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As used in this report, "Company," "Clover," "Clover Health," "we," "us," "our," "our company," and similar terms refer to Clover Health Investments, Corp. and its consolidated subsidiaries, unless otherwise noted or the context otherwise requires.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the "Securities Act"), and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). All statements contained in this Quarterly Report on Form 10-Q, other than statements of historical fact, including statements regarding our future results of operations, financial position, market size and opportunity, our business strategy and plans, the factors affecting our performance and our objectives for future operations, are forward-looking statements. The words "believe," "may," "will," "estimate," "continue," "anticipate," "intend," "could," "should," "would," "can," "expect," "project," "outlook," "forecast," "objective," "opportunity," "plan," "potential," "seek," "aim," "grow," "target," "if," and the negative or plural of these words and similar expressions are intended to identify forward-looking statements. We have based these forward-looking statements largely on our current expectations and projections about future events and trends that we believe may affect our financial condition, results of operations, business strategy, short-term and long-term business operations and objectives and financial needs. These forward-looking statements are subject to a number of risks, uncertainties and assumptions, including the risk factors described in Part II, Item 1A, “Risk Factors” of this Quarterly Report on Form 10-Q. Moreover, we operate in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for our management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements we may make. In light of these risks, uncertainties and assumptions, the future events and trends discussed in this Quarterly Report on Form 10-Q may not occur, and actual results could differ materially and adversely from those anticipated or implied in the forward-looking statements. Forward-looking statements contained in this Quarterly Report on Form 10-Q involve a number of judgments, risks and uncertainties, including, without limitation, risks related to:
•our expectations regarding results of operations, financial condition, and cash flows; 
•our expectations regarding the development and management of our business;
•our ability to maintain and increase adoption and use of Clover Assistant ("CA"), including the expansion of Clover Assistant technology for external payors and providers under the brand name Counterpart Assistant;
•our ability to successfully enter new service markets and manage our operations;
•anticipated trends and challenges in our business and in the markets in which we operate;
•any current, pending, or future legislation, regulations or policies that could have a negative effect on our revenue, profit margins, cash flows and business, including, without limitation The Patient Protection and Affordable Care Act, or the ACA, and other rules, regulations, and policies relating to healthcare, Medicare generally and medical loss ratios;
•our ability to effectively manage our member base and provider network;
•the anticipated benefits associated with the use of Clover Assistant, including our ability to utilize the platform to manage our medical expenses and medical loss ratios;
•our ability to maintain or improve our Star Ratings or otherwise continue to improve the financial performance of our business;
•our ability to protect our sites, networks, and systems against security breaches, or otherwise to protect our confidential or health information or the confidential or health information of our members, providers, or other third parties;
•our ability to develop new features and functionality that meet market needs and achieve market acceptance;
•our ability to retain and hire necessary employees and staff our operations appropriately;
•the timing and amount of certain investments in growth;
•the outcome of any known and unknown litigation and regulatory proceedings;
•fluctuations in the price of our Class A common stock and our continued compliance with Nasdaq's listing requirements;
•our ability to maintain, protect, and enhance our intellectual property;
•general economic conditions and uncertainty;
•inflation and fluctuating interest rates; and
•geopolitical uncertainty and instability.
We caution you that the foregoing list of judgments, risks, and uncertainties that may cause actual results to differ materially from those in the forward-looking statements may not be complete. You should not rely upon forward-looking statements as predictions of future events. The events and circumstances reflected in the forward-looking statements may not be achieved or occur or may be materially different from what we expect. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of activity, performance, or achievements. Except as required by law, we undertake no obligation to update any of these forward-looking statements after the date of this Quarterly Report on Form 10-Q or to conform these statements to actual results or revised expectations.
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This Quarterly Report on Form 10-Q contains estimates, projections, and other information concerning our industry, our business and the markets for our products. We obtained the industry, market, and similar data set forth in this Quarterly Report on Form 10-Q from our own internal estimates and research and from industry research, publications, surveys, and studies conducted by third parties, including governmental agencies, and such information is inherently subject to uncertainties. Actual events or circumstances may differ materially from events and circumstances that are assumed in this information. You are cautioned not to give undue weight to any such information, projections or estimates.
As a result of a number of known and unknown risks and uncertainties, including without limitation, the important factors described in our reports filed with the SEC, including the discussion under "Risk Factors" in this Quarterly Report on Form 10-Q, our actual results or performance may be materially different from those expressed or implied by these forward-looking statements.
Additional Information
Our website address is www.cloverhealth.com. Our filings with the SEC are posted on our website and available free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. The content on our website or on any other website referred to in this document is not incorporated by reference in this document. Further, the Company's references to website URLs are intended to be inactive textual references only.
Channels for Disclosure of Information
Investors and others should note that we routinely announce material information to investors and the marketplace using filings with the SEC, press releases, public conference calls, presentations, webcasts, and the investor relations page of our website at investors.cloverhealth.com. We use the investor relations page of our website for purposes of compliance with Regulation FD and as a routine channel for distribution of important information, including news releases, analyst presentations, financial information, and corporate governance practices. We also use certain social media channels as a means of disclosing information about the Company and our products to our customers, investors, and the public, including @CloverHealth and #CloverHealth on X and the LinkedIn account of our Chief Executive Officer, Andrew Toy. The information posted on social media channels is not incorporated by reference in this report or in any other report or document we file with the SEC. While not all of the information that we post to the investor relations page of our website or to social media accounts is of a material nature, some information could be deemed to be material. Accordingly, we encourage investors, the media, and others interested in the Company to review the information that we share on our investor relations page of our website at investors.cloverhealth.com and to sign up for and regularly follow our social media accounts. Users may automatically receive email alerts and other information about the Company when enrolling an email address by visiting "Email Alerts" in the "Investor Resources" section of our website at investors.cloverhealth.com.
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PART 1



Item 1. Financial Statements (Unaudited) 
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CLOVER HEALTH INVESTMENTS, CORP.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollars in thousands, except share amounts)
	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30, 2026
	
	December 31, 2025

	Assets
	
	
	

	Current assets:
	
	
	

	Cash and cash equivalents
	$
	198,837 
	
	
	$
	78,301 
	

	Short-term investments
	2,481 
	
	
	17,047 
	

	Investment securities, available-for-sale (Amortized cost: 2026: $39,950; 2025: $23,231)
	39,727 
	
	
	23,131 
	

	Investment securities, held-to-maturity (Fair value: 2026: $2,021; 2025: $1,779)
	2,055 
	
	
	1,777 
	

	Accrued retrospective premiums
	129,614 
	
	
	63,875 
	

	Healthcare receivables
	73,121 
	
	
	94,866 
	

	Prepaid expenses
	19,213 
	
	
	18,209 
	

	Other assets, current
	20,398 
	
	
	10,649 
	

	Total current assets
	485,446 
	
	
	307,855 
	

	
	
	
	

	Investment securities, available-for-sale (Amortized cost: 2026: $190,771; 2025: $186,464)
	189,443 
	
	
	187,092 
	

	Investment securities, held-to-maturity (Fair value: 2026: $10,295; 2025: $12,495)
	10,471 
	
	
	12,571 
	

	Property and equipment, net
	7,231 
	
	
	6,385 
	

	Other intangible assets
	2,990 
	
	
	2,990 
	

	Other assets, non-current
	24,745 
	
	
	24,118 
	

	Total assets
	$
	720,326 
	
	
	$
	541,011 
	

	
	
	
	

	Liabilities and Stockholders' Equity
	
	
	

	Current liabilities:
	
	
	

	Unpaid claims
	$
	250,890 
	
	
	$
	153,250 
	

	Accounts payable and accrued expenses
	35,407 
	
	
	36,211 
	

	Accrued salaries and benefits
	31,156 
	
	
	16,038 
	

	Other liabilities, current
	5,877 
	
	
	3,324 
	

	Total current liabilities
	323,330 
	
	
	208,823 
	

	
	
	
	

	Other liabilities, non-current
	20,739 
	
	
	23,484 
	

	Total liabilities
	344,069 
	
	
	232,307 
	

	Commitments and Contingencies (Note 12)
	
	
	

	Stockholders' equity:
	
	
	

	Class A Common Stock, $0.0001 par value; 2,500,000,000 shares authorized at June 30, 2026 and December 31, 2025; 433,432,644 and 426,669,369 issued and outstanding at June 30, 2026 and December 31, 2025, respectively
	43 
	
	
	43 
	

	Class B Common Stock, $0.0001 par value; 500,000,000 shares authorized at June 30, 2026 and December 31, 2025; 95,714,926 and 92,373,157 issued and outstanding at June 30, 2026 and December 31, 2025, respectively
	9 
	
	
	9 
	

	Additional paid-in capital
	2,706,640 
	
	
	2,682,663 
	

	Accumulated other comprehensive (loss) income
	(1,551)
	
	
	528 
	

	Accumulated deficit
	(2,233,017)
	
	
	(2,288,352)
	

	Less: Treasury stock, at cost; 35,782,658 and 33,412,273 shares held at June 30, 2026 and December 31, 2025, respectively
	(95,867)
	
	
	(86,187)
	

	Total stockholders' equity
	376,257 
	
	
	308,704 
	

	Total liabilities and stockholders' equity
	$
	720,326 
	
	
	$
	541,011 
	


The accompanying notes are an integral part of these condensed consolidated financial statements.
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CLOVER HEALTH INVESTMENTS, CORP.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS)
(Dollars in thousands, except per share and share amounts)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	2026
	
	2025
	
	2026
	
	2025
	
	

	Revenues:
	
	
	
	
	
	
	
	
	

	Premiums earned, net (Net of ceded premiums of $91 and $96 for the three months ended June 30, 2026 and 2025 respectively, and $183 and $192 for the six months ended June 30, 2026 and 2025, respectively)
	$
	737,767 
	
	
	$
	469,826 
	
	
	$
	1,481,956 
	
	
	$
	926,732 
	
	
	

	Other income
	5,400 
	
	
	7,794 
	
	
	10,400 
	
	
	13,219 
	
	
	

	Total revenues
	743,167 
	
	
	477,620 
	
	
	1,492,356 
	
	
	939,951 
	
	
	

	
	
	
	
	
	
	
	
	
	

	Operating expenses:
	
	
	
	
	
	
	
	
	

	Net medical claims incurred
	590,165 
	
	
	377,992 
	
	
	1,179,813 
	
	
	731,434 
	
	
	

	Salaries and benefits
	54,138 
	
	
	61,309 
	
	
	111,201 
	
	
	120,331 
	
	
	

	General and administrative expenses
	70,299 
	
	
	48,484 
	
	
	144,928 
	
	
	99,159 
	
	
	

	Depreciation and amortization
	564 
	
	
	394 
	
	
	1,079 
	
	
	860 
	
	
	

	
	
	
	
	
	
	
	
	
	

	Total operating expenses
	715,166 
	
	
	488,179 
	
	
	1,437,021 
	
	
	951,784 
	
	
	

	Income (loss) from operations
	28,001 
	
	
	(10,559)
	
	
	55,335 
	
	
	(11,833)
	
	
	

	
	
	
	
	
	
	
	
	
	

	Change in fair value of warrants
	— 
	
	
	19 
	
	
	— 
	
	
	19 
	
	
	

	Net income (loss)
	$
	28,001 
	
	
	$
	(10,578)
	
	
	$
	55,335 
	
	
	$
	(11,852)
	
	
	

	
	
	
	
	
	
	
	
	
	

	Per share data:
	
	
	
	
	
	
	
	
	

	Basic weighted average number of class A and class B common shares and common share equivalents outstanding
	524,186,885 
	
	
	509,043,210 
	
	
	523,861,227 
	
	
	508,893,753 
	
	
	

	Diluted weighted average number of class A and class B common shares and common share equivalents outstanding
	545,447,735 
	
	
	509,043,210 
	
	
	540,272,301 
	
	
	508,893,753 
	
	
	

	
	
	
	
	
	
	
	
	
	

	Basic earnings (loss) per share
	$
	0.05 
	
	
	$
	(0.02)
	
	
	$
	0.11 
	
	
	$
	(0.02)
	
	
	

	Diluted earnings (loss) per share
	$
	0.05 
	
	
	$
	(0.02)
	
	
	$
	0.10 
	
	
	$
	(0.02)
	
	
	

	
	
	
	
	
	
	
	
	
	

	Net unrealized (loss) gain on available-for-sale investments
	(879)
	
	
	251 
	
	
	(2,079)
	
	
	1,761 
	
	
	

	Comprehensive income (loss)
	$
	27,122 
	
	
	$
	(10,327)
	
	
	$
	53,256 
	
	
	$
	(10,091)
	
	
	


The accompanying notes are an integral part of these condensed consolidated financial statements.
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CLOVER HEALTH INVESTMENTS, CORP.
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY
(Dollars in thousands, except share amounts) 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Class A Common Stock
	
	Class B Common Stock
	
	Treasury Stock
	
	Additional paid-in capital
	
	Accumulated
deficit
	
	Accumulated
other
comprehensive (loss) income
	
	
	
	Total stockholders' equity

	
	Shares
	
	Amount
	
	Shares
	
	Amount
	
	Shares
	
	Amount
	
	
	
	
	
	
	
	
	
	

	Balance, December 31, 2025
	426,669,369 
	
	
	$
	43 
	
	
	92,373,157 
	
	
	$
	9 
	
	
	33,412,273 
	
	
	$
	(86,187)
	
	
	$
	2,682,663 
	
	
	$
	(2,288,352)
	
	
	$
	528 
	
	
	
	
	$
	308,704 
	

	Stock issuance for exercise of stock options, net of early exercise liability
	23,782 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	30 
	
	
	— 
	
	
	— 
	
	
	
	
	30 
	

	Stock-based compensation
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	12,451 
	
	
	— 
	
	
	— 
	
	
	
	
	12,451 
	

	Vested restricted stock units
	4,427,824 
	
	
	— 
	
	
	3,342,699 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	
	
	— 
	

	Unrealized holdings loss on investment securities, available for sale
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	(1,200)
	
	
	
	
	(1,200)
	

	Shares withheld for taxes on equity awards
	(1,565,397)
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	1,565,397 
	
	
	(7,893)
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	
	
	(7,893)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net income
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	27,334 
	
	
	— 
	
	
	
	
	27,334 
	

	Balance, March 31, 2026
	429,555,578 
	
	
	$
	43 
	
	
	95,715,856 
	
	
	$
	9 
	
	
	34,977,670 
	
	
	$
	(94,080)
	
	
	$
	2,695,144 
	
	
	$
	(2,261,018)
	
	
	$
	(672)
	
	
	
	
	$
	339,426 
	

	Stock issuance for exercise of stock options, net of early exercise liability
	938,635 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	1,652 
	
	
	— 
	
	
	— 
	
	
	
	
	1,652 
	

	Stock-based compensation
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	9,293 
	
	
	— 
	
	
	— 
	
	
	
	
	9,293 
	

	Vested restricted stock units
	3,472,290 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	
	
	— 
	

	Unrealized holdings loss on investment securities, available for sale
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	(879)
	
	
	
	
	(879)
	

	Conversion from Class B common stock to Class A common stock
	930 
	
	
	— 
	
	
	(930)
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	
	
	— 
	

	Shares withheld for taxes on equity awards
	(804,988)
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	804,988 
	
	
	(1,787)
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	
	
	(1,787)
	

	Issuance of common stock under employee stock purchase plan
	270,199 
	
	
	
	
	
	
	
	
	
	
	
	
	551 
	
	
	— 
	
	
	— 
	
	
	
	
	551 
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net income
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	28,001 
	
	
	— 
	
	
	
	
	28,001 
	

	Balance, June 30, 2026
	433,432,644 
	
	
	$
	43 
	
	
	95,714,926 
	
	
	$
	9 
	
	
	35,782,658 
	
	
	$
	(95,867)
	
	
	$
	2,706,640 
	
	
	$
	(2,233,017)
	
	
	$
	(1,551)
	
	
	
	
	376,257 
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	Class A Common Stock
	
	Class B Common Stock
	
	Treasury Stock
	
	Additional paid-in capital
	
	Accumulated
deficit
	
	Accumulated
other
comprehensive (loss) income
	
	
	
	Total stockholders' equity

	
	Shares
	
	Amount
	
	Shares
	
	Amount
	
	Shares
	
	Amount
	
	
	
	
	
	
	
	
	
	

	Balance, December 31, 2024
	414,493,051 
	
	
	$
	41 
	
	
	89,032,305 
	
	
	$
	9 
	
	
	18,752,947 
	
	
	$
	(30,991)
	
	
	$
	2,576,471 
	
	
	$
	(2,202,803)
	
	
	$
	(1,584)
	
	
	
	
	$
	341,143 
	

	Stock issuance for exercise of stock options, net of early exercise liability
	139,709 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	215 
	
	
	— 
	
	
	— 
	
	
	
	
	215 
	

	Stock-based compensation
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	26,437 
	
	
	— 
	
	
	— 
	
	
	
	
	26,437 
	

	Vested restricted stock units
	6,431,417 
	
	
	1 
	
	
	3,342,698 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	
	
	1 
	

	Unrealized holdings gain on investment securities, available for sale
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	1,510 
	
	
	
	
	1,510 
	

	Shares withheld for taxes on equity awards
	(1,833,218)
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	1,833,218 
	
	
	(13,659)
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	
	
	(13,659)
	

	Repurchases of common stock
	(5,069,423)
	
	
	(1)
	
	
	— 
	
	
	— 
	
	
	5,069,423 
	
	
	(18,297)
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	
	
	(18,298)
	

	Net loss
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	(1,274)
	
	
	— 
	
	
	
	
	(1,274)
	

	Balance, March 31, 2025
	414,161,536 
	
	
	$
	41 
	
	
	92,375,003 
	
	
	$
	9 
	
	
	25,655,588 
	
	
	$
	(62,947)
	
	
	$
	2,603,123 
	
	
	$
	(2,204,077)
	
	
	$
	(74)
	
	
	
	
	$
	336,075 
	

	Stock issuance for exercise of stock options, net of early exercise liability
	97,249 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	148 
	
	
	— 
	
	
	— 
	
	
	
	
	148 
	

	Stock-based compensation
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	26,195 
	
	
	— 
	
	
	— 
	
	
	
	
	26,195 
	

	Vested restricted stock units
	6,417,884 
	
	
	1 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	
	
	1 
	

	Unrealized holdings gain on investment securities, available for sale
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	251 
	
	
	
	
	251 
	

	Shares withheld for taxes on equity awards
	(2,476,795)
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	2,476,795 
	
	
	(8,468)
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	
	
	(8,468)
	

	Issuance of Common Stock under Employee Stock Purchase Plan
	186,901 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	555 
	
	
	— 
	
	
	— 
	
	
	
	
	555 
	

	Net loss
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	(10,578)
	
	
	— 
	
	
	
	
	(10,578)
	

	Balance, June 30, 2025
	418,386,775 
	
	
	$
	42 
	
	
	92,375,003 
	
	
	$
	9 
	
	
	28,132,383 
	
	
	$
	(71,415)
	
	
	$
	2,630,021 
	
	
	$
	(2,214,655)
	
	
	$
	177 
	
	
	
	
	344,179 
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	


The accompanying notes are an integral part of these condensed consolidated financial statements.
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CLOVER HEALTH INVESTMENTS, CORP.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in thousands)
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six months ended June 30,
	

	
	2026
	
	2025
	
	

	Cash flows from operating activities:
	
	
	
	
	

	Net income (loss)
	$
	55,335 
	
	
	$
	(11,852)
	
	
	

	Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities:
	
	
	
	
	

	Depreciation and amortization expense
	1,079 
	
	
	860 
	
	
	

	Stock-based compensation
	21,355 
	
	
	52,632 
	
	
	

	Change in fair value of warrants and amortization of warrants
	— 
	
	
	19 
	
	
	

	Accretion, net of amortization
	(869)
	
	
	(946)
	
	
	

	Change in accrued interest earned
	(178)
	
	
	347 
	
	
	

	Net realized gains on investment securities
	(30)
	
	
	(437)
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	Changes in operating assets and liabilities:
	
	
	
	
	

	Accrued retrospective premiums
	(65,739)
	
	
	(43,201)
	
	
	

	Prepaid expenses
	(1,004)
	
	
	(2,078)
	
	
	

	Other assets
	(10,373)
	
	
	(2,084)
	
	
	

	Healthcare receivables
	21,745 
	
	
	4,646 
	
	
	

	Unpaid claims
	97,640 
	
	
	(16,736)
	
	
	

	Accounts payable and accrued expenses
	(804)
	
	
	(613)
	
	
	

	Accrued salaries and benefits
	15,118 
	
	
	6,094 
	
	
	

	Other liabilities
	(192)
	
	
	2,464 
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	Net cash provided by (used in) operating activities
	133,083 
	
	
	(10,885)
	
	
	

	Cash flows from investing activities:
	
	
	
	
	

	Purchases of short-term investments, available-for-sale, and held-to-maturity securities
	(68,088)
	
	
	(59,864)
	
	
	

	Proceeds from sales of short-term investments and available-for-sale securities
	56,318 
	
	
	79,313 
	
	
	

	Proceeds from maturities of short-term investments and available-for-sale securities
	8,206 
	
	
	25,801 
	
	
	

	Purchases of property and equipment
	(1,536)
	
	
	(754)
	
	
	

	Net cash (used in) provided by investing activities
	(5,100)
	
	
	44,496 
	
	
	

	Cash flows from financing activities:
	
	
	
	
	

	Issuance of common stock, net of early exercise liability
	1,682 
	
	
	363 
	
	
	

	Issuance of common stock under employee stock purchase plan, net of stock issuance costs
	551 
	
	
	555 
	
	
	

	Cash paid for shares withheld related to stock-based compensation
	(9,680)
	
	
	(22,127)
	
	
	

	
	
	
	
	
	

	Repurchases of common stock
	— 
	
	
	(18,297)
	
	
	

	Net cash used in financing activities
	(7,447)
	
	
	(39,506)
	
	
	

	Net increase (decrease) in cash and cash equivalents
	120,536 
	
	
	(5,895)
	
	
	

	Cash and cash equivalents, beginning of period
	78,301 
	
	
	194,543 
	
	
	

	Cash and cash equivalents, end of period
	$
	198,837 
	
	
	$
	188,648 
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


The accompanying notes are an integral part of these condensed consolidated financial statements.
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CLOVER HEALTH INVESTMENTS, CORP.
Notes to the Condensed Consolidated Financial Statements



1. Organization and Operations
Clover Health Investments, Corp. (collectively with its affiliates and subsidiaries, "Clover" or the "Company") is focused on empowering physicians to identify and manage chronic diseases early. Clover has centered its strategy on building and deploying technology through its flagship software platform, Clover Assistant, to help America's seniors receive better care at lower costs.

Clover aims to provide affordable, high-quality Medicare Advantage plans, including Preferred Provider Organization ("PPO") and Health Maintenance Organization ("HMO") plans, through its regulated insurance subsidiaries. The Company's regulated insurance subsidiaries consist of Clover Insurance Company and Clover HMO of New Jersey Inc., which operate the Company's PPO and HMO health plans, respectively. Medical Service Professionals of NJ, LLC, houses Clover's employed physicians and the related support staff for Clover's in-home care program. Clover's administrative functions and insurance operations are primarily operated by its Clover Health, LLC and Clover Health Labs, LLC subsidiaries.
Clover's approach is to combine technology, data analytics, and preventive care to lower costs and increase the quality of health and life of Medicare beneficiaries. Clover's technology platform is designed to use machine learning-powered systems to deliver data and insights to physicians in order to improve outcomes for beneficiaries through the early identification and management of chronic disease and drive down costs. Clover's MA plans generally provide access to a wide network of primary care providers, specialists, and hospitals, enabling its members to see any doctor participating in Medicare willing to accept them. Clover focuses on minimizing members' out-of-pocket costs and offers many plans that allow members to pay the same co-pays for primary care provider visits regardless of whether their physician is in- or out-of-network.
In 2024, the Company launched Counterpart Health, Inc., a new Software-as-a-Service (“SaaS”) and Tech Enabled Services Solution to bring the power of CA Technology to Medicare Advantage payors and providers. This external offering aims to equip clinician users with the Company's already built, clinician-centric, and AI-powered care management platform. Strategically, Counterpart Health, Inc., a subsidiary of Clover Health, aims to extend the benefits of data-driven proven technology and personalized care to a wider audience, enabling enhanced patient outcomes and reduced healthcare costs across the nation. Counterpart Health is complementary to Clover Health, and enables the Company to deploy and expand the reach of its existing technology asset for new potential growth and high margin business opportunities, with low startup costs.
For additional information, see Note 1 included in the Company's Annual Report on Form 10-K for the year ended December 31, 2025 (the "2025 Form 10-K").



2. Summary of Significant Accounting Policies
Basis of presentation
The Company's unaudited condensed consolidated financial statements have been prepared in conformity with the generally accepted accounting principles in the United States ("GAAP") as well as in accordance with the rules and regulations of the U.S. Securities and Exchange Commission (the “SEC”) and include the accounts of the Company and its wholly-owned subsidiaries. In the opinion of management, the Company has made all necessary adjustments, which include normal recurring adjustments, necessary for a fair presentation of its financial condition and its results of operations for the periods presented. All material intercompany balances and transactions have been eliminated in consolidating these financial statements. Investments over which we exercise significant influence, but do not control, are accounted for using the applicable accounting treatment based on the nature of the investment. These condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and related notes to the financial statements included in the 2025 Form 10-K.
Use of estimates
The preparation of the condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that impact the amounts reported in the condensed consolidated financial statements and the accompanying notes.
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The areas involving the most significant use of estimates are the amounts of incurred but not reported claims. Many factors can cause actual outcomes to deviate from these assumptions and estimates, such as changes in economic conditions, changes in government healthcare policy (including CMS's May 2025 announcement of its intention to significantly increase the volume of Risk Adjustment Data Validation ("RADV") audits), advances in medical technology, changes in treatment patterns, and changes in average lifespan. Accordingly, the Company cannot determine with precision the ultimate amounts that it will pay for, or the timing of payment of actual claims, or whether the assets supporting the liabilities will grow to the level the Company assumes prior to payment of claims. If the Company's actual experience is different from its assumptions or estimates, the Company's reserves may prove inadequate. As a result, the Company would incur a charge to operations in the period in which it determines such a shortfall exists, which could have a material adverse effect on the Company's business, results of operations, and financial condition. Other areas involving significant estimates include risk adjustment provisions related to Medicare contracts and the valuation of the Company's investment securities, reinsurance, premium deficiency reserve, stock-based compensation, recoveries from third parties for coordination of benefits, and final determination of medical cost adjustment pools.
Deferred acquisition costs
Acquisition costs directly related to the successful acquisition of new business, which are primarily made up of commission costs, are deferred and subsequently amortized. Deferred acquisition costs are recorded within Other assets, current in the Condensed Consolidated Balance Sheets and are amortized over the estimated life of the related contracts. The amortization of deferred acquisition costs is recorded within General and administrative expenses in the Condensed Consolidated Statements of Operations and Comprehensive Income (Loss). For the three months ended June 30, 2026 and 2025, charges related to deferred acquisition costs of $5.5 million and $4.3 million, respectively, were recognized within General and administrative expenses. For the six months ended June 30, 2026 and 2025, charges related to deferred acquisition costs of $10.3 million and $7.1 million, respectively, were recognized within General and administrative expenses.
Recent accounting pronouncements
Recently adopted accounting pronouncements
There have been no new accounting pronouncements adopted during the six months ended June 30, 2026 that had a material impact on the Company's condensed consolidated financial statements.
Accounting pronouncements effective in future periods
In November 2024, the FASB issued ASU 2024-03, Income Statement-Reporting Comprehensive Income-Expense Disaggregation Disclosures (Subtopic 220-40). The amendments in this update would require a public entity to disclose information about purchases of inventory, employee compensation, depreciation, intangible asset amortization, and depletion for each income statement line item that contains those expenses. ASU 2024-03 is effective for annual reporting periods beginning after December 15, 2026 and interim reporting periods beginning after December 15, 2027. ASU 2024-03 allows for early adoption and requires either prospective adoption to consolidated financial statements issued for reporting periods after the effective date of ASU 2024-03 or retrospectively to any or all prior periods presented in the consolidated financial statements. The Company is currently evaluating the impact of ASU 2024-03 on its consolidated financial statements and related disclosures.
In August 2025, the FASB issued ASU 2025-06, Intangibles-Goodwill and Other-Internal-Use Software (Subtopic 350-40): Targeted Improvements to the Accounting for Internal-Use Software. The amendments in this update modernize the accounting for costs related to internal-use software to better align with current software development practices, such as agile methodologies. The update removes the previous stage-based model for capitalization. Instead, capitalization will begin when management authorizes and commits funding to a project, and it is probable the project will be completed for its intended function. The ASU is effective for annual periods beginning after December 15, 2027, with early adoption permitted. The Company is currently evaluating the impact of ASU 2025-06 on its consolidated financial statements and related disclosures.
In September 2025, the FASB issued ASU 2025-07, Derivatives and Hedging (Topic 815) and Revenue from Contracts with Customers (Topic 606): Derivatives Scope Refinements and Clarification for Share-Based Noncash Consideration from a Customer in a Revenue Contract. The amendments in this update expand the scope exception in Topic 815 to exclude certain non-exchange-traded contracts with underlying based on the operations or activities of one of the parties to the contract. Additionally, the update clarifies that share-based noncash consideration received from a customer is subject to the guidance in Topic 606 until the right to consideration is unconditional. The ASU is effective for annual periods beginning after December 15, 2026, with early adoption permitted. The Company is currently evaluating the impact of ASU 2025-07 on its consolidated financial statements and related disclosures.
In December 2025, the FASB issued ASU 2025-12, Codification Improvements. The amendments in this update provide technical corrections, clarifications, and other minor improvements to a variety of topics in the Codification, including amendments to Topic 260, Earnings Per Share, related to the calculation of diluted earnings per share when an entity reports a loss from continuing 


12


operations. The ASU is effective for annual periods beginning after December 15, 2026, including interim periods within those fiscal years, with early adoption permitted. The Company is currently evaluating the impact of ASU 2025-12 on its consolidated financial statements and related disclosures.

In April 2026, the FASB issued ASU 2026-01, Equity (Topic 505): Initial Measurement of Paid-in-Kind Dividends on Equity-Classified Preferred Stock. The amendments in this update require entities to initially measure paid-in-kind ("PIK") dividends on equity-classified preferred stock using the PIK dividend rate stated in the preferred stock agreement, rather than at fair value. The ASU is effective for annual periods beginning after December 15, 2026, including interim periods within those fiscal years, with early adoption permitted. The Company is currently evaluating the impact of ASU 2026-01 on its consolidated financial statements and related disclosures.



3. Investment Securities
The following tables present amortized cost and fair values of investments at June 30, 2026 and December 31, 2025, respectively:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	June 30, 2026
	
	Amortized cost
	
	Accumulated unrealized gains
	
	Accumulated unrealized losses
	
	Fair value

	
	
	(in thousands)

	Investment securities, held-to-maturity:
	
	
	
	
	
	
	
	

	U.S. government and government agencies and authorities
	
	$
	12,526 
	
	
	$
	— 
	
	
	$
	(210)
	
	
	$
	12,316 
	

	Investment securities, available-for-sale:
	
	
	
	
	
	
	
	

	U.S. government and government agencies and authorities
	
	142,021 
	
	
	15 
	
	
	(1,141)
	
	
	140,895 
	

	Corporate debt securities
	
	88,483 
	
	
	11 
	
	
	(435)
	
	
	88,059 
	

	Other
	
	217 
	
	
	— 
	
	
	(1)
	
	
	216 
	

	Total held-to-maturity and available-for-sale investment securities
	
	$
	243,247 
	
	
	$
	26 
	
	
	$
	(1,787)
	
	
	$
	241,486 
	


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	December 31, 2025
	
	Amortized cost
	
	Accumulated unrealized gains
	
	Accumulated unrealized losses
	
	Fair value

	
	
	(in thousands)

	Investment securities, held-to-maturity:
	
	
	
	
	
	
	
	

	U.S. government and government agencies and authorities
	
	$
	14,348 
	
	
	$
	3 
	
	
	$
	(77)
	
	
	$
	14,274 
	

	Investment securities, available-for-sale:
	
	
	
	
	
	
	
	

	U.S. government and government agencies and authorities
	
	129,217 
	
	
	522 
	
	
	(292)
	
	
	129,447 
	

	Corporate debt securities
	
	80,197 
	
	
	309 
	
	
	(11)
	
	
	80,495 
	

	Other
	
	281 
	
	
	— 
	
	
	— 
	
	
	281 
	

	Total held-to-maturity and available-for-sale investment securities
	
	$
	224,043 
	
	
	$
	834 
	
	
	$
	(380)
	
	
	$
	224,497 
	


The following table presents the amortized cost and fair value of debt securities at June 30, 2026, by contractual maturity:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	June 30, 2026
	
	Held-to-maturity
	
	Available-for-sale

	
	
	Amortized cost
	
	Fair value
	
	Amortized cost
	
	Fair value

	
	
	(in thousands)

	Due within one year
	
	$
	2,055 
	
	
	$
	2,021 
	
	
	$
	39,950 
	
	
	$
	39,727 
	

	Due after one year through five years
	
	10,361 
	
	
	10,209 
	
	
	190,771 
	
	
	189,443 
	

	Due after five years through ten years
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	

	Due after ten years
	
	110 
	
	
	86 
	
	
	— 
	
	
	— 
	

	Total
	
	$
	12,526 
	
	
	$
	12,316 
	
	
	$
	230,721 
	
	
	$
	229,170 
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For the three and six months ended June 30, 2026 and 2025, respectively, net investment income, which is included in Other income in the Condensed Consolidated Statements of Operations and Comprehensive Income (Loss), was derived from the following sources:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	
	2026
	
	2025
	
	2026
	
	2025
	
	
	
	
	
	

	
	
	(in thousands)
	
	

	Cash and cash equivalents
	
	$
	2,165 
	
	
	$
	1,984 
	
	
	$
	4,272 
	
	
	$
	4,334 
	
	
	
	
	
	
	

	Short-term investments
	
	31 
	
	
	— 
	
	
	134 
	
	
	— 
	
	
	
	
	
	
	

	Investment securities
	
	2,311 
	
	
	2,698 
	
	
	4,463 
	
	
	4,956 
	
	
	
	
	
	
	

	Investment income, net
	
	$
	4,507 
	
	
	$
	4,682 
	
	
	$
	8,869 
	
	
	$
	9,290 
	
	
	
	
	
	
	


Gross unrealized losses and fair values aggregated by investment category and length of time that individual securities have been in a continuous unrealized loss position were as follows at June 30, 2026 and December 31, 2025, respectively:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	June 30, 2026
	
	Less than 12 months
	
	Greater than 12 months
	
	Total

	
	
	Fair value
	
	Unrealized loss
	
	Fair value
	
	Unrealized loss
	
	Fair value
	
	Unrealized loss

	
	
	(in thousands, except number of positions)

	U.S. government and government agencies and authorities
	
	$
	138,540 
	
	
	$
	(1,150)
	
	
	$
	5,167 
	
	
	$
	(201)
	
	
	$
	143,707 
	
	
	$
	(1,351)
	

	Corporate debt securities
	
	77,285 
	
	
	(435)
	
	
	— 
	
	
	— 
	
	
	77,285 
	
	
	(435)
	

	Other
	
	216 
	
	
	(1)
	
	
	— 
	
	
	— 
	
	
	216 
	
	
	(1)
	

	Total
	
	$
	216,041 
	
	
	$
	(1,586)
	
	
	$
	5,167 
	
	
	$
	(201)
	
	
	$
	221,208 
	
	
	$
	(1,787)
	

	Number of positions
	
	159 
	
	
	11 
	
	
	170 
	


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	December 31, 2025
	
	Less than 12 months
	
	Greater than 12 months
	
	Total

	
	
	Fair value
	
	Unrealized loss
	
	Fair value
	
	Unrealized loss
	
	Fair value
	
	Unrealized loss

	
	
	(in thousands, except number of positions)

	U.S. government and government agencies and authorities
	
	$
	16,669 
	
	
	$
	(38)
	
	
	$
	14,626 
	
	
	$
	(331)
	
	
	$
	31,295 
	
	
	$
	(369)
	

	Corporate debt securities
	
	13,733 
	
	
	(11)
	
	
	— 
	
	
	— 
	
	
	13,733 
	
	
	(11)
	

	Total
	
	$
	30,402 
	
	
	$
	(49)
	
	
	$
	14,626 
	
	
	$
	(331)
	
	
	$
	45,028 
	
	
	$
	(380)
	

	Number of positions
	
	24 
	
	
	9 
	
	
	33 
	


The Company did not record any credit allowances for debt securities that were in an unrealized loss position at June 30, 2026 and December 31, 2025.
At June 30, 2026, all securities were investment grade, with credit ratings of BBB or higher by S&P Global or as determined by other credit rating agencies within the Company's investment policy. Unrealized losses on investment grade securities are principally related to changes in interest rates or changes in issuer or sector related credit spreads since the securities were acquired. The gross unrealized investment losses at June 30, 2026, were assessed, based on, among other things:
•The relative magnitude to which fair values of these securities have been below their amortized cost was not indicative of an impairment loss;
•The absence of compelling evidence that would cause the Company to call into question the financial condition or near-term prospects of the issuer of the applicable security; and
•The Company's ability and intent to hold the applicable security for a period of time sufficient to allow for any anticipated recovery.
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Proceeds from sales and maturities of investment securities, inclusive of short-term investments, and related gross realized gains (losses) which are included in Other income in the Condensed Consolidated Statements of Operations and Comprehensive Income (Loss), were as follows for the three and six months ended June 30, 2026 and 2025, respectively:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	
	2026
	
	2025
	
	2026
	
	2025
	
	
	
	
	
	

	
	
	(in thousands)
	

	Proceeds from sales of investment securities
	
	$
	22,481 
	
	
	$
	62,830 
	
	
	$
	56,318 
	
	
	$
	79,313 
	
	
	
	
	
	
	

	Proceeds from maturities of investment securities
	
	5,343 
	
	
	— 
	
	
	8,206 
	
	
	25,801 
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Gross realized gains
	
	33 
	
	
	402 
	
	
	114 
	
	
	444 
	
	
	
	
	
	
	

	Gross realized losses
	
	(31)
	
	
	(8)
	
	
	(84)
	
	
	(7)
	
	
	
	
	
	
	

	Net realized gains
	
	$
	2 
	
	
	$
	394 
	
	
	$
	30 
	
	
	$
	437 
	
	
	
	
	
	
	


At June 30, 2026 and December 31, 2025, the Company had $14.9 million and $14.6 million, respectively, in deposits with various states and regulatory bodies that are included as part of the Company's investment balances.



4. Fair Value Measurements
The following tables present a summary of fair value measurements for financial instruments at June 30, 2026 and December 31, 2025, respectively:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	June 30, 2026
	
	Level 1
	
	Level 2
	
	Level 3
	
	Total Fair Value

	
	
	(in thousands)

	U.S. government and government agencies
	
	$
	— 
	
	
	$
	140,895 
	
	
	$
	— 
	
	
	$
	140,895 
	

	Corporate debt securities
	
	— 
	
	
	88,059 
	
	
	— 
	
	
	88,059 
	

	Private equity investments
	
	— 
	
	
	— 
	
	
	12,226 
	
	
	12,226 
	

	
	
	
	
	
	
	
	
	

	Other
	
	— 
	
	
	216 
	
	
	— 
	
	
	216 
	

	Total assets at fair value
	
	$
	— 
	
	
	$
	229,170 
	
	
	$
	12,226 
	
	
	$
	241,396 
	


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	December 31, 2025
	
	Level 1
	
	Level 2
	
	Level 3
	
	Total Fair Value

	
	
	(in thousands)

	U.S. government and government agencies
	
	$
	— 
	
	
	$
	129,447 
	
	
	$
	— 
	
	
	$
	129,447 
	

	Corporate debt securities
	
	— 
	
	
	80,495 
	
	
	— 
	
	
	80,495 
	

	Private equity investments
	
	— 
	
	
	— 
	
	
	12,226 
	
	
	12,226 
	

	
	
	
	
	
	
	
	
	

	Other
	
	— 
	
	
	281 
	
	
	— 
	
	
	281 
	

	Total assets at fair value
	
	$
	— 
	
	
	$
	210,223 
	
	
	$
	12,226 
	
	
	$
	222,449 
	


The changes in balances of Clover's Level 3 financial assets and liabilities were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Equity
Investments
	
	
	
	

	
	
	(in thousands)
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Balance, December 31, 2025
	
	$
	12,226 
	
	
	
	
	

	Realized gains
	
	— 
	
	
	
	
	

	Unrealized gains (losses)
	
	— 
	
	
	
	
	

	Purchases
	
	— 
	
	
	
	
	

	Sales
	
	— 
	
	
	
	
	

	Transfers in
	
	— 
	
	
	
	
	

	Balance, June 30, 2026
	
	$
	12,226 
	
	
	
	
	

	Unrealized gains for assets still held, included in Net income
	
	$
	— 
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Equity Investments
The Company owns equity securities in privately held companies. Their fair value is classified as Level 3 because the valuation relies primarily on unobservable inputs that require significant management judgment. While the valuation process utilizes inputs based on observable market transactions such as comparable company multiples or similar private placements, these must be significantly adjusted using unobservable assumptions to reflect the specific risks and characteristics of the non-marketable private investment. This reliance on subjective, unobservable inputs is the basis for the Level 3 classification and results in a higher degree of valuation uncertainty.



5. Healthcare Receivables
Healthcare receivables include pharmaceutical rebates that are accrued as they are earned and estimated based on contracted rebate rates, eligible amounts submitted to the manufacturers by the Company's pharmacy manager, pharmacy utilization volume, and historical collection patterns. Also included in Healthcare receivables are Medicare Part D settlement receivables, member premium receivables, and other CMS receivables. The Company reported $73.1 million and $94.9 million within Healthcare receivables at June 30, 2026 and December 31, 2025, respectively.



6. Related Party Transactions
Related party agreements
The Company has a contract with Medical Records Exchange, LLC (formerly known as "ChartFast," now d/b/a Credo) pursuant to which the Company receives administrative services related to medical records retrieval via Credo's electronic applications and web portal platform. Vivek Garipalli, the Company's Executive Chairman and significant stockholder of the Company, is an indirect owner of Credo Health Solutions, Inc. Expenses and fees incurred related to this agreement were less than $0.1 million and $0.1 million for the three months ended June 30, 2026 and 2025, respectively, and $1.8 million and $0.3 million for the six months ended June 30, 2026 and 2025, respectively. Additionally, less than $0.1 million and zero were payable to Credo at June 30, 2026, and December 31, 2025, respectively.
Since July 2, 2021, the Company has contracted with Thyme Care, Inc. ("Thyme Care"), an oncology care management company, through which Thyme Care was engaged to provide cancer care management services to the Company's Insurance members and develop a provider network to help ensure member access to high-value oncology care. The Company and Thyme Care have amended the terms of the engagement, effective April 1, 2023, to include additional clinical services available to Clover members as well as the value based payment terms. The Company entered into an agreement with Thyme Care effective September 23, 2020 where the Company purchased 1,773,049 shares (less than five percent (5%) of its class A common stock). The fair value of these shares is $3.9 million at June 30, 2026, and December 31, 2025, and is recognized within Other assets, non-current, in the Condensed Consolidated Balance Sheets. In accordance with ASC 321, Investments - Equity Securities, any changes in fair value associated with these shares are recognized within Other income in the Condensed Consolidated Statements of Operations and Comprehensive Income (Loss). Mr. Garipalli is a member of the board of directors of Thyme Care and holds an equity interest of less than five percent (5%) of that entity. Expenses and fees incurred related to this agreement were $1.8 million and $1.5 million for the three months ended June 30, 2026 and 2025, respectively, and $5.8 million and $4.2 million for the six months ended June 30, 2026 and 2025, respectively. Additionally, $10.4 million and $6.6 million were payable to Thyme Care at June 30, 2026, and December 31, 2025, respectively.
The Company entered into a Master Services Agreement in July 2025 with Guidehealth, LLC ("Guidehealth") for value-based care enablement and outsourced administrative services. These services primarily leverage technology and support teams to accelerate and enhance medication adherence rates and patient outcomes. Thomas Tran, a member of the Company's Board of Directors and Chair of the Company's Audit Committee, also serves as a director of Guidehealth and holds an ownership interest of less than 5% in Guidehealth. Pursuant to this agreement, the Company did not recognize any expense for the three and six months ended June 30, 2026 and $0.5 million was payable to Guidehealth at June 30, 2026. The Company has terminated its agreement with Guidehealth and does not expect to recognize additional expense. 
The Company holds a non-controlling equity investment in Character Biosciences ("CB"), which is accounted for under ASC 321, Investments - Equity Securities, at fair value. In accordance with ASC 321, the Company recognizes the fair value of its equity investment in CB within Other assets, non-current on its Condensed Consolidated Balance Sheets and recognizes any change in fair value within Other Income in its Condensed Consolidated Statements of Operations and Comprehensive Income (Loss). At June 30, 2026 and December 31, 2025, the fair value of this investment was $8.3 million. CB is considered a related party due to the Company's Executive Chairman and a significant stockholder of the Company, Vivek Garipalli, serves as a member of CB’s Board of Directors. There were no transactions between the Company and CB during the periods presented.
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The Company entered into a Master Services Agreement in May 2026 with GoldenScript, Inc. ("GoldenScript"), a value-based care management organization, for administrative and clinical management services designed to lower the cost of prescription drugs for members while maintaining or improving quality. GoldenScript is approximately 25% owned by Wormhole Capital, an investment entity affiliated with Vivek Garipalli, the Company's Executive Chairman and a significant stockholder of the Company. As a result, Mr. Garipalli holds an indirect ownership interest in GoldenScript. Expenses and fees incurred related to this agreement were $0.5 million for the three and six months ended June 30, 2026. Additionally, $0.3 million was payable to GoldenScript at June 30, 2026.



7. Unpaid Claims
Activity within the liability for Unpaid claims, including claims adjustment expenses, for the six months ended June 30, 2026 and 2025, respectively, is summarized as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Six Months Ended June 30,
	
	2026
	
	2025

	
	
	(in thousands)

	
	
	
	
	

	Gross and net balance, beginning of period
	
	$
	153,250 
	
	
	$
	156,396 
	

	Incurred related to:
	
	
	
	

	Current year
	
	1,156,700 
	
	
	718,649 
	

	Prior years
	
	(6,444)
	
	
	(2,830)
	

	Total incurred
	
	1,150,256 
	
	
	715,819 
	

	Paid related to:
	
	
	
	

	Current year
	
	927,521 
	
	
	586,926 
	

	Prior years
	
	125,095 
	
	
	145,629 
	

	Total paid
	
	1,052,616 
	
	
	732,555 
	

	
	
	
	
	

	Gross and net balance, end of period
	
	$
	250,890 
	
	
	$
	139,660 
	


The Company uses two methods of standard actuarial techniques to establish unpaid claims reserves. Management estimates are supported by the Company's actuarial analysis. The Company utilizes an internal actuarial team to review the adequacy of unpaid claim and unpaid claim adjustment expense. The estimation of claim costs is inherently difficult and requires significant judgment. The estimation has considerable inherent variability and can fluctuate significantly depending upon several factors, including medical cost trends and claim payment patterns, general economic conditions, and regulatory changes. The time value of money is not taken into account for the purposes of calculating the liability for unpaid claims. Management believes that the current reserves are adequate based on currently available information.
Unpaid Claims for Insurance Operations
Unpaid claims for Insurance operations were $250.9 million at June 30, 2026. During the six months ended June 30, 2026, $125.1 million was paid for incurred claims attributable to insured events of prior years. A favorable development of $6.4 million was recognized during the six months ended June 30, 2026, resulting from the Company's actual experience with claims developing differently as compared to the Company's estimates at December 31, 2025. A favorable development of $2.8 million was recognized during the six months ended June 30, 2025, resulting from the Company's actual experience with claims developing differently as compared to the Company's estimates at December 31, 2024. Original estimates are increased or decreased, as additional information becomes known regarding individual claims. The ratio of current year medical claims paid as a percentage of current year net medical claims incurred was 80.2% for the six months ended June 30, 2026, and 81.7% for the six months ended June 30, 2025. This ratio serves as an indicator of claims processing speed, indicating that claims were processed at a slower rate during the six months ended June 30, 2026, than during the six months ended June 30, 2025.
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8. Variable Interest Entity and Equity Method of Accounting 
On February 4, 2022, CB, a former affiliate of the Company, completed a private capital transaction in which it raised $17.9 million from the issuance of 16,210,602 shares of its preferred stock. Upon completion of the transaction, the Company owned approximately 25.5% of CB. As a result, the Company reassessed its interest in CB and determined that while CB was a Variable Interest Entity ("VIE"), the Company was not considered the primary beneficiary of the VIE because it did not have the power, through voting or similar rights and the license agreements, to direct the activities of CB that most significantly impacted CB's economic performance. Since that initial financing, CB has completed a series of additional capital raises through the issuance of its shares, each of which has diluted the Company’s ownership. 
At September 30, 2025, it was concluded that the Company's ability to exert significant influence over CB no longer existed. This change in conclusion was influenced by the multiple rounds of funding dropping the Company's ownership below the 20% threshold and the lack of evidence to support continued significant influence. As a result, the Company transitioned its recognition of its equity investment in CB from the equity method of accounting under ASC 323, Investments - Equity Method and Joint Ventures, to fair value measurement under ASC 321, Investments - Equity Securities. See Note 4 "Fair Value Measurements" for further information regarding the valuation techniques and inputs used to determine the fair value of Level 3 investments.



9. Employee Benefit Plans 
Employee Savings Plan 
The Company has a defined contribution retirement savings plan (the "401(k) Plan") covering eligible employees, which includes safe harbor matching contributions based on the amount of employees' contributions to the 401(k) Plan. The Company contributes to the 401(k) Plan annually 100.0% of the first 4.0% of compensation that is contributed by the employee up to 4.0% of eligible annual compensation after one year of service. The Company's service contributions to the 401(k) Plan amounted to approximately $0.7 million and $0.5 million for the three months ended June 30, 2026 and 2025, respectively, and $1.2 million and $1.0 million for the six months ended June 30, 2026 and 2025, respectively, and are included in Salaries and benefits in the Condensed Consolidated Statements of Operations and Comprehensive Income (Loss). The Company's cash match is invested pursuant to the participant's contribution direction. Employer contributions are immediately 100.0% vested.
Stock-based Compensation
The Company maintains various equity incentive plans (the "Plans"), which are described in Note 14 to the consolidated financial statements in the Company's Annual Report on Form 10-K for the year ended December 31, 2025. During the period ended June 30, 2026, there were no material modifications to the Plans.
Shares authorized, outstanding and remaining under the Plans at June 30, 2026 were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	June 30, 2026
	
	Shares Authorized Under Plans
	
	Shares Outstanding Under Plans
	
	Shares Remaining Under Plans

	2014 Equity Incentive Plan ("2014 Plan")
	
	54,402,262 
	
	
	20,993,945 
	
	
	N/A

	2020 Equity Incentive Plan ("2020 Plan")
	
	112,256,721 
	
	
	35,011,171 
	
	
	16,267,632 
	

	2020 Management Incentive Plan ("2020 MIP")
	
	33,426,983 
	
	
	— 
	
	
	— 
	

	2022 Inducement Award Plan ("Inducement Plan")
	
	11,000,000 
	
	
	1,187,543 
	
	
	1,321,485 
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Compensation cost presented in Salaries and benefits in the Condensed Consolidated Statements of Operations and Comprehensive Income (Loss) were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	
	2026
	
	2025
	
	2026
	
	2025
	
	

	
	
	(in thousands)
	

	Stock options
	
	$
	— 
	
	
	$
	116 
	
	
	$
	29 
	
	
	$
	294 
	
	
	

	Restricted Stock Units ("RSUs")
	
	8,903 
	
	
	23,069 
	
	
	20,955 
	
	
	46,093 
	
	
	

	Performance Restricted Stock Units ("PRSUs")
	
	(109)
	
	
	2,904 
	
	
	124 
	
	
	5,987 
	
	
	

	2020 Employee Stock Purchase Plan ("ESPP")
	
	110 
	
	
	106 
	
	
	247 
	
	
	258 
	
	
	

	Total compensation cost recognized for stock-based compensation plans
	
	$
	8,904 
	
	
	$
	26,195 
	
	
	$
	21,355 
	
	
	$
	52,632 
	
	
	


At June 30, 2026, there was approximately $76.8 million of unrecognized stock-based compensation expense related to unvested stock options, unvested RSUs, unvested PRSUs and the ESPP.
Stock Options
The Company did not grant stock options during the six months ended June 30, 2026 and 2025, respectively.
A summary of option activity under the 2020 Plan during the six months ended June 30, 2026, was as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	
	Number of stock options
	
	Weighted-average exercise price

	Outstanding, January 1, 2026
	773,859 
	
	
	$
	8.88 
	

	Granted 
	— 
	
	
	— 
	

	Exercised
	— 
	
	
	— 
	

	Forfeited
	— 
	
	
	— 
	

	Outstanding, June 30, 2026
	773,859 
	
	
	$
	8.88 
	


A summary of stock option activity under the 2014 Plan during the six months ended June 30, 2026, was as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	
	Number of stock options
	
	Weighted-average exercise price

	Outstanding, January 1, 2026
	22,990,399 
	
	
	$
	2.75 
	

	Granted 
	— 
	
	
	— 
	

	Exercised
	(962,417)
	
	
	1.75 
	

	Forfeited
	(1,034,037)
	
	
	1.94 
	

	Outstanding, June 30, 2026
	20,993,945 
	
	
	$
	2.84 
	


At June 30, 2026, outstanding stock options, substantially all of which are expected to vest, had an aggregate intrinsic value of $52.6 million, and a weighted-average remaining contractual term of 3.00 years. At June 30, 2026, there were 21,767,804 options exercisable under the Plan, with an aggregate intrinsic value of $52.6 million, a weighted-average exercise price of $3.05 per share, and a weighted-average remaining contractual term of 3.00 years. The total value of stock options exercised during the six months ended June 30, 2026 and 2025 was $4.1 million and $0.9 million, respectively. Cash received from stock option exercises during the six months ended June 30, 2026 and 2025 totaled $1.7 million and $0.4 million, respectively.


19


Restricted Stock Units
A summary of total RSU activity is presented below:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Number of RSUs
	
	Weighted-average grant date fair value per share

	Outstanding, January 1, 2026
	
	42,953,954 
	
	
	$
	3.44 
	

	Granted
	
	7,792,462 
	
	
	2.32 
	

	Released
	
	(11,273,136)
	
	
	6.26 
	

	Forfeited
	
	(4,240,770)
	
	
	1.67 
	

	Outstanding, June 30, 2026
	
	35,232,510 
	
	
	$
	2.51 
	


Performance Restricted Stock Units
The Company has granted PRSUs to certain executives and key employees, which become eligible to vest based on achievement of certain Company or individual performance milestones (“Non-Market PRSUs”) and certain Company stock price targets (“Market PRSUs”), each as determined by the Compensation Committee. Market PRSUs will vest if prior to the vesting date the average closing price of one share of the Company's common stock for 90 consecutive days equals or exceeds a specified price. The PRSU expense referenced above is mainly attributable to Market PRSUs that vest based on pre-established milestones that primarily consist of the volume-weighted average stock closing price ranging from $20 to $30 for 90 consecutive days. The grant date fair value of the Non-Market PRSUs was based on the closing price of the Company’s Class A common stock and recognized as expense over the requisite performance period under the accelerated attribution method and is adjusted in future periods for the success or failure to achieve the specified performance condition. The grant date fair value of the Market PRSUs was determined using a Monte Carlo simulation model that incorporated multiple valuation assumptions, including the probability of achieving the specified market condition. Expense for Market PRSUs is recognized over the derived service period under the accelerated attribution method and is not adjusted in future periods for the success or failure to achieve the specified market condition.
At January 7, 2026, the end of the performance period, the market conditions associated with the Company's Market PRSUs were not achieved. Accordingly, the awards were forfeited and cancelled. Consistent with ASC 718, Compensation - Stock Compensation, previously recognized compensation cost associated with these awards was not reversed and no additional compensation expense was recognized upon cancellation as the derived service period had been completed.
A summary of PRSU activity is presented below:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Number of PRSUs
	
	Weighted-average grant date fair value per share

	Non-vested, January 1, 2026
	
	27,523,030 
	
	
	$
	9.57 
	

	Granted during 2026
	
	192,345 
	
	
	1.70 
	

	
	
	
	
	

	Vested
	
	— 
	
	
	— 
	

	Forfeited
	
	(27,523,030)
	
	
	9.57 
	

	Non-vested at June 30, 2026
	
	192,345 
	
	
	$
	1.70 
	

	
	


At June 30, 2026, there was $0.3 million unrecognized share-based compensation expense related to PRSUs.
2020 Employee Stock Purchase Plan
At June 30, 2026, 16,157,671 shares of Class A common stock were available for issuance under the ESPP. 
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The assumptions that the Company used in the Black-Scholes option-pricing model to determine the fair value of the purchase rights under the ESPP for the most recent offering period, is as follows:
	
	
	
	
	
	
	
	
	

	Offering period from May 22, 2026 to November 21, 2026
	
	

	Weighted-average risk-free interest rate
	
	3.8 
	%

	Expected term (in years)
	
	0.50 years

	Expected volatility
	
	52.2 
	%





10. Income Taxes
The consolidated effective tax rate of the Company for the three and six months ended June 30, 2026 and 2025, was 0.0% and 0.0%, respectively. Although the Company generated net income for the three and six months ended June 30, 2026, it continues to maintain significant net operating loss carryforwards and a net deferred tax asset position. As a result, and in accordance with accounting standards, the Company maintains a valuation allowance to reduce the value of the net deferred tax assets to zero. The Company believes that at June 30, 2026, it had no material uncertain tax positions. Interest and penalties related to unrecognized tax expense (benefits) are recognized in income tax expense, when applicable.
There were no material liabilities for interest and penalties accrued at June 30, 2026 and December 31, 2025.



11. Earnings (Loss) per Share 
Basic and diluted earnings (loss) per share attributable to Class A common stockholders and Class B common stockholders (collectively, "Common Stockholders") for the years indicated were calculated as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	2026
	
	2025
	
	2026
	
	2025
	
	

	
	(in thousands, except for per share and share amounts)
	

	Numerator:
	
	
	
	
	
	
	
	
	

	Net income (loss)
	$
	28,001 
	
	
	$
	(10,578)
	
	
	$
	55,335 
	
	
	$
	(11,852)
	
	
	

	Denominator:
	
	
	
	
	
	
	
	
	

	Basic weighted average number of common shares and common share equivalents outstanding
	524,186,885 
	
	
	509,043,210 
	
	
	523,861,227 
	
	
	508,893,753 
	
	
	

	Dilutive shares:
	
	
	
	
	
	
	
	
	

	RSU
	14,153,256 
	
	
	N/A
	
	11,242,548 
	
	
	N/A
	
	

	PRSU
	106,365 
	
	
	N/A
	
	44,045 
	
	
	N/A
	
	

	Stock Options
	7,001,229 
	
	
	N/A
	
	5,124,481 
	
	
	N/A
	
	

	Diluted weighted average number of class A and class B common shares and common share equivalents outstanding
	545,447,735 
	
	
	509,043,210 
	
	
	540,272,301 
	
	
	508,893,753 
	
	
	

	
	
	
	
	
	
	
	
	
	

	Basic earnings (loss) per share
	$
	0.05 
	
	
	$
	(0.02)
	
	
	$
	0.11 
	
	
	$
	(0.02)
	
	
	

	Diluted earnings (loss) per share
	$
	0.05 
	
	
	$
	(0.02)
	
	
	$
	0.10 
	
	
	$
	(0.02)
	
	
	


Potentially dilutive securities are excluded from the computation of diluted earnings (loss) per share if their effect would be anti-dilutive. For the three and six months ended June 30, 2026, certain potentially dilutive securities were excluded from the computation of diluted earnings per share because their inclusion would have been anti-dilutive. For the three and six months ended June 30, 2025, the Company incurred a net loss; therefore, all potentially dilutive securities, which include Options, RSUs, and PRSUs, were excluded from the computation of diluted loss per share as their effect would have been anti-dilutive.
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The following table presents the potentially dilutive shares that were excluded from the computation of diluted net earnings (loss) per share of common stock:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six months ended June 30,
	

	
	2026
	
	
	2025
	
	2026
	
	2025
	
	

	Options to purchase common stock
	5,901,641 
	
	
	
	23,993,192 
	
	
	5,901,641 
	
	
	23,993,192 
	
	
	

	RSUs
	5,962,028 
	
	
	
	41,224,131 
	
	
	7,434,329 
	
	
	41,224,131 
	
	
	

	PRSUs
	— 
	
	
	
	28,799,293 
	
	
	— 
	
	
	28,799,293 
	
	
	

	Total potentially dilutive shares excluded from computation of net earnings (loss) per share
	11,863,669 
	
	
	
	94,016,616 
	
	
	13,335,970 
	
	
	94,016,616 
	
	
	





12. Commitments and Contingencies
Legal Actions
Various lawsuits against the Company may arise in the ordinary course of the Company's business. Contingent liabilities arising from ordinary course litigation, income taxes and other matters are not expected to be material in relation to the financial position of the Company. At June 30, 2026, and December 31, 2025, respectively, there were no material known contingent liabilities arising outside the normal course of business other than as set forth below. In accordance with ASC No. 450-20, Loss Contingencies, we will record accruals for loss contingencies when it is probable that a liability has been incurred and the amount of loss can be reasonably estimated.
Class Actions and Investigations
Beginning in February 2021, the Company received subpoenas from the SEC related to certain disclosures and aspects of our business as well as certain matters described in an article issued on February 4, 2021, by Hindenburg Research LLC (the "Hindenburg Article"). The Company cooperated with the SEC's investigation (the "Investigation"). The Hindenburg Article, which discussed, among other things, an inquiry by the U.S. Attorney's Office for the Eastern District of Pennsylvania relating to, among other things, certain of the Company’s arrangements with providers participating in its network and programs, and Clover Assistant, was the subject of the Company’s Current Report on Form 8-K dated February 5, 2021. As previously disclosed on the Company's Current Report on Form 8-K filed on September 30, 2024, by letter dated September 26, 2024 (the “Notice”), the Staff of the SEC Division of Enforcement notified the Company that the SEC had concluded the Investigation, and based on the information that the SEC had as of the date of the Notice, the Staff did not intend to recommend an enforcement action by the SEC against the Company relating to the Investigation. 
On July 22, 2026, a putative class action complaint was filed against the Company in the United States District Court for the Middle District of Tennessee, captioned Christian et al. v. Clover Health Investments, Corp., Case No. 3:26-cv-01035. On July 23, 2026, two additional putative class action complaints were filed in the same court, captioned Holman v. Clover Health Investments, Corp., Case No. 3:26-cv-01047, and Griffin v. Clover Health Investments, Corp., Case No. 3:26-cv-01049. On July 24, 2026, another putative class action complaint was filed in the same court, captioned Karwoski v. Clover Health Investments, Corp., Case No. 3:26-cv-01054. The complaints arise from the cybersecurity incident disclosed by the Company on July 17, 2026, and generally assert claims relating to the alleged compromise of personally identifiable information and protected health information, including claims for negligence and other common law causes of action, on behalf of putative classes of individuals whose information was allegedly affected. The Company intends to vigorously defend these matters. At this early stage of the proceedings, the Company cannot reasonably estimate the possible loss or range of loss, if any. 



13. Operating Segments
Clover Health has one reportable segment: Insurance. The Insurance segment provides PPO and HMO plans to Medicare Advantage members in several states. The segment information is prepared on the same basis that the Company's chief executive officer uses, who is the Chief Operating Decision Maker ("CODM"). These segment groupings are consistent with information used by the CODM, to assess performance and allocate resources. The CODM uses segment gross profit in competitive analysis by benchmarking to the Company’s competitors. The competitive analysis along with the monitoring of budgeted versus actual results are used in assessing performance of the segment and in establishing management’s compensation. The accounting policies of the Insurance segment are the same as those described in the summary of significant accounting policies. The CODM does not receive or review a measure of assets by segment; asset information reviewed by the CODM is limited to consolidated liquidity metrics, including total cash and investment balances; accordingly, segment assets are not disclosed.
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	Three Months Ended
June 30,
	
	Six Months Ended
June 30,
	
	

	Insurance Segment
	
	2026
	
	2025
	
	2026
	
	2025
	
	

	
	
	(in thousands)
	
	

	Premiums earned, net (net of ceded premiums)
	
	$
	737,767 
	
	
	$
	469,826 
	
	
	$
	1,481,956 
	
	
	$
	926,732 
	
	
	

	Less:
	
	
	
	
	
	
	
	
	
	

	Net medical claims incurred
	
	615,422 
	
	
	394,212 
	
	
	1,225,423 
	
	
	762,100 
	
	
	

	Segment gross profit
	
	$
	122,345 
	
	
	$
	75,614 
	
	
	$
	256,533 
	
	
	$
	164,632 
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	Reconciliation:
	
	
	
	
	
	
	
	
	
	

	Elimination of intersegment profits
	
	$
	25,257 
	
	
	$
	16,220 
	
	
	$
	45,610 
	
	
	$
	30,666 
	
	
	

	Other income
	
	5,400 
	
	
	7,794 
	
	
	10,400 
	
	
	13,219 
	
	
	

	Salaries and benefits
	
	(54,138)
	
	
	(61,309)
	
	
	(111,201)
	
	
	(120,331)
	
	
	

	General and administrative expenses
	
	(70,299)
	
	
	(48,484)
	
	
	(144,928)
	
	
	(99,159)
	
	
	

	Depreciation and amortization
	
	(564)
	
	
	(394)
	
	
	(1,079)
	
	
	(860)
	
	
	

	Change in fair value of warrants
	
	— 
	
	
	(19)
	
	
	— 
	
	
	(19)
	
	
	

	Net income (loss)
	
	$
	28,001 
	
	
	$
	(10,578)
	
	
	$
	55,335 
	
	
	$
	(11,852)
	
	
	





14. Dividend Restrictions
The Company’s regulated insurance subsidiaries are subject to regulations and standards in their respective jurisdictions. These standards, among other things, require these subsidiaries to maintain specified levels of statutory capital and limit the timing and amount of dividends and other distributions that may be paid to their parent companies. Accordingly, the Company’s regulated insurance subsidiaries’ ability to declare and pay dividends is limited by state regulations, including requirements to obtain prior approval from the New Jersey Department of Banking and Insurance.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations
The following discussion and analysis provides information that management believes is relevant to an assessment and understanding of our condensed consolidated results of operations and financial condition. The discussion should be read in conjunction with the unaudited condensed consolidated financial statements and notes thereto for the three and six months ended June 30, 2026, contained in this Quarterly Report on Form 10-Q (the "Form 10-Q") and the audited consolidated financial statements and notes thereto for the year ended December 31, 2025, contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2025, filed with the Securities and Exchange Commission (the "SEC") on February 27, 2026 (the "2025 Form 10-K"). This discussion contains forward-looking statements and involves numerous risks and uncertainties, including, but not limited to, those described in the "Risk Factors" section of the 2025 Form 10-K. Actual results may differ materially from those contained in any forward-looking statements. See "Cautionary Note Regarding Forward-Looking Statements" for additional information. Unless the context otherwise requires, references in this "Management's Discussion and Analysis of Financial Condition and Results of Operations" to "we," "us," "our," "Clover," "Clover Health," and the "Company" mean the business and operations of Clover Health Investments, Corp. and its consolidated subsidiaries.



Overview
At Clover Health, our vision is to empower every physician with the technology to identify, manage, and treat chronic diseases earlier. Our strategy is to improve the care of people with Medicare, develop wide physician networks, and provide technology to help empower physicians. Our proprietary software platform, Clover Assistant (licensed externally as Counterpart Assistant), helps us execute this strategy by enabling physicians to detect, identify, and manage chronic diseases earlier than they otherwise could. This technology is a cloud-based software platform that provides physicians with access to data-driven and personalized insights for the patients they treat. 
We operate Preferred Provider Organization ("PPO") and Health Maintenance Organization ("HMO") Medicare Advantage ("MA") plans for Medicare-eligible individuals. We aim to provide high-quality, affordable healthcare for all Medicare beneficiaries. Among plans with similar major characteristics, we offer most members in our MA plans (the "members") among the lowest average out-of-pocket costs for primary care provider and specialist co-pays in their markets. We strongly believe in providing our members provider choice, and we consider our PPO plans to be our flagship insurance product. An important feature of our MA product is wide network access. We believe the use of Clover Assistant and related data insights allows us to improve clinical decision-making through a highly scalable platform. At June 30, 2026, we operated our MA plans in five states and 203 counties, with 157,309 members.



Executive Summary
The following summary highlights matters that management considers most significant to an understanding of our results for the three and six months ended June 30, 2026. It is not a complete description of, and should be read together with, the more detailed discussion that follows and our condensed consolidated financial statements.
Total revenues increased 56% to $743.2 million for the three months ended June 30, 2026, and 59% to $1,492.4 million for the six months ended June 30, 2026, compared to the respective prior-year periods, driven primarily by growth in our Medicare Advantage membership and higher per-member premium. We reported income from operations of $28.0 million and $55.3 million for the three and six month periods, respectively, compared to losses in the prior-year periods.
Our results reflect continued membership growth alongside disciplined management of administrative spend. Adjusted SG&A as a percentage of total revenues improved to 16% for the six months ended June 30, 2026, from 18% in the prior-year period, as revenue growth outpaced growth in our administrative cost base. Adjusted EBITDA increased to $81.2 million for the six months ended June 30, 2026, from $42.9 million in the prior-year period. We continued to maintain a strong liquidity position, with cash, cash equivalents, and investments of $443.0 million at June 30, 2026.
Consolidated gross profit increased approximately 50% to $312.5 million for the six months ended June 30, 2026, broadly in line with our membership growth.
As described under "Recent Developments" below, developments during the quarter relating to our 2026 Star Ratings are expected to affect payment year 2027 rather than our current period results.
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Recent Developments
CMS Star Ratings
Pursuant to CMS’s MA Star Ratings system, CMS annually awards between 1.0 and 5.0 Stars to MA plans based on performance in several categories. CMS released the Company’s 2026 Star Ratings on October 9, 2025 and had awarded the Company's PPO (contract H5141) and HMO plans (contract H8010) with 3.5 Stars and 4.0 Stars, respectively. 
As previously disclosed, on June 9, 2026, CMS informed the Company that, consistent with a court judgment in Clover Insurance Co. V. HHS, Civ. A. No. 25-142 (S.D. Ga) (the "Stars Litigation"), CMS had recalculated the 2026 Star Rating for the Company's PPO MA contract, H5141, from 3.5 Stars to 4.5 Stars for payment year 2027.
On June 17, 2026, CMS issued updated guidance informing all MA Organizations that it was voluntarily recalculating the 2027 Quality Bonus Payment ratings for certain MA contracts as a result of the decision in the Stars Litigation.

CMS’s guidance stated that MA organizations can view their recalculated 2027 QBP ratings in the Health Plan Management System ("HPMS"). HPMS displays the Company's PPO MA contract, H5141, rated at 4.5 Stars for payment year 2027, and also displays that the 2026 Star Rating for the Company's HMO MA contract, H8010, increased from 4.0 Stars to 4.5 Stars, which also impacts payment year 2027. 

On July 21, 2026, CMS filed its Notice of Appeal of the district court's decision in the Stars Litigation with the United States Court of Appeals for the Eleventh Circuit.



Key Performance Measures
We manage our operations based on one reportable segment: Insurance. Through our Insurance segment, we provide PPO and HMO plans to Medicare Advantage members in several states.
The segment grouping is consistent with the information used by our Chief Executive Officer (identified as our chief operating decision maker) ("CODM") to assess performance and allocate the Company's resources.
We review several key performance measures, discussed below, to evaluate our business and results, measure performance, identify trends, formulate plans, and make strategic decisions. We believe that the presentation of such metrics is useful to management and counterparties to model the performance of healthcare companies such as Clover.
Through our Insurance segment, we provide PPO and HMO plans to members in several states. We seek to improve care and lower costs for our members by empowering providers with intuitive data-driven, personalized insights to support treatment of members through our software platform, Clover Assistant.
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The following table presents key financial measures for the periods indicated:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Three Months Ended June 30,
	
	Six months ended June 30,

	
	
	2026
	
	2025
	
	2026
	
	2025

	
	
	Total
	
	PMPM (1)
	
	Total
	
	PMPM (1)
	
	Total
	
	PMPM (1)
	
	Total
	
	PMPM (1)

	
	
	(dollar amounts in thousands, except PMPM amounts)

	Consolidated: 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total revenues
	
	$
	743,167 
	
	
	$
	1,579 
	
	
	$
	477,620 
	
	
	$
	1,509 
	
	
	$
	1,492,356 
	
	
	$
	1,597 
	
	
	$
	939,951 
	
	
	$
	1,510 
	

	Net medical claims incurred
	
	$
	590,165 
	
	
	$
	1,254 
	
	
	$
	377,992 
	
	
	$
	1,194 
	
	
	$
	1,179,813 
	
	
	$
	1,263 
	
	
	$
	731,434 
	
	
	$
	1,175 
	

	Consolidated Gross profit
	
	$
	153,002 
	
	
	$
	325 
	
	
	$
	99,628 
	
	
	$
	315 
	
	
	$
	312,543 
	
	
	$
	335 
	
	
	$
	208,517 
	
	
	$
	335 
	

	Adjusted SG&A
	
	$
	112,086 
	
	
	$
	238 
	
	
	$
	82,493 
	
	
	$
	261 
	
	
	$
	231,370 
	
	
	$
	248 
	
	
	$
	165,600 
	
	
	$
	266 
	

	Adjusted EBITDA
	
	$
	40,916 
	
	
	$
	87 
	
	
	$
	17,135 
	
	
	$
	54 
	
	
	$
	81,173 
	
	
	$
	87 
	
	
	$
	42,917 
	
	
	$
	69 
	

	Adjusted Net income
	
	$
	40,352 
	
	
	$
	86 
	
	
	$
	16,722 
	
	
	$
	53 
	
	
	$
	80,094 
	
	
	$
	86 
	
	
	$
	42,038 
	
	
	$
	68 
	

	Insurance Segment:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Average Medicare Advantage membership (#)
	
	156,840 
	
	
	N/A
	
	105,494 
	
	
	N/A
	
	155,723 
	
	
	N/A
	
	103,727 
	
	
	N/A

	Premiums earned, net
	
	$
	737,767 
	
	
	$
	1,568 
	
	
	$
	469,826 
	
	
	$
	1,485 
	
	
	$
	1,481,956 
	
	
	$
	1,586 
	
	
	$
	926,732 
	
	
	$
	1,489 
	

	Insurance Net medical claims incurred
	
	$
	615,422 
	
	
	$
	1,308 
	
	
	$
	394,212 
	
	
	$
	1,246 
	
	
	$
	1,225,423 
	
	
	$
	1,312 
	
	
	$
	762,100 
	
	
	$
	1,225 
	

	Insurance Benefits Expense Ratio
	
	87.6 
	%
	
	N/A
	
	88.4 
	%
	
	N/A
	
	87.1 
	%
	
	N/A
	
	87.3 
	%
	
	N/A

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	(1) Calculated per member per month ("PMPM") figures are based on the applicable amount divided by member months in the given period. Member months represents the number of months members are enrolled in a Clover Health plan in the period.


Total revenues
Total revenues represents the sum of Premiums earned, net and Other income for a given period. Premiums earned, net reflects the earned portion of premiums under our Medicare Advantage contracts with CMS, net of premiums ceded to reinsurers and inclusive of risk adjustment revenue. Other income primarily consists of investment income and other ancillary revenues. We believe Total revenues is a useful measure of the overall scale and growth of our business, as it captures the aggregate economic inflows generated from our Insurance operations and related activities. Management uses Total revenues to evaluate period-over-period growth, assess the impact of membership levels and risk adjustment performance, analyze revenue trends relative to medical cost and operating expense trends, and support strategic planning and capital allocation decisions.
Membership and associated premiums earned and medical claim expenses
We define new and returning members on a calendar year basis. Any member who is active on July 1 of a given year is considered a returning member in the following year. Any member who joins a Clover plan after July 1 in a given year is considered a new member for the entirety of the following calendar year. We view our number of members and associated PMPM premiums earned and medical claim expenses, in the aggregate and on a PMPM basis, as useful metrics to assess our financial performance. Member growth and retention aligns with our mission, drives our Total revenues, expands brand awareness, deepens our market penetration, creates additional opportunities to inform our data-driven insights to improve care and decrease medical claim expenses, and generates additional data to continue to improve the functioning of Clover Assistant. Among other things, the longer a member is enrolled in one of our insurance plans, the more data we collect and synthesize and the more actionable insights we generate. We believe these data-driven insights lead to better care delivery as well as improved identification, documentation and management of members' chronic conditions, helping to lower PMPM medical claim expenses.
Premiums earned, net
Premiums earned, net represents the earned portion of our premiums earned, gross, less the earned portion that is ceded to third-party reinsurers under our reinsurance agreements. Premiums are earned in the period in which members are entitled to receive services, and are net of estimated uncollectible amounts, retroactive membership adjustments, and any adjustments to recognize rebates under the minimum benefit ratios required under the ACA.
We earn premiums through our plans offered under contracts with CMS. We receive premiums from CMS on a monthly basis based on our actuarial bid and the risk-adjustment model used by CMS. Premiums anticipated to be received within twelve months based on the documented diagnostic criteria of our members are estimated and included in revenues for the period, including the member months for which the payment is designated by CMS.
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Premiums ceded is the amount of premiums earned, gross ceded to reinsurers. From time to time, we enter into reinsurance contracts to limit our exposure to potential losses as well as to provide additional capacity for growth. Under these agreements, the "reinsurer," agrees to cover a portion of the claims of another insurer, i.e., us, the "primary insurer," in return for a portion of their premium. Ceded earned premiums are earned over the reinsurance contract period in proportion to the period of risk covered. The volume of our ceded earned premium is impacted by the level of our premiums earned, gross and any decision we make to adjust our reinsurance agreements.
Insurance net medical claims incurred
Insurance net medical claims incurred are our medical expenses and consist of the costs of claims, including the costs incurred for claims net of amounts ceded to reinsurers. We enter into reinsurance contracts to limit our exposure to potential catastrophic losses. These expenses generally vary based on the total number of members and their utilization rate of our services.
Non-GAAP Financial Measures
We use non-GAAP measures in this Form 10-Q, including Consolidated Gross profit, Adjusted SG&A, Adjusted EBITDA, and Adjusted Net income from operations, and Insurance Benefits expense ratio ("BER"). These non-GAAP financial measures are provided to enhance the reader's understanding of Clover Health's past financial performance and our prospects for the future. Clover Health's management team uses these non-GAAP financial measures in assessing Clover Health's performance, as well as in planning and forecasting future periods. These non-GAAP financial measures are not computed according to GAAP, and the methods we use to compute them may differ from the methods used by other companies. Non-GAAP financial measures are supplemental to and should not be considered a substitute for financial information presented in accordance with GAAP and should be read only in conjunction with our consolidated financial statements prepared in accordance with GAAP.
For a description of these non-GAAP financial measures, including the reasons management uses such measures, and the reconciliations of these non-GAAP financial measures to the comparable GAAP measures, please see "Consolidated Gross profit", "Adjusted SG&A", "Adjusted EBITDA", "Adjusted Net income", and "Benefits expense ratio" below.
Consolidated Gross profit
Consolidated Gross profit represents net income (loss) before salaries and benefits, general and administrative expenses, depreciation and amortization, premium deficiency reserve expense, restructuring costs, impairment of goodwill and other intangible assets, interest expense, change in fair value of warrants, and loss on investment. We believe that Consolidated Gross profit provides management, investors, and others a useful view of consolidated business performance and is much more informative of operational results. Accordingly, we believe that Consolidated Gross profit provides investors and others useful information to understand and evaluate our operating results in the same manner as our management and our board of directors.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	2026
	
	2025
	
	2026
	
	2025

	
	(in thousands)

	Net income (loss) (GAAP):
	$
	28,001 
	
	
	$
	(10,578)
	
	
	$
	55,335 
	
	
	$
	(11,852)
	

	Adjustments:
	
	
	
	
	
	
	

	Salaries and benefits
	54,138 
	
	
	61,309 
	
	
	111,201 
	
	
	120,331 
	

	General and administrative expenses
	70,299 
	
	
	48,484 
	
	
	144,928 
	
	
	99,159 
	

	Depreciation and amortization
	564 
	
	
	394 
	
	
	1,079 
	
	
	860 
	

	
	
	
	
	
	
	
	

	Change in fair value of warrants
	— 
	
	
	19 
	
	
	— 
	
	
	19 
	

	
	
	
	
	
	
	
	

	Consolidated Gross profit (non-GAAP)
	$
	153,002 
	
	
	$
	99,628 
	
	
	$
	312,543 
	
	
	$
	208,517 
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Adjusted SG&A
Adjusted Salaries and benefits plus General and Administrative expenses ("SG&A") is a non-GAAP financial measure defined by us as total SG&A less stock-based compensation and non-recurring legal expenses and settlements. We believe that Adjusted SG&A provides management, investors, and others a useful view of our operating spend as it excludes non-cash, stock-based compensation and expenses related to investments that management believes do not reflect the Company's core operating expenses. We believe that Adjusted SG&A as a percentage of Total revenues is useful to management, investors, and others because it allows us to measure our operational leverage as revenue scales.
The table below provides a reconciliation of Total SG&A, a GAAP financial measure, to Adjusted SG&A, a non-GAAP measure:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	2026
	
	2025
	
	2026
	
	2025

	
	(in thousands)

	Salaries and benefits
	$
	54,138 
	
	
	$
	61,309 
	
	
	$
	111,201 
	
	
	$
	120,331 
	

	General and administrative expenses
	70,299 
	
	
	48,484 
	
	
	144,928 
	
	
	99,159 
	

	Total SG&A (GAAP)
	124,437 
	
	
	109,793 
	
	
	256,129 
	
	
	219,490 
	

	Adjustments:
	
	
	
	
	
	
	

	Stock-based compensation
	(9,084)
	
	
	(26,195)
	
	
	(21,355)
	
	
	(52,632)
	

	Non-recurring legal expenses and settlements
	(3,267)
	
	
	(1,105)
	
	
	(3,404)
	
	
	(1,258)
	

	Adjusted SG&A (non-GAAP)
	$
	112,086 
	
	
	$
	82,493 
	
	
	$
	231,370 
	
	
	$
	165,600 
	

	
	
	
	
	
	
	
	

	Total revenues (GAAP)
	$
	743,167 
	
	
	$
	477,620 
	
	
	$
	1,492,356 
	
	
	$
	939,951 
	

	Adjusted SG&A (non-GAAP) as a percentage of Total revenues
	15.1 
	%
	
	17.3 
	%
	
	15.5 
	%
	
	17.6 
	%


Adjusted EBITDA
Adjusted EBITDA is a non-GAAP financial measure defined by us as net income (loss) before depreciation and amortization, loss on investment, interest expense, change in fair value of warrants, stock-based compensation, premium deficiency reserve expense, restructuring (recoveries) costs, impairment of goodwill and other intangible assets, and non-recurring legal expenses and settlements. Adjusted EBITDA is a key measure used by our management team and the board of directors to understand and evaluate our operating performance and trends, to prepare and approve our annual budget and to develop short and long-term operating plans. In particular, we believe that the exclusion of the amounts eliminated in calculating Adjusted EBITDA provide useful measures for period-to-period comparisons of our business. Accordingly, we believe that Adjusted EBITDA provides investors and others useful information to understand and evaluate our operating results in the same manner as our management and our board of directors.
The table below provides a reconciliation of Net income (loss), a GAAP financial measure, to Adjusted EBITDA, a non-GAAP financial measure:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	2026
	
	2025
	
	2026
	
	2025

	
	(in thousands)

	Net income (loss) (GAAP):
	$
	28,001 
	
	
	$
	(10,578)
	
	
	$
	55,335 
	
	
	$
	(11,852)
	

	Adjustments:
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Depreciation and amortization
	564 
	
	
	394 
	
	
	1,079 
	
	
	860 
	

	Change in fair value of warrants
	— 
	
	
	19 
	
	
	— 
	
	
	19 
	

	
	
	
	
	
	
	
	

	Stock-based compensation
	9,084 
	
	
	26,195 
	
	
	21,355 
	
	
	52,632 
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Non-recurring legal expenses and settlements
	3,267 
	
	
	1,105 
	
	
	3,404 
	
	
	1,258 
	

	
	
	
	
	
	
	
	

	Adjusted EBITDA (non-GAAP)
	$
	40,916 
	
	
	$
	17,135 
	
	
	$
	81,173 
	
	
	$
	42,917 
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Adjusted Net income
Adjusted Net income is a non-GAAP financial measure defined by us as net income (loss) before stock-based compensation, premium deficiency reserve benefit, restructuring costs, non-recurring legal expenses and settlement, and impairment of goodwill and other intangible assets. Adjusted Net income is a key measure used by our management team and the board of directors to understand and evaluate our operating performance and trends. We believe that Adjusted Net income is helpful to investors in assessing the Company’s financial performance in the same manner as our management and our board of directors.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	2026
	
	2025
	
	2026
	
	2025

	
	(in thousands)

	Net income (loss) (GAAP):
	$
	28,001 
	
	
	$
	(10,578)
	
	
	$
	55,335 
	
	
	$
	(11,852)
	

	Adjustments:
	
	
	
	
	
	
	

	Stock-based compensation
	9,084 
	
	
	26,195 
	
	
	21,355 
	
	
	52,632 
	

	
	
	
	
	
	
	
	

	Non-recurring legal expenses and settlements
	3,267 
	
	
	1,105 
	
	
	3,404 
	
	
	1,258 
	

	Adjusted Net income (non-GAAP)
	$
	40,352 
	
	
	$
	16,722 
	
	
	$
	80,094 
	
	
	$
	42,038 
	


Insurance Benefits Expense Ratio
Insurance Benefits Expense Ratio ("BER") is a non-GAAP financial measure. We calculate our BER by taking the total of Insurance net medical expenses incurred and quality improvements, and dividing that total by premiums earned on a net basis, in a given period. Quality improvements include expenses associated with activities that improve health outcomes, as defined by the U.S. Department of Health and Human Services ("HHS"), as well as those directly tied to enhancing healthcare quality, such as the Company's spend on health information technology, wellness and prevention programs, initiatives to reduce hospital readmissions, and our clinically focused Member Rewards program for the current year. We believe our BER is useful to management, investors, and others because it offers a clearer and more accurate representation of our investment in healthcare quality and member engagement, and gives a comprehensive view of costs related to maintaining and improving the quality of care of our members, which is crucial for sustaining member satisfaction and adherence to treatment regimens. The Company has discontinued disclosure of Normalized Insurance Benefits Expense Ratio ("Normalized BER") beginning in the first quarter of 2026, as management no longer uses this metric to evaluate operating performance or allocate resources. The Company will continue to present Insurance Benefits Expense Ratio.
The tables below provide reconciliations of Insurance Net medical claims incurred, net and Premiums earned, net which are GAAP measures, to Insurance BER, which represents a non-GAAP measure.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	2026
	
	2025
	
	2026
	
	2025

	
	(in thousands)

	Insurance Net medical claims incurred, net (GAAP)
	$
	615,422 
	
	
	$
	394,212 
	
	
	$
	1,225,423 
	
	
	$
	762,100 
	

	Adjustments:
	
	
	
	
	
	
	

	Quality improvements
	30,636 
	
	
	21,191 
	
	
	64,683 
	
	
	46,903 
	

	Insurance Benefits Expense (non-GAAP)
	$
	646,058 
	
	
	$
	415,403 
	
	
	$
	1,290,106 
	
	
	$
	809,003 
	

	
	
	
	
	
	
	
	

	Premiums earned, net (GAAP)
	$
	737,767 
	
	
	$
	469,826 
	
	
	$
	1,481,956 
	
	
	$
	926,732 
	

	Insurance Benefits Expense Ratio (non-GAAP)
	87.6 
	%
	
	88.4 
	%
	
	87.1 
	%
	
	87.3 
	%
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Results of Operations
Comparison of the Three Months Ended June 30, 2026 and 2025
The following table summarizes our condensed consolidated results of operations for the three months ended June 30, 2026 and 2025. The period-to-period comparison of results is not necessarily indicative of results for future periods.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Change Between 2026 and 2025

	
	2026
	
	2025
	
	($)
	
	(%)

	
	(in thousands)
	
	

	Revenues
	
	
	
	
	
	
	

	Premiums earned, net (Net of ceded premiums of $91 and $96 for the three months ended June 30, 2026 and 2025, respectively)
	$
	737,767 
	
	
	$
	469,826 
	
	
	$
	267,941 
	
	
	57.0 
	%

	Other income
	5,400 
	
	
	7,794 
	
	
	(2,394)
	
	
	(30.7)
	

	Total revenues
	743,167 
	
	
	477,620 
	
	
	265,547 
	
	
	55.6 
	

	
	
	
	
	
	
	
	

	Operating expenses
	
	
	
	
	
	
	

	Net medical claims incurred
	590,165 
	
	
	377,992 
	
	
	212,173 
	
	
	56.1 
	

	Salaries and benefits
	54,138 
	
	
	61,309 
	
	
	(7,171)
	
	
	(11.7)
	

	General and administrative expenses
	70,299 
	
	
	48,484 
	
	
	21,815 
	
	
	45.0 
	

	Depreciation and amortization
	564 
	
	
	394 
	
	
	170 
	
	
	43.1 
	

	
	
	
	
	
	
	
	

	Total operating expenses
	715,166 
	
	
	488,179 
	
	
	226,987 
	
	
	46.5 
	

	Income (loss) from operations
	28,001 
	
	
	(10,559)
	
	
	38,560 
	
	
	*

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Change in fair value of warrants
	— 
	
	
	19 
	
	
	(19)
	
	
	*

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Net income (loss)
	$
	28,001 
	
	
	$
	(10,578)
	
	
	$
	38,579 
	
	
	*


*    Not presented because the current or prior period amount is zero or the amount for the line item changed from a gain to a loss (or vice versa) and thus yields a result that is not meaningful.
Premiums earned, net
Premiums earned, net increased $267.9 million, or 57%, to $737.8 million for the three months ended June 30, 2026, compared to the three months ended June 30, 2025. The increase was primarily driven by growth in our average membership over the period, which increased approximately 49%, together with an approximately 6% increase in per-member premium. The higher per-member premium reflected higher CMS premium rates, including the effect of being paid on 4.0 Stars in the current payment year compared to 3.5 Stars in the prior period for our PPO plans, which cover the large majority of our members.
Other income
Other income decreased by $2.4 million, or 31%, to $5.4 million for the three months ended June 30, 2026, compared to the three months ended June 30, 2025. The decrease was primarily driven by the absence in 2026 of a non-recurring gain recognized in the prior-year period from the fair value remeasurement of an equity investment in a privately held company, and by lower investment income resulting from a lower interest rate environment, to which our returns are closely correlated given the short-duration nature of our investment portfolio.
Net medical claims incurred
Net medical claims incurred increased $212.2 million, or 56%, to $590.2 million for the three months ended June 30, 2026, compared to the three months ended June 30, 2025. The increase was primarily driven by growth in our average membership during the period, which increased approximately 49%, together with higher per-member medical costs. On a per-member basis, net medical claims incurred increased approximately 5% to $1,254 from $1,194, driven by the current-year benefit design and general medical cost trends.
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Salaries and benefits
Salaries and benefits decreased by $7.2 million, or 12%, to $54.1 million for the three months ended June 30, 2026, compared to the three months ended June 30, 2025. The decrease was driven primarily by lower stock-based compensation expense, reflecting the completion in January 2026 of the requisite service period for certain founder equity awards granted in 2021, partially offset by higher cash compensation, including base salaries associated with increased headcount to support our membership growth.
General and administrative expenses
General and administrative expenses increased $21.8 million, or 45%, to $70.3 million for the three months ended June 30, 2026, compared to the three months ended June 30, 2025. The increase was primarily driven by higher administrative costs to support the growth in our membership, including higher professional fees, broker commissions, and other operating expenses.
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Comparison of the Six Months Ended June 30, 2026 and 2025
The following table summarizes our condensed consolidated results of operations for the six months ended June 30, 2026 and 2025. The period-to-period comparison of results is not necessarily indicative of results for future periods.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six Months Ended
June 30,
	
	Change Between 2026 and 2025

	
	2026
	
	2025
	
	($)
	
	(%)

	
	(in thousands)
	
	

	Revenues
	
	
	
	
	
	
	

	Premiums earned, net (Net of ceded premiums of $183 and $192 for the six months ended June 30, 2026 and 2025, respectively)
	$
	1,481,956 
	
	
	$
	926,732 
	
	
	$
	555,224 
	
	
	59.9 
	%

	Other income
	10,400 
	
	
	13,219 
	
	
	(2,819)
	
	
	(21.3)
	

	Total revenues
	1,492,356 
	
	
	939,951 
	
	
	552,405 
	
	
	58.8 
	

	
	
	
	
	
	
	
	

	Operating expenses
	
	
	
	
	
	
	

	Net medical claims incurred
	1,179,813 
	
	
	731,434 
	
	
	448,379 
	
	
	61.3 
	

	Salaries and benefits
	111,201 
	
	
	120,331 
	
	
	(9,130)
	
	
	(7.6)
	

	General and administrative expenses
	144,928 
	
	
	99,159 
	
	
	45,769 
	
	
	46.2 
	

	Depreciation and amortization
	1,079 
	
	
	860 
	
	
	219 
	
	
	25.5 
	

	
	
	
	
	
	
	
	

	Total operating expenses
	1,437,021 
	
	
	951,784 
	
	
	485,237 
	
	
	51.0 
	

	Income (loss) from operations
	55,335 
	
	
	(11,833)
	
	
	67,168 
	
	
	*

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Change in fair value of warrants
	— 
	
	
	19 
	
	
	(19)
	
	
	*

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Net income (loss)
	$
	55,335 
	
	
	$
	(11,852)
	
	
	$
	67,187 
	
	
	*


*    Not presented because the current or prior period amount is zero or the amount for the line item changed from a gain to a loss (or vice versa) and thus yields a result that is not meaningful.
Premiums earned, net
Premiums earned, net increased $555.2 million, or 60%, to $1,482.0 million for the six months ended June 30, 2026, compared to the six months ended June 30, 2025. The increase was primarily driven by growth in our average membership over the period, which increased approximately 50%, together with an approximately 7% increase in per-member premium. The higher per-member premium reflected higher CMS premium rates, including the effect of being paid on 4.0 Stars in the current payment year compared to 3.5 Stars in the prior period for our PPO plans, which cover the large majority of our members.
Other income
Other income decreased by $2.8 million, or 21%, to $10.4 million for the six months ended June 30, 2026, compared to the six months ended June 30, 2025. The decrease was primarily driven by the absence in 2026 of a non-recurring gain recognized in the prior-year period from the fair value remeasurement of an equity investment in a privately held company, and by lower investment income resulting from a lower interest rate environment, to which our returns are closely correlated given the short-duration nature of our investment portfolio.
Net medical claims incurred
Net medical claims incurred increased $448.4 million, or 61%, to $1,179.8 million for the six months ended June 30, 2026, compared to the six months ended June 30, 2025. The increase was primarily driven by growth in our average members during the period, which increased approximately 50%, together with higher per-member medical costs. On a per-member basis, net medical claims incurred increased approximately 7% to $1,263 from $1,175, driven by the current-year benefit design and general medical cost trends.
Salaries and benefits
Salaries and benefits decreased by $9.1 million, or 8%, to $111.2 million for the six months ended June 30, 2026, compared to the six months ended June 30, 2025. This decrease was primarily driven by lower stock-based compensation expense, reflecting the completion in January 2026 of the requisite service period for certain founder equity awards granted in 2021, partially offset by higher cash compensation, including base salaries associated with increased headcount to support our membership growth.
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General and administrative expenses
General and administrative expenses increased $45.8 million, or 46%, to $144.9 million for the six months ended June 30, 2026, compared to the six months ended June 30, 2025. The increase was primarily driven by higher administrative costs to support the growth in our membership, including higher professional fees, broker commissions, and other operating expenses.



Liquidity and Capital Resources
We manage our liquidity and financial position in the context of our overall business strategy. We continually forecast and manage our cash, investments, working capital balances, and capital structure to meet the short-term and long-term obligations of our businesses while seeking to maintain liquidity and financial flexibility.
Historically, we have financed our operations primarily from the proceeds we received through premiums earned under our MA plans. We expect that our cash, cash equivalents, investments, and our current projections of cash flows, taken together, will be sufficient to meet our projected operating and regulatory requirements for the next 12 months based on our current plans. Our future capital requirements will depend on many factors, including our needs to support our business growth, to respond to business opportunities, challenges or unforeseen circumstances, or for other reasons. We may be required to seek additional equity or debt financing to provide the capital required to maintain or expand our operations. Any future equity financing may be dilutive to our existing investors, and any future debt financing may include debt service requirements and financial and other restrictive covenants that may constrain our operations and growth strategies. If additional financing is required from outside sources, we may not be able to raise it on terms acceptable to us, or at all. If we are unable to raise additional capital when desired, our business, results of operations, and financial condition would be adversely affected.
Consolidated Entities
Our cash equivalents and investment securities consist primarily of money market funds, U.S. government debt securities, and corporate debt securities. At June 30, 2026 and December 31, 2025, total cash, cash equivalents, and investments were $443.0 million and $319.9 million, respectively. These totals consist of $241.7 million and $224.6 million at June 30, 2026 and December 31, 2025, respectively, that specifically relate to available-for-sale and held-to-maturity investment securities.
Unregulated Entities
At June 30, 2026 and December 31, 2025, total cash, cash equivalents, and investments for the parent company, Clover Health Investments, Corp., and unregulated subsidiaries were $128.5 million and $122.0 million, respectively. We operate as a holding company in a highly regulated industry. As such, we may receive dividends and administrative expense reimbursements from our subsidiaries, two of which are subject to regulatory restrictions. We continue to maintain significant levels of aggregate excess statutory capital and surplus in our state-regulated insurance subsidiaries.
Regulated Entities
At June 30, 2026 and December 31, 2025, total cash, cash equivalents, and investments for our regulated subsidiaries were $314.5 million and $197.9 million, respectively. Additionally, our regulated insurance subsidiaries held $177.4 million and $178.1 million of available-for-sale and held-to-maturity investment securities at June 30, 2026 and December 31, 2025, respectively. Our use of operating cash derived from our unregulated subsidiaries is generally not restricted by departments of insurance (or comparable state regulatory agencies). Our regulated insurance subsidiaries are subject to regulations and standards in their respective jurisdictions on their ability to declare and pay dividends to the parent. As of June 30, 2026, there have been no dividends paid to the parent. Insurance regulators have broad powers to prevent reduction of statutory surplus to inadequate levels, and there is no assurance that dividends of the maximum amounts calculated under any applicable formula would be permitted. State insurance regulatory authorities that have jurisdiction over the payment of dividends by our regulated insurance subsidiary may in the future adopt statutory provisions more restrictive than those currently in effect.
For a detailed discussion of our regulatory requirements, including aggregate statutory capital and surplus as well as dividends paid from the subsidiaries to the parent, please refer to Notes 20 "Dividend Restrictions", 21 "Statutory Equity", and 22 "Regulatory Matters" in the 2025 Form 10-K.
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Cash Flows
The following table summarizes our condensed consolidated cash flows for the six months ended June 30, 2026 and 2025. 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Six Months Ended June 30,
	
	2026
	
	2025

	
	
	(in thousands)

	Cash Flows Data:
	
	
	
	

	Net cash provided by (used in) operating activities
	
	$
	133,083 
	
	
	$
	(10,885)
	

	Net cash (used in) provided by investing activities
	
	(5,100)
	
	
	44,496 
	

	Net cash used in financing activities
	
	(7,447)
	
	
	(39,506)
	

	Increase (decrease) in cash and cash equivalents
	
	$
	120,536 
	
	
	$
	(5,895)
	


Cash Requirements
Our cash requirements within the next twelve months include medical claims payable, accounts payable and accrued liabilities, current liabilities, purchase commitments, and other obligations. We expect the cash required to meet these obligations to be primarily generated through cash, cash equivalents, short-term investments, and our current projections of cash flows from operations.
Operating Activities
Our largest source of operating cash flows is capitated payments from CMS. Our primary uses of cash from operating activities are payments for medical benefits and payments of operating expenses.
For the six months ended June 30, 2026, Net cash provided by operating activities was $133.1 million, which reflects Net income of $55.3 million. The changes in operating assets and liabilities were largely attributable to a $97.6 million increase in Unpaid claims. Non-cash activities primarily included a $21.4 million charge to Stock-based compensation.
For the six months ended June 30, 2025, Net cash used in operating activities was $10.9 million, which reflects a Net loss of $11.9 million. Non-cash activities primarily included a $52.6 million charge to Stock-based compensation expense.
Investing Activities
Net cash used in investing activities for the six months ended June 30, 2026 of $5.1 million was primarily due to $68.1 million used to purchase investments. This was largely attributable to $64.5 million provided from the sales and maturities of investment securities.
Net cash provided by investing activities for the six months ended June 30, 2025 of $44.5 million was primarily due to $105.1 million provided from the sales and maturities of investment securities. This was partially offset by $59.9 million used to purchase investments.
For additional information regarding our investing activities, please refer to Note 3 "Investment Securities" to our condensed consolidated financial statements included in this Form 10-Q.
Financing Activities
Net cash used in financing activities for the six months ended June 30, 2026 of $7.4 million was primarily the result of cash paid for shares withheld related to stock-based compensation totaling $9.7 million.
Net cash used in financing activities for the six months ended June 30, 2025 of $39.5 million was primarily the result of cash paid for shares withheld related to stock-based compensation totaling $22.1 million in addition to repurchases of our Class A common stock totaling $18.3 million.



Financing Arrangements
There have been no material changes to our financing arrangements at June 30, 2026.
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Contractual Obligations and Commitments
We believe that funds from projected future operating cash flows, cash, cash equivalents, and investments will be sufficient for future operations and commitments, and for capital acquisitions and other strategic transactions, over at least the next 12 months.
Material cash requirements from known contractual obligations and commitments at June 30, 2026 include operating lease obligations of $3.6 million. These commitments are associated with contracts that were enforceable and legally binding at June 30, 2026, and that specified all significant terms, including fixed or minimum services to be used, fixed, minimum, or variable price provisions, and the approximate timing of the actions under the contracts. There were no other material cash requirements from known contractual obligations and commitments at June 30, 2026. For additional information regarding our remaining estimated contractual obligations and commitments, see Note 12 "Commitments and Contingencies" in the accompanying notes to the condensed consolidated financial statements included in this Form 10-Q.



Indemnification Agreements
In the ordinary course of business, we enter into agreements, with various parties (providers, vendors, consultants, etc.), with varying scope and terms, pursuant to which we may agree to defend, indemnify, and hold harmless the other parties from any claim, demand, loss, lawsuit, settlement, judgment, fine, or other liability, and all related expenses that may accrue therefrom (including reasonable attorneys' fees), arising from or in connection with third party claims, including, but not limited to, negligence, recklessness, willful misconduct, fraud, or otherwise wrongful act or omission with respect to our obligations under the applicable agreements.



Off-balance Sheet Arrangements
We do not have any off-balance sheet arrangements, as defined by applicable regulations of the SEC, that are reasonably likely to have a current or future material effect on our financial condition, results of operations, liquidity, capital expenditures, or capital resources.



Critical Accounting Policies and Estimates
We believe that the accounting policies and estimates involve a significant degree of judgment and complexity. There have been no significant changes in our critical accounting policies and estimates during the three months ended June 30, 2026, as compared to the critical accounting policies and estimates disclosed in the section titled "Management's Discussion and Analysis of Financial Condition and Results of Operations" included in the 2025 Form 10-K.



Recently Issued and Adopted Accounting Pronouncements
See Note 2 "Summary of Significant Accounting Policies" in the accompanying notes to the consolidated financial statements included in this Form 10-Q for a discussion of accounting pronouncements recently adopted and recently issued accounting pronouncements not yet adopted and their potential impact to our consolidated financial statements.



Item 3. Quantitative and Qualitative Disclosures About Market Risk
Market risk is the risk of economic losses due to adverse changes in the estimated fair value of a financial instrument as the result of changes in equity prices, interest rates, foreign currency exchange rates and commodity prices. Our Condensed Consolidated Balance Sheets include assets and liabilities with estimated fair values that are subject to market risk. Our primary market risk has been interest rate risk associated with investments in instruments with fixed maturities. We do not have material exposure to commodity risk.
We are also exposed to credit risk on our investment portfolio. We manage the exposure to credit risk in our portfolio by investing in high quality securities and diversifying our holdings.
We monitor our investment portfolio to ensure that credit risk does not exceed prudent levels. Our investment policy is focused on preservation of capital, liquidity, and earning a modest yield. Our fixed-maturity portfolio is invested primarily in U.S. government and government agency securities and investment-grade corporate debt securities. At June 30, 2026, all of our fixed-maturity securities were rated investment grade, and none were unrated or rated below investment grade.
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Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
Disclosure controls are procedures that are designed with the objective of ensuring that information required to be disclosed in our reports filed under the Exchange Act, such as this report, is recorded, processed, summarized, and reported within the time period specified in the SEC's rules and forms. Disclosure controls are also designed with the objective of ensuring that such information is accumulated and communicated to our management, including the chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required disclosure. Our management evaluated, with the participation of our current chief executive officer and chief financial officer (our "Certifying Officers"), the effectiveness of our disclosure controls and procedures at June 30, 2026, pursuant to Rule 13a-15(b) under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). Based upon that evaluation, our Certifying Officers concluded that, at June 30, 2026, our disclosure controls and procedures were effective.
We do not expect that our disclosure controls and procedures will prevent all errors and all instances of fraud. Disclosure controls and procedures, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the disclosure controls and procedures are met. Further, the design of disclosure controls and procedures must reflect the fact that there are resource constraints, and the benefits must be considered relative to their costs. Because of the inherent limitations in all disclosure controls and procedures, no evaluation of disclosure controls and procedures can provide absolute assurance that we have detected all our control deficiencies and instances of fraud, if any. The design of disclosure controls and procedures also is based partly on 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.
Changes in Internal Control over Financial Reporting
There were no changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) during the most recent fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II



Item 1. Legal Proceedings
From time to time, in the normal course of business, we are subject to various legal proceedings, investigations (both formal and informal), and claims incidental to the conduct of a highly regulated business. Such proceedings can be costly, time consuming, and unpredictable. Therefore, no assurance can be given on the outcome of any proceeding or the potential impact on our financial condition or results of operation.
Information concerning legal proceedings can be found in Note 12 "Commitments and Contingencies" in the accompanying notes to condensed consolidated financial statements included in Part I, Item 1 of this Form 10-Q, which information is incorporated by reference into this item.



Item 1A. Risk Factors
Except as set forth below or as subsequently disclosed in our periodic reports, there have been no material changes in our risk factors from those disclosed in Part I, Item 1A of the 2025 Form 10-K. In the course of conducting our business operations, we are exposed to a variety of recurring and new risks, any of which have affected or could materially adversely affect our business, financial condition, and results of operations. The market price of our Class A common stock could decline, possibly significantly or permanently, if one or more of these risks and uncertainties occurs. Any factor described in this report or in any of our other SEC filings could by itself, or together with other factors, adversely affect our financial results and condition. For a discussion of risk factors that could adversely affect our financial results and condition, and the value of, and return on, an investment in the Company, please see the "Item 1A. Risk Factors" section included in the 2025 Form 10-K, as updated by the risk factor set forth below, as well as the factors identified under "Cautionary Note Regarding Forward-Looking Statements" at the beginning of Part I, Item 1 of this Form 10-Q and as may be updated in subsequent filings with the SEC.
Our failure to protect our sites, networks, and systems against security breaches, or otherwise to protect our confidential or health information or the confidential or health information of our members, providers, or other third parties, could damage our reputation and brands, and substantially harm our business and results of operations.
Breaches of our security measures or those of our third-party service providers or other cybersecurity incidents could result in unauthorized access to our sites, networks, systems and accounts; unauthorized access to, and misappropriation of, individuals' personally identifiable information (“PII”), protected health information (“PHI”) or other confidential or proprietary information of ourselves, our members or other third parties; viruses, worms, spyware or other malware being served from our platform, networks or systems; deletion or modification of content or the display of unauthorized content on our platform; the loss of access to critical data or systems through ransomware, destructive attacks or other means; and business delays, service or system disruptions or denials of service. Healthcare organizations are frequent targets of increasingly sophisticated cyberattacks, including phishing, social engineering, ransomware, credential compromise and other attempts to gain unauthorized access to systems and sensitive information. Such attacks are increasing in their frequency, levels of persistence, sophistication and intensity, and they are being conducted by increasingly sophisticated and organized groups and individuals with a wide range of motives and expertise, including through the use of artificial intelligence and other technologies (including generative AI models). Threat actors are using these technologies to create sophisticated new attack methods that are increasingly automated, targeted, coordinated and difficult to defend against. This may increase the effectiveness of social engineering and other attacks and make detection more difficult. Such attacks may remain undetected for an extended period of time. 
If any of these breaches of security should occur, whether involving our systems or those of our vendors, business partners or other third parties, we cannot guarantee that recovery protocols and backup systems will be sufficient to prevent data loss or the interruption, disruption or malfunction of our operations, including with respect to telehealth services. As a result, we could face regulatory investigations or enforcement actions, litigation, indemnification obligations, contractual disputes, and other liabilities. We could also incur costs relating to breach remediation, deployment of additional personnel and protection technologies, and response to governmental investigations and media inquiries and coverage; be required to engage third-party experts and consultants; and face litigation, regulatory action, notification obligations, operational disruptions, and other potential liabilities. Our reputation and brand could be damaged, and our business may suffer. We could face loss of business, reputational harm, reduced member, provider or broker confidence and be required to expend significant capital and other resources to alleviate problems caused by such breaches. Actual or anticipated security breaches or attacks may cause us to incur increasing costs, including costs to respond to and remediate cybersecurity incidents, deploy additional personnel and protection technologies, train employees, engage third-party experts and consultants, enhance our security measures and comply with applicable legal and regulatory requirements. 
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For example, as previously disclosed, on July 4, 2026, we identified unauthorized access to certain of our information systems resulting from a social engineering attack involving three non-managerial employee accounts. Based on our investigation to date, the affected accounts were associated with member visit-scheduling and broker-facing sales functions and had access to certain PII and PHI, but did not have access to our corporate financial or claims systems. Although we believe our prompt response successfully contained and terminated this unauthorized access and, based on information currently available, we do not believe this incident has had, or is reasonably likely to have, a material impact on our business, financial condition or results of operations, our investigation remains ongoing and the ultimate scope, nature and extent of any unauthorized access to or acquisition of data has not been fully determined. For a discussion of litigation arising from this incident, see Note 12 “Commitments and Contingencies – Legal Actions” in the accompanying notes to the condensed consolidated financial statements included in this Form 10-Q.
Moreover, certain of our third-party service providers provide technology-related services and/or store or have access to our data and may not have effective controls, processes or practices to protect our information from loss, unauthorized disclosure, unauthorized use or misappropriation, cyberattacks or other data security incidents. A vulnerability in such service providers’ software or systems, a failure in their safeguards, policies or procedures, or a cyberattack or other data security incident affecting any of these third parties could result in harm to our business. For example, in 2024, one of our vendors, UnitedHealth Group’s Change Healthcare, experienced a ransomware attack that compromised certain of our members’ personal information (including PHI). Although the Change Healthcare incident did not have a material impact on our business, financial condition or results of operations, it illustrates the ongoing and evolving nature of cybersecurity threats facing the Company and its service providers. 
While we maintain administrative, technical and physical safeguards designed to protect our systems and information, including employee training, incident response procedures and other security controls, these measures may not be effective in preventing or detecting all cybersecurity incidents or mitigating all related risks. Any compromise could violate applicable privacy, data protection, data security, network and information systems security and other laws, and cause significant legal and financial exposure, adverse publicity and a loss of confidence in our security measures. We devote significant resources to protect against security breaches, and we may need to devote significantly more resources in the future to address problems caused by breaches, including notifying affected subscribers and responding to any resulting litigation, which would divert resources from the growth and expansion of our business. Any future cybersecurity incident could have a material effect on our business, financial condition or results of operations. 



Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
None.



Item 3. Defaults Upon Senior Securities
None.



Item 4. Mine Safety Disclosures.
Not applicable.
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Item 5. Other Information.
During the three months ended June 30, 2026, as described below, two of the Company’s officers (as defined in Rule 16a-1(f) of the Exchange Act) adopted or terminated a Rule 10b5-1 trading arrangement or non-Rule 10b5-1 trading arrangement (as such terms are defined in Item 408(a) of Regulation S-K of the Securities Act). 
On June 8, 2026, Conrad Wai, Chief Executive Officer of Counterpart Health, Inc., our subsidiary, adopted a Rule 10b5-1 trading arrangement intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) under the Exchange Act. The trading arrangement was entered into during an open trading window in accordance with the Company’s Insider Trading Policy and includes a cooling-off period of 90 days. The arrangement provides for the potential sale of up to 1,470,056 shares of the Company’s Class A Common Stock, subject to specified market price conditions and other terms, beginning no earlier than September 15, 2026, and ending no later than June 17, 2027. Mr. Wai has informed the Company that the purpose of the trading arrangement is to facilitate personal financial planning, including tax and diversification strategies. Any transactions under the arrangement will be disclosed publicly through Form 4 filings with the Securities and Exchange Commission, as applicable.
On May 14, 2026, Andrew Toy, the Chief Executive Officer of the Company and a director adopted a Rule 10b5-1 trading arrangement intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) under the Securities Exchange Act of 1934, as amended. The trading arrangement was entered into during an open trading window in accordance with the Company's Insider Trading Policy and includes a cooling-off period of 90 days. The trading arrangement provides for the potential sale of up to 3,786,201 shares of the Company's Class A Common Stock, subject to specified market price conditions and other terms, beginning no earlier than August 13, 2026, and ending no later than December 31, 2027. Mr. Toy has informed the Company that the purpose of the trading arrangement is to facilitate personal financial planning, including tax and diversification strategies. Any transaction under the trading arrangement will be disclosed publicly through Form 4 filings with the SEC, as applicable.
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Item 6. Exhibits and Financial Statement Schedules
A list of exhibits to this Form 10-Q is set forth below:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Exhibit
No.
	
	Description
	
	
	
	
	
	
	
	
	
	

	10.1*
	
	Separation Agreement and Release, between the Clover Health LLC and Peter Kuipers, dated April 3, 2026
	
	
	
	
	
	
	
	
	
	

	31.1*
	
	Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
	
	
	
	
	
	
	
	
	
	

	31.2*
	
	Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
	
	
	
	
	
	
	
	
	
	

	32.1†
	
	Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
	
	
	
	
	
	
	
	
	
	

	32.2†
	
	Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
	
	
	
	
	
	
	
	
	
	

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

	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 (embedded within the Inline XBRL document)
	
	
	
	
	
	
	
	
	
	


_____________
* Filed herewith.
† Furnished herewith.



40


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

	
	CLOVER HEALTH INVESTMENTS, CORP.

	
	
	

	Date: August 7, 2026
	By:
	/s/ Andrew Toy

	
	
	Andrew Toy

	
	
	Chief Executive Officer (Principal Executive Officer)




	
	
	
	
	
	
	
	
	

	Date: August 7, 2026
	By:
	/s/ Clay Thornton

	
	
	Clay Thornton

	
	
	Interim Chief Financial Officer (Principal Financial Officer)



	
	
	
	
	
	
	
	
	

	Date: August 7, 2026
	By:
	/s/ Joe Oldakowski

	
	
	Joe Oldakowski

	
	
	Vice President, Controller (Principal Accounting Officer)
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Exhibit 31.1
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Andrew Toy, certify that:
1.I have reviewed this Quarterly Report on Form 10-Q for the six months ended June 30, 2026, of Clover Health Investments, Corp.;
2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the periods covered by this report;
3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a)Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
(b)Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles; 
(c)Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d)Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and
5.The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a)All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b)Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.
	
	
	
	
	
	
	
	
	

	Date: August 7, 2026
	By:
	/s/ Andrew Toy

	
	
	Andrew Toy

	
	
	Chief Executive Officer







Exhibit 31.2
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Clay Thornton, certify that:
1.I have reviewed this Quarterly Report on Form 10-Q for the six months ended June 30, 2026, of Clover Health Investments, Corp.;
2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the periods covered by this report;
3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a)Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
(b)Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles; 
(c)Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d)Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and
5.The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a)All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b)Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.
	
	
	
	
	
	
	
	
	

	Date: August 7, 2026
	By:
	/s/ Clay Thornton

	
	
	Clay Thornton

	
	
	Interim Chief Financial Officer







Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Clover Health Investments, Corp. (the “Company”) for the six months ended June 30, 2026, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1)The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2)The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
	
	
	
	
	
	
	
	
	

	Dated: August 7, 2026
	By:
	/s/ Andrew Toy

	
	
	Andrew Toy

	
	
	Chief Executive Officer







Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Clover Health Investments, Corp. (the “Company”) for the six months ended June 30, 2026, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1)The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2)The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
	
	
	
	
	
	
	
	
	

	Dated: August 7, 2026
	By:
	/s/ Clay Thornton

	
	
	Clay Thornton

	
	
	Interim Chief Financial Officer
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EXHIBIT 10.1

between you and the Company shall be resolved by binding arbitration in accordance with your
Arbitration Agreement. By your signature below, you represent that as of the date that you execute
this Agreement, you have not breached any obligations or covenants contained in this Agreement.
Further, except in the case of a legal action by you challenging or seeking a determination in good
faith of the validity of the ADEA waiver, if either party to this Agreement brings an action to
enforce its rights under this Agreement, the prevailing party will be entitled to recover its costs
and expenses, including the costs of mediation, arbitration, litigation, court fees, and reasonable
attorneys’ fees incurred in connection with such action.

14.  Controlling Law: Jurisdiction and Venue. This Agreement shall be construed in
accordance with and governed by the laws of the State of California, without reference to
principles of conflict of laws that would require application of the law of another jurisdiction.

15.  Entire Agreement.  This Agreement, together with your Confidentiality
Agreement, your Arbitration Agreement, and any other agreement referenced in Section 5
(Restrictive Covenants), (a) constitute the entire agreement between the Company and you
regarding the separation of your employment, (b) survive the termination of your employment,
and (c) supersede and cancel all prior and contemporaneous written and oral agreements, if any,
except as specifically provided for herein. You affirm that, by entering into this Agreement, you
are not relying upon any other oral or written promise or statement made by anyone at any time
on behalf of the Company. This Agreement may not be changed or altered, except by a writing
signed by the Company and you. This Agreement may be executed, including execution by
facsimile or electronically transmitted signature, in multiple counterparts, each of which will be
deemed an original, and all of which together will be deemed to be one and the same instrument.

16.  Severability. If any of the provisions, terms or clauses of this Agreement are
declared illegal, unenforceable, or ineffective, those provisions, terms and clauses shall be deemed
severable, and all other provisions, terms and clauses of this Agreement shall remain valid and
binding upon both parties.

17. Withholding. Any compensation paid or provided to you under this Agreement will
be subject to any applicable federal, state or local income and employment tax withholding
requirements.

18.  Representation. You agree that no promise or inducement has been offered except
as set forth in this Agreement, and that you are signing this Agreement without reliance upon any
statement or representation by the Company or any representative or agent of the Company except
as set forth in this Agreement.

I HAVE CAREFULLY READ AND FULLY UNDERSTAND AND VOLUNTARILY
AGREE TO ALL THE TERMS OF THIS CONFIDENTIAL SEPARATION
AGREEMENT AND RELEASE IN EXCHANGE FOR THE ADDITIONAL BENEFITS
TO WHICH I WOULD OTHERWISE NOT BE ENTITLED.

: [s/ Peter Kuipers
Dated: 4329% /s/ Peter Kuipers

Peter Kuipers
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AGREED TO AND ACCEPTED: Clover Health
Dated: 4/2/2026 By: /s/Rachel Fish

Its: Chief People Officer

10
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RE-EXECUTION OF AND RATIFICATION OF SEPARATION
AGREEMENT AND RELEASE SIGNED ON SEPARATION
FROM EMPLOYMENT

THEREBY RE-EXECUTE AND REAFFIRM ALL WAIVERS, RIGHTS, AND OBLIGATIONS
SET FORTH IN THIS CONFIDENTIAL SEPARATION AGREEMENT AND RELEASE THAT

1 SIGNED ABOVE, INCLUDING THE TIME TO CONSIDER IT, AND VOLUNTARILY
AGREE TO ALL OF ITS TERMS IN EXCHANGE FOR THE TERMINATION BENEFITS.

Dated: 4/24/2026 /s/ Peter Kuipers
- Peter Kuipers
AGREED TO AND ACCEPTED:

Dated; 42412028 By: /s/ Rachel Fish

Its:  Chief People Officer

11
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SEPARATION AGREEMENT AND RELEASE

This Confidential Separation and Release Agreement (“Agreement”) sets forth the
agreement reached concerning the separation of Peter Kuipers (herein referred to as “you,”
“your” or similar words, as the context requires) from employment with Clover Health LLC,
Clover Health Labs LLC and/or one of their affiliates (collectively, “Clover Health” or
the “Company™).

'WHEREAS, your employment with the Company is ending effective April 24, 2026, (the
“Separation Date”), and thereafter you no longer will be employed with the Company;

WHEREAS, you and the Company desire to end your employment relationship amicably,
and settle, compromise and resolve any and all claims and disputes, whether known or unknown,
which you may have against the Company at any time up to and including the date you sign this
Agreement; and

WHEREAS, you and the Company are parties to the following employment-related
agreements: (1) an employment agreement, dated as of April 15, 2024 (your “Employment
Agreement”); (2) a nondisclosure, confidentiality, and nonsolicitation agreement, dated as of
April 16, 2024 (your “Confidentiality Agreement”); and (3) a mutual agreement to arbitrate all
claims, dated as of April 16, 2024 (your “Arbitration Agreement”).

NOW, THEREFORE, in consideration of the mutual promises contained in this
Agreement, you and the Company agree as follows:

1. Accrued Benefits. In accordance with the terms of your Employment Agreement,
and regardless of whether you sign this Agreement, (a) the Company will pay you all accrued
but unpaid base salary through the Separation Date, with such payment to be made within thirty
(30) days after the Separation Date; (b) the Company will reimburse you for all outstanding and
unpaid business expenses described in Section 4 of your Employment Agreement, with such
reimbursement to occur within thirty (30) days after the Separation Date; and (c) the Company
will provide such other vested benefits that you have earned under any Company-provided plans,
policies, and arrangements, in each case, in accordance with the governing documents of such
plans, policies, and arrangements.

2 Termination Benefits. Provided that (i) you execute this Agreement within twenty-
one (21) days of receipt, (ii) re-execute this Agreement on the Separation Date (if you choose to
execute this Agreement prior to the Separation Date), (iii) allow this Agreement to become
irrevocable, and (iv) continue to comply with the terms of this Agreement, the Company will
provide you with the following termination benefits (collectively, the “Termination Benefits”):

a. Severance Payment. The Company will pay you $1,023,750.00 (the “Severance
Payment”), representing the sum of (i) twelve (12) months of your base salary
and (ii) your target annual cash bonus for 2026. The Severance Payment will be
paid in a one-time, lump sum payment and payable no later than the second
regularly scheduled Company payroll date after the Effective Date (as defined in
Section 4(b)).
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b. COBRA. If you elect continuation coverage pursuant to the Consolidated
Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”), within
the time period prescribed pursuant to COBRA, the Company will pay the
premiums for such coverage (at the coverage levels in effect immediately prior to
the Separation Date) until the earlier of (i) the first anniversary of the Separation
Date or (ii) the date upon which you and your eligible dependents become covered
under similar plans. The payments will be made by the Company commencing
on the Effective Date and will be taxable to the extent required to avoid adverse
consequences to you or the Company under Section 105(h) of the U.S. Internal
Revenue Code of 1986, as amended, or the Patient Protection and Affordable
Care Act of 2010. You will receive information from our COBRA administrator
detailing your rights under COBRA and procedures for electing COBRA
continuation coverage.

c. Treatment of Long-Term Incentive Awards.

i RSU Awards. You have been granted two restricted stock unit
awards by the Company (together, your “RSU Awards”),
including: (A) an RSU Award granted in respect of 6,849,315
shares of the Company’s Class A common stock (“Shares”) on
April 29, 2024, the remaining portion of which currently vests in
quarterly installments on January 29, April 29, July 29, and October
29 of each year (ending on April 29, 2028), subject to your
continued service through the applicable vesting date, and (B) an
RSU Award granted in respect of 326,647 Shares on May 19, 2025,
the remaining portion of which currently vests in quarterly
installments on February 19, May 19, August 19, and November 19
of each year (ending on May 19, 2029), subject to your continued
service through the applicable vesting date. Notwithstanding
anything to the contrary in the documents governing your RSU
Awards, your RSU Awards will continue to vest, and you will
continue to be eligible to receive the underlying Shares in
settlement on or following such vesting dates that occur in the
normal course through the first anniversary of the Separation Date,
despite your termination of employment, and such settlements will
occur in accordance with the terms and conditions of the documents
governing your RSU Awards. Except as otherwise provided above,
you will forfeit your RSU Awards for no consideration, and have
no other rights in respect of your RSU Awards, as of the Separation
Date.

il MIP Award. You have also been granted an award under the
Company’s cash-based management incentive plan for 2025
(your “MIP Award”). Your MIP Award is payable in three
installments based on the Company’s achievement of specified
goals over two one-year measurement periods, January 1, 2025 —
December 31, 2025 and January 1, 2026 — December 31, 2026, and
a time-based vesting period, January 1, 2027 — December 31, 2027,
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subject to your continued employment through each applicable
payment date. Notwithstanding any terms of your MIP Award to
the contrary, the Company will pay you the installment of your MIP
Award that would have been paid in respect of the January 1, 2026
— December 31, 2026 measurement period, despite the termination
of your employment, with the amount of such payment (if any)
determined in the same manner as is being used for other then-
current executive officers of the Company based on the portion of
your MIP Award target amount applicable to that measurement
period and the Company’s actual performance relative to its
performance goals for that measurement period. The Company will
pay you this installment (if any) at the same time payments are
made to the Company’s then-current executive officers (and, in any
event, on or prior to March 15, 2027). Except as otherwise provided
above, you will forfeit your MIP Award for no consideration, and
have no other rights in respect of your MIP Award, as of the
Separation Date.

3 General Release of Claims. You agree to release and forever discharge the
Company, the Company’s affiliates, subsidiaries, parents, predecessors, successors and assigns,
and the current and former officers, directors, shareholders, agents, employees, counsel and
insurers of each of them (together, the “Released Parties”) from any and all claims you may
have or have had against any of the Released Parties arising prior to or on the dates you execute
this Agreement, including without limitation any and all claims arising out of your employment
with the Company and/or the termination of that employment. You understand and agree that
this release is intended to waive all claims of every kind and nature, whether known or unknown,
actual or contingent, asserted or unasserted, arising under common law, statutory law or
otherwise. This release includes any and all causes of actions or claims you have had, now have,
or may have up to the dates you execute this Agreement including, without limitation, any claims
arising pursuant to the California Labor Code, the California Fair Employment and Housing Act,
the California Constitution, the California Business and Professions Code, the California Family
Rights Act, the Age Discrimination in Employment Act (“ADEA”), Title VII of the Civil Rights
Act, the Family and Medical Leave Act, and the Americans with Disabilities Act (all as
amended), and/or any and all other common, federal, state, and local laws, regulations, rules, and
ordinances. You also waive any claim to reinstatement or re-employment with the Company
following your Separation Date.

You agree and acknowledge that you are releasing claims that you know about and claims
that you may not know about at this time. Because this release specifically covers unknown
claims, you waive any rights under Section 1542 of the California Civil Code, or under any
comparable law of any other jurisdiction. Section 1542 states:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, AND THAT, IF KNOWN BY HIM OR HER, WOULD
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH
THE DEBTOR OR RELEASED PARTY.”
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You expressly acknowledge and represent that you have received all wages, benefits,
compensation, reimbursements, vacation and paid time off, or any other remuneration to which
you were entitled as an employee of the Company and are not currently aware of any facts or
circumstances constituting a claim or cause of action you could bring for violation of the Fair
Labor Standards Act (“FLSA”) or any other federal, state or local constitution, statute, rule,
regulation, or common law that applies to your employment relationship. You expressly
acknowledge and represent that no one has interfered with your ability to report possible
violations of any law and it is Released Parties’ policy to encourage such reporting. You further
acknowledge and represent that you have not suffered any on-the-job injury for which you have
not already filed a claim, and the end of your employment is not related to any such injury.

No claim of any sort is exempt from the above release, except: (i) claims that the law
does not allow you to waive by signing this Agreement, such as claims under Labor Code Section
2802, claims for workers” compensation benefits (but it does apply to, waive and affect claims
of discrimination and/or retaliation on the basis of having made a workers” compensation claim),
claims for unemployment benefits, or your rights to any vested benefits to which you are entitled
under the terms of the applicable employee benefit plan; (ii) claims in regard to your rights to
severance, compensation or benefits provided under this Agreement; (iii) claims in regard to your
equity awards to the extent such awards remain outstanding as set forth in this Agreement;
(iv) rights to indemnification, advancement of expenses, or coverage under a directors and
officers liability insurance policy as set forth in Section 11; (v) any unreimbursed business
expenses incurred prior to the Separation Date; and (vi) any rights or claims that arise after the
date you sign and re-execute this Agreement. For the purpose of implementing a full and
complete release, you expressly acknowledge that the release given in this Agreement is intended
to include, without limitation, claims that you did not know or suspect to exist in your favor at
the time of the date of your execution of this Agreement, regardless of whether the knowledge
of such claims, or the facts upon with which they might be based, would have materially affected
the settlement of this matter; and that the consideration provided under this Agreement was also
for the release of those claims and contemplates the extinguishment of any such unknown claims.

4. Older Workers” Benefit Protection Act. This Agreement is intended to satisfy the
requirements of the Older Workers” Benefit Protection Act, 29 U.S.C. sec. 626(f). You are advised
to consult with an attorney before executing this Agreement.

a. Acknowledgments/Time to Consider. You acknowledge and agree that (i) you
have read and understand the terms of this Agreement; (ii) you have the right to
and have been advised in writing to consult with an attorney before executing
this Agreement; (iii) you have had the opportunity to obtain and consider such
legal counsel as you deem necessary; (iv) you have been given twenty-one (21)
days to consider whether or not to enter into this Agreement (although you may
elect not to use the full 21-day period at your option); and (v) by signing this
Agreement, you acknowledge that you do so freely, knowingly, and voluntarily.

b. Revocation/Effective Date. This Agreement shall not become effective or
enforceable until the eighth (8") day after you sign and re-execute this
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Agreement. In other words, you may revoke your acceptance of this Agreement
within seven (7) days after the date you re-execute it. Your revocation must be in
writing and sent via email to the Company’s Chief People Officer, Rachel Fish,
at email address rachel.fish@cloverhealth.com by the end of the seventh (7™) day
in order to be effective. If you do not revoke acceptance within the seven (7) day
period after you re-execute this Agreement, your acceptance of this Agreement
shall become binding and enforceable on the eighth (8") day after you re-execute
it (“Effective Date”).

c. Preserved Rights. This Agreement does not waive or release any rights or claims
that you may have under the ADEA that arise after dates that you execute this
Agreement. In addition, this Agreement does not prohibit you from challenging
the validity of this Agreement’s waiver and release of claims under the ADEA.

5. Restrictive Covenants. You agree and acknowledge that, notwithstanding
anything stated in this Agreement, you shall remain bound by the terms of your Confidentiality
Agreement and any other agreement relating to confidentiality, intellectual property, or
inventions that you executed prior to commencing employment with the Company, or during
your employment with the Company, and any Company policies concerning confidentiality,
intellectual property, or inventions that were in force at the time of your separation.

a. Non-Litigation Covenant. You further agree not to sue Company or any Released
Party with regard to any claim released in Section 4 of this Agreement. You
understand that the provisions of this Agreement shall not be construed as
preventing you from filing a charge with or cooperating or participating in any
investigation or proceeding conducted by any Federal, state or local governmental
agency or commission (“Government Agencies”), notwithstanding any provisions
of this Agreement or any other agreement, policy, or procedure to the contrary.
Both parties acknowledge that this Agreement does not limit your right to
communicate with Government Agencies, including filing or participating in an
investigative proceeding. Such communication, whether initiated by you or an
agency, is not limited by this Agreement. You acknowledge and understand that
nothing herein is intended to impair your right to receive an award from any
Government Agencies for information provided under any whistleblower or
similar program.

b. Waiver of Relator Recovery. To the fullest extent permitted by law, you further
agree to release, waive, and forever discharge your right to any portion of any
settlement, judgment, or other recovery as a Relator under the qui tam provisions
of the False Claims Act, 31 U.S.C. § 3730, or analogous state false claims acts, in
any lawsuit arising from, or in any way related to, any transactions or occurrences
involving the Company, and other companies the Company dealt with, their
affiliated or related entities through common identity of ownership (in whole or in
part) from the beginning of time until the present, including but not limited to, any
right to receive expenses, attorneys’ fees, and costs under 31 U.S.C. § 3730(d) or
analogous state laws.
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6. Confidential Information. You acknowledge that during your employment you
have learned Confidential Information relating to the business conducted and to be conducted by
the Company. Except as expressly provided herein, you agree that you have not and will not
disclose or use or authorize any third party to disclose or use any such Confidential Information,
without prior written approval of the Company. As used in this Agreement, “Confidential
Information” means all information belonging to the Company or provided to the Company by a
customer that is not known generally to the public or the Company’s competitors and includes all
trade secrets, client lists and information related to client files, know-how, show-how, technical,
operating, financial, and other business information and materials. Confidential Information shall
not, however, include any general know-how or skills that you possess whether obtained through
your employment at the Company or elsewhere. Confidential Information also does not include
information that (a) is publicly known or becomes publicly known through no fault of yours, or
(b) is generally or readily obtainable by the public. You understand that your obligations related
to Confidential Information are in addition to, and not in lieu of, your obligations with regard to
the protection of the Company’s trade secrets under the law governing misappropriation of the
Company’s trade secrets, and any other agreements you may have with the Company of similar
subject matter.

You may not be held criminally or civilly liable under any Federal or State trade secret law
for the disclosure of a trade secret that is made: (a) in confidence to a Federal, State, or local
government official, either directly or indirectly, or to an attorney, and provided that such
disclosure is solely for the purpose of reporting or investigating a suspected violation of the law;
or (b) in a complaint or other document filed in a lawsuit or other proceeding, provided that such
filing is made under seal. Additionally, in the event you file a lawsuit against the Company for
retaliation by the Company against you for reporting a suspected violation of law, you understand
that you have the right to provide trade secret information to your attorney and use the trade secret
information in the court proceeding, although you must file any document containing the trade
secret under seal and you may not disclose the trade secret, except pursuant to court order.

By signing this Agreement, you represent and warrant that you will not and have not
disclosed any Confidential Information to a third party, or, except as permitted, consistent with
Company policy, with respect to your personal mobile device(s) used for business purposes,
sent/downloaded any Confidential Information to your personal email account(s), personal
computer(s), personal mobile device(s), and/or external and removable thumb or flash drives.
Insofar as you have printed any Confidential Information or sent/downloaded any Confidential
Information on your personal mobile device(s), you represent and warrant that you have shredded
and/or deleted all such information upon termination of your employment.

PROTECTED RIGHTS: Nothing in this Agreement is intended to waive claims: (a) for
vested rights under ERISA-covered employee benefit plans as applicable on the date you
sign this Agreement; (b) that may arise after the parties sign this Agreement; or (c) which
cannot be released by private agreement.

In addition, nothing in this Agreement including but not limited to the release of claims,
cooperation, non-disparagement, covenant not to sue, acknowledgements and
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representations, shall be construed to prevent the disclosure of factual information related
to any acts of sexual assault, sexual harassment, other unlawful workplace harassment,
retaliation or discrimination or waives your right to participate in an administrative,
legislative, or judicial proceeding concerning alleged criminal conduct or alleged
harassment, discrimination or retaliation on the part of the Company, or on the part of the
agents or employees of the Company, when you have been required or requested to attend
such a proceeding pursuant to a court order, subpoena, or written request from an
administrative agency or the legislature, or shall prevent you from filing a charge or
complaint with or from participating in an investigation or proceeding conducted by the
Equal Employment Opportunity Commission (EEOC), National Labor Relations Board
(NLRB), or any other federal, state or local agency charged with the enforcement of any
laws, or from exercising rights under Section 7 of the National Labor Relations Act (NLRA)
to engage in joint activity with other employees, although by signing this release you are
waiving rights to individual relief based on claims asserted in such a charge or complaint, or
asserted by any third-party on your behalf, except where such a waiver of individual relief
is prohibited.

6. No Recognition of Wrongdoing. The signing of this Agreement and payment of
the consideration described in it do not represent any admission of wrongdoing or violation of any
statute, agreement, or common law by the Company. You represent that, as of the date(s) you
sign this Agreement, you have not engaged in any activity that would constitute wrongful conduct
including, but not limited to, fraud, misrepresentation, violation of any federal, state or local law
or regulation, or any conduct contrary to existing policies of the Company. You further represent
that you have complied with any existing obligations up through the date(s) of your signing this
Agreement.

73 Non-Disparagement. You agree that you will not knowingly make any maliciously
disparaging and/or defamatory statements about the Company’s current or former customers,
contractors, vendors or employees to the media or to any other person, including on social media.
A maliciously disparaging statement is any communication without factual basis that, if
publicized, would cause or tend to cause the recipient of the communication to question the
business condition, integrity, competence, good character, or product quality of the person or
entity to whom the communication relates. You also agree not to knowingly make any defamatory
statements about the Company to the media or to any other person, including on social media.
However, nothing in this Agreement shall prohibit you from providing truthful disclosures to an
appropriate Government Agency, arbitrator or court related to alleged violations of law. Nothing
in this agreement prevents you from discussing or disclosing information about unlawful acts in
the workplace, such as harassment or discrimination or any other conduct that you have reason to
believe is unlawful. The Company will instruct the members of its Board of Directors and
executive officers that they may not knowingly make any maliciously disparaging and/or
defamatory statements about you to the media or to any other person, including on social media.
However, nothing in this Agreement shall prohibit the members of the Company’s Board of
Directors, executive officers, or any other representative or employee of the Company from
providing truthful disclosures to an appropriate Government Agency, arbitrator or court related to
alleged violations of law.
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8. No Pending Claims. Except as expressly permitted by this Agreement, you
represent and warrant that you have no charges, lawsuits, or actions pending in your name against
any of the Released Parties relating to any claim that has been released in this Agreement. You
also represent and warrant that you have not assigned or transferred to any third party any right or
claim against any of the Released Parties that you have released in this Agreement.

9 Return of Materials. No later than the Separation Date, you represent that you will
return to the Company, and not retain in any form or format, all Company documents and other
Company property that you had in your possession at any time. You also represent that, no later
than the Separation Date, you will return all Company laptops, iPads, iPhones, credit cards, entry
cards, identification badges and keys, and all other Company equipment that you had in your
possession at any time. You also represent that, no later than the Separation Date, you will use
good faith, reasonable efforts to permanently delete from any electronic media in your possession,
custody, or control (such as computers, cell phones, hand-held devices, back-up devices, zip
drives, PDAs, etc.), or to which you have access (such as remote e-mail exchange servers, back-
up servers, off-site storage, etc.), all documents or electronically stored images containing
Confidential Information of the Company

10.  Resignation from Positions. As of the Separation Date, you will be deemed to have
resigned from all positions you hold as an officer or director of the Company or any of its
subsidiaries or affiliates. You also agree to execute such additional writings as are required to
effectuate the foregoing.

11.  Indemnification; D&O Insurance. The Company will continue to indemnify you to
the maximum extent permitted by applicable law and the Company’s Bylaws with respect to your
service as a director or officer of the Company, and you will also continue to be covered under a
directors and officers liability insurance policy paid for by the Company to the extent that the
Company maintains such a liability insurance policy now or in the future. For purposes of clarity,
the obligations of the Company contained in this paragraph will continue to apply through the
Separation Date, and your rights to indemnification in respect of your service as an officer will
survive following the Separation Date as set forth in this paragraph.

12. Cooperation. Following the Separation Date, upon reasonable request from the
Company, you will respond and provide information with respect to matters in which you have
knowledge as a result of your services to the Company, will provide reasonable assistance to the
Company in defense of any claims that may be made against the Company, and will assist the
Company in the prosecution of any claims that may be made by the Company, to the extent that
such claims may relate to the period of your employment with the Company through the Separation
Date. Any cooperation requested pursuant to this paragraph will be provided at a mutually
acceptable time and will not unreasonably interfere with your future employment or professional
activities. The Company will, to the extent not prohibited by law, reimburse you for reasonable
documented out-of-pocket expenses incurred by you as a result of this cooperation.

13.  Remedies for Breach. If you have breached any provision of this Agreement, the
Company may immediately cease any payments pursuant to this Agreement, and you shall be
required to reimburse the Company for all amounts paid to you under this Agreement, except for
$1,000 of the payment made under Section 2(a) of this Agreement. Any and all such disputes




