-K 10.1 1/24/2020
Sean Fitzpatrick
10.11*  Employment Agreement, dated July 26, 2018, between the 8-K 10.2 1/24/2020
Company and Mr. Nicholas Alvarez
10.12 Consulting Agreement by and between the Company and Auxo 10-Q 10.8 5/19/2020
Technology Labs
10.13 Secured Convertible Promissory Note, dated July 27, 2020 8-K 10.1 7/28/2020
10.14 Form Securities Purchase Agreement 8-K 10.1 8/31/2020
10.15 Form of Warrant 8-K 10.2 8/31/2020
10.16 Form of Registration Rights Agreement 8-K 10.3 8/31/2020
10.17 Form of Consulting Agreement 8-K 10.4 8/31/2020
10.18 Form of Warrant Purchase Agreement 8-K 10.5 8/31/2020
10.19 Form of Consulting Warrant 8-K 10.6 8/31/2020
10.20 Form of Purchased Warrant 8-K 10.7 8/31/2020
10.21 First Amendment to Consulting Agreement, dated September 29, 8-K 10.1 9/30/2020
2020, between Blue Horizon Consulting, LLC and Conversion
Labs, Inc.
10.22 Form of Securities Purchase Agreement 8-K 10.1 11/4/2020
10.23 Form of Registration Rights Agreement 8-K 10.2 11/4/2020
10.24 Form of Lock-Up Agreement 8-K 10.3 11/4/2020
10.25*  Employment Agreement, dated November 20, 2020 by and 8-K 10.1 11/25/2020
between Conversion Labs, Inc. and Eric H. Yecies
10.26*  Amended and Restated Employment Agreement, dated December 8-K 10.1 12/11/2020
8, 2020, by and between Conversion Labs, Inc. and Nicholas
Alvarez
10.27* Employment Agreement, dated January 11, 2021, by and between 8-K 10.1 1/14/2021
the Company and Anthony Puopolo
10.28 Form of CVLB PR Exchange Agreement 8-K 10.1 1/26/2021
10.29 Form of CVLB PR MIPA 8-K 10.2 1/26/2021
10.30 Form of Founding Members MIPA 8-K 10.3 1/26/2021
10.31 Amendment to LSS Operating Agreement 8-K/A 10.4 1/28/2021
10.32% Employment Agreement, dated February 4, 2021, by and between 8-K 10.1 2/10/2021
the Company and Marc Benathen
10.33 Form of Securities Purchase Agreement 8-K 10.1 2/12/2021
10.34 Form of Registration Rights Agreement 8-K 10.2 2/12/2021
10.35 Form of Securities Purchase Agreement, dated June 1, 2021, by and 8-K 10.1 6/3/2021
between the Company and the Purchasers
10.36 Form of Registration Rights Agreement 8-K 10.2 6/3/2021
10.37 Form of Company Security Agreement 8-K 10.3 6/3/2021
10.38 Form of Guarantor Security Agreement 8-K 10.4 6/3/2021
10.39 Form of Guaranty Agreement 8-K 10.5 6/3/2021
10.40 Form of Intellectual Property Security Agreement 8-K 10.6 6/3/2021
10.417 First Amendment to the Amended and Restated Employment 8-K 10.1 7/22/2021
Agreement between Nicholas Alvarez and LifeMD, Inc., dated July
19,2021
10.42* Fourth Renewed Director Agreement, dated December 2, 2024, by S-8 4.34 1/13/2025
and between LifeMD, Inc. and Roberto Simon
10.43% Fourth Renewed Director Agreement, dated December 2, 2024, by 10-K 10.43 3/11/2025

and between LifeMD, Inc. and John Strawn
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Incorporated by Reference

Exhibit Filing Date/
Number Exhibit Description Form Exhibit  Period End Date

10.44% Third Renewed Director Agreement, dated December 6, 2024, by 10-K 10.44 3/11/2025
and between LifeMD, Inc. and Dr. Joseph V. DiTrolio

10.45*  First Amendment dated January 27, 2022 to the Employment 8-K 10.1 2/2/2022
Agreement between Marc Benathen and LifeMD, Inc.

10.467 First Amendment dated January 27, 2022 to the Employment 8-K 10.2 2/2/2022
Agreement between Eric Yecies and LifeMD, Inc.

10.47% First Amendment dated February 4, 2022 to the Employment 8-K 10.1 2/7/2022
Agreement between Maria Stan and LifeMD, Inc.

10.48*  Employment Agreement dated March 15, 2021 between Maria Stan 8-K 10.2 2/7/2022
and LifeMD, Inc.

10.49" Second Amendment to Employment Agreement, dated November S-8 4.24 1/13/2025
7, 2023, between Maria Stan and LifeMD, Inc.

10.50% Employment Agreement between Jessica Friedeman and LifeMD, 10-K 10.82 3/22/2023
Inc. dated January 3, 2023

10.51% Director Agreement, dated February 9, 2023, between LifeMD, 8-K 10.1 2/10/2023
Inc. and Joan LaRovere

10.52% First Amendment to the Director Agreement, dated January 20, S-8 4.43 1/13/2025
2024, between Dr. Joan LaRovere and LifeMD, Inc.

10.53% Second Amendment to the Director Agreement, dated December S-8 4.44 1/13/2025
20, 2024, between Dr. Joan LaRovere and LifeMD, Inc.

10.54 Loan and Security Agreement among LifeMD, Inc., Avenue 8-K 10.1 3/23/2023
Venture Opportunities Fund II, L.P. and Avenue Venture
Opportunities Fund, L.P., dated March 21, 2023

10.55 Supplement to Loan and Security Agreement among LifeMD, Inc., 8-K 10.2 3/23/2023
Avenue Venture Opportunities Fund II, L.P. and Avenue Venture
Opportunities Fund, L.P., dated March 21, 2023

10.56 Form of Warrant issued to Avenue Venture Opportunities 8-K 10.3 3/23/2023

10.57 Form of Promissory Note issued to Avenue Venture Opportunities 8-K 10.4 3/23/2023

10.58* Second Amendment dated June 15, 2023 to the Employment 8-K 10.3 6/20/2023
Agreement between Eric Yecies and LifeMD, Inc.

10.59* Director Agreement, dated June 20, 2023 between LifeMD, Inc. 8-K 10.1 6/22/2023
and William J. Febbo

10.607 Consulting Services Agreement, dated May 30, 2023, between 8-K 10.4 6/22/2023
LifeMD, Inc. and William J. Febbo

10.61 First Amendment dated September 26, 2023 to the Credit 10-Q 1.1 11/8/2023
Agreement among Avenue Venture Opportunities Fund II, L.P.,
Avenue Venture Opportunities Fund, L.P. and LifeMD, Inc.

10.62% Second Amendment dated July 11, 2023 to the Employment 8-K 10.3 7/14/2023
Agreement between Marc Benathen and LifeMD, Inc.

10.63" Amended and Restated First Amendment dated July 26, 2023 to the 10-Q 10.3 11/8/2023
Amended and Restated Employment Agreement between Nicholas
Alvarez and LifeMD, Inc.

10.64" Employment Agreement dated April 1, 2022 between Justin 8-K 10.1 11/14/2023
Schreiber and LifeMD, Inc.

10.65% First Amendment dated November 13, 2023 to the Employment 8-K 10.2 11/14/2023
Agreement between Justin Schreiber and LifeMD, Inc.
(incorporated by reference to Exhibit 10.108 to the Form 10-K filed
with the SEC on March 11, 2024)

10.667 Second Amendment dated December 24, 2024 to the Employment 8-K 10.1 12/31/2024
Agreement between Justin Schreiber and LifeMD, Inc.

10.67* Separation Agreement dated March 9, 2024 between Brad Roberts 10-K 10.110 3/11/2024
and LifeMD, Inc.

10.68" Employment Agreement, dated December 13, 2021, between 10-K 10.68 3/11/2024

Dennis Wijnker and LifeMD, Inc.
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Incorporated by Reference

Exhibit Filing Date/
Number Exhibit Description Form Exhibit  Period End Date
10.69% Director Agreement, dated April 26, 2024, between LifeMD, Inc. 8-K 10.1 5/02/2024
and Calum MacRae
10.70*  Third Amended and Restated 2020 Equity and Incentive Plan 8-K 10.1 6/18/2024
10.71 Warehouse Lease Agreement, dated February 20, 2024, by and 10-Q 10.1 11/07/2024
between Running Pump Business Center, LLC and LifeMD, Inc.
10.72 First Amendment to Warehouse Lease Agreement, dated February 10-Q 10.2 11/07/2024
20, 2024, by and between Running Pump Business Center, LLC
and LifeMD, Inc.
10.73 Second Amendment to Warehouse Lease Agreement, dated 10-Q 10.3 11/07/2024
February 20, 2024, by and between Running Pump Business
Center, LLC and LifeMD Pharmacy Services, LLC
10.74 First Amendment to Office Lease Agreement, dated May 6, 2024, 10-Q 10.4 11/07/2024
by and between 236 Fifth Leasehold, LLC and LifeMD, Inc.
10.75 201 Brookfield Parkway Lease Agreement, dated September 17, 10-Q 10.5 11/07/2024
2024, by and between Front Street - Brookfield, LLC and LifeMD,
Inc.
10.76*  First Amendment to the Employment Agreement, dated August 18, S-8 4.30 1/13/2025
2024, between Dennis Wijnker and LifeMD, Inc.
10.77* Stock Option Agreement, dated April 20, 2011, between S-8 4.17 3/15/2024
ImmuDyne, Inc. and John R. Strawn
10.78" Stock Option Agreement, dated April 20, 2011, between S-8 4.18 3/15/2024
ImmuDyne, Inc. and John R. Strawn
10.79%  Employment Agreement, dated June 20, 2023, between LifeMD, 10-K 10.79 3/11/2024
Inc. and Shane Biffar
10.80* Confidential Offer Letter, dated April 14, 2021 between LifeMD, 8-K 10.1 7/31/2025
Inc. and Shayna Webb Dray
10.81*  First Amendment to Employment Agreement, dated November 8, 8-K 10.2 7/31/2025
2023 between LifeMD, Inc. and Shayna Webb Dray
10.82%* Second Amendment to Employment Agreement, dated May 7, 8-K 10.3 7/31/2025
2024 between LifeMD, Inc. and Shayna Webb Dray
10.83*  Third Amendment to Employment Agreement, dated July 27, 2025 8-K 10.4 7/31/2025
between LifeMD, Inc. and Shayna Webb Dray
10.84+ Stock Purchase Agreement, dated November 4, 2025, by and 8-K 10.1 11/04/2025
among LifeMD, Inc., Lion Buyer, LLC, WorkSimpli Software
LLC, and the seller parties thereto
10.85+  Credit Agreement between LifeMD, Inc., and Citizens Bank, N.A., 8-K 10.1 1/06/2026
dated January 2, 2026
10.86 Guarantee Agreement among LifeMD, Inc., each of the Subsidiary 8-K 10.2 1/06/2026
Guarantors party thereto, and Citizens Bank, N.A., dated January
2,2026
10.87 Pledge and Security Agreement among LifeMD, Inc., each of the 8-K 10.3 1/06/2026
Guarantors party thereto, and Citizens Bank, N.A., dated January
2,2026
10.88 Revolving Loan Note issued by LifeMD, Inc. to Citizens Bank, 8-K 10.4 1/06/2026
N.A., dated January 2, 2026
16.1 Letter from Marcum LLP, to the Securities and Exchange 8-K 16.1 4/25/2025
Commission, dated April 25, 2025.
16.2 Letter from CBIZ CPAs P.C., to the Securities and Exchange 8-K 16.1 8/21/2025
Commission, dated August 21, 2025
19 LifeMD, Inc. Insider Trading Policy 10-K 19 3/11/2024
21.1* List of Subsidiaries
23.1* Independent Registered Public Accounting Firm’s Consent
(Marcum LLP)
23.2% Independent Registered Public Accounting Firm’s Consent

(PricewaterhouseCoopers LLP)
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Incorporated by Reference

Exhibit Filing Date/
Number Exhibit Description Form Exhibit  Period End Date
24.1%* Powers of Attorney (included on signature page)
31.1%* Rule 13a-14(a) / 15d-14(a) Certification of Chief Executive
Officer.
31.2% Rule 13a-14(a) / 15d-14(a) Certification of Chief Financial Officer.
32.1**  Section 1350 Certification of Chief Executive Officer.
32.2%%  Section 1350 Certification of Chief Financial Officer.
97 Policy Relating to Recovery of Erroneously Awarded 10-K 97 3/11/2024
Compensation
101.INS*  Inline XBRL Instance Document
101.SCH* Inline XBRL Taxonomy Extension Schema Document
101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase
Document
101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase
Document
104* Cover Page Interactive Data File (formatted as Inline XBRL and

# Indicates management contract or compensatory plan, contract or arrangement.

contained in Exhibit 101.INS)

+ Certain annexes, schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company
agrees to furnish supplementally an unredacted copy of the exhibit to the Securities and Exchange Commission upon its request.
* Filed herewith.

**Furnished herewith

ITEM 16. FORM 10-K SUMMARY

Not applicable.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

LIFEMD, INC.

By:  /s/Justin Schreiber
Justin Schreiber
Chief Executive Officer and Chairman of the Board of
Directors

Date: March 10, 2026

POWERS OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Justin Schreiber, Marc Benathen, Maria Stan, Eric Yecies and each of them severally, his or her true and lawful
attorney in fact with power of substitution and resubstitution to sign in his or her name, place and stead, in any and all capacities,
to do any and all things and execute any and all instruments that such attorney may deem necessary or advisable under the
Securities Exchange Act of 1934 and any rules, regulations and requirements of the U.S. Securities and Exchange Commission
in connection with this Annual Report on Form 10-K and any and all amendments hereto, as fully for all intents and purposes
as he or she might or could do in person, and hereby ratifies and confirms all said attorneys in fact and agents, each acting
alone, and his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.

By:  /s/Justin Schreiber
Justin Schreiber
Chief Executive Officer and Chairman of the Board of
Directors

(principal executive officer)
Date: March 10, 2026

By: /s/ Marc Benathen
Marc Benathen
Chief Financial Officer
(principal financial officer)
Date: March 10, 2026

By: /s/Maria Stan
Maria Stan
Chief Accounting Officer and Controller
(principal accounting officer)

Date: March 10, 2026

By: /s/ Roberto Simon
Roberto Simon

Director
Date: March 10, 2026

By: /s/John Strawn
John Strawn
Director

Date: March 10, 2026
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By:

Date:

By:

Date:

By:

Date:

By:

Date:

/s/ Joseph DiTrolio

Joseph DiTrolio, M.D.
Director
March 10, 2026

/s/ Joan LaRovere

Joan LaRovere, M.D.
Director
March 10, 2026

/s/ Will Febbo

Will Febbo
Director
March 10, 2026

/s/ Calum MacRae

Calum MacRae
Director
March 10, 2026
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of LifeMD, Inc.
Opinions on the Financial Statements and Internal Control over Financial Reporting

We have audited the accompanying consolidated balance sheet of LifeMD, Inc. and its subsidiaries (the “Company”) as of
December 31, 2025, and the related consolidated statements of operations, of changes in stockholders’ equity (deficit) and of
cash flows for the year then ended, including the related notes (collectively referred to as the “consolidated financial
statements”). We also have audited the Company’s internal control over financial reporting as of December 31, 2025, based on
criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations
of the Treadway Commission (COSO).

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial
position of the Company as of December 31, 2025, and the results of its operations and its cash flows for the year then ended
in conformity with accounting principles generally accepted in the United States of America. Also in our opinion, the Company
did not maintain, in all material respects, effective internal control over financial reporting as of December 31, 2025, based on
criteria established in Internal Control - Integrated Framework (2013) issued by the COSO because material weaknesses in
internal control over financial reporting existed as of that date as the Company did not design and maintain (i) effective controls
related to the recording of net revenue as agent in certain arrangements with the Company’s third-party pharmacy providers;
(i1) effective controls to verify the appropriateness of segregation of duties; (iii) effective business process controls related to
Information Produced by the Entity (“IPE”) and system generated IPE; (iv) effective controls over information technology
general controls for information systems that are relevant to the preparation of the Company’s consolidated financial statements
and the effectiveness of IT-dependent controls related to user access, program change management, computer operations,
program development, and review of key third-party service provider Systems and Organizational Controls (SOC) reports.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that
there is a reasonable possibility that a material misstatement of the annual or interim financial statements will not be prevented
or detected on a timely basis. The material weaknesses referred to above are described in Management’s Annual Report on
Internal Control over Financial Reporting appearing under Item 9A. We considered these material weaknesses in determining
the nature, timing, and extent of audit tests applied in our audit of the 2025 consolidated financial statements, and our opinion
regarding the effectiveness of the Company’s internal control over financial reporting does not affect our opinion on those
consolidated financial statements.

Basis for Opinions

The Company’s management is responsible for these consolidated financial statements, for maintaining effective internal
control over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting, included
in management’s report referred to above. Our responsibility is to express opinions on the Company’s consolidated financial
statements and on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm
registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent
with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the
Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement,
whether due to error or fraud, and whether effective internal control over financial reporting was maintained in all material
respects.

Our audit of the consolidated financial statements included performing procedures to assess the risks of material misstatement
of the consolidated financial statements, whether due to error or fraud, and performing procedures that respond to those risks.
Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated
financial statements. Our audit also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the consolidated financial statements. Our audit of internal control
over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that
a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. Our audit also included performing such other procedures as we considered necessary in the circumstances. We
believe that our audit provides a reasonable basis for our opinions.
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Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed 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. A company’s internal control over financial reporting includes those policies and procedures
that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the companys; (ii) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Critical Audit Matters

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial
statements that was communicated or required to be communicated to the audit committee and that (i) relates to accounts or
disclosures that are material to the consolidated financial statements and (ii) involved our especially challenging, subjective, or
complex judgments. The communication of critical audit matters does not alter in any way our opinion on the consolidated
financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate
opinion on the critical audit matter or on the accounts or disclosures to which it relates.

Telehealth Subscription Revenue — Prescription Product Revenue Recorded as the Agent in the Arrangement with a Third-
Party Pharmacy Provider

As described in Note 2 to the consolidated financial statements, the Company’s telehealth subscription revenue was $113.3
million for the year ended December 31, 2025, a portion of which relates to prescription product revenue that the Company
accounts for as the agent in the arrangement with a third-party pharmacy provider. For telehealth contracts that include the sale
of prescription products, the Company maintains relationships with certain third-party pharmacies, which are licensed mail
order pharmacies providing prescription fulfillment to the Company’s customers. The third-party pharmacies fill prescription
orders for customers who have received a prescription from a LifeMD PC provider. The Company may account for prescription
product revenue as the principal or agent in the arrangement with its customers depending on the agreement with the related
third-party pharmacy. Accounts receivable principally consist of amounts due from third-party merchant processors, who
process the Company’s subscription revenues; the merchant accounts balance receivable represents the charges processed by
the merchants that have not yet been deposited with the Company.

The principal consideration for our determination that performing procedures relating to prescription product revenue recorded
as the agent in the arrangement with a third-party pharmacy provider is a critical audit matter is a high degree of auditor effort
in performing procedures related to the Company’s telehealth subscription revenue recognition. As described in the “Opinions
on the Financial Statements and Internal Control over Financial Reporting” section, material weaknesses were identified that
impacted this matter.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall
opinion on the consolidated financial statements. These procedures included, among others, (i) evaluating management’s
accounting conclusion related to the principal versus agent relationship with a third-party pharmacy provider; (ii) testing
revenue recognized for a sample of telehealth subscription revenue transactions with a third-party pharmacy provider by
obtaining and inspecting invoices and cash receipts; (iii) testing a sample of pharmacy fill costs by obtaining and inspecting
invoices from a third-party pharmacy provider; and (iv) confirming a sample of third-party merchant processor balances as of
December 31, 2025 and, for confirmations not returned, testing the completeness and accuracy of certain data provided by
management and developing an independent expectation of receivables and comparing the independent expectation to the
amount recorded.

/s/ PricewaterhouseCoopers LLP
New York, New York
March 10, 2026

We have served as the Company’s auditor since 2025.



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Board of Directors of
LifeMD, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheet of LifeMD, Inc. (the “Company”) as of December 31, 2024,
the related consolidated statements of operations, changes in stockholders’ (deficit) equity and cash flows for the year ended
December 31, 2024, and the related notes (collectively referred to as the “financial statements™). In our opinion, based on our
audit, the financial statements present fairly, in all material respects, the financial position of the Company as of December 31,
2024, and the results of its operations and its cash flows for the year ended December 31, 2024, in conformity with accounting
principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on
the Company’s financial statements based on our audit. We are a public accounting firm registered with the Public Company
Accounting Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to
error or fraud. Our audit included performing procedures to assess the risks of material misstatement of the financial statements,
whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on
a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included evaluating the
accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the
financial statements. We believe that our audit provides a reasonable basis for our opinion.

/s/ Marcum LLP
Marcum LLP
We have served as the Company’s auditor from 2020 to 2025.

Marlton, New Jersey
March 11, 2025, except for the effects of Note 4 as to which the date is March 10, 2026
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LIFEMD, INC.
CONSOLIDATED BALANCE SHEETS

December 31, 2025 December 31, 2024
ASSETS
Current Assets
CASN 1.ttt ettt et e teereera et e nbeeseesae st eseereeraens $ 36,786,318  $ 32,651,801
Accounts receivable.... 9,305,277 10,455,813
Product deposit ........... 320,217 40,763
TNVENLOTY, NEL...c.eiiieiiiiieiie et ettt et e enes 2,773,576 2,797,358
Other CUITENT @SSEES.....cuviieiiieiiie et e ettt e et eet e ettt eete e et e e et e e eetaeeeaeeeeateeeereaeenneas 2,646,077 3,003,539
Current assets of discontinued operations .... - 3,420,086
TOtal CUITENE ASSEES ...cuvviiiriieeeee et et eet ettt ee e e et e et e e et eeeateeeeaeeeeaaeeea 51,831,465 52,369,360
Non-current Assets
EQUIPIMENL, MO ... iiiitiiiiietite ettt ettt e s enea 2,444.717 1,439,573
Right 0f USE @SSELS, NEL......icuieeieieieiieiieieieee ettt 5,267,857 6,228,559
Capitalized software, net .. 10,604,946 9,305,919
INtangIibIe ASSELS, NCT.....iivieeieieiitieiieeeiete ettt ettt ettt et saeeteeseeneens 262,334 53,336
Non-current assets of discontinued Operations ............cc.ceeeeerereeieeneereeneeeenes - 6,699,550
Total NON-CUITENE ASSELS ...vevververreriierieiestietieeeteste e eeeeseetesseeseereessessessesseessenses 18,579,854 23,726,937
TOLAl ASSEES ...vvieeetieeeeeeteetee ettt ettt ettt ettt eae et et er e et ae ettt et et re et nene e $ 70,411,319  $ 76,096,297
LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)
Current Liabilities
ACCOUNES PAYADIC ..ottt sttt $ 14,149,154  $ 10,904,671
ACCTUCH CXPEIISES ..vvvvenvirieiierienieetesteestetenteeteeteeseensesesteeseentenseseeseeseensensessesseeneeneen 15,974,016 21,756,619
Current operating lease lHabilities ...........ooevieiriiirireeeeeeee e 642,422 320,082
Current portion of convertible long-term debt.... - 8,444,444
Deferred revenue ...........ccccoeeeeiieeiiiiiciieccieens 10,807,773 17,097,854
Current liabilities of discontinued operations.. - 8,876,498
Total Current Liabilities .......c.cceeveiiiviiiiierieieieceecrecte ettt 41,573,365 67,400,168
Long-term Liabilities
Convertible long-term debt, Net...........oceiiiiiiiieireeeeee e - 9,885,057
Non-current operating lease Habilities ..........cveieieriirieieieieieee e 5,681,374 6,279,004
Non-current liabilities of discontinued operations............ccceeveerereeeeeneieenienenne. - 86,188
TOtal LAaDIlItICS .veuveeveeeieeieieie ettt ettt ettt ete e e e sse s ensenees 47,254,739 83,650,417

Commitments and contingencies (Note 12)
Stockholders’ Equity (Deficit)
Series A Preferred Stock, $0.0001 par value; 1,610,000 shares authorized,
1,400,000 shares issued and outstanding, liquidation value approximately, $35.8
million as of December 31, 2025 and 2024 .........c.oooveeeveeeeieeeeeeeeeeeeeeeeeeeeee e 140 140
Common Stock, $0.01 par value; 100,000,000 shares authorized, 46,760,016 and
42,293,907 shares issued, 46,656,976 and 42,190,867 outstanding as of December

31,2025 and 2024, 1eSPECLIVELY ...c.veuiriiieiieierieieieie e 467,600 422,939
Additional paid-in capital 251,455,616 230,508,339
Accumulated defiCIt .......c.ooiviiiiiiiicee e (228,603,075) (239,850,931)
Treasury stock, 103,040 shares, at cost, as of December 31, 2025 and 2024 ............. (163,701) (163,701)
Total LifeMD, Inc. Stockholders’ Equity (Deficit) ........cceevevveriininieieieierieeieeeens 23,156,580 (9,083,214)
Non-controlling interest of discontinued operations...... - 1,529,094
Total Stockholders’ Equity (Deficit) .......ccccevevreniencnnee 23,156,580 (7,554,120)
Total Liabilities and Stockholders’ Equity (Deficit) ......cccceveviererieieieienieeieeens $ 70,411,319  $ 76,096,297

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



LIFEMD, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended December 31,
2025 2024

Telehealth TEVENUE, TIET ......cc.viiieieiieiie ettt eeaaeeenes $ 194,055,198 $ 154,824,075
Cost of telehealth TEVENUE .........c.eooiiiiiiiiieie et 27,714,808 21,440,799
GIOSS PIOfIt.......oeiiiiiiiiiee et e 166,340,390 133,383,276
Expenses
Selling and Marketing EXPENSES ........coveruirieieriertietieieiesie st etteteeeete ettt teseeseeereeneens 86,074,473 70,102,961
General and adminiStrative EXPENSES ....eververrerrerierierreereeeeeetessesseeseeseessessessessessaeeens 57,937,023 57,947,932
CUSLOMET SETVICE CXPEIISES ...eveveenrenrereesrententesteaseeseeneensensesseestensensessesseeneensensessessesaens 11,579,636 10,217,654
Other operating expenses 11,073,155 8,659,712
DEVEIOPMENLE COSS ...ttt ettt ettt ettt sbe e naeene 7,345,797 6,857,005

TOLAl EXPEIISES ...vvevverreieeeienieieieete et et et e stesteereeseessesbessesseeseessessessesseeseessensensessessaans 174,010,084 153,785,264
Operating loss from continuing operations ................c..cccoccoeoniniinncnnincnnn. (7,669,694) (20,401,988)
INEEIESt EXPEINSE, NEL ....vveuiiiiiieiieiieieet ettt sttt ettt see e (1,360,967) (2,175,405)
Loss on debt extinguishment.............ccceeeeievienienereneenens (1,155,851) -
Loss from continuing operations before income taxes.. (10,186,512) (22,577,393)
INCOME taX ProVISION....c.ceieierieierieeeieieieete et (45,721) (598,000)
Net loss from continuing operations................cccoooveiieriiinieieneneeeeee e (10,232,233) (23,175,393)
Net income from discontinued OPErations ...........ccecereeeeerieriesieieieriesiesieseeeeesensenes 25,852,024 2,315,252
INEt INCOME (10SS)......ccuiiiuiiiiiiiiieie ettt ettt et e et e e e b e ebeereeeneeereenns 15,619,791 (20,860,141)

Net income attributable to non-controlling interest of discontinued operations..... 1,265,685 548,875
Net income (loss) attributable to LifeMD, Inc..............ccccooviiiiiiiniiiicieeee 14,354,106 (21,409,016)
Preferred StoCK diVIAEndS ........cevirviriieeieieieiesieeeeeet ettt (3,106,250) (3,106,250)
Net income (loss) attributable to LifeMD, Inc. common stockholders................. $ 11,247,856  § (24,515,266)
Basic earnings (loss) per share attributable to LifeMD, Inc. common
stockholders:

CONtINUING OPETATIONS. ¢..vverivtenitetenieetes ettt ettt ettt ettt ese e eb st sebeseesesenen $ 0.30) $ (0.64)

Discontinued OPEIations ...........ceeeveiruirieieerieieetereeieeteet ettt 0.54 0.04

Basic earnings (10SS) Per Share ..........ccoccevieririeieieniieccieeeee e $ 025 § (0.60)
Diluted earnings (loss) per share attributable to LifeMD, Inc. common
stockholders:

CONtINUING OPETATIONS.......veevveieievetieiete ettt ettt et et es et ssesese s sese s esesesis $ 0.30) $ (0.64)

Discontinued operations 0.54 0.04

Diluted earnings (10S8) Per ShAre .........ccevveriiiirieieieiecceeeeee e $ 025 § (0.60)
Weighted average number of common shares outstanding:

Basic 45,129,617 41,196,292

Diluted 45,129,617 41,196,292

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



Balance, December

Stock compensation
EXPENSE .o
Stock issued for
noncontingent
consideration
payments.........co.e....
Exercise of stock
OPLONS ..
Cashless exercise of
warrants ...
Cashless exercise of
stock options............
Series A Preferred
Stock dividends .......
Distributions to non-
controlling interest
of discontinued
operations ...............
Net (loss) income.....
Balance, December
31,2024...

Stock compensation
EXPENSE coovvnnrnraenans
Stock issued for debt
CONVErsion................
Stock issued for
asset acquisition.......
Exercise of stock
OptioNS ...ccvevvevereenne
Exercise of

warrants ...................
Sale of common
stock under ATM,

Cashless exercise of
stock options............
Cashless exercise of
Warrants ...................
Series A Preferred
Stock dividends .......
Distributions to non-
controlling interest
of discontinued
operations ...
Divestiture of non-
controlling interest
of discontinued
operations ...
Net income..
Balance, December

LIFEMD, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY (DEFICIT)

Non-
LifeMD, Inc. controlling
Series A Additional Interest of
Preferred Stock Common Stock Paid-in Accumulated  Treasury Discontinued
Shares Amount Shares Amount Capital Deficit Stock Total Operations Total
1,400,000 $ 140 38,358,041  $383,586  $217,550,583  $(215,335,665) $(163,701) $ 2,434,943 $§ 1,754,107 $§ 4,189,050
- - 1,609,960 16,100 12,218,697 - - 12,234,797 - 12,234,797
- - 95,821 958 641,042 - - 642,000 - 642,000
- - 86,250 863 119,449 - - 120,312 - 120,312
- - 1,630,458 16,305 (16,305) - - - - -
- - 512,777 5,127 (5,127) - - - - -
- - - - - (3,106,250) - (3,106,250) - (3,106,250)
- - - - - - - - (773,888) (773,888)
- - - - - (21,409,016) - (21,409,016) 548,875 (20,860,141)
1,400,000 $ 140 42,293,907  $422,939  $230,508,339  $(239,850,931) $(163,701) $ (9,083,214) $ 1,529,094 $ (7,554,120)
- - 2,358,181 23,582 10,472,739 - - 10,496,321 - 10,496,321
- - 672,042 6,720 993,280 - - 1,000,000 - 1,000,000
- - 50,000 500 302,500 - - 303,000 - 303,000
- - 1,250 13 5,937 - - 5,950 - 5,950
- - 100,000 1,000 463,950 - - 464,950 - 464,950
- - 762,990 7,630 8,714,087 - - 8,721,717 - 8,721,717
- - 131,531 1,315 (1,315) - - - - -
- - 390,115 3,901 (3,901) - - - - -
- - - - - (3,106,250) - (3,106,250) - (3,106,250)
- - - - - - - - (773,658) (773,658)
- - - - - - - - (2,021,121) (2,021,121)
- - - - - 14,354,106 - 14,354,106 1,265,685 15,619,791
1,400,000 $ 140 46,760,016  $467,600  $251,455,616  $(228,603,075) $(163,701) $ 23,156,580 $ - $ 23,156,580

The accompanying notes are an integral part of these consolidated financial statements.
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LIFEMD, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31,
2025 2024
CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss) $ 15,619,791 $ (20,860,141)
Less: Net income from discontinued operations . 25,852,024 2,315,252

Net loss from continuing OPETALIONS .........c.c.cueirirueueueuiirieirieeeieitte st etetereee et se e eeeeens (10,232,233) (23,175,393)
Adjustments to reconcile net loss from continuing operations to net cash provided by
operating activities:

Amortization of debt dISCOUNT .........c.ccviiviiiiiiietiiticicee ettt eve s 234,369 401,775
Amortization of capitalized SOTEWAIE...........ccvvuiiiiiiiiiiie s 6,348,932 5,696,865
Amortization of intangibles 94,002 26,667
Accretion of consideration Payable ...........ccooieirieirieinieire e - 13,644
Depreciation Of fIXEd @SSELS .......o.eriruiiiiiietiieieriee ettt 865,524 465,830
Write-down of inventory - 675,669
Loss on debt eXtinGUISIMENT .........ooviiiiiiieiieee e 1,155,851 -
Noncash operating [€ase EXPENSE. ... ..c.uruerrueirierieriieteieiertete st seeseeseseeteseeseeeseseesesseseseeseeseneane 960,702 672,983
Stock COMPENSATION EXPEIISE ....uvevivniriniieieteieaieeteteteteitttseetebeses e bbbttt sebe et et esebesenens 10,496,321 12,234,797
Changes in Assets and Liabilities
ACCOUNTS TECEIVADIE ...ttt ettt et eaeeereeeveeereereenns 1,150,536 (4,487,546)
Product deposit (279,454) 445,087
TIIVEIEOTY .evteiteteet ettt ettt ettt s et et s et e st e st et ese s es e s es e s ene s enea s e s e e eneean 23,782 (713,095)
OtNET CUITENT ASSCS ....vviiuiieiiieeieeiieetie ettt et e et e et e eteeeteeeteeeteeeteeeteeeteeseeeseeseeseenseeseenreerseeaseeseas 357,463 (2,270,374)
Operating lease liabilities (275,290) (381,189)
DEfEITEA TEVEIUE ......veviiictieiieiieiet ettt ettt et ese e s esaese e s e s ess e s e b e sessesbeesesaeeseesesaas (6,290,081) 9,826,219
Accounts payable 3,244,483 4,176,113
Accrued expenses (5,782,603) 10,755,261
Net cash provided by operating activities of continuing Operations .............coceeeeervereeennne 2,072,304 14,363,313
Net cash provided by operating activities of discontinued operations.............c.coceeveveeenene. 6,207,871 3,149,877
Net cash provided by operating aCtiVities .........c.eueeriririeuerieririririeieieiree et 8,280,175 17,513,190
CASH FLOWS FROM INVESTING ACTIVITIES
Cash paid for capitalized SOFWATE COSIS® ........uiviiiriiiiieiieiicieieeee e es (7,647,959) (6,738,742)
Purchase Of @QUIPIMENT ........c.oriiiiiiiiieiter ettt sttt etenes (1,870,668) (1,463,357)
Net cash used in investing activities of continuing Operations ..........c.coeeveveeerirerrreeeerenens (9,518,627) (8,202,099)
Net cash provided by (used in) investing activities of discontinued operations®............... 16,426,858 (3,334,219)
Net cash provided by (used in) iNVeSting aCtIVILIES .......euerveuerieririerieieieieisereeeseee e 6,908,231 (11,536,318)
CASH FLOWS FROM FINANCING ACTIVITIES
Repayment of debt INSIIUMENLS .........c.eueuiuiiriririeieiiiiee ettt (18,719,721) -
Sale of common stock under ATM, net........c.ccoeeuneee... 8,721,717 -
Repayment of notes payable, net of prepayment penalty .. . - (327,597)
Cash proceeds from exercise of warrants ...................... 464,950 -
Cash proceeds from exercise of options ... . 5,950 120,312
Preferred StoCK diVIAENdS........c..ooviiiuiiiiiiiiceie ettt ettt ettt eaeas (3,106,250) (3,106,250)
Net cash used in financing activities of continuing Operations .............coeceeveervrereereennes (12,633,354) (3,313,535)
Net cash used in financing activities of discontinued operations. (773,658) (805,138)
Net cash used in fiNANCING ACHIVILIES .....c.eoveirieriieiiieiirieesee et aesens (13,407,012) (4,118,673)
NEt INCIEASE 1N CASN.....ouviiiiitieete ettt et e ettt e e eteeeveeeteeeveeeteeereereeneereenns 1,781,394 1,858,199
Cash at DeZINNING OF JEAT......c.cueuiiiirietiietieiete ettt ettt eaeaenes 35,004,924 33,146,725
CaSh @t €NA OF YEAT ....cveuveviiieiieieeteeee ettt ettt b et ese e e st es e esenee 36,786,318 35,004,924
Less: Cash of discontinued operations at end of year . - 2,353,123
Cash of continuing operations at €nd Of YEaT .........ccccoeiririiuiuiiiieiieinceee e $ 36,786,318 $ 32,651,801
Cash paid for interest and taxes
Cash paid during the period for interest. $ 1,461,032 $ 2,528,042
Cash paid during the period fOr taXES .........coovrveveveriiricieietetee ettt $ 587,000 $ 214,211
Non-cash investing and financing activities
Cashless €XErcise Of OPLIONS .....c.ioiieiiieviiiiiiieieteiet ettt s e s s s seseaeas $ 1,315 $ 5,127
Cashless €XEICiSE OF WAITANLS ........c..cc.eovuiiiiiieeeeeeee ettt e eee e e e e e eaeereeeneeenaeeneeeneeeneas $ 3,901 $ 16,305
Stock issued for debt CONVEISION ......c.c.euiiriiriiiciiiiririeicct ettt $ 1,000,000 $ -
Stock issued for aSSEt ACQUISTLION .....oveviieriieriieiiiee ettt eaenenes $ 303,000 $ -
Stock issued for noncontingent consideration Payments.............ccceeoereireerieeinienieeneneneeneeennes $ - $ 642,000
Operating lease liabilities arising from obtaining right of use assets..........cccoeeeverirervcnecnnnene. $ - $ 6,372,148

(a) Approximately $3.2 million and $3.6 million was paid to a related party for capitalized software costs during the years ended December 31, 2025 and
2024, respectively, of which $3.1 million and $3.5 million relates to discontinued operations for the years ended December 31, 2025 and 2024,
respectively. See Note 13—Related Party Transactions.

The accompanying notes are an integral part of these consolidated financial statements.
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LIFEMD, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2025 AND 2024

NOTE 1 - NATURE OF THE ORGANIZATION AND BUSINESS
Nature of Business

LifeMD, Inc. is a patient-centric, direct-to-patient healthcare company providing a high-quality, cost-effective, and
convenient way for patients to access virtual medical care and pharmacy services. Through the Company’s vertically integrated
care model, it combines proprictary technology, affiliated clinical services, pharmacy infrastructure, and artificial intelligence
(“Al”)-enabled operational systems to deliver longitudinal care at scale. The Company’s mission is to empower individuals to
live healthier lives by expanding access to high-quality virtual and in-home healthcare services.

The Company’s telehealth platform helps patients access their licensed providers for diagnoses, virtual care, and
prescription medications, often delivered on a recurring basis. In addition to its telehealth prescription offerings, the Company
sells over-the-counter (“OTC”) products. All products are available on a subscription or membership basis, where a patient can
subscribe to receive regular shipments of prescribed medications or products. This creates convenience and often discounted
pricing opportunities for patients and recurring revenue streams for the Company.

With its first brand, ShapiroMD, the Company has built a full line of proprietary OTC products for male and female
hair loss including Food and Drug Administration (“FDA”) approved OTC minoxidil and an FDA-cleared medical device and
a personalized telehealth platform offering that gives consumers access to virtual medical treatment from their providers and,
when appropriate, a full line of oral and topical prescription medications for hair loss. The Company’s men’s brand, RexMD,
currently offers access to virtual medical treatment for a variety of men’s health needs, including erectile dysfunction, premature
ejaculation and hair loss.

In 2022, the Company launched our virtual primary care offering under the LifeMD brand, LifeMD Primary Care.
This offering provides patients with access to affiliated high-quality providers for their urgent care and chronic care needs.

In 2023, we launched our GLP-1 Weight Management Program providing primary care, metabolic coaching, lab work,
and prescription services (as appropriate) to patients seeking to access a medically supported weight loss solution. In September
2024, we expanded our Weight Management Program with a personalized, non-GLP-1 treatment plan consisting of three oral
medications — metformin, bupropion, and topiramate.

In June 2018, the Company closed the strategic acquisition of 51% of LegalSimpli Software, LLC, which operates a
software as a service application for converting, editing, signing, and sharing PDF documents called PDFSimpli. On July 15,
2021, LegalSimpli Software, LLC, changed its name to WorkSimpli Software LLC, (“WorkSimpli”’). As a result of a series of
restructuring transactions, the Company’s ownership interest in WorkSimpli was 73.3%. On November 4, 2025, LifeMD, Inc.
sold its majority ownership interest in WorkSimpli to Lion Buyer, LLC. WorkSimpli is classified as discontinued operations
for all periods presented in these consolidated financial statements. For a description of the transaction, see Note 4—
Discontinued Operations.

Unless otherwise indicated, the terms “LifeMD,” “Company,” “we,” “us,” and “our” refer to LifeMD, Inc. (formerly
known as Conversion Labs, Inc.) and LifeMD Pharmacy Holdings LLC, an affiliated limited liability company, (“LifeMD
Pharmacy”). The affiliated network of medical Professional Corporations and medical Professional Associations
administratively led by LifeMD Southern Patient Medical Care, P.C. (“LifeMD PC”) is the Company’s affiliated, variable
interest entity in which we hold a controlling financial interest. Unless otherwise specified, all dollar amounts are expressed in
United States dollars.

Liquidity Evaluation
As of December 31, 2025, the Company has an accumulated deficit of approximately $228.6 million and a positive
working capital of approximately $10.3 million. The Company has incurred significant operating losses and to date, has been

funding operations primarily through the cash generated from operating activities, issuance of common and preferred stock,
and through loans and advances.
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On March 21, 2023, the Company entered into and closed on a loan and security agreement (the “Avenue Credit
Agreement”), and a supplement to the Credit Agreement (the “Avenue Supplement”), with Avenue Venture Opportunities
Fund IL, L.P. and Avenue Venture Opportunities Fund, L.P. (collectively, “Avenue”). The Avenue Credit Agreement provided
for a convertible senior secured credit facility of up to an aggregate amount of $40 million, comprised of the following: (1) $15
million in term loans funded at closing, (2) $5 million of additional committed term loans which the Company received on
September 26, 2023 under the First Amendment to the Avenue Credit Agreement (the “Avenue First Amendment”) and (3)
$20 million of additional uncommitted term loans, collectively referred to as the “Avenue Facility”. The Company issued
Avenue warrants to purchase $1.2 million of the Company’s common stock at an exercise price of $1.24, subject to adjustments,
of which $660 thousand have been exercised (the “Avenue Warrants”). In addition, Avenue converted $2 million of the $15
million in term loans funded at closing into shares of the Company’s common stock at a price per share equal to $1.49. Proceeds
from the Avenue Facility were used to repay the Company’s outstanding notes payable balances with CRG Financial. On
August 5, 2025, the Company paid the remaining $14.0 million in outstanding principal payments on the Avenue Facility and
the prepayment penalty as noted in the Avenue Credit Agreement. As of December 31, 2025, there is no outstanding balance
on the Avenue Facility. The Company recorded a loss on debt extinguishment of approximately $1.2 million within its
consolidated financial statements for the year ended December 31, 2025. As of December 31, 2025, $540 thousand Avenue
Warrants remain outstanding.

The Company entered into an At Market Issuance Sales Agreement (the “ATM Sales Agreement”) with B. Riley
Securities, Inc. and Cantor Fitzgerald & Co. relating to the sale of its common stock. In accordance with the terms of the ATM
Sales Agreement, the Company may, but is not obligated to, offer and sell, from time to time, shares of common stock, through
or to the Agents, acting as agent or principal. Sales of common stock, if any, will be made by any method permitted that is
deemed an “at the market offering” as defined in Rule 415 under the Securities Act. On June 7, 2024, the Company filed a shelf
registration statement on Form S-3 under the Securities Act, which was declared effective on July 18, 2024 (the “2024 Shelf”).
Under the 2024 Shelf at the time of effectiveness, the Company had the ability to raise up to $150.0 million by selling common
stock, preferred stock, debt securities, warrants, and units including $53.3 million of its common stock under the ATM Sales
Agreement. During the year ended December 31, 2025, the Company sold 762,990 shares of common stock under the ATM
Sales Agreement, with approximately $270 thousand in fees paid to the sales agent and net proceeds of $8.7 million. As of
December 31, 2025, the Company had $44.6 million available under the ATM Sales Agreement.

The Company expects that its existing cash as of December 31, 2025 of $36.8 million will be sufficient to fund our
planned operating expenses and capital expenditure requirements for at least the next 12 months from the issuance date of these
consolidated financial statements.

NOTE 2 — BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation

The Company evaluates the need to consolidate affiliates based on standards set forth in Accounting Standards
Codification (“ASC”) 810, Consolidation.

The consolidated financial statements include the accounts of the Company, LifeMD Pharmacy, and LifeMD PC, the
Company’s affiliated, variable interest entity in which we hold a controlling financial interest. On November 4, 2025, the
Company sold its interest in our majority-owned subsidiary WorkSimpli to Lion Buyer, LLC. WorkSimpli is classified as
discontinued operations for all periods presented in these consolidated financial statements.

All intercompany transactions and balances have been eliminated in consolidation.
Cash

The Company maintains deposits in financial institutions that may, at times, exceed amounts guaranteed by the Federal
Deposit Insurance Corporation. These balances could be impacted if one or more of the financial institutions in which we

deposit monies fails or is subject to other adverse conditions in the financial or credit markets. We have never experienced any
losses related to these balances.
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Variable Interest Entities

In accordance with ASC 810, Consolidation, the Company determines whether any legal entity in which the Company
becomes involved is a variable interest entity (a “VIE”) and subject to consolidation. This determination is based on whether
an entity has sufficient equity at risk to finance their activities without additional subordinated financial support from other
parties or whose equity investors lack any of the characteristics of a controlling financial interest and whether the interest will
absorb portions of a VIE’s expected losses or receive portions of its expected residual returns and are contractual, ownership,
or pecuniary in nature and that change with changes in the fair value of the entity’s net assets. A reporting entity is the primary
beneficiary of a VIE and must consolidate it when that party has a variable interest, or combination of variable interests, that
provides it with a controlling financial interest. A party is deemed to have a controlling financial interest if it meets both of the
power and losses/benefits criteria. The power criterion is the ability to direct the activities of the VIE that most significantly
impact its economic performance. The losses/benefits criterion is the obligation to absorb losses from, or right to receive
benefits from, the VIE that could potentially be significant to the VIE.

The Company determined that the LifeMD PC entity, the Company’s affiliated network of medical Professional
Corporations and medical Professional Associations administratively led by LifeMD Southern Patient Medical Care, P.C., is a
VIE and subject to consolidation. LifeMD PC and the Company do not have any stockholders in common. LifeMD PC is
owned by licensed physicians, and the Company maintains a managed service agreement with LifeMD PC whereby we provide
all non-clinical services to LifeMD PC. The Company determined that it is the primary beneficiary of LifeMD PC and must
consolidate, as we have both the power to direct the activities of LifeMD PC that most significantly impact the economic
performance of the entity and we have the obligation to absorb the losses. As a result, the Company presents the financial
position, results of operations, and cash flows of LifeMD PC as part of the consolidated financial statements of the Company.
There is no non-controlling interest upon consolidation of LifeMD PC.

Total net loss for LifeMD PC was approximately $14.0 million and $13.8 million for the years ended December 31,
2025 and 2024, respectively. Total assets and liabilities for the LifeMD PC were approximately $43 thousand and $360
thousand, respectively, as of December 31, 2025 and $8 thousand and $380 thousand, respectively, as of December 31, 2024.

Use of Estimates

The Company prepares its consolidated financial statements in conformity with accounting principles generally
accepted in the United States of America which requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates.

Revenue Recognition

The Company recognizes revenue in accordance with ASC 606, Revenue from Contracts with Customers, when
control of the promised goods or services is transferred to customers in an amount that reflects the consideration the Company
expects to receive in exchange for those goods or services. The Company applies the following five-step model to recognize
revenue from contracts with customers:

Identification of the contract with a customer;
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

M

Recognition of revenue when, or as, the performance obligations are satisfied.
Telehealth Subscription Revenue

For the Company’s telehealth subscription arrangements, the Company provides both one-time and subscription-based
access to its telehealth platform. The Company offers monthly and multi-month subscriptions dependent upon the subscriber’s
enrollment selection. For one-time consultations, the Company has determined that there is one performance obligation that is
delivered as of a point in time. For subscription-based access, the Company has determined that there is one performance
obligation that is delivered over time, as the Company allows the subscriber continuous access to the telehealth platform for
the time period of the subscription. The telehealth platform access is a stand-ready obligation that is satisfied over the
subscription period.



The Company also offers bundled arrangements in which a subscriber receives subscription-based access to the
Company’s telehealth platform as well as prescribed medication. The Company has determined that there are two performance
obligations related to these bundles: (i) one performance obligation for the subscription-based service that is a stand-ready
obligation that is satisfied over the subscription period and (ii) one performance obligation for the prescribed medication that
is delivered as of a point in time. For contracts with multiple performance obligations, the transaction price is allocated to each
performance obligation based on their relative standalone selling prices, determined from the prices at which the Company
separately sells these products and services. Revenue related to contracts with multiple performance obligations was
approximately $12.9 million and $3.9 million for the years ended December 31, 2025 and 2024, respectively.

Additionally, to fulfill its promise to customers for contracts that include the sale of prescription products, the
Company maintains relationships with certain third-party pharmacies, which are licensed mail order pharmacies providing
prescription fulfillment to the Company’s customers. The third-party pharmacies fill prescription orders for customers who
have received a prescription from a LifeMD PC provider. The Company may account for prescription product revenue as the
principal or agent in the arrangement with its customers depending on the agreement with the third-party pharmacy. The
following factors are evaluated to determine if the Company acts as principal or agent in the arrangement: (i) whether the
Company has sole discretion in determining which pharmacy fills a customer’s prescription; (ii) whether the Company obtains
control of the product; (iii) whether the Company is primarily responsible to the customer for the satisfactory fulfillment and
acceptability of the order; (iv) whether the Company is responsible for refunds of the prescription medication after transfer of
control to the customer; and (v) whether the Company sets all listed prices for the prescription products. Based on evaluation
of these factors, the Company accounts for prescription product revenue as either principal or agent in the arrangement
depending on the specific agreement terms with the third-party pharmacy.

Telehealth Product Revenue

For the Company’s product-based arrangements, the Company has determined that there is a single performance
obligation, which is the delivery of the product. Revenue is recognized at a point in time when control transfers to the customer,
which occurs upon shipment.

The Company also provides subscription-based arrangements involving recurring shipments of products. Revenue
from these recurring product shipments is recognized at the time each shipment obligation is fulfilled.

Provisions for discounts, returns, allowances, customer rebates, and similar adjustments are recorded as reductions to
gross revenue in the same period in which related sales are recognized. Discounts and rebates are known at the time of sale,
while estimates for returns and allowances are based on historical data and applied consistently across the Company’s product
portfolio.

Customer discounts, returns and rebates on telehealth revenues approximated $4.5 million and $3.7 million,
respectively, during the years ended December 31, 2025 and 2024.

Collaboration Revenue

On December 11, 2023, the Company entered into a collaboration with Medifast, Inc. through and with certain of its
wholly-owned subsidiaries (“Medifast”). Pursuant to certain agreements between the parties, Medifast agreed to pay to the
Company the amount of $10 million to support the collaboration, funding enhancements to the Company platform, operations
and supporting infrastructure, of which $5 million was paid at the closing on December 12, 2023, $2.5 million was paid during
the three months ended March 31, 2024, and the remaining $2.5 million was paid during the three months ended June 30, 2024
(the “Medifast Collaboration”).

The Company determined the transaction price totalled $10 million, which was fully collected as of December 31,
2024. The Company allocated the total $10 million initial transaction price to three distinct performance obligations. These
included three distinct sets of specific program deliverables that added enhancements to the Company’s platform to support the
Medifast Collaboration. As the Company completed its first performance obligation related to this agreement as of December
31, 2023, the first $5 million payment was fully recognized during the year ended December 31, 2023. The Company
recognized approximately $2 million related to the second performance obligation during the three months ended March 31,
2024, and approximately $3 million related to the second and third performance obligations during the three months ended
June 30, 2024.
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For the years ended December 31, 2025 and 2024, the Company had the following disaggregated revenue:

Year Ended December 31,
2025 % 2024 %
Telehealth subscription reVenue.............cecevvevereieerveieeenennn $ 113,269,103 58% $ 67,684,547 44%
Telehealth product revenue............. 80,786,095 42% 82,139,528 53%
Medifast collaboration revenue... - -% 5,000,000 3%
Telehealth revenue, NEt .......cc.oovvvvevviiiieiieiieeeeee e $ 194,055,198 100% $ 154,824,075 100%

Deferred Revenue

The Company records deferred revenue when cash payments are received or unconditionally due in advance of its
performance. As of December 31,2025 and 2024, the Company has deferred revenue of approximately $10.8 million and $17.1
million, respectively, which have been recorded as accrued contract liabilities and represent the following: (1) $9.2 million and
$14.7 million as of December 31, 2025 and 2024, respectively, related to obligations on telehealth in-process monthly or yearly
contracts with customers and (2) $1.6 million and $2.4 million as of December 31, 2025 and 2024, respectively, related to
obligations for telehealth products which the customer has not yet obtained control due to non-shipment of the product.

The amount of revenue recognized during the year ended December 31, 2025, that was included in the deferred
revenue balance as of December 31, 2024, was $15.2 million. The Company expects to recognize all of the deferred revenue
related to future performance obligations that are unsatisfied or partially unsatisfied as of December 31, 2025 as revenue by
December 31, 2026.

The following table summarizes deferred revenue activities for the periods presented:

Year Ended December 31,
2025 2024
Beginning Of PEriod......c.eiveiieieieriieieieieiesie sttt ettt ettt saeeneens $ 17,097,854 $ 7,271,635
Additions 185,891,699 160,377,930
REVENUE TECOZNMIZEM ......eovieiiiieeieiieieeie ettt ettt sbeeseeneenaens (192,181,780) (150,551,711)
ENd O PEIIOQ. ...ttt ene e $ 10,807,773  $ 17,097,854

Leases

The Company determines if an arrangement is a lease at inception. Operating lease right-of-use (“ROU”) assets are
included in right-of-use assets on the consolidated balance sheets. The current and long-term components of operating lease
liabilities are included in the current operating lease liabilities and noncurrent operating lease liabilities, respectively, on the
consolidated balance sheets.

Operating lease ROU assets and operating lease liabilities are recognized based on the present value of the future
minimum lease payments over the lease term. As most of the Company’s leases do not provide an implicit rate, the Company
uses an incremental borrowing rate based on the information available at the commencement date in determining the present
value of future payments. Certain leases may include options to extend or terminate the lease. The Company only considers
these options if the options to extend are reasonably certain of being exercised and options to terminate are not reasonably
certain not to exercise. Lease expense for minimum lease payments is recognized on a straight-line basis over the lease term.
Leases with an initial term of 12 months or less are not recorded in the balance sheet.

Accounts Receivable, net

Accounts receivable principally consist of amounts due from third-party merchant processors, who process our
subscription revenues; the merchant accounts balance receivable represents the charges processed by the merchants that have
not yet been deposited with the Company. The unsettled merchant receivable amount normally represents processed sale
transactions from the final one to three days of the month, with collections being made by the Company within the first week
of the following month. Management determines the need, if any, for an allowance for future credits to be granted to customers,
by regularly evaluating aggregate customer refund activity, coupled with the consideration and current economic conditions in
its evaluation of an allowance for future refunds and chargebacks. As of December 31, 2025 and 2024, the reserve for sales
returns and allowances was approximately $353 thousand and $545 thousand, respectively. For all periods presented, as noted
above, the sales returns and allowances were recorded in accrued expenses on the consolidated balance sheets.
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Inventory

As of December 31, 2025 and 2024, inventory primarily consisted of finished goods, raw materials and packaging
related to the Company’s OTC products included in the telehealth product revenue section of the table above. Inventory is
maintained at the Company’s third-party warechouse location in Wyoming and at various Amazon fulfillment centers. The
Company also maintains inventory at a Company managed warchouse in Pennsylvania.

Inventory is valued at the lower of cost or net realizable value with cost determined on an average cost basis.
Management compares the cost of inventory with the net realizable value and an allowance is made for writing down inventory
to net realizable value, if lower. As of December 31, 2025 and 2024, the Company recorded an inventory reserve of $153
thousand and $263 thousand, respectively.

As of December 31, 2025 and 2024, the Company’s inventory consisted of the following:

December 31,

2025 2024
FINISREd ZOOMS .....vveviiieiiieieie ettt $ 2,071,988  § 1,554,600
Raw materials and packaging components ... 854,980 1,506,078
INVENTOTY TESEIVE......eeuiiiiriiitieieteet ettt ettt ettt bttt ettt sbeeneene (153,392) (263,320)
TOtal INVENTOTY, TICL ..uveviiiiieieiienieieee ettt ettt ettt et e stesre et eaessesseeseensesessessesseenaens $ 2,773,576 $ 2,797,358
Equipment

Equipment is stated at cost, net of accumulated depreciation. Depreciation expense is computed using the straight-line
method over the estimated useful lives of the related assets. Estimated useful lives generally range from three to five years for
computers, furniture, fixtures and office equipment.

As of December 31, 2025 and 2024, the Company has the following amounts related to depreciable assets:

December 31,

2025 2024
Furniture, fixtures and office equipment $ 3,272,857  $ 1,718,388
COMPULETS ..ot 879,686 563,487
Total eqUIPMENT, 8t COST ..euviuiitiitiietiitii ettt ettt ese e 4,152,543 2,281,875
Accumulated depreCiation...........ccvieieierierierieieeieieie ettt ee ettt sbe e eae e (1,707,826) (842,302)
Total EQUIPIMENL, NMEL......cuiiiiiiiiieieitetet ettt ettt ae st ssene s s $ 2,444717  $ 1,439,573

Depreciation expense was $866 thousand and $466 thousand for the years ended December 31, 2025 and 2024, respectively.
Product Deposit

Many of our vendors require deposits when a purchase order is placed for goods or fulfillment services. These deposits
typically range from 10% to 33% of the total purchased amount. Our vendors include a credit memo within their final invoice,
recognizing the deposit amount previously paid. As of December 31, 2025 and 2024, the Company has approximately $320
thousand and $41 thousand, respectively, of product deposits with multiple vendors for the purchase of raw materials or finished
goods. The Company’s history of product deposits with its inventory vendors, creates an implicit purchase commitment
equalling the total expected product acceptance cost in excess of the product deposit. As of December 31, 2025, the Company
approximates its implicit purchase commitments to be approximately $333 thousand, of which the majority are with two
vendors that manufacture the Company’s finished goods inventory for its LifeMD brand.

Capitalized Software Costs

The Company capitalizes certain internal payroll costs and third-party costs related to internally developed software
and amortizes these costs using the straight-line method over the estimated useful life of the software, generally three years.
The Company does not sell internally developed software other than through the use of subscription service. Certain
development costs not meeting the criteria for capitalization, in accordance with ASC 350-40, Internal-Use Sofiware, are
expensed as incurred. As of December 31, 2025 and 2024, the Company capitalized a net amount of $10.6 million and $9.3
million, respectively, related to internally developed software costs which are amortized over the useful life and included in
development costs on our consolidated statements of operations.
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Intangible Assets

Intangible assets are comprised of: (1) a customer relationship asset, (2) the Cleared Technologies, PBC (“Cleared”)
trade name, (3) Cleared developed technology, (4) a purchased license, and (5) the Optimal Human Health MD (“OHHMD”)
brand. Intangible assets are amortized over their estimated lives using the straight-line method. Costs incurred to renew or
extend the term of recognized intangible assets are capitalized and amortized over the useful life of the asset which typically
range from one year to ten years.

Impairment of Long-Lived Assets

Long-lived assets include equipment and capitalized software. Long-lived assets are reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. If such
assets are considered to be impaired, an impairment is recognized as the amount by which the carrying amount of the assets
exceeds the estimated fair values of the assets. For the years ended December 31, 2025 and 2024, the Company determined
that no events or changes in circumstances existed that would indicate any impairment of its long-lived assets.

Advertising and Marketing Costs

Adpvertising and marketing costs are expensed as incurred and are included in selling and marketing expenses within
the consolidated statements of operations. Advertising costs that relate to future advertising periods are recorded as prepaid
expenses and amortized to selling and marketing expenses over the period in which the related advertising occurs. Advertising
and marketing expenses were $86.1 million and $70.1 million for the years ended December 31, 2025 and 2024, respectively.

Income Taxes

The Company files corporate federal, state, and local tax returns. WorkSimpli filed a tax return in Puerto Rico. The
Company records current and deferred taxes in accordance with ASC 740, Accounting for Income Taxes. ASC 740 requires
recognition of deferred tax assets and liabilities for temporary differences between tax basis of assets and liabilities and the
amounts at which they are carried in the financial statements, based upon the enacted rates in effect for the year in which the
differences are expected to reverse. The Company establishes a valuation allowance when necessary to reduce deferred tax
assets to the amount expected to be realized. The Company periodically assesses the value of its deferred tax asset, a majority
of which has been generated by a history of net operating losses. Management determines the necessity for a valuation
allowance. In 2025 and 2024, the Company recorded a full valuation allowance for the deferred tax assets based on the historical
loss and the uncertainty regarding the ability to project future taxable income. In future periods if the Company is able to
generate income, the Company may reduce or eliminate the valuation allowance. ASC 740 also provides a recognition threshold
and measurement attribute for the financial statement recognition of a tax position taken or expected to be taken in a tax return.
Using this guidance, a company may recognize the tax benefit from an uncertain tax position in its financial statements only if
it is more likely-than-not (i.e., a likelihood of more than 50%) that the tax position will be sustained on examination by the
taxing authorities, based on the technical merits of the position. No reserve for uncertain tax positions has been recorded. The
Company’s policy is to recognize interest and/or penalties related to income tax matters in income tax expense. The tax benefits
recognized in the financial statements from such a position would be measured based on the largest benefit that has a greater
than 50% likelihood of being realized upon ultimate settlement. The Company’s tax returns for all years since December 31,
2022, remain open to audit by all related taxing authorities.

Stock-Based Compensation

The Company follows the provisions of ASC 718, Share-Based Payment. Under this guidance compensation cost is
recognized at fair value on the date of the grant and amortized over the respective vesting or service period. The fair value of
options at the date of grant is estimated using the Black-Scholes option pricing model. The expected option life is derived from
assumed exercise rates based upon historical exercise patterns and represents the period of time that options granted are
expected to be outstanding. The expected volatility is based upon historical volatility of the Company’s common shares using
daily price observations over an observation period that approximates the expected life of the options. The risk-free interest
rate approximates the U.S. Treasury yield curve rate in effect at the time of grant for periods similar to the expected option life.
Due to limited history of forfeitures, the Company has elected to account for forfeitures as they occur. The fair value of
restricted stock is calculated using the quoted market price on the date of grant.
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Segment Data

On November 4, 2025, we sold our majority ownership interest in WorkSimpli to Lion Buyer, LLC. WorkSimpli is
classified as discontinued operations for all periods presented in these consolidated financial statements. As a result, the
Company’s portfolio of brands within continuing operations are now managed as a single operating segment on a consolidated
basis. The Company’s Chief Executive Officer is the chief operating decision maker (“CODM”) and is responsible for
reviewing segment operating results to make determinations about resources to be allocated and to assess performance.

Fair Value of Financial Instruments

The fair value of a financial instrument is based on the price that would be received to sell an asset or paid to transfer
a liability in an orderly transaction between market participants at the measurement date. Assets and liabilities subject to
ongoing fair value measurement are categorized and disclosed into one of the three categories depending on observable or
unobservable inputs employed in the measurement. Hierarchical levels, which are directly related to the amount of subjectivity
associated with the inputs to the valuation of these assets or liabilities, are as follows:

1. Level 1: Inputs that are unadjusted, quoted prices in active markets for identical assets or liabilities at the measurement
date.

2. Level 2: Inputs (other than quoted prices included in Level 1) that are either directly or indirectly observable for the
asset or liability through correlation with market data at the measurement date and for the duration of the instrument’s
anticipated life.

3. Level 3: Unobservable inputs that are supported by little or no market activity and that are significant to the fair value
of the assets or liabilities and that reflect management’s best estimate of what market participants would use in pricing
the asset or liability at the measurement date.

In some circumstances, the inputs used to measure fair value might be categorized within different levels of the fair
value hierarchy. In those instances, the fair value measurement is categorized in its entirety in the fair value hierarchy based on
the lowest level input that is significant to the fair value measurement.

The carrying value of the Company’s financial instruments, including cash, accounts receivable, accounts payable,
accrued expenses, and the face amount of notes payable approximate fair value for all periods presented. The Company has no
financial instruments that are valued using Level 3 inputs.

Concentrations of Risk

We are dependent on certain third-party manufacturers and pharmacies for fulfillment services, prescription
medications, packaging, and finished goods. We believe that other contract manufacturers or third-party pharmacies could be
quickly secured if any of our current manufacturers or pharmacies cease to perform adequately. As of December 31, 2025, one
third-party pharmacy supplied 71% of the Company’s total fulfillment services. As of December 31, 2024, three third-party
pharmacies supplied 98% of the Company’s total fulfillment services.

Recently Adopted Accounting Pronouncements

In December 2023, the Financial Accounting Standards Board (“FASB”) issued ASU 2023-09, Income Taxes (Topic
740): Improvements to Income Tax Disclosures, to improve its income tax disclosure requirements. Under ASU 2023-09,
entities must annually: (1) disclose specific categories in the rate reconciliation and (2) provide additional information for
reconciling items that meet a quantitative threshold. ASU 2023-09 became effective for the Company’s annual period beginning
on January 1, 2025. The Company adopted this guidance in the fourth quarter of 2025 on a prospective basis. Refer to Note
14—Income Taxes for additional information.

Other Recent Accounting Pronouncements

In November 2024, the FASB issued ASU 2024-03, Income Statement—Reporting Comprehensive Income—Expense
Disaggregation Disclosures (Subtopic 220-40) to improve the disclosures about a public business entity’s expenses and provide
more detailed information about the types of expenses included in certain expense captions in the consolidated financial
statements. The amendments in this update are effective for annual reporting periods beginning after December 15, 2026, and
interim reporting periods beginning after December 15, 2027. Early adoption is permitted and the amendments in this update
should be applied either prospectively or retrospectively. The Company is currently evaluating the impact this guidance will
have on the disclosures in the consolidated financial statements.
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In September 2025, the FASB issued ASU 2025-06, Intangibles—Goodwill and Other—Internal-Use Sofiware
(Subtopic 350-40): Targeted Improvements to the Accounting for Internal-Use Software, to simplify and modernize the
accounting for internal-use software costs. The amendments remove references to prescriptive software development stages
and clarify that capitalization of eligible software development costs begins when management authorizes and commits to
funding the project and it is probable the project will be completed, and the software will be used as intended. The amendments
in this update are effective for annual reporting periods beginning after December 15, 2027, and interim reporting periods
within those annual periods. Early adoption is permitted, and the guidance may be applied prospectively, retrospectively, or
using a modified approach for in-process projects. The Company is evaluating the impact this guidance will have on the
consolidated financial statements and related disclosures.

All other accounting standards updates that have been issued or proposed by the FASB that do not require adoption
until a future date are not expected to have a material impact on the consolidated financial statements upon adoption.

NOTE 3 - REVISIONS TO PREVIOUSLY ISSUED FINANCIAL STATEMENTS

The Company is revising its previously issued financial statements to correct for: (1) errors identified associated with
the calculation of revenue, deferred revenue, accounts receivable and accrued expenses and (2) previously identified out-of-
period adjustments. The Company has evaluated these errors in accordance with ASC 650-10-S99 and S55 (formerly Staff
Accounting Bulletins (“SAB”) No. 99 and No. 108), Accounting Changes and Error Corrections.

During the three months ended September 30, 2025, the Company identified errors related to the recording of net
revenue as agent in certain arrangements with the Company’s third-party pharmacy providers, which resulted in the
misstatement of revenue in its previously issued 2023, 2024 annual and interim financial statements and its previously issued
2025 interim financial statements. Although the Company has determined such errors to be immaterial to its previously issued
financial statements, the Company has revised its previously issued financial statements to correct these errors. The cumulative
impact of such errors for periods prior to 2024 of $106 thousand has been accounted for as an adjustment to retained earnings
as of January 1, 2024.

In addition, the Company previously identified various out-of-period amounts included in its previously issued
financial statements that were deemed to be quantitatively and qualitatively immaterial, individually and in the aggregate, to
the financial statements in the periods recorded or to the relevant prior periods. Accordingly, the Company corrected these
errors in its financial statements in the periods that the errors were identified. The Company is revising its previously issued
financial statements to correct for these errors in the appropriate prior periods. The immaterial errors consist of: (1) a $1.0
million understatement of an insurance receivable and corresponding liability related to a pending legal matter previously
recorded on a net basis, (2) a $1.0 million, $1.0 million and $1.5 million understatement of accounts receivable and
corresponding liability related to deferred costs associated with one of the Company’s net revenue arrangements with a third-
party pharmacy provider as of December 31, 2024, March 31, 2025 and June 30, 2025, respectively, (3) $1.5 million in
voluntary disclosure sales tax expense that was overstated for the year ended December 31, 2024 and understated by $1.5
million for the years ended December 31, 2023, 2022 and 2021 for the Company’s WorkSimpli business and (4) $0.5 million
in WorkSimpli distributions that understated non-controlling interest during the three months ended December 31, 2024 and
overstated non-controlling interest for the first and second quarters of 2024.

The Company effected such revisions to its consolidated balance sheet as of December 31, 2024 and its consolidated
statement of operations, consolidated statement of changes in stockholders’ equity (deficit) and consolidated statement of cash
flows for the year ended December 31, 2024 in connection with this filing of our 2025 Annual Report on Form 10-K, which
contains this comparative period and will effect the revisions for the three months ended March 31, 2025 and the three and six
months ended June 30, 2025 in connection with the future filings of its Form 10-Q which contain these comparative periods.
The following tables present the effect of the revisions on the financial statements previously issued as of and for the year
ended December 31, 2024, as a result of the error corrections described above. As discussed in Note 4—Discontinued
Operations, WorkSimpli has been treated as discontinued operations for all periods presented. As a result, these “As Revised”
figures were recast for the impact of discontinued operations to arrive at “As Reported” figures as presented throughout these
consolidated financial statements.
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Consolidated Balance Sheet:
Accounts receivable .........ccoceevieiiiiiiiieie,
Other current assets............
Total Current Assets .....
Total AsSets .......cceuvneee
Accrued expenses.......
Deferred revenue..........ccoueuenn.
Total Current Liabilities ......
Total Liabilities.......ccceveeieieierieeieeeieieeeeen
Accumulated deficit.........ccevviviiieieieiieieeen,
Total LifeMD, Inc. Stockholders’ Deficit .......
Non-controlling interest ...........c.ceeeeerereeereneenene
Total Stockholders” Deficit.........cccoevireenennnne
Total Liabilities and Stockholder’s Deficit......
Consolidated Statement of Operations:
Telehealth revenue, net ...........c.oeveeeveeeveeenrennennee.
Total revenues, net
GIOSS PIOFIt .o
General and administrative expenses..................
Total expenses
Operating loss ......cccvevverereeienienieneeeeeieeeeieenee
Loss from operations before income taxes..........
INEELOSS .ottt
Net income attributable to noncontrolling
interests
Net loss attributable to LifeMD, Inc. ..................
Net loss attributable to LifeMD, Inc. common
StOCKNOLAETS ..o
Basic loss per share attributable to LifeMD, Inc.
common stockholders..........cocevvrieievieniennienenne.
Diluted loss per share attributable to LifeMD,
Inc. common stockholders ..........cceecveveieiennnne.
Consolidated Statement of Changes in
Stockholders’ Equity (Deficit):
Accumulated deficit........ccevviviiieiecieiieeeeene,
Non-controlling interest ...........ccvvevververerereennnns
Consolidated Statement of Cash Flows:

Accounts receivable ...
Other current assetS.........c.cevveeeveeveerveeereeireenneenne.
Deferred revenue...........ccooeeveeeiiiiiiiiieiieeeieees
ACCTUC EXPENSES...uvevrinririerienieiereeeeenreienseeneenas

Net cash provided by operating activities........

As of and for the Year Ended December 31, 2024

As

Previously Discontinued

Reported Adjustment As Revised Operations As Reported
$ 8217813 § 2,636,271 $ 10,854,084 § 398,271  § 10,455,813
$ 2,672,231 $ 1,000,000 $ 3,672,231 $ 668,692 $ 3,003,539
§ 48,733,089 § 3,636,271 $ 52,369,360 § - $ 52,369,360
$ 72,460,026 $ 3,636,271 $ 76,096,297 $ - $ 76,096,297
$ 20811763 § 2,000,000 $ 22,811,763 § 1,055,144 § 21,756,619
$ 14,480,917 $ 5,145023 $ 19,625940 $§ 2,528,080 $ 17,097,854
$ 60,255,145 § 7,145,023 $ 67,400,168 § - $ 67,400,168
$ 76,505,394 $ 7,145,023 $ 83,650,417 $ - $ 83,650,417
$236,253,218 § 3,597,713  $239,850,931 § - $239,850,931
§ 5485501 $ 3,597,713 $ 9,083,214 § - $ 9,083,214
$ (1,440,133) § (88,961) $ (1,529,094) $ - § (1,529,094)
§ 4,045368 $ 3,508,752 $ 7,554,120 $ - $ 7,554,120
§ 72,460,026 $§ 3,636,271 $ 76,096,297 § - $ 76,096,297
$158,438,631  § (3,614,556) $154,824,075  $ - $154,824,075
$212,453,838  $ (3,614,556) $208,839,282  $ 54,015,207  $154,824,075
$188,385,359 § (3,614,556) $184,770,803  § 51,387,527  $133,383,276
$ 72,662,021 $ (1,482913) $ 71,179,108 $ 13,231,176  $§ 57,947,932
$204,530,040 $§ (1,482,913) $203,047,127 $ 49,261,863  $153,785,264
$(16,144,681) $ (2,131,643) $(18,276,324) $ 2,125,664  $(20,401,988)
$(18,326,498) $ (2,131,643) $(20,458,141) $ 2,119,252  $(22,577,393)
$(18,728,498) $ (2,131,643) $(20,860,141) $ - $(20,860,141)
$ 153,234 § 395,641  $ 548,875 $ -3 548,875
$(18,881,732) § (2,527,284) $(21,409,016) $ - $(21,409,016)
$(21,987,982) $ (2,527,284) $(24,515,266) $ - $(24,515,266)
$ (0.53) §$ 0.07) $ (0.60) $ -5 (0.60)
$ (0.53) $ 0.07) $ (0.60) $ -5 (0.60)
$236,253,218 ' § 3,597,713  $239,850,931 $ - $239,850,931
$ (1,440,133) $ (88,961) $ (1,529,094) § -8 (1,529,094)

$ $

$(18,728,498) $ (2,131,643) $(20,860,141) S - $(20,860,141)
$ (2,940,563) § (1,647,760) $ (4,588,323) $§ (100,777) $ (4,487,546)
$ (1,737,721) $ (1,000,000) $ (2,737,721) $ (467,347) § (2,270,374)
§ 5652319 § 4262316 § 9914635 § 88,416 § 9,826,219
$ 7,502,624 $ 517,087 § 8,019,711 $§ (2,735,550) $ 10,755,261
$ 17,513,190 § - $ 17,513,190 § - § 17,513,190
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Consolidated Statement of Operations:
Telehealth revenue, net ..........cccoveeeeviieiiveeeeneeenn.
Total revenues, net....
GrOSS PrOfit .oveeneieieieicieeeeeeeee e
Operating income (10SS) .....ccovvevverieierienieneennnne.
NEt INCOME ..venviiieiieiesieeieeeeeeie e
Net income (loss) attributable to LifeMD, Inc....
Net income (loss) attributable to LifeMD, Inc.
common stockholders...........coccoevvininicnennenn.
Basic earnings (loss) per share attributable to
LifeMD, Inc. common stockholders ...................
Diluted earnings (loss) per share attributable to
LifeMD, Inc. common stockholders ...................
Consolidated Statement of Changes in
Stockholders’ Equity (Deficit):
Accumulated deficit ........ccooeirineiiiec
Non-controlling interest ............coceevvevvererereeneene
Consolidated Statement of Cash Flows:
NEt INCOME ...t
Accounts receivable ..........cooeeieereiienieeien
Deferred revenue.........cccoeeveeienienenceieieeee
Net cash provided by operating activities........

Consolidated Statement of Operations:
Telehealth revenue, net ...........cccvveeevvieiineeeenneennn.
Total revenues, net.......
GTOSS PrOFIt .oveeeiiieiiiieiceieeeeeeee e
Operating oSS ....c..ccevveirereiiieeeeeeeee
INEELOSS.oviieeiieie ettt
Net loss attributable to LifeMD, Inc. ..................
Net loss attributable to LifeMD, Inc. common
StOCKNOLAETS ...
Basic loss per share attributable to LifeMD, Inc.
common stockholders..........cooevevieeeienienniennne.
Diluted loss per share attributable to LifeMD,
Inc. common stockholders ..........cceecveieieienenne.

As of and for the Three Months Ended March 31, 2025

As

Previously Discontinued

Reported Adjustment As Revised Operations As Reported
$ 52,456,481 § (1,568,582) $ 50,887,899 § - $ 50,887,899
$ 65,697,756 $ (1,568,582) $ 64,129,174 $ 13,241,275 $ 50,887,899
$ 57,054,040 $ (1,568,582) $ 55,485,458 § 12,734,021 § 42,751,437
$ 2,542924 $§ (1,568,582) $ 974342 $ 2,156,059 $ (1,181,717)
$ 1916,649 § (1,568,582) § 348,067 $ -8 348,067
$ 1,384804 $ (1,568,582) $ (183,778) $ - % (183,778)
$ 608,241 $§ (1,568,582) $ (960,341) § - $  (960,341)
$ 0.01 S (0.03) S (0.02) S -3 (0.02)
$ 0.01 3 (0.03) S (0.02) S -3 (0.02)
$235,644,977 $ 5,166,295  $240,811,272 $ - $240,811,272
$ (1,935978) $ (88,961) § (2,024,939) $ - $ (2,024,939)
$ 1,916,649 $ (1,568,582) § 348,067 $ -8 348,067
§ (1,974961) § 1,507,106 $ (467,855) § (7,907) $  (459,948)
$ 144,985  $ 61,475 3 206,460  $ 9,126 $ 197,334
$ 3,068,387 S - $ 3068387 $ - $ 3,068,387

For the Three Months Ended June 30, 2025
As

Previously Discontinued

Reported Adjustment As Revised Operations As Reported
$ 48,563,672 $ 455210  $ 49,018,882 $ - $ 49,018,882
$ 62,218,185  § 455210 $ 62,673,395  § 13,654,513  § 49,018,882
$ 54,787,281  § 455210 $ 55242491  § 13,062,312 § 42,180,179
§  (906,772) § 455210 $ (451,562) $ 1,895324 $§ (2,346,886)
$ (1,569,799) § 455210 $ (1,114,589) $ - $ (1,114,589)
§ (2,074874) § 455210  $ (1,619,664) $ - § (1,619,664)
$ (2,851,436) § 455210  $ (2,396,226) $ - § (2,396,226)
$ (0.06) $ 0.01 $ (0.05) $ -5 (0.05)
$ (0.06) $ 0.01 $ (0.05) $ -5 (0.05)

F-19



As of and for the Six Months Ended June 30, 2025

As
Previously Discontinued
Reported Adjustment As Revised Operations As Reported

Consolidated Statement of Operations:
Telehealth revenue, net ..........cocoeveivieieenieinenn. $101,020,153  § (1,113,372) $ 99,906,781 3 - $ 99,906,781

Total revenues, net.... o $127915941  § (1,113,372)  $126,802,569  $ 26,895,788  $ 99,906,781
GTOSS PIOFIt .o $111,841,321 § (1,113,372) $110,727,949  $ 25,796,332  § 84,931,617
Operating income (10SS) ........ccoeeerireiricnennenn. $ 1,636,152 $§ (1,113,372) $§ 522,780 $ 4,051,383 $ (3,528,603)
Net income (10SS) ...ovevevrurerririiiiiiieseieieiererenenas $ 346850 $ (1,113,372) $ (766,522) $ - §  (766,522)
Net loss attributable to LifeMD, Inc. .................. $  (690,070) $ (1,113,372) $ (1,803,442) $ - $ (1,803,442)
Net loss attributable to LifeMD, Inc. common
StOCKhOIAETS ...c.ecvviieiiiiiciccc e $ (2,243,195) $ (1,113,372) $ (3,356,567) $ - $ (3,356,567)
Basic loss per share attributable to LifeMD, Inc.
common stockholders.............cccvcveiieieviirienennnn. $ 0.05) $ (0.03) 3 (0.08) 3 - S (0.08)
Diluted loss per share attributable to LifeMD,
Inc. common stockholders ..............ccccoevvevennne. $ 0.05) $ (0.03) 3 (0.08) 3 -3 (0.08)
Consolidated Statement of Changes in
Stockholders’ Equity (Deficit):
Accumulated deficit ........ccooeirineiiiec $238,496,413 $§ 4,711,085  $243,207,498  $ - $243,207,498
Non-controlling interest ...........coeceveveererenenns $ (2,164934) § (88,961) § (2,253,895) $ - $ (2,253,895)
Consolidated Statement of Cash Flows:
Net income (108S) c...vevrerveveeivvereeiiereieieeieeevenee 346,850 $ (1,113,372) $  (766,522) $ - $  (766,522)
Accounts receivable .........coovviiiiiiiicieeeee $ 887,684  § 645,683 $ 1,533,367 § 19,421 $ 1,513,946
Deferred revenue...........ocoovevevenieieinieieeieeenenn $ (2,690,893) § (32,312)  $ (2,723,205) $ (137,042) $ (2,586,163)
Accrued EXPENSES. ......cvvuerverrrrinieieeieieeeieeeeeeeens $ (5,865,264) 500,000 (5,365,264) (104,771) (5,260,493)

Net cash provided by operating activities........ $ 11,707,834  § - $ 11,707,834  $ - $ 11,707,834

These accompanying notes to the consolidated financial statements reflect the impact of this revision.
NOTE 4 - DISCONTINUED OPERATIONS

On November 4, 2025, the Company entered into and simultaneously consummated the closing of a Stock Purchase
Agreement (the “Purchase Agreement”) by and among the Company, as a Seller and Seller Representative and the other seller
parties thereto (collectively, the “Sellers”), WorkSimpli and Lion Buyer, LLC, a Delaware limited liability company (the
“Purchaser”), for the sale by the Sellers of all of their right, title, and interest in WorkSimpli, representing 80% of the
outstanding units in WorkSimpli, to the Purchaser (the “Transaction”).

The aggregate purchase price for the units is based on an enterprise value of approximately $65.0 million, with 46.2%,
or $24.0 million, paid at close as the base purchase price, subject to an adjustment holdback amount and post-closing
adjustments for net working capital, cash, closing date indebtedness, and Company transaction expenses, and 53.8%, or $28.0
million, subject to future performance targets, for an aggregate purchase consideration to the Sellers of up to $52.0 million.
The Company received 91.6% of the base purchase price, or $22.0 million, based on its 73.3% ownership interest in the 80%
units held that were sold by the Sellers. The Company may receive up to $25.6 million of the purchase price subject to future
EBITDA and Adjusted EBITDA performance targets. The Company recorded a gain on sale of discontinued operations, net of
tax, of $21.3 million which is included in net income from discontinued operations in the consolidated statements of operations
for the year ended December 31, 2025.

This transaction represents a key milestone in the Company’s strategic transformation, further positioning the
Company as a pure-play healthcare company exclusively focused on expanding its virtual care and pharmacy offerings.

In the period a component of an entity is classified as a discontinued operation, the results of operations for the periods
presented are reclassified into separate line items in the consolidated statements of operations and the assets and liabilities of
the discontinued operation are also reclassified into separate line items on the related consolidated balance sheets. Prior period
amounts are also adjusted to reflect discontinued operations presentation. As such, the financial position, results of operations
and cash flows of WorkSimpli, including the gain on sale of WorkSimpli and the related cash proceeds received, are reported
as discontinued operations in these consolidated financial statements. Prior period amounts have been adjusted to reflect
discontinued operations presentation. All amounts included in the notes to the consolidated financial statements relate to
continuing operations unless otherwise noted.
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The following table presents the financial results of the discontinued operations prior to the sale of WorkSimpli.

Year Ended December 31,
2025 2024

WOrKSIMPIi TEVENUE, NET...c.vivieiieiiiiietieiieiieie ettt ettt be st sreeneens $ 44,295,845 $ 54,015,207
Cost of WorkSimpli revenue 2,065,675 2,627,680
GTOSS PLOTIL 1ottt ettt ettt b e et e et e b et bt e st et enbesbesaeene 42,230,170 51,387,527
Expenses

Selling and Marketing EXPENSES........c.eeeeierieririeieienieste ettt sie e sie e 23,723,071 32,917,064

General and administrative EXPENSES.........evruerverirerieieteieereeieteeeeeeseeteeeseeeeeeneas 9,904,862 13,231,176

Other OPErating CXPENSES. ....ccveeuierrereierierterriereeeesierteesesseeseessensesseeseeseessessessessesaens 553,610 458,318

DEVEIOPIMENT COSES....euviuititinietieieieteetet et ete ettt ettt ese et s e teseeseesenteneebeeeneenens 3,137,396 2,655,303
TOtAl EXPEIISES ..vevreveeurereiieetierieieste et et et etestessee st estessessesseeseessensesseeseessessensensessesssansens 37,318,939 49,261,863
Operating income from discontinued operations . 4,911,231 2,125,664
INtErest EXPEnSe.....cveverververieeieieierieneeeeeeeeeneens (167,285) (6,412)
Gain on sale of discontinued OpPerations ...........ccceverveereeieruenenne 21,460,465 -
Net income from discontinued operations before income taxes ..........ccocvevvererereneennn. 26,204,411 2,119,252
Income tax (Provision) BENETit.........ceoueriereririiieiiieceeeeeeee e (352,387) 196,000
Net income from discontinued OPerations ..............ccceeereeirereirenieiseeceeseee e 25,852,024 2,315,252
Net income attributable to non-controlling interest of discontinued operations.......... 1,265,685 548,875
Net income from discontinued operations attributable to LifeMD, Inc. ..................... $ 24,586,339 $ 1,766,377

The major classes of assets and liabilities included in discontinued operations related to WorkSimpli are presented in
the table below.

December 31,

2024
Current Assets
CASI 1.ttt ettt et ettt te et e ett st b e b e etses s et e b e eheett e st eabeebeetsess et e beereenbenb e beeteessersebereas $ 2,353,123
ACCOUNTS TECEIVADLE ......uvviiiiiiieceeie et e e et e et e e et e e et e e eateeeeaaeeeaeeeeaaeeeaeeeenseeeenseeenneeeenes 398,271
OFNET CUITEIE @SSEES. ...euviiiitiieetiee ettt eette e ettt e et e e ettt e e etteeeteeeetaeeeeateeeteeeessaeeesseeeateeeesseeeesseeesseeeessseenseeeenseeeasseeanseeas 668,692
Total Current Assets of Discontinued OPErations............eceeververierieierierienieseeeeeessesseeseeseesessessesseeseesessenss 3,420,086
Non-current Assets
EQUIPIMENL, TIEE .. ..viiitiieitieiieiete ettt ettt ettt ettt et et e e bt e st e st et e b e eseese e st enseebeeseeneensenseeseentensensenseeseensensensenn 39,611
RIGNE OF USE @SSEL, MET ...ttt ettt ettt ettt es e b et e st et et es e es et eseeb e e eseebeneeseeb et eseebeneeneesennas 172,037
CapitaliZE€d SOTEWATE, TICL ....veuvietieiieieie ettt ettt ettt et e et e beeteeseessessesseeseeneensenseesesseensensensens 4,510,582
Intangible asSets, Net.......ccoeverierieireieiieieiee e 1,977,320
Total Non-current Assets of Discontinued Operations ... 6,699,550
Total Assets of DisScONtINUEd OPETALIONS ......cuveuiruieiieierieriietieierteete et eitete et eseetetesteeseeseenaessessesseeseeneensennes $ 10,119,636
Current Liabilities
ACCOUNTS PAYADIC.....etiiitieteieiet ettt ettt b et bt b et a ekt b et es b e s es e b et en e es e s e st e st et et es e st e e eneebennas $ 5,104,813
ALCCTUCH EXPEIISES ..veuvenvieienienteteeteettesteteeteetteutentebeeteeseestenseaseeseeneens e beebeeseesbenbeeseeseeneensanbenseeseeneenbensesseeneaneensenes 1,055,144
Current operating 16aSe HADIIILIES ......c.veveriiriiiieeieieiete ettt teete e s e s e ssesse e e esaessesesteessessessesens 188,455
DETEITEA TEVEIUE .....oooveiiiiiieeeee et ettt e e et e e et e e e eat e e eeteeeeaeeeeaaeeeetaeeeseeeeateeeesaeeanneeas 2,528,086
Total Current Liabilities of Discontinued OPerations ...........ceceeeeeerieriereeieieieriesteeeeeessessessesseesaessessessenses 8,876,498
Long-term Liabilities
Other 10Nt THADIIIHIES. ......eueetieteieiieieeie ettt ettt ettt s e e eseeaeneas 86,188
Total Liabilities of Discontinued OPEIationS ...........cceoverierierieierierieeieetertesiesteeteeseeeesteesesseesaessessesseeneensensenses $ 8,962,686
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The following table presents the gain on the sale of WorkSimpli as of November 4, 2025, pursuant to the Purchase
Agreement by and between the Company and the Purchaser:

Consideration received

Upfront payment for fair value transferred for WorkSimpli™ .............ccccooveveveverereennn. $ 21,129,514
Net assets transferred
CASN .ttt ettt ettt b et b et seses et ne $ 1,533,374
OLNET CUITEIE @SSEES ...evvviiieeiieeeeie ettt ettt eeee et e e et e e e e eaaeseeaeeeenaeesenteseeseeeseeeaenes 1,033,172
Equipment, net............. 45,919
Right Of USE @SSEL, MET.....iueeuiiiiieiieiieieieteee ettt eae 84,738
Capitalized SOTEWATE, NEL .....eeviriiitiiiieieeieee e 4,684,795
INtANGIDIE ASSELS, NCL......evieeieeieiieieitietietieet ettt ettt ettt e teete e sae s seeseeneensenseeseenas 1,184,862
Accounts payable (3,664,968)
Accrued expenses (1,049,738)
Current operating 1€ase Habilities .........coevieieiiereniiieieeeee e (89,225)
DEFEITEA TEVENUE ...ttt e e et e e et e s eneeesneeeenns (2,212,759)
Other long-term liabilities .. (100,000)
Net aSSES tranSTEITEA .......eeiivviiiiee et e et e ae e eneeeeaeeeenee $ 1,450,170
Derecognition of non-controlling interest of discontinued operations .............c.cecvevververnenns $ (2,021,121)
TIANSACTION COSES...e.vieuieuietiitierietietesteeteeteesteteeseeteeseestesesseeseeseessessesseessessessessesseessessessenseesas $ (240,000)
GAIN ON SALE, PIETAX c.e.viuieuitiieiieteteit ettt ettt st ettt ettt et eseese e eseeaenteseeseseeneese e eneesenes $ 21,460,465
TNCOMIE TAX ittt ettt ta et e s be st e e s e st e s e se et e ensessesseeseeneensenseseens (134,930)
Gain 0N SALE, NEL OF TAX .....eiviiviieiiiictieecteei ettt r ettt ere e eaeereere s et e eteeaeenae $ 21,325,535

(1) The upfront payment consists of $22.0 million in cash at closing less fees and other working capital adjustments of approximately $1.4 million.
The upfront payment also includes approximately $500 thousand that was held back to cover any post-closing purchase price adjustments based on
the final determination of these amounts. The $500 thousand is included in other current assets within the consolidated balance sheet as of December
31,2025.

NOTE 5 - ACQUISITIONS

On April 24, 2025, the Company closed on the OHHMD Asset Purchase Agreement (the “OHHMD APA”) with
OHHMD, PLLC, a North Carolina professional limited liability company, Doug Lucas, DO, the sole member of OHHMD, and
the Company’s affiliate LifeMD Southern Patient Medical Care, P.C., a Florida professional corporation (the “PC Purchaser”),
whereby the Company and the PC Purchaser acquired certain intangible assets of OHHMD, a nationwide virtual care provider
focused on women'’s health and hormone replacement therapies. The acquisition marked the launch of the Company’s official
entry into the women’s health market and establishes a scalable clinical foundation for a comprehensive virtual health program
under the LifeMD brand, focused on hormone health, bone density, metabolism, and long-term wellness.

The Company accounted for the OHHMD APA as an acquisition of assets as it was determined that OHHMD did not
have substantive processes at the acquisition date and, therefore, did not meet the definition of a business under ASC 805,
Business Combinations. The purchase price consisted of 50,000 shares of the Company’s common stock, issued at closing and
other nominal consideration. In April 2025, the Company issued 50,000 shares of common stock with a total fair value of $303
thousand in connection with the closing of the transaction and recorded an intangible asset related to the OHHMD APA of
$303 thousand which was assigned a useful life of three years. The Company has elected to group the complementary intangible
assets acquired as a single brand intangible asset.

In addition, the Company agreed to make payments of up to 250,000 shares of the Company’s common stock to the
sole member of OHHMD, Dr. Doug Lucas, as follows: (i) 50,000 shares of the Company’s common stock are to be issued on
the first anniversary of closing, and (ii) 200,000 shares of the Company’s common stock are to be issued on the second
anniversary of the closing date, subject to the achievement of certain operational milestones. The first 100,000 shares will be
issued if the OHHMD brand reaches and maintains at least 2,500 active patients and quarterly revenue of $2.5 million for six
full and consecutive calendar months on or prior to the 18-month anniversary of closing. The remaining 100,000 shares will be
issued if the OHHMD brand reaches and maintains at least 5,000 active patients and quarterly revenue of $4.5 million for six
full and consecutive calendar months on or prior to the second anniversary of closing. In connection with the OHHMD APA,
LifeMD PC concurrently entered into a three-year employment agreement with Dr. Doug Lucas. Dr. Doug Lucas now serves
as the Company’s Vice President, Female Health & Clinical Operations.
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The future unvested shares to be issued to Dr. Doug Lucas are equity classified share-based compensation to be
recognized over-time and upon achievement of certain operational milestones in accordance with ASC 718, Share-Based
Payment.

NOTE 6 -INTANGIBLE ASSETS

As of December 31, 2025 and 2024, the Company has the following amounts related to amortizable intangible assets:

December 31, Amortizable
2025 2024 Life
Amortizable intangible assets
Cleared trade NAME ...........ceeeveiieeeeceeeeee e $ 133,339 $ 133,339 5 years
Cleared developed technology.... 12,920 12,920 1 year
Purchased LICENSES ......ccovviieuveeiieeeeeee e 200,000 200,000 10 years
OHHMD brand..........ccooeieerieieiieieieeeee e 303,000 - 3 years
GIroOSS AMOUNL..........coieiiiieieeieeeeeeee et $ 649,259  § 346,259
Less: accumulated amortization
Cleared trade NAME ..........coeeevivverieriieeeeeeeeeeeteetee et $ (106,671) $ (80,003)
Cleared developed technology..........cccoeeveeierieniinieieieieiee (12,920) (12,920)
Purchased lICENSES .....ccvvevveveriieeieieieieie e (200,000) (200,000)
OHHMD brand (67,334) -
Accumulated amortization .............c.cceevevverierireeieriereeereeeeiennes $ (386,925) $ (292,923)
Total net amortizable intangible assets.............cccevevvvevenrnnenne. $ 262,334 $ 53,336

The aggregate amortization expense of the Company’s intangible assets was $94 thousand and $27 thousand for the
years ended December 31, 2025 and 2024, respectively.

NOTE 7 - ACCRUED EXPENSES

As of December 31, 2025 and 2024, the Company has the following amounts related to accrued expenses:

December 31,

2025 2024

Accrued selling and marketing eXPenses ..........cveieverieririerieerienieieeiee e eeeieneeeens $ 6,260,992  §$ 9,149,967
ACCTUSA COMPENSALION ...ttt ettt ene e 2,414,547 5,106,448
Accrued legal and professional fees..........ccuevviririeieiienenereeee e 1,943,824 1,825,233
ACCTUEA AEfEITEA COSES ....vviiuiiiniiiie ittt e et e e e eereeeaeeeae e 2,100,000 1,000,000
Sales taX PAYADIC ....eeueeiiiiitieiete et 1,467,447 2,267,447
Accrued dividends Payable ..........coeieieierierieieeieeie e 776,563 776,563
Other aCCTUCA EXPENSES ....vevieuieuieniitietieiieiete ettt et ettt ste et este b be bt neeeebenbesseeneens 1,010,643 1,630,961

Total ACCTUS EXPEISES ....nvvinveuieiietenietieieniete ettt ettt ettt sttt se et et eseebeneeneas $ 15,974,016  $ 21,756,619

NOTE 8 - CONVERTIBLE LONG-TERM DEBT
Avenue Capital Credit Facility

As noted in Note 1 above, on March 21, 2023, the Company entered into the Avenue Credit Agreement and the
Avenue Supplement. The Avenue Credit Agreement provides for a convertible senior secured credit facility of up to an
aggregate amount of $40 million, comprised of the following: (1) $15 million in term loans funded at closing, (2) $5 million
of additional committed term loans received on September 26, 2023 in conjunction with the Avenue First Amendment and (3)
$20 million of additional uncommitted term loans, collectively referred to as the “Avenue Facility”. The Company issued
Avenue Warrants to purchase $1.2 million of the Company’s common stock at an exercise price of $1.24, subject to
adjustments, of which $660 thousand have been exercised. The Avenue Warrants have a term of five years. The relative fair
value of the Avenue Warrants upon closing was $873 thousand. On November 15, 2023, Avenue converted $1 million of the
principal amount of the outstanding term loans into shares of the Company’s common stock. This resulted in 672,042 shares
of common stock issued to Avenue. Additionally on November 15, 2023, Avenue exercised 96,773 of the Avenue Warrants on
a cashless basis resulting in 79,330 shares of the Company’s common stock issued. On May 29, 2025, Avenue converted $1
million of the principal amount of the outstanding term loans into shares of the Company’s common stock. This resulted in
672,042 shares of common stock issued to Avenue. Additionally on May 29, 2025, Avenue exercised 435,484 of the Avenue
Warrants on a cashless basis resulting in 388,650 shares of the Company’s common stock issued. As of December 31, 2025,
there are no term loans remaining to be converted.
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On August 5, 2025, the Company paid the remaining $14.0 million in outstanding principal payments on the Avenue
Facility and the prepayment penalty as noted in the Avenue Credit Agreement. As of December 31,2025, there is no outstanding
balance on the Avenue Facility. The Company recorded a loss on debt extinguishment of $1.2 million within its consolidated
financial statements for the year ended December 31, 2025.

Total interest expense on long-term debt, inclusive of amortization of debt discounts, amounted to $1.5 million and
$2.7 million for the years ended December 31, 2025 and 2024, respectively.

NOTE 9 - STOCKHOLDERS’ EQUITY (DEFICIT)

The Company has authorized the issuance of up to 100,000,000 shares of common stock, $0.01 par value, and
5,000,000 shares of preferred stock, $0.0001 par value, of which 5,000 shares are designated as Series B Convertible Preferred
Stock, 1,610,000 are designated as Series A Preferred Stock and 3,385,000 shares of preferred stock remain undesignated.

The Company entered into the ATM Sales Agreement whereby the Company may offer and sell, from time to time,
shares of common stock. On June 7, 2024, the Company filed the 2024 Shelf. Under the 2024 Shelf at the time of effectiveness,
the Company had the ability to raise up to $150.0 million by selling common stock, preferred stock, debt securities, warrants,
and units including $53.3 million of its common stock under the ATM Sales Agreement. As of December 31, 2025, the
Company had $44.6 million available under the ATM Sales Agreement.

Series A Preferred Stock

In September 2021, the Company entered into the Preferred Underwriting Agreement with B.Riley. Pursuant to the
Preferred Underwriting Agreement, the Company agreed to sell 1,400,000 shares of its Series A Preferred Stock under the
Preferred Stock Offering.

The Series A Preferred Stock ranks senior to the Company’s common stock with respect to the payment of dividends
and liquidation rights. The Company will pay cumulative distributions on the Series A Preferred Stock, from the date of original
issuance, in the amount of $2.21875 per share each year, which is equivalent to 8.875% of the $25.00 liquidation preference
per share. Dividends on the Series A Preferred Stock will be payable quarterly in arrears, on or about the 15th day of January,
April, July and October of each year. The dividends are included in the Company’s results of operations for the years ended
December 31, 2025 and 2024. Dividends declared and paid on the Series A Preferred Stock during the years ended December
31, 2025 and 2024 are as follows:

Declaration Date Record Date Payment Date
March 25, 2025 April 4, 2025 April 15,2025
June 23, 2025 July 3, 2025 July 15, 2025

September 23, 2025
December 26, 2025
March 26, 2024
June 25,2024
September 24, 2024
December 24, 2024

October 3, 2025
January 5, 2026
April 5,2024
July 5, 2024
October 4, 2024
January 3, 2025

October 15,2025
January 15, 2026
April 15,2024
July 15, 2024
October 15, 2024
January 15, 2025

Holders of the Series A Preferred Stock have no voting rights except in the case of certain dividend nonpayments. If
dividends on the Series A Preferred Stock are in arrears, whether or not declared, for six or more quarterly periods, whether or
not these quarterly periods are consecutive, holders of Series A Preferred Stock and holders of all other classes or series of
parity preferred stock with which the holders of Series A Preferred Stock are entitled to vote together as a single class will be
entitled to vote, at a special meeting called by the holders of record of at least 10% of any series of preferred stock as to which
dividends are so in arrears or at the next annual meeting of stockholders, for the election of two additional directors to serve on
our Board until all dividend arrearages have been paid. If and when all accumulated dividends on the Series A Preferred Stock
for all past dividend periods shall have been paid in full, holders of shares of Series A Preferred Stock shall be divested of the
voting rights set forth above.
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The Series A Preferred Stock is perpetual and has no maturity date. No outstanding shares of Series A Preferred Stock
have been redeemed. However, the Series A Preferred Stock will be redeemable at our option, in whole or in part, at the
following redemption prices, plus any accrued and unpaid dividends up to, but not including, the date of redemption: 1) on and
after October 15, 2022 and prior to October 15, 2023, at a redemption price equal to $25.75 per share, 2) on and after October
15, 2023 and prior to October 15, 2024, at a redemption price equal to $25.50 per share, 3) on and after October 15, 2024 and
prior to and prior to October 15, 2025 at a redemption price equal to $25.25 per share and 4) on and after October 15, 2025 at
a redemption price equal to $25.00 per share. In addition, upon the occurrence of a delisting event or change of control, we
may, subject to certain conditions, at our option, redeem the Series A Preferred Stock, in whole or in part within 90 days after
the first date on which such delisting event occurred or within 120 days after the first date on which such change of control
occurred, as applicable, by paying $25.00 per share, plus any accumulated and unpaid dividends up to, but not including, the
redemption date.

Upon the occurrence of a delisting event or a change of control, each holder of Series A Preferred Stock will have the
right unless we have provided or provide notice of our election to redeem the Series A Preferred Stock, to convert some or all
of the shares of Series A Preferred Stock held by such holder into a number of shares of our common stock (or equivalent value
of alternative consideration) per share of Series A Preferred Stock, or the “Common Stock Conversion Consideration”. In the
case of a delisting event or change of control, pursuant to which shares of common stock shall be converted into cash, securities
or other property or assets (the “Alternative Form Consideration”), a holder of shares of Series A Preferred Stock shall receive
upon conversion of such shares of Series A Preferred Stock the kind and amount of Alternative Form Consideration which
such holder would have owned or been entitled to receive upon the delisting event or change of control, had such holder held
a number of shares of common stock equal to the Common Stock Conversion Consideration immediately prior to the effective
time of the delisting event or change of control.

Options and Warrants

During the year ended December 31, 2025, the Company issued an aggregate of 131,531 shares of common stock
related to the cashless exercise of options.

During the year ended December 31, 2025, the Company issued an aggregate of 390,115 shares of common stock
related to the cashless exercise of warrants.

During the year ended December 31, 2025, the Company issued an aggregate of 100,000 shares of common stock
related to the exercise of warrants for total proceeds of approximately $465 thousand.

During the year ended December 31, 2025, the Company issued an aggregate of 1,250 shares of common stock related
to the exercise of options for total proceeds of approximately $6 thousand.

During the year ended December 31, 2024, the Company issued an aggregate of 512,777 shares of common stock
related to the cashless exercise of options.

During the year ended December 31, 2024, the Company issued an aggregate of 1,630,458 shares of common stock
related to the cashless exercise of warrants.

During the year ended December 31, 2024, the Company issued an aggregate of 86,250 shares of common stock
related to the exercise of options for total proceeds of approximately $120 thousand.

Common Stock
Common Stock Transactions During the Year Ended December 31, 2025

During the year ended December 31, 2025, the Company issued an aggregate of 2,358,181 shares of common stock
for service, including vested restricted stock.

During the year ended December 31, 2025, the Company issued an aggregate of 50,000 shares of common stock
related to the OHHMD APA.
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During the year ended December 31, 2025, the Company issued an aggregate of 762,990 shares of common stock
related to the ATM Sales Agreement and net proceeds received were $8.7 million.

On May 29, 2025, Avenue converted $1.0 million of the principal amount of the outstanding term loans into shares of
the Company’s common stock. This resulted in 672,042 shares of common stock issued to Avenue.

Common Stock Transactions During the Year Ended December 31, 2024

During the year ended December 31, 2024, the Company issued an aggregate of 1,609,960 shares of common stock
for service, including vested restricted stock.

On February 4, 2023, the Company entered into the Cleared First Amendment between the Company and the sellers
of Cleared. The Cleared Stock Purchase Agreement was amended to, among other things change the timing of the payment of
the purchase price to $460 thousand paid at closing (which has already been paid by the Company), with the remaining amount
to be paid in five quarterly installments beginning on or before February 6, 2023 and ending January 15, 2024. The Company
issued the following shares of common stock to the sellers of Cleared under the Cleared First Amendment: (1) 337,895 shares
on February 6, 2023, (2) 455,319 shares on April 17, 2023, (3) 158,129 shares on July 17, 2023, (4) 117,583 shares on October
17,2023 and (5) 95,821 shares on January 16, 2024. The fair value of the stock issuance under the Cleared First Amendment
during the year ended December 31, 2024 was $642 thousand.

Non-controlling Interest of Discontinued Operations

Net income attributable to non-controlling interest of discontinued operations amounted to $1.3 million and $549
thousand for the years ended December 31, 2025 and 2024, respectively. During both the years ended December 31, 2025 and
2024, the Company paid distributions to non-controlling shareholders of discontinued operations of $774 thousand.

Stock Options

On January 8, 2021, the Company approved the Company’s 2020 Equity and Incentive Plan (the “2020 Plan”).
Approval of the 2020 Plan was included as Proposal 1 in the Company’s definitive proxy statement for its Special Meeting of
Stockholders filed with the Securities and Exchange Commission on December 7, 2020. The 2020 Plan is administered by the
Compensation Committee of the Board of Directors (the “Board”) and initially provided for the issuance of up to 1,500,000
shares of Common Stock. The number of shares of Common Stock available for issuance under the 2020 Plan automatically
increases by 150,000 shares of Common Stock on January st of each year, for a period of not more than ten years, commencing
on January 1, 2021 and ending on (and including) January 1, 2030. Awards under the 2020 Plan can be granted in the form of
stock options, non-qualified and incentive options, stock appreciation rights, restricted stock, and restricted stock units.

On June 24, 2021, at the Annual Meeting of Stockholders, the stockholders of the Company approved the amendment
and restatement to the 2020 Plan, which amended the 2020 Plan to increase the maximum number of shares of the Company’s
common stock available for issuance under the 2020 Plan by 1,500,000 shares. On June 16, 2022, at the Annual Meeting of
Stockholders, the stockholders of the Company approved the second amendment and restatement of the 2020 Plan, which
amended the 2020 Plan to increase the maximum number of shares of the Company’s common stock available for issuance
under the 2020 Plan by 1,500,000 shares. On June 14, 2024, at the Annual Meeting of Stockholders, the stockholders of the
Company approved the third amendment and restatement to the 2020 Plan (the “Amended 2020 Plan”), which further amended
the 2020 Plan by increasing the maximum number of shares of the Company’s common stock available for issuance under the
Amended 2020 Plan by 3,000,000 shares.

As of December 31, 2025, the Amended 2020 Plan provided for the issuance of up to 8,250,000 shares of Common
Stock. Remaining authorization under the Amended 2020 Plan was 974,234 shares as of December 31, 2025.

The forms of award agreements to be used in connection with awards made under the Amended 2020 Plan to the
Company’s executive officers and non-employee directors are:

° Form of Non-Qualified Option Agreement (Non-Employee Director Awards)
° Form of Non-Qualified Option Agreement (Employee Awards); and
° Form of Restricted Stock Award Agreement.
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Previously, the Company had granted service-based stock options and performance-based stock options separate from
the Amended 2020 plan. The following is a summary of outstanding options activity under our Amended 2020 Plan:

Weighted

Options Average Weighted

OQutstanding Remaining Average
Number of Exercise Price Contractual Exercise Price

Shares per Share Life per Share
Balance at December 31, 2024 515,667 $ 1.84-13.74 4.81 years $ 8.28
Granted.......cocoveeieieiieiieeeens - - - -
Exercised......ccocveieievievienieennans (31,750) 4.76 - 6.17 0.78 years 5.72
Cancelled/Forfeited/EXpired ........c.ccceeieieienienienieieieiesieeene (254,667) 4.57-10.93 5.43 years 8.90
Balance at December 31, 2025.......ccooovieoeeeeeeeeeeeeeeeeeeeeeenn 229,250 $ 1.84-13.74 243 years § 7.94
Exercisable at December 31, 2024 ........ccovevieiieieieieieeieeene 504,787 $ 1.84-13.74 4.84 years $ 8.39
Exercisable at December 31, 2025.......c.ccoviviiiiiiieiecieceeene 229250 $ 1.84-13.74 243 years § 7.94

Total compensation expense under the Amended 2020 Plan options above was $30 thousand and $1.2 million for the
years ended December 31, 2025 and 2024, respectively, with no remaining unamortized expense as of December 31, 2025.
During the year ended December 31, 2025, 30,500 options were exercised on a cashless basis, which resulted in 17,613 shares
issued, and 1,250 options were exercised for cash. As of December 31, 2025, the aggregate intrinsic value of vested service-
based options outstanding was $62 thousand.

The following is a summary of outstanding service-based options activity (prior to the establishment of the Amended
2020 Plan above):

Weighted

Options Average Weighted

OQutstanding Remaining Average
Number of Exercise Price Contractual Exercise Price

Shares per Share Life per Share
Balance at December 31, 2024 682,333 $ 1.00-11.98 424 years $ 4.06
Granted........cooeeeeeiieeee 30,000 7.50 1.11 years 7.50
Exercised......ccooveieievienieniinnene (197,000) 1.15-7.55 4.30 years 3.73
Cancelled/Forfeited/EXpired ........ccoooereerineiiiieecieeeene (125,000) 2.50-7.95 2.84 years 5.50
Balance at December 31, 2025......ccovvioiiiiiieeieeceeeeeeeeeeee 390,333 $ 1.00-11.98 2.28 years $ 4.03
Exercisable December 31, 2024.........ccvevvevieviiirieieieieieeieeiens 682,333 $ 1.00-11.98 424 years $ 4.06
Exercisable at December 31, 2025 .......ccciioiiiiiiiiiiieieeee 390,333 $ 1.00-11.98 2.28 years $ 4.03

The total fair value of the options granted during the year ended December 31, 2025 was $163 thousand, which was
determined using the Black-Scholes Pricing Model with the following assumptions: dividend yield of 0%, expected term of 5
years, volatility of 108.5%, and risk-free rate of 4.34%. Total compensation expense under the above service-based option plan
was $145 thousand and $291 thousand for the years ended December 31, 2025 and 2024, respectively, with no unamortized
expense remaining as of December 31, 2025. During the year ended December 31, 2025, 197,000 options were exercised on a
cashless basis, which resulted in 113,918 shares issued. As of December 31, 2025, aggregate intrinsic value of vested service-
based options outstanding was $383 thousand.

The following is a summary of outstanding performance-based options activity:

Weighted

Options Average Weighted

Outstanding Remaining Average
Number of Exercise Price Contractual Exercise Price

Shares per Share Life per Share
Balance at December 31, 2024 ........c..ooooieiiiieieieeceeeeeeeeeeae 90,000 $ 1.25-250 2.30 years $ 1.69
GIaNTEd....cveeeieiieieciieeeee e 50,000 1.25-1.75 1.62 years 1.50
EXCICISEA. .. eeuiiiiiieiieieieie ettt - - - -
Cancelled/Forfeited/Expired 60,000) 1.25-2.50 1.14 years 1.67
Balance at December 31, 2025........covivviveeieieieieeeeee e 80,000 $§ 1.25-1.75 1.62 years § 1.59
Exercisable December 31, 2024 .........ccvevvevvierierierieieiecieereenens 25000 $ 1.75-2.50 1.40 years  § 2.05
Exercisable at December 31, 2025.......cccvvviiieiiiiiiieeeeeeeee 65,000 $ 125-1.75 1.59 years $ 1.56



The total fair value of the options granted during the year ended December 31, 2025 was $535 thousand, which was
determined using the Black-Scholes Pricing Model with the following assumptions: dividend yield of 0%, expected term of 6.5
years, volatility of 136.75%, and risk-free rate of 4.5%. Total compensation expense under the above performance-based
options plan was $535 thousand and $0 for the years ended December 31, 2025 and 2024. As of December 31, 2025, aggregate
intrinsic value of vested performance options outstanding was $120 thousand.

RSUs and RSAs (under our Amended 2020 Plan)

The following is a summary of outstanding RSUs and RSAs activity under our Amended 2020 Plan:

RSUs and RSAs
Outstanding
Number of Shares
Balance at December 31, 2024 3,049,944
Granted 1,751,825
VESEEA. ottt ettt ettt ettt ettt et e et e b e e te e st e st e s e s e e st e Rt en s et e eReeRe e Rt en s e s e e Rt e st e Rt e b e s e eReent e b e neeneentens et eeseeseennesenreas (2,146,634)
FOTTRIEE ...ttt ettt ettt et e bt e s et e bt e bt e st e st et e e bt eh e entenbe b e eseeneensenbeeseeneenaenbenseas (380,548)
Balance at DecemDBET 31, 2025......ocei oottt ettt ettt ettt ettt e e e et e eat et e eta e et e et e eneeae e 2,274,587

The total fair value of the 1,751,825 RSUs and RSAs granted was $12.1 million which was determined using the fair
value of the quoted market price on the date of grant. Total compensation expense under the above Amended 2020 Plan RSUs
and RSAs was $9.8 million and $9.9 million for the years ended December 31, 2025 and 2024, respectively, with unamortized
expense remaining of $6.7 million as of December 31, 2025. During the year ended December 31, 2025, 2,095,681 RSUs and
RSAs were issued, which included 1,818,999 RSUs and RSAs that vested during the year ended December 31, 2025, and
276,682 RSUs and RSAs that vested previously.

RSUs and RSAs (outside of our Amended 2020 Plan)

The following is a summary of outstanding RSUs and RSAs activity (outside of our Amended 2020 Plan):

RSUs and RSAs
Outstanding
Number of Shares
Balance at December 31, 2024 300,000
Granted -
VIESTEA. ..ottt ettt ettt ettt ettt et ete et e et e eaae et e ett e tteteeteeetteeteeeaee et e eteeeteeteeneeneanes (200,000)
Balance at DeCemDBETr 31, 2025.... ... uiiiiieeeeee ettt ettt te e e et e et e e eteeeeaeeanraeaans 100,000

Total compensation expense for RSUs and RSAs outside of the Amended 2020 Plan was $0 and $809 thousand for
the years ended December 31, 2025 and 2024, respectively, with no unamortized expense remaining as of December 31, 2025.
During the year ended December 31, 2025, 262,500 RSUs and RSAs were issued, which included 200,000 RSUs and RSAs
that vested during the year ended December 31, 2025 and 62,500 RSUs and RSAs that vested previously.

Warrants

The following is a summary of outstanding and exercisable warrant activity:

Weighted

‘Warrants Average Weighted

Outstanding Remaining Average
Number of Exercise Price Contractual Exercise Price

Shares per Share Life per Share
Balance at December 31, 2024........c.ocovieoeecieieeeeeeeeeeeeeenen 1,743,730 $ 1.24-12.00 2.66 years  § 4.65
Granted.......ooveiiiieiieieeieieste ettt sa s sae e - - - -
Exercised.......cooevieieiienienienene (537,984) 1.24-4.75 1.75 years 1.89
Cancelled/Forfeited/Expired (32,869) 4.75 4.75
Balance at December 31, 2025 1,172,877 $ 1.24-12.00 1.67 years $ 5.88
Exercisable December 31,2024 ..........cccooiiiiiiiiiieciieeieeeeee, 1,743,730 $ 1.24-12.00 2.66 years $ 4.63
Exercisable December 31, 2025.......c..cooviiioiiiiieeceeeeeeeee 1,172,877 $ 1.24-12.00 1.67 years $ 5.88
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Total compensation expense on the above warrants for services was $0 for both the years ended December 31, 2025
and 2024, with no unamortized expense remaining as of December 31, 2025. During the year ended December 31, 2025,
437,984 warrants were exercised on a cashless basis, which resulted in 390,115 shares issued and 100,000 warrants were
exercised for cash.

Stock-based Compensation

The total stock-based compensation expense related to common stock issued for services, service-based stock options,
performance-based stock options, warrants and RSUs, and RSAs amounted to $10.5 million and $12.2 million for the years
ended December 31, 2025 and 2024, respectively. Such amounts are included in general and administrative expenses in the
consolidated statements of operations. Unamortized expense remaining related to RSUs was $6.7 million as of December 31,
2025, which is expected to be recognized through 2028.

NOTE 10 - EARNINGS (LOSS) PER SHARE

Basic earnings (loss) per common share (“EPS”) is based on the weighted average number of common shares
outstanding during each period presented. Shares of unissued vested restricted stock units (“RSUs”) and restricted stock awards
(“RSAs”) are included in our calculation of basic weighted average common shares outstanding. Unvested RSUs and RSAs,
convertible securities, warrants and options to purchase common stock are included as common stock equivalents only when
dilutive. Potential common stock equivalents are excluded from diluted earnings per share when the effects would be
antidilutive.

The Company follows the provisions of ASC 260, Diluted Earnings per Share. In computing diluted EPS, basic EPS
is adjusted for the assumed issuance of all potentially dilutive securities. The dilutive effect of call options, warrants and share-
based payment awards is calculated using the “treasury stock method,” which assumes that the “proceeds” from the exercise
of these instruments are used to purchase common shares at the average market price for the period. The dilutive effect of
traditional convertible debt and convertible preferred stock is calculated using the “if-converted method.” Under the if-
converted method, securities are assumed to be converted at the beginning of the period, and the resulting common shares are
included in the denominator of the diluted EPS calculation for the entire period being presented.

The following table reconciles net income attributable to LifeMD, Inc. common stockholders from continuing
operations and discontinued operations to basic and diluted earnings per share:

December 31,

2025 2024

Net loss from continuing operations $ (10,232,233)  $ (23,175,393)
Less: Preferred stock dividends...........covieevieiiiiiioiiieeie e (3,106,250) (3,106,250)

Net loss from continuing operations attributable to LifeMD, Inc. common

10101 €016 (e[S = PP (13,338,483) (26,281,643)
Net income from discontinued OPETAtioNS ..........ccuevuereerierierieriieiieieienie e 25,852,024 2,315,252
Less: Net income attributable to noncontrolling interests of discontinued operations 1,265,685 548,875

Net income from discontinued operations attributable to LifeMD, Inc. common

SEOCKNOLACTS ...ttt et et e et e eaee e 24,586,339 1,766,377

Net income (loss) attributable to LifeMD, Inc. common stockholders $ 11,247,856 $ (24,515,266)

Basic loss per share from continuing operations is the same as diluted loss per share from continuing operations
attributable to common stockholders for the years ended December 31, 2025 and 2024, because the inclusion of potential shares
of common stock would have been anti-dilutive. The following table discloses the securities that were not included in the
computation of diluted earnings (loss) per share as their inclusion would have been anti-dilutive:

Year Ended December 31,
2025 2024
RSUS QNA RSAS ..ottt ettt st ta e e s sesseesaessensessessans 1,056,519 3,157,706
Stock options 394,124 1,288,000
WALTANTS ...ttt e e e et e e e e eaae e e e eeetaseeeeetareeeeneasseeeeennaneeeens 950,932 1,743,730
Convertible 1ong-term debt ..........cccoiiiiiiiiiieee e - 671,141
TOLAL ottt ettt ettt ettt b e et e re e st et e beene e st entensensenseens 2,401,575 6,860,577
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NOTE 11 - LEASES

The Company leases office spaces domestically under operating leases including: (1) the Company’s headquarters in
New York, New York for which the lease expires in 2028, (2) a marketing and sales center in Huntington Beach, California
for which the lease expires in 2027, (3) a patient care center in Greenville, South Carolina for which the lease expires in 2032,
with an additional five year option to extend, for which the Company expects to utilize, and (4) a warchouse and pharmacy
operations center in Lancaster, Pennsylvania for which the lease expires in 2029, with an additional five year option to extend,
for which the Company expects to utilize.

The following is a summary of the Company’s operating right-of-use assets and operating lease liabilities as of
December 31, 2025:

RIGNE-OT-USE @SSELS -....ueeviieiietieteiiett ettt ettt ettt ettt ettt et ettt et et es et e e esees e e eseeb e s esees e s enees e s es e esenseneesenseneeseaseneesensens $ 5,267,857
Current operating 1€a5e HaADILItIES...........eoveuiriirieiiitiet ettt b et $ 642,422
Noncurrent operating 1€ase HADIIITICS. ....c..ev.ieuieieriiitiitieieet ettt ettt ettt st ae et enbeenes $ 5,681,374

The table below reconciles the undiscounted future minimum lease payments under the above noted operating leases
to the total operating lease liabilities recognized on the consolidated balance sheet as of December 31, 2025:

Fiscal year 2026 $ 1,260,397
Fiscal year 2027 1,225,154
Fiscal year 2028 925,152
Fiscal year 2029 765,837
Fiscal year 2030 794,164
Thereafter.......ccevvevieeieeiieieeeeee e 5,064,559
LeSS: TMPULEA IEETEST .....eveueeeieteneetieteet ettt ettt ettt ettt b et s et et e st e s et e st eb et e s e e bt st eneebenees e es e s eneese s eneebeneeneesennens (3,711,467)
Present value of operating 1€ase HaDIItICS .......c.evviruieieiieieieetietetei ettt ettt sttt e s e eseeseenaensenaeas $ 6,323,796

Operating lease expenses were $1.5 million and $1.1 million for the years ended December 31, 2025 and 2024,
respectively, and were included in other operating expenses in our consolidated statement of operations.

Supplemental cash flow and balance sheet information related to operating lease liabilities consisted of the following:

December 31,

2025 2024
Cash paid for operating lease liabilities $ 842,070  $ 720,958
Weighted average remaining lease term in years.... 10.26 10.59
Weighted average diSCOUNE TALE .........ccveuerieriirieieierieete ettt eee e 10.93% 11.06%

NOTE 12 - COMMITMENTS AND CONTINGENCIES
Purchase Commitments

Many of the Company’s vendors require product deposits when a purchase order is placed for goods or fulfillment
services related to inventory requirements. The Company’s history of product deposits with its inventory vendors, creates an
implicit purchase commitment equalling the total expected product acceptance cost in excess of the product deposit. As of
December 31, 2025, the Company approximates its implicit purchase commitments to be $333 thousand.

Legal Matters

In the normal course of business operations, the Company may become involved in various legal matters. As of
December 31, 2025, other than as set forth below, the Company’s management does not believe that there are any potential
legal matters that could have a material adverse effect on the Company’s consolidated financial position.

On August 27, 2025, a purported shareholder filed a putative class action complaint in the United States District Court
for the Eastern District of New York (“EDNY”) against the Company, the Company’s Chief Executive Officer, Mr. Schreiber,
and the Company’s Chief Financial Officer, Mr. Benathen, (collectively, the “Defendants”), captioned Johnston v. LifeMD,
Inc., et al., Case No. 25-cv-04761, alleging: (i) violations of Section 10(b) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”) and Rule 10b-5 promulgated thereunder by the Defendants for making false and misleading statements;
and (ii) violations of Section 20(a) of the Exchange Act by the individual officer defendants as alleged control persons. On
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October 24, 2025, the EDNY granted the joint motion to transfer the class action complaint from the EDNY to the United
States District Court for the Southern District of New York (“SDNY”). On November 24, 2025, the SDNY appointed a Lead
Plaintiff. On January 30, 2026, the Lead Plaintiff filed an amended complaint. Defendants expect to file a motion to dismiss
the amended complaint by March 27, 2026; Lead Plaintiff’s opposition would be due on May 15, 2026; and Defendants’ reply
brief would be due on June 12, 2026.

In the months following filing of the class action complaint, four putative shareholder derivative complaints were
filed, captioned: (i) Greenberg v. Schreiber et al., Case No. 25-cv-5075 (EDNY), (ii) Poulos v. Schreiber et al., Case No. 25-
cv-5197 (EDNY), (iii) Shibata v. Schreiber et al., Case No. 25-cv-5284-IMW (EDNY) and (iv) Ellis v. Schreiber, et al. 125-
cv-09343 (SDNY). These complaints alleged violations of Section 14(a) of the Exchange Act, breach of fiduciary duties, aiding
and abetting breaches of fiduciary duties, unjust enrichment, abuse of control, gross mismanagement, waste of corporate assets,
and violations of Exchange Act Sections 10(b) and 21D by the Company’s officers and directors. The shareholder derivative
complaints are based primarily on the same alleged conduct underlying the class action complaint described above, and seek
damages in an unspecified amount and other relief. On December 11, 2025, the three derivative actions filed in the EDNY were
consolidated and stayed pending a ruling on the motion to dismiss in the securities class action, including any related appeals.
On December 17, 2025, the derivative action filed in the SDNY was stayed on the same terms. While the Company does not
believe that any of the class action or shareholder derivative complaints will have a material adverse effect on the Company’s
business, results of operations and financial condition, failure to obtain a favorable resolution of these complaints could have
such a material adverse effect.

On August 23, 2023, a purported putative class action complaint captioned Marden v. LifeMD, Inc., Case No. 23-cv-
07469, was filed in the United States District Court for the Southern District of New York (the “Marden Complaint”) against
the Company’s RexMD brand. The Marden Complaint alleges, inter alia, unauthorized disclosure of certain information of
class members to third parties. On November 21, 2023, the plaintiffs amended the Marden Complaint. On March 4, 2024, the
Company moved to dismiss the Marden Complaint. On July 12, 2024, the parties attended a mediation. On November 1, 2024,
the plaintiffs filed a notice of voluntary dismissal of the Southern District of New York case and on November 25, 2024, the
plaintiffs refiled the case via a new complaint captioned W.M.F. & Matthew Marden v. LifeMD, Inc., Case No. A-24-906800-
C, in the District Court of Clark County, Nevada. On June 4, 2025, the Court approved a preliminary class action settlement.
On September 30, 2025, the final approval hearing for the settlement was held, and the settlement was formally approved by
the Court, certifying the class for settlement purposes and dismissing the case with prejudice. The Company recorded
approximately $1.1 million for the settlement liability, which is reflected in the Company’s consolidated financial statements
for the year ended December 31, 2025.

On September 5, 2023, the Internal Revenue Service (the “IRS”) issued a notice of deficiency to the Company in
which the IRS asserted an income tax deficiency of approximately $1.9 million for the Company’s tax year ending December
31,2019. The Company timely filed a petition in the United States Tax Court disputing all of the proposed tax deficiency. The
case was subsequently transferred to the Appeals Division of the IRS. Upon review of the amended return, IRS Appeals agreed
to accept the amended return as filed. On April 1, 2025, the United States Tax Court issued a decision that there was no
deficiency in federal income tax due for the tax year ending December 31, 2019. All of the issues in the case were resolved in
the Company’s favor.

NOTE 13 - RELATED PARTY TRANSACTIONS
WorkSimpli Software

During the years ended December 31, 2025 and 2024, the Company utilized CloudBoson Technologies Pvt. Ltd.
(“CloudBoson”), formerly LegalSubmit Pvt. Ltd. (“LegalSubmit”), a company owned by WorkSimpli’s Chief Software
Engineer, to provide software development services. CloudBoson ceased to be a related party of the Company on November
4, 2025. The Company paid CloudBoson a total of approximately $3.2 million and $3.6 million during the period ended
November 4, 2025 and the year ended December 31, 2024, respectively, for these services. The Company has no outstanding
payables to CloudBoson as of November 4, 2025.

Legal Services

During the year ended December 31, 2024, the Company utilized King & Spalding LLP (“King & Spalding”™), a large
international law firm, for which an immediate family member of Robert Jindal, one of the Company’s former directors, is the
Company’s relationship partner, to provide legal services. King & Spalding ceased to be a related party of the Company on
December 18, 2024. The Company paid King & Spalding a total of approximately $830 thousand during the year ended
December 31, 2024 for these services. The Company had no outstanding payables to King & Spalding as of December 31,
2024.
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Consulting Agreements

On May 30, 2023, Will Febbo, a member of the Board, entered into a consulting services agreement with the Company,
pursuant to which he provides certain investor relations and strategic business development services, in consideration for
375,000 restricted shares of the Company’s common stock, which vested in quarterly installments from August 30, 2023
through November 30, 2024. The Company issued 62,500 restricted shares of common stock, with a fair value of $131
thousand, related to this agreement during the year ended December 31, 2025.

On June 14, 2023, Naveen Bhatia, a former member of the Board, entered into a consulting services agreement with
the Company, pursuant to which Mr. Bhatia provided certain investor relations and strategic business development services, in
consideration for 225,000 restricted shares of the Company’s common stock, which vested in six-month installments from June
14, 2023 through December 31, 2024. The Company issued 56,250 restricted shares of common stock, with a fair value of
$168 thousand, related to this agreement during the year ended December 31, 2025. On January 24, 2025, Mr. Bhatia entered
into another consulting services agreement with the Company, pursuant to which Mr. Bhatia provides certain strategic business
development services, in consideration for 100,000 restricted shares of the Company’s common stock, of which 50,000
restricted shares vested on the execution of the agreement and 50,000 restricted shares vested on the one-year anniversary of
the agreement. The Company issued 50,000 restricted shares of common stock, with a fair value of $257 thousand, related to
this agreement during the year ended December 31, 2025.

Employment Agreement

Effective May 1, 2024, Brian Schreiber, Logistics & Fulfillment Advisor, and a relative of the Company’s Chief
Executive Officer, entered into an amended employment agreement. Mr. Schreiber’s compensation package was adjusted to
reflect the increased scope of his responsibilities. The compensation adjustment, approved by the Compensation Committee of
the Board, includes an annual base salary increase to $240 thousand. During the years ended December 31, 2025 and 2024, the
Company paid Mr. Schreiber approximately $240 thousand and $228 thousand, respectively, in connection with his
employment.

On July 15, 2025, the Company entered into an amendment to the bonus agreement with Mr. Schreiber dated August
16, 2017. The amendment modifies the performance-based vesting conditions of a previously granted stock option award for
50,000 common shares, by replacing pre-tax earnings targets with Adjusted EBITDA target, which is a performance measure
used in other employee bonus agreements. All other material terms of the original agreement remain unchanged. The Company
recorded stock-based compensation expense related to this amendment of $535 thousand during the year ended December 31,
2025.

NOTE 14 - INCOME TAXES

As of December 31, 2025 and 2024, the Company had federal net operating loss carryforwards of $109.8 million and
$102.8 million, respectively. As of December 31, 2025 and 2024, the Company had state net operating loss carryforwards of
$42.0 million and $38.6 million, respectively. Federal net operating loss carryforwards of $3.9 million could be subject to
limitation if upon further analysis a change in ownership as defined by Internal Revenue Code Section 382 is determined to
have occurred. All remaining net operating loss carryforwards were generated after 2017 and can be carried forward
indefinitely.

The change in valuation allowance for the year ended December 31, 2025 of $19.0 million relates to: (1) federal and
state jurisdictions in the amounts of $14.0 million and $1.9 million, respectively, which is included in continuing operations
and (2) $3.1 million which is included in discontinued operations. The change in the valuation allowance for the year ended
December 31, 2024 of $5.3 million is included in continuing operations with an additional decrease in valuation allowance of
$500 thousand included in discontinued operations. The Company has fully reserved the net deferred tax asset.

F-32



The income tax provision charged to continuing operations for the years ended December 31, 2025 and 2024 was as
follows:

December 31,

2025 2024
Current:
LT £=Te 1 v | PRSP $ 25918  §$ 404,000
State And LOCAL.........eiiiiiieiie e 19,803 194,000
FOTIGN ...ttt ettt b ettt eb e eneenen - -
45,721 598,000
Deferred:
U.S. FRAEIAl ... - -
State and LOCAL.........cc.iicviiiiiiieeece e e - -
FOTIGN ...ttt ettt ettt eneenen - -
Provision fOr iNCOME LAXES .......ecveievieeeeeeeeeceeeeeeeeeeeeeee et e eee e eaeeeae e $ 45,721 $ 598,000

The provision for income taxes differs from the expected amount of income tax benefit determined by applying the
U.S. federal income tax rate of 21% to pretax income (loss) for the years ended December 31, 2025 and 2024 as follows:

December 31, 2025
3 Rate
U.S. federal Statutory taX TALE.......ccverierereeieierieeteereeeeiesiesreeeeseesesseeseesaeseessessesseeseas (2,139,168) 21.00%
State and local income taxes, net of federal income tax effect® .... 2,217 (0.02)%
Changes in valuation allowances ..... (14,003,937) 137.47%
Nontaxable or nondeductible TLeMS.........vevuiriririiieieeeeeee e 103,557 (1.02)%
Other adjustments
Share-based COMPENSATION. .......c.coueieuiiiiieiieieiett ettt 15,993,992 (157.01)%
89,060 (0.87)%
EfECtiVe taX TALE.....c.eoviiiiiicieiiieei et 45,721 (0.45)%
@State taxes in California and Texas comprised greater than 50% of the tax effect in this category.
December 31, 2024
Computed “expected” taX DENETIE ... ..c.ooiiiiiiie ettt $ (3,982,000)
Increase (decrease) in income taxes resulting from:
State taxes (406,000)
Permanent differences 37,000
Change in valuation allowance 5,332,000
Deferred true up (384,000)
1,000
$ 598,000

The following table presents income taxes paid (net of refunds received) during the year ended December 31, 2025
by jurisdiction:

ULS. FEACTAL LAXES ...ttt ettt ettt e et et e et e et e et e eaeeetteeateeseeeaeeeaeeeaseenseanssenseenseeseeeseenseeesseeneeenees $ 304,000
State and local taxes
(@815 o) a1 T RO 139,000
T@XAS ..ttt ettt ettt e e et e et e ettt eeteeeetee e ettt ee—eeeateeeateeeeteeaateeeeitteeeteeeataeeeteeeeteeearaeeaaeeas 84,000
(1 4= ] 1RO 60,000
Total INCOME tAXES PALA .....eetinieiiiiieiiete ettt ettt ettt b ettt sa et a et be et et nean $ 587,000
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The tax effect of temporary differences and carryforwards that give rise to significant portions of the deferred tax
assets and liabilities as of December 31, 2025 and 2024 are presented below:

December 31,

2025 2024
Deferred tax assets:
Stock-based COMPENSALION. ........ccueriiriirieieiirieeieeitetete ettt eieens 2,385,000 17,981,000
Sec 174 — software develOPmMENt ...........coeeierieriirieieieie e - 915,000
AcCrued COMPENSATION. ......eueeuetiierietiieiiete sttt ettt ettt seebe e st teeeaeenan 242,000 976,000
Operating lease liabilities ....... 1,499,000 1,569,000
Business interest limitation - 1,324,000
Other ...cooveiiiieieeeeeeeee e 1,171,000 924,000
Net operating loss carryforwards 25,244,000 23,634,000
30,541,000 47,323,000
Deferred tax liabilities:
Right Of USE @SSELS ..vvevviiieiieiieieieeiceeeeee ettt teena e (1,248,000) (1,480,000)
DIEPTECIALION. ...ttt ettt ettt ettt ettt se b e st ese s e st esesseneeseeseneeseeseneeneas (278,000) (181,000)
Sec 174 — Software deVeloPmMENt.........cccevvervirieieieieiecie et eeees (2,378,000) -
(3,904,000) (1,661,000)
Less valuation allOWANCE .........ceevviviieuieeieieiesieeteeieet ettt ettt s b e v eaeeneens (26,637,000) (45,662,000)
$ - 8 -

On July 4, 2025, the One Big Beautiful Bill Act (“OBBBA”) was enacted, extending many of the expiring tax
provision of the Tax Cuts and Jobs Act (“TCJA”) while adding, modifying and altering numerous provisions. During the year
ended December 31, 2025, the Company completed its assessment of the OBBBA and has implemented the changes enacted
under the law. The enactment and application of OBBBA did not have a material impact on the Company’s effective tax rate
or these consolidated financial statements.

NOTE 15 - SEGMENT DATA

On November 4, 2025, we sold our majority ownership interest in WorkSimpli to Lion Buyer, LLC. WorkSimpli is
classified as discontinued operations for all periods presented in these consolidated financial statements. As a result, the
Company’s portfolio of brands within continuing operations are now managed as a single operating segment on a consolidated
basis. Our CODM is our Chief Executive Officer. The CODM uses segment operating income or loss to determine segment
profitability in order to assess performance and allocate resources.

Relevant segment data as of December 31, 2025 and December 31, 2024 is as follows:

Year Ended
December 31,
2025 2024

Telehealth TEVENUE, NEL .........ooviieiiie ettt eae e ns $ 194,055,198 $ 154,824,075
Cost of telehealth TEVENUE .........c.eoeiiiiiiiiieie e 27,714,808 21,440,799
Significant Segment Expenses:

Selling and Marketing EXPenSES.......cc.eeerierieririieieieriesieseeeteee ettt eieens 86,074,473 70,102,961

Payroll expenses 30,432,651 30,486,701

Merchant ProcessSing fEES .......couirivieierierieierieieeet et 7,678,590 7,188,539

Other general and adminiStrative EXPENSES ......ccveeveereeeereerierienreeeeeesiesesseseeeeaens 32,019,591 27,582,904
Other segment items(" 17,804,779 18,424,159
Segment OPErating LOSS ........ccveeririeirierieiieteere ettt e (7,669,694) (20,401,988)
INEEIESt EXPEINSE, TEL ...eueeuieiitieiieiieieet ettt ettt ettt ettt st ettt b et et e sbesiesneens (1,360,967) (2,175,405)
Loss on debt extinguishment............cccccovvevieeeeerieniennns (1,155,851) -
Loss from continuing operations before income taxes $ (10,186,512)  $ (22,577,393)

(M Other segment items include stock-based compensation and depreciation and amortization.

December 31,

Total Assets 2025 2024
TEICNCAILN ...ttt eraens $ 70,411,319  § 65,976,661
Assets of discontinued OPETAtIONS.........cuerveruieieierienierieeeeeeeiete ettt eeeeneas - 10,119,636
CONSOIAALEA ...ttt b et sa s sbeeteereeseens $ 70,411,319  $ 76,096,297




Total expenditures for purchases of capitalized software, equipment, and intangible assets, which are reported on the
Company’s consolidated statements of cash flows totalled $9.5 million and $8.2 million for our Telehealth segment during the
years ended December 31, 2025 and 2024, respectively.

NOTE 16 - SUBSEQUENT EVENTS
Citizens Bank Credit Agreement

On January 2, 2026, the Company entered into a Credit Agreement (the “Credit Agreement”) with Citizens Bank,
N.A. (the “Lender”), which provides for a senior secured revolving credit facility in an aggregate outstanding amount not
exceeding $30 million (the “Credit Facility”) to support potential corporate development and/or shareholder value creation
initiatives. The Credit Facility may be increased in the aggregate principal amount of up to $20 million based on the terms and
subject to the conditions described in the Credit Agreement. In connection with the Credit Agreement, among other things, the
Company issued a revolving loan note to the Lender for any loans that may be made under the Credit Facility. Additionally,
among other things, the Company and its subsidiaries entered into a pledge and security agreement and a guarantee agreement
to provide credit support for the Credit Facility.

The Credit Facility matures on January 2, 2029. The terms of the Credit Facility provide a variable rate of interest to
be charged on outstanding balances and impose a commitment fee based on the average unused amount available to be drawn
under the Credit Facility. The variable rate of interest to be charged on outstanding balances is based on a benchmark interest
rate as selected by the Company, plus an applicable margin as specified in the Credit Agreement, which may vary depending
on the benchmark interest rate selected. Specifically, the applicable margin ranges from 1.50% to 2.25% for the benchmark
interest rate based on Term SOFR and 0.50% to 1.25% for the benchmark interest rate based on Alternate Base Rate and the
commitment fee ranges from 0.225% to 0.30%, in each case, depending on the Consolidated Leverage Ratio. The Credit Facility
had no upfront fee to the Company.

The Credit Agreement contains restrictions on the Company, its Subsidiaries and AMG Entities, including restrictions
on the ability to incur debt, incur liens, make investments and make dispositions. The Credit Agreement also includes financial
covenants, which require the Company to maintain (a) the Consolidated Leverage Ratio (as defined in the Credit Agreement)
as of the end of any fiscal quarter commencing with the fiscal quarter ending March 31, 2026 to be at or less than 2.50 to 1.00,
and (b) the Consolidated Interest Coverage Ratio (as defined in the Credit Agreement) as of the end of any fiscal quarter
commencing with the fiscal quarter ending March 31, 2026 to be at least 3.00 to 1.00. The Credit Agreement includes a number
of certain representations and warranties, affirmative covenants, negative covenants and events of default more specifically
described in the Credit Agreement. The Company has not drawn any funds under the Credit Facility to date.

Stock Issued for Service

In January 2026, the Company issued 330,573 shares of common stock related to vested RSUs and RSAs with a
total fair value of $1.8 million.

Stock Option Exercise

In January 2026, the Company issued 50,000 shares of common stock related to the exercise of options for total
proceeds of $75,000.
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Change in Independent Registered Public Accounting Firm

On April 24, 2025 Marcum LLP (“Marcum’), which served as the Company’s independent registered public accounting firm
of since 2022, informed us that they resigned as the Company’s independent registered public accounting firm. On November
1, 2024, CBIZ CPAs P.C. acquired the attest business of Marcum. On April 24, 2025, the Company and with the approval of
the Audit Committee of the Company’s Board of Directors, engaged CBIZ CPAs P.C. (“CBIZ CPAs”) as the Company’s
independent registered public accounting firm.

Marcum’s reports regarding the Company’s financial statements for the years ended December 31, 2024 and December 31,
2023 did not contain any adverse opinion or disclaimer of opinion and were not qualified or modified as to uncertainty, audit
scope or accounting principles.

During the years ended December 31, 2024 and 2023, and the interim period from December 31, 2024 to April 24, 2025, the
date of Marcum’s resignation, there were no disagreements, within the meaning of Item 304(a)(1)(iv) of Regulation S-K
promulgated under the Securities Exchange Act of 1934, as amended (“Regulation S-K”), and the related instructions thereto,
with Marcum on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or procedure,
which disagreements, if not resolved to the satisfaction of Marcum, would have caused Marcum to make reference to the subject
matter of the disagreements in connection with its reports.

During the years ended December 31, 2024 and 2023, and the interim period from December 31, 2024 to April 24, 2025, the
date of Marcum’s resignation, there were no “reportable events” within the meaning of Item 304(a)(1)(v) of Regulation S-K
except for the following material weaknesses in our internal control over financial reporting related to: (i) our information
technology general controls (“ITGCs”), particularly in the areas of user access and change management within our information
systems and review of key third-party service provider Systems and Organizational Controls (“SOC”) reports and (ii) business
process controls related to Information Produced by the Entity (“IPE”) and system generated IPE and insufficient evidence of
formal review and approval procedures of key information utilized in the performance of the control.

On August 15, 2025, the Company with the approval of the Audit Committee of the Company’s Board of Directors dismissed
CBIZ CPAs as the Company’s independent registered public accounting firm. CBIZ CPAs did not issue an audit report on the
Company’s financial statements.

From the period April 24, 2025 through the date of CBIZ CPAs’ dismissal, there were no disagreements, within the meaning
of Item 304(a)(1)(iv) of Regulation S-K promulgated under the Securities Exchange Act of 1934, as amended (“Regulation S-
K”), and the related instructions thereto, with CBIZ CPAs on any matter of accounting principles or practices, financial
statement disclosure, or auditing scope or procedure, which disagreements, if not resolved to the satisfaction of CBIZ CPAs,
would have caused CBIZ CPAs to make reference to the subject matter of the disagreements in connection with a report, if
CBIZ CPAs had issued such a report.

From the period April 24, 2025 through the date of CBIZ CPAs’ dismissal, there were no “reportable events” within the
meaning of Item 304(a)(1)(v) of Regulation S-K except for the following material weaknesses in our internal control over
financial reporting related to: (i) our information technology general controls (“ITGCs”), particularly in the areas of user access
and change management within our information systems and review of key third-party service provider Systems and
Organizational Controls (“SOC”) reports and (ii) business process controls related to Information Produced by the Entity
(“IPE”) and system generated IPE and insufficient evidence of formal review and approval procedures of key information
utilized in the performance of the control.

On August 18, 2025, the Company, with the approval of the Audit Committee of the Company’s Board of Directors appointed
PricewaterhouseCoopers LLP (“PwC”) as the Company’s independent registered public accounting firm for the year ending
December 31, 2025.

Marcum and CBIZ are in agreement with the foregoing disclosures.
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