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Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes effective and after all conditions
under the Merger Agreement to consummate the proposed merger are satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General Instruction
G, check the following box: O

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering: O

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering: O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
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Large accelerated filer ] Accelerated filer ]
Non-accelerated Smaller reporting company
Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. O

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) O
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) O

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a
further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities
Act of 1933, as amended, or until the Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said
Section 8(a), may determine.




EXPLANATORY NOTE

This Amendment No. 5 to the Registration Statement on Form S-4 (File No. 333-264216) (this “Amendment No. 5”) is being filed solely to file certain exhibits to the
Registration Statement. This Amendment No. 5 does not modify any provision of the joint proxy statement/consent solicitation statement/prospectus contained in Part I.
Accordingly, the joint proxy statement/consent solicitation statement /prospectus has been omitted.




PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers.

Section 145 of the DGCL authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors and officers in terms sufficiently broad to
permit such indemnification under certain circumstances for liabilities, including reimbursement for expenses incurred, arising under the Securities Act.

Delwinds’ amended and restated certificate of incorporation provides for indemnification of its directors, officers, employees and other agents to the maximum extent
permitted by the DGCL, and Delwinds’ bylaws provide for indemnification of its directors, officers, employees and other agents to the maximum extent permitted by the
DGCL.

In addition, effective upon the consummation of the Business Combination, as defined in Part I of this registration statement, Delwinds has entered or will enter into
indemnification agreements with directors, officers, and some employees containing provisions which are in some respects broader than the specific indemnification provisions
contained in the Delaware General Corporation Law. The indemnification agreements will require Delwinds, among other things, to indemnify its directors against certain
liabilities that may arise by reason of their status or service as directors and to advance their expenses incurred as a result of any proceeding against them as to which they could
be indemnified.

Item 21. Exhibits and Financial Statements Schedules.

Exhibit
Number Description of Exhibit
2.1 Agreement and Plan of Merger, dated as of February 24, 2022, by and among Delwinds, FOXO, DWIN Merger Sub Inc., and DIAC Sponsor LLC, in its capacity,

statement)ﬂ
227 Amendment to Agreement and Plan of Merger, dated as of April 26, 2022, by and among_Delwinds Insurance Acquisition Corp., FOXO Technologies Inc. and
DIAC Sponsor LLC, in its capacity as Purchaser Representative. (included in Annex A to this joint proxy statement/consent solicitation statement/prospectus

contained in this registration statement).(®)
2.37 Amendment No. 2 to Agreement and Plan of Merger, dated as of July 6, 2022, by and among_Delwinds Insurance Acquisition Corp., FOXO Technologies Inc.
and DIAC Sponsor LLC, in its capacity as Purchaser Representative. (included in Annex A to this joint proxy statement/consent solicitation statement/prospectus

contained in this registration statement).”)
24" Amendment No. 3 to Agreement and Plan of Merger, dated as of August 12, 2022, by and among_Delwinds Insurance Acquisition Corp., FOXO Technologies

314 Amended and Restated Certificate of Incorporation of Delwinds.?)

327 Amendment to Amended and Restated Certificate of Incorporation (incorporated herein by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-
K filed on June 7, 2022).

3.37 Form of Second Amended and Restated Certificate of Incorporation of the Combined Company (attached as Annex B to this joint proxy statement/consent
solicitation statement/prospectus contained in this registration statement), to be effective immediately after the closing of the Business Combination.

347 Bylaws of Delwinds, as currently in effect®)

3.57 Form of Amended Bylaws of the Combined Company (attached as Annex C to this joint proxy statement/consent solicitation statement/prospectus contained in
this registration statement), to be effective upon the completion of the Business Combination.

4.17 Specimen Unit Certificate of Delwinds.

4.2% Specimen Common Stock Certificate of Delwinds.Y

4.37 Specimen Warrant Certificate of Delwinds.®)

4.4" Warrant Agreement, dated December 10, 2020, between Delwinds and Continental Stock Transfer & Trust Company, as Warrant Agm.(z)

5.1n Opinion of Ellenoff Grossman & Schole LLP.

8.1" Form of Federal Tax Opinion of Ellenoff Grossman & Schole LLP.
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http://www.sec.gov/Archives/edgar/data/1812360/000121390022050733/fs42022a4_delwindsins.htm#T99581
http://www.sec.gov/Archives/edgar/data/1812360/000121390022050733/fs42022a4_delwindsins.htm#T99581
http://www.sec.gov/Archives/edgar/data/1812360/000121390022037669/ea162523ex2-1_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022047131/ea164207ex2-1_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390020043027/ea131721ex3-1_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022031560/ea161251ex3-1_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022050733/fs42022a4_delwindsins.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390020026266/fs12020ex3-3_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022050733/fs42022a4_delwindsins.htm#T99525
http://www.sec.gov/Archives/edgar/data/1812360/000121390020027865/fs12020a1ex4-1_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390020027865/fs12020a1ex4-2_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390020027865/fs12020a1ex4-3_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390020043027/ea131721ex4-1_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022038286/fs42022a2ex5-1_delwindsins.htm
http://www.sec.gov/Archives/edgar/data/0001812360/000121390022047537/fs42022a3ex8-1_delwindsins.htm

Exhibit

Number Description of Exhibit

10.17 Letter Agreement, dated December 10, 2020, by and among Delwinds, its officers and directors and the Sponsor.(z)

10.27 Investment Management Trust Agreement, dated December 10, 2020, by and between the Delwinds and Continental Stock Transfer & Trust Company, as trustee.
2

10.37 Form of Letter Agreement Amendment, by and among_Delwinds, its officers and directors and the Sponsor (attached as Annex F to this joint proxy

statement/consent solicitation statement/prospectus contained in this registration statement).

10.47 Registration Rights Agreement, dated December 10, 2020, by and among Delwinds and certain security. holders.®

10.5% Securities Subscription Agreement, dated May 28, 2020, by and between Delwinds and DIAC Sponsor LLC.®)

10.6"# Form of Backstop Subscription Agreements, dated February 24, 2022, by and between Delwinds and the Subscription investors thereto.(!)

10.77 Administrative Services Agreement, dated December 10, 2020, between Delwinds and DIAC Sponsor LLC.®

10.8"+ Form of 2022 Equity Incentive Plan (attached as Annex D to this joint proxy statement/consent solicitation statement/prospectus contained in this registration
statement).

10.9%%% Form of 2022 Management Contingent Share Plan.

10.10M#

Common Stock Purchase Agreement, dated as of February 24, 2022, by and between Delwinds and Cantor.()
10.117% Registration Rights Agreement, dated as of February 24, 2022, by and between Delwinds and Cantor.))

10.12~ Form of Lock-Up Agreement, dated as of February 24, 2022, by and among Delwinds, the Purchaser Representative and the stockholders of FOXO party thereto.
(1)

10.13% Form of Voting Agreement, dated as of February 24, 2022, by and among Delwinds, FOXO and the stockholders of FOXO party, thereto.(!)

10.147 Promissory Note, dated February 23, 2022, issued by Delwinds Insurance Acquisition Corp. to DIAC Sponsor LLc.®

10.157 Form of Non-Competition Agreement, effective as of February 24, 2022, by and among Delwinds, FOXO and the stockholders of FOXO party thereto.(!)

10.16" Promissory Note issued to FOXO Technologies Inc., dated June 6, 20227

2117 List of Subsidiaries.

23.17 Consent of Grant Thornton LLP, independent registered public accounting firm of Delwinds.

23.27 Consent of KPMG LLP, independent registered public accounting firm of FOXO.

23.37 Consent of UHY LLP, independent registered public accounting firm of FOXO.

2347 Consent of Ellenoft Grossman & Schole LLP (included in Exhibit 5.1 and Exhibit 8.1).

24.1 Power of Attorney (included on the signature page of this registration statement)

99.1~ Consent of Bret Barnes.

99.27 Consent of Murdoc Khaleghi.

99.3~ Consent of Jon Sabes.

99.47 Consent of Andrew J. Poole.

99.5" Consent of Houlihan Lokey Capital, Inc.

99.6" Preliminary Proxy Card.

99.7~ Section 262 of the DGCL (attached as Annex G to this joint proxy statement/consent solicitation statement/prospectus contained in this registration statement)

101.INS Inline XBRL Instance Document.

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document.

101.SCH Inline XBRL Taxonomy Extension Schema Document.

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB Inline XBRL Taxonomy Extension Labels Linkbase Document.

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).
107~ Filing Fee Table

+1 Indicates management contract or compensatory plan or arrangement.
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http://www.sec.gov/Archives/edgar/data/1812360/000121390020043027/ea131721ex10-1_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390020043027/ea131721ex10-2_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022050733/fs42022a4_delwindsins.htm#T99528
http://www.sec.gov/Archives/edgar/data/1812360/000121390020043027/ea131721ex10-3_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390020026266/fs12020ex10-5_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022010375/ea156208ex10-6_delwindsacq.htm
http://www.sec.gov/Archives/edgar/data/0001812360/000121390020043027/ea131721ex10-5_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022050733/fs42022a4_delwindsins.htm#T99526
https://content.equisolve.net/foxotechnologies/sec/0001213900-22-051221/for_pdf/ea164998ex10-9_delwindsins.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022010375/ea156208ex10-4_delwindsacq.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022010375/ea156208ex10-5_delwindsacq.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022010375/ea156208ex10-2_delwindsacq.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022010375/ea156208ex10-1_delwindsacq.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022009297/ea156134ex10-1_delwindsacq.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022010375/ea156208ex10-3_delwindsacq.htm
http://www.sec.gov/Archives/edgar/data/0001812360/000121390022031560/ea161251ex10-1_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022019025/fs42022ex21-1_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022019025/fs42022ex23-1_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022019025/fs42022ex23-2_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022019025/fs42022ex23-3_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022038286/fs42022a2ex5-1_delwindsins.htm
http://www.sec.gov/Archives/edgar/data/0001812360/000121390022047537/fs42022a3ex8-1_delwindsins.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022019025/fs42022ex99-1_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022019025/fs42022ex99-2_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022019025/fs42022ex99-3_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022019025/fs42022ex99-4_delwinds.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022019025/fs42022ex99-5_delwinds.htm
http://www.sec.gov/Archives/edgar/data/0001812360/000121390022047537/fs42022a3ex99-6_delwindsins.htm
http://www.sec.gov/Archives/edgar/data/1812360/000121390022050733/fs42022a4_delwindsins.htm#T99529
http://www.sec.gov/Archives/edgar/data/1812360/000121390022019025/fs42022ex-fee_delwinds.htm

(&)
(2
3)
“
(%)
(6)
(O]
®)

Certain of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601. The Registrant agrees to furnish a copy of all omitted
exhibits and schedules to the SEC upon its request.

Filed herewith.

Previously filed.

Incorporated herein by reference to the Registrant’s Current Report on Form 8-K filed on March 2, 2022.

Incorporated herein by reference to the Registrant’s Current Report on Form 8-K filed on December 16, 2020.

Incorporated herein by reference to the Registrant’s Form S-1 filed on September 11, 2020, as amended.

Incorporated herein by reference to the Registrant’s Form S-1/A filed on September 22, 2020, as amended.

Incorporated herein by reference to the Registrant’s Current Report on Form 8-K filed on February 25, 2022.

Incorporated herein by reference to the Registrant’s Current Report on Form 8-K filed on April 27, 2022.

Incorporated herein by reference to the Registrant’s Current Report on Form 8-K filed on June 6, 2022.

Incorporated herein by reference to the Registrant’s Current Report on Form 8-K filed on August 12, 2022.

Item 22. Undertakings.

(a) The undersigned registrant hereby undertakes as follows:

6]

@

3)

“4)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
i.  To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

ii. To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20
percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement;

iii. To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule 424(b) as part of a
registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on
Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however,
that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such date of first use.
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(b)

®)

(6

(7

®)

That, for the purpose of determining any liability under the Securities Act of 1933 to any purchaser in the initial distribution of the securities, the
undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless
of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

i.  Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

ii. Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned
registrant;

iii. The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and

iv. Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

That prior to any public reoffering of the securities registered hereunder through use of a prospectus which is a part of this registration statement, by any
person or party who is deemed to be an underwriter within the meaning of Rule 145(c), the issuer undertakes that such reoffering prospectus will contain
the information called for by the applicable registration form with respect to reofferings by persons who may be deemed underwriters, in addition to the
information called for by the other items of the applicable form.

That every prospectus: (i) that is filed pursuant to the immediately preceding paragraph, or (ii) that purports to meet the requirements of Section 10(a)
(3) of the Act and is used in connection with an offering of securities subject to Rule 415, will be filed as a part of an amendment to the registration
statement and will not be used until such amendment is effective, and that, for purposes of determining any liability under the Securities Act of 1933,
each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
undersigned pursuant to the foregoing provisions, or otherwise, the undersigned has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the undersigned of expenses incurred or paid by a director, officer or controlling person of the undersigned in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the undersigned will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4,
10(b), 11, or 13 of this Form, within one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally
prompt means. This includes information contained in documents filed subsequent to the effective date of the registration statement through the date of responding
to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, and the company being
acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this Amendment No. 5 to the registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized in the City of New York, State of New York, on the 25th day of August, 2022.

DELWINDS INSURANCE ACQUISITION CORP.

By:  /s/ Andrew J. Poole
Andrew J. Poole,
Chief Executive Officer and Chairman

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons on behalf of the Registrant
and in the capacities and on the dates indicated.

Name Position Date
/s/ Andrew J. Poole Chief Executive Officer and Chairman of the Board August 25,2022
Andrew J. Poole (Principal Executive Officer)

* Chief Financial Officer and Secretary August 25, 2022
Bryce Quin (Principal Financial and Accounting Officer)

* Director August 25,2022

Michael T. Gray

* Director August 25,2022
Senator E. Benjamin Nelson

* Director August 25,2022
Paul Britton Newhouse

* Director August 25,2022
Ryan Rugg

* By: Andrew J. Poole August 25, 2022

Andrew J. Poole
Attorney-in-Fact
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Exhibit 10.9
FOXO TECHNOLOGIES INC.
MANAGEMENT CONTINGENT SHARE PLAN

WHEREAS, pursuant to the Company’s Merger Agreement with Delwinds Insurance Acquisition Corp. (“Delwinds”), the Company is required to establish the Plan
and allocate a specified amount of merger consideration to accomplish the purpose of the Plan;

NOW, THEREFORE, the Company hereby adopts the Plan effective as of the Effective Date, as follows:

1. Purpose. The Company desires to establish the Plan to secure and retain the services of certain key employees and service providers and incent such key employees and
service providers to exert maximum efforts for the success of the Company and its Affiliates.

2. Eligibility and Participation in this Plan. The Persons eligible to receive Awards are the selected Employees, Consultants and Directors of the Company and its Affiliates,
who will be selected to be Participants by the compensation committee of the Company’s board of directors as in effect prior to the Merger Closing (the “Pre-Merger
Compensation Committee”) in its sole discretion. Upon designating a Person as a Participant, the Pre-Merger Compensation Committee will grant to such individual a
Restricted Share Award.

3. Awards and Shares Issuable under the Plan. The Company agrees to make available for transfer to Participants a total of 9,200,000 Shares, all of which are eligible to be
issued pursuant to Restricted Share Awards (the “Restricted Share Pool”) upon the Merger Closing.

4. Grant of Awards; Notice of Grant. Each Award shall be evidenced by a Notice of Grant in the form attached hereto as Exhibit 1. Each Notice of Grant shall set forth any
additional and applicable vesting terms, distribution terms, and forfeiture terms not otherwise addressed in this Plan and such other conditions not inconsistent with the Plan as
may be reflected in the applicable Notice of Grant.

5. Restricted Share Awards.
(a) Issuance of Restricted Share Awards. In connection with the Merger Closing, the Participants shall be issued a Restricted Share Award with that number of
Restricted Shares that has previously been approved by the Pre-Closing Compensation Committee. Each Restricted Share Award will be subject to both a time-based vesting

component and a performance-based vesting component as described below in Section 5(b).

(b) Vesting of Restricted Share Awards. Subject to satisfaction of the Service-Based Conditions set forth in Section 5(b)(i) and the Performance-Based Conditions set

fourth (4th) anniversary of the Merger Closing, or the fifth (Sth) anniversary of the Merger Closing (each date a “Vesting Date” and collectively, the “Vesting Dates”). Restricted
Share Awards may also vest upon a Change in Control as provided in Section 5(d) below.

(1) Service-Based Conditions.

(A) Subject to Section 5(d) below, 60% of a Participant’s Restricted Share Award will satisfy the Service-Based Condition vesting requirement on
the third anniversary of the Merger Closing if the Participant is Employed by the Company (or one of its Affiliates) on such date and has been continuously
from the Date of Grant through such Vesting Date.




(B) Subject to Section 5(d) below, an additional 20% of a Participant’s Restricted Share Award will satisfy the Service-Based Condition vesting
requirement on the fourth anniversary of the Merger Closing if the Participant is Employed by the Company (or one of its Affiliates) on such date and has
been continuously from the Date of Grant through such Vesting Date.

(C) Subject to Section 5(d) below, an additional 20% of a Participant’s Restricted Share Award will satisfy the Service-Based Condition vesting
requirement on the fifth anniversary of the Merger Closing if the Participant is Employed by the Company (or one of its Affiliates) on such date and has been

continuously from the Date of Grant through such Vesting Date.

(ii) Performance-Based Conditions.

A. A Participant’s Restricted Share Award will incrementally become vested upon satisfaction of one or more of the following three Performance-Based
Conditions:

1. The operational launch of digital online insurance products by the FOXO Life Insurance Company (or its functional equivalent under a
managing general agency relationship with a life insurance company), with at least 100 policies sold, within one year following the Merger
Closing;

2. The signing of a commercial research collaboration agreement with an insurance company or reinsurance company for saliva-based
epigenetic biomarkers in life insurance underwriting within two years following the Merger Closing; and

3. The implementation of saliva-based epigenetic biomarkers in life insurance underwriting by the Company, with at least 250 policies sold
using such underwriting, within two years following the Merger Closing.

B. Subject to Section 5(d) below, one-third of a Participant’s Restricted Share Award will be eligible to become vested and no longer subject to a risk of
forfeiture with respect to the satisfaction of each Performance-Based Condition (and any other performance condition that may be memorialized in
the Notice of Grant). Accordingly, for the avoidance of doubt, if two out of three of the Performance-Based Conditions are satisfied, two-thirds of a
Restricted Share Award will have satisfied the Performance-Based Condition and, if all three of the Performance-Based Conditions are satisfied,
100% of a Restricted Share Award will have satisfied the Performance-Based Condition.

C. Determination of Satisfaction of Performance-Based Conditions. The Administrator shall be solely responsible for monitoring and determining
whether or not any Performance-Based Condition is achieved and any such determination shall be final and conclusive. The Administrator may
utilize whatever rules and processes it believes are appropriate in this determinative process.

(c) Forfeiture of Restricted Share Awards.
(i) For each Performance-Based Condition that is not achieved within the time period allotted, one-third of each Restricted Share Award will be permanently

forfeited as of the applicable measuring date for determination of whether the Performance-Based Condition has been met.
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(ii) If a Participant’s Employment ends for any reason (including voluntary resignation, death, disability or termination by the Company without or without
Cause) before the third anniversary of the Merger Closing, the Participant shall forfeit 100% of his/her Restricted Share Award (whether or not any portion of such Awards have
satisfied one or more of the Performance-Based Conditions).

(iii) If a Participant’s Employment ends for any reason (including voluntary resignation, death, disability or termination by the Company without or without
Cause) after the third anniversary but before the fourth anniversary of the Merger Closing, the Participant shall forfeit 40% of his/her Restricted Share Award that became
vested under the Performance-Based Conditions. (100% of the Restricted Share Award that did not become vested due to the failure to satisfy one or more of the Performance-
Based Conditions will have already been forfeited.)

(iv) If a Participant’s Employment ends for any reason (including voluntary resignation, death, disability or termination by the Company without or without
Cause) after the fourth anniversary but before the fifth anniversary of the Merger Closing, the Participant shall forfeit 20% of his/her Restricted Share Award that became vested
under the Performance-Based Conditions. (100% of the Restricted Share Award that did not become vested due to the failure to satisfy one or more of the Performance-Based
Conditions will have already been forfeited.)

(v) If a Participant’s Employment ends due to having been terminated by the Company or any Affiliate for Cause (or Participant resigning immediately before
having been terminated by the Company or an Affiliate for Cause), 100% of such Participant’s Restricted Share Award whether vested or unvested shall immediately be
forfeited.

Company or due to death or Disability, the Restricted Share Award remains subject to the Performance-Based Conditions such that if and when a Performance-Based Condition
has been met for a portion of the Restricted Share Award, such portion of the CEO Participant’s Restricted Shares shall become fully vested and no longer subject to any risk of
forfeiture under Section 5(c).

(d) Acceleration and Waiver of Vesting on a Change in Control. In the event of a Change in Control, all vesting conditions set forth in above in Section 5(b) shall be
waived and all restrictions on any then outstanding Restricted Share Awards shall lapse; provided, however, that any Restricted Share Award that was already forfeited prior to
such Change in Control shall remain forfeited and shall not be affected by the acceleration provided for under this Section 5(d).

(e) Rights as Shareholder with Respect to Restricted Share Award. Prior to any Restricted Share Award becoming vested in accordance with this Plan, any shares,
securities or property, including cash dividends, payable on the Restricted Share Award shall be subject to the same restrictions, terms and conditions as are imposed upon the
Restricted Share Award under this Section 5 and the Notice of Grant and shall be deposited immediately in escrow with the Company until such time, if any, as the Restricted
Shares become vested. No interest or other earnings shall be paid or accrue on any amounts while in escrow or pending vesting. A Participant shall have all other rights of as a
Company shareholder (e.g., full voting rights).




6. Cancellation of Forfeited Shares. Any Shares from the Restricted Share Pool that did not become vested in accordance with Section 5(b)(i) by the fifth (5th) anniversary of
the Merger Closing or were forfeited under Section 5(c) shall be cancelled and permanently forfeited.

7. Administration.
(a) Administration. The Plan shall be administered by the Administrator.

(b) Powers of Administrator. The Administrator shall have the power, subject to, and within the limitations of, the express provisions of the Plan:

(1) To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules and regulations for its administration. The
Administrator, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any Notice of Grant, in a manner and to the extent it shall deem
necessary or expedient to make the Plan fully effective; and

(ii) Generally, to exercise such powers and to perform such acts as the Administrator deems necessary or expedient to promote the best interests of the
Company which are not in conflict with the provisions of the Plan.

(c) Effect of Administrator’s Decision. All determinations, interpretations and constructions made by the Administrator in good faith and consistent with the terms of
the Plan shall not be subject to review by any Person and shall be final, binding and conclusive on all Persons. Any Person or Persons serving in the role of Administrator
(including, without limitation, any Person on the Board) and any officer or employee of the Company or any Affiliate acting at the direction of the Administrator shall not be
personally liable for any action or determination taken or made in good faith with respect to the Plan, and shall, to the extent permitted by law, be fully indemnified by the
Company with respect to any such action or determination.

8. Transfer Restrictions. Except with respect to transfers without consideration (other than nominal consideration) to certain persons or entities related to a Participant, including
members of the Participant’s family or trusts whose beneficiaries or beneficial owners are members of the Participant’s family, no Participant shall, directly or indirectly, sell,
give, assign, hypothecate, pledge, transfer, encumber, grant a security interest in or otherwise dispose of (whether by operation of law or otherwise) any Award or any right, title
or interest therein or thereto.

9. Restricted Securities. Any Shares that are issued will be “restricted securities” as that term is defined in Rule 144 under the Securities Act, and will bear an appropriate
restrictive legend, unless they are registered under the Securities Act. The Company is under no obligation to register any Restricted Shares.

10. Amendment of the Plan and Awards. The Board at any time, and from time to time, may amend, supplement, modify or restate the Plan, any Notice of Grant or any Award
provided that any such amendment applicable to a previously outstanding Award shall not have an adverse effect on Participant or diminish the value of any previously
outstanding Award under the Plan without Participant’s prior written consent.




11. Termination or Suspension of the Plan. Unless sooner terminated, the Plan shall terminate on the first to occur of (a) the date that 100% of the Restricted Shares have
become vested; (b) the first business day following the fifth (5th) anniversary of the Merger Closing; or (c) the date that all unpaid Restricted Shares have been forfeited. The
Board may suspend or terminate the Plan with the written consent of all remaining Participants in the Plan (at the time of the proposed suspension or termination of the Plan).

12. Choice of Law. The law of the State of Delaware shall govern all questions concerning the construction, validity and interpretation of this Plan, without regard to such
state’s conflict of law rules.

13. No Employment or other Service Rights. Nothing in the Plan, Notice of Grant or any instrument executed or Award granted pursuant thereto shall confer upon any
Participant any right to continue to serve the Company or an Affiliate in the capacity in effect at the time the Award was granted or shall affect the right of the Company or an
Affiliate to terminate the employment or service of an Employee, Consultant or Director with or without Cause.

14. Powers of Company Not Affected. The existence of any Award shall not affect in any way the rights or powers of the Company or any of its directors or shareholders to
make or authorize any combination, subdivision or reclassification of shares or any reorganization, merger, consolidation, arrangement, business combination, exchange of
shares, or other change in the Company’s capital structure or its business, or any issue of bonds, debentures or shares having rights or preferences equal, superior or affecting
the shares or the rights thereof, or any dissolution or liquidation of the Company or any sale or transfer of all or any part of its assets or business, or any other corporate act or
proceeding, whether of a similar character or otherwise.

15. Withholding, The Company shall have the right to withhold from any payments, issuance or release of Shares made under the Plan or to collect as a condition of payment,
any taxes required by law to be withheld. At any time when a Participant is required to pay to the Company an amount required to be withheld under applicable income tax laws
in connection with a distribution of Shares under an Award, the Participant may satisfy this obligation in whole or in part by electing (the “Election”) to have the Company
withhold and redeem from the distribution Shares a number of Shares having a value up to the amount of withholding taxes required to be collected on the transaction. The
value of the shares to be withheld and redeemed shall be based on the value received by the Company on sale of Shares on the date that the amount of tax to be withheld shall
be determined (“Tax Date”). Each Election must be made prior to the Tax Date in accordance with procedures established by the Company. The Board may disapprove of any
Election, may suspend or terminate the right to make Elections, or may provide with respect to any Award that the right to make Elections shall not apply to such Award.

16. Section 409A of the Code. This Plan and any Notice of Grant or Award entered into or granted hereunder are intended to comply with, or be exempt from, the requirements
of Section 409A of the Code so that Participants are not subject to any tax or interest imposed under Section 409A of the Code and shall be administered, construed and
interpreted in accordance with such intent; provided, that, neither the Company, any Affiliates, the Board, the Administrator, nor any other party guarantees that Participants are
not subject to any tax or interest imposed under Section 409A of the Code and none of the foregoing shall have any liability to any Participant for any tax or interest imposed
under Section 409A of the Code. Each Participant agrees to take any action, or refrain from any action, reasonably requested by the Company to obtain the benefit of any
correction procedure promulgated under Section 409A of the Code.

17. Definitions. Capitalized terms not otherwise defined in the body of this Plan shall have the meaning assigned to each, as follows
“Administrator” shall mean the Compensation Committee of the Board on and after the Merger Closing, provided such committee is composed of independent

directors, or such other committee of the Board, composed of independent directors, as is designated by the Board to administer this Plan on and after the Merger
Closing.




“Affiliate” means any parent or subsidiary of the Company.
“Award” means any Restricted Share Award granted under the Plan.

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in calculating the beneficial ownership
of any particular Person, such Person shall be deemed to have beneficial ownership of all securities that such Person has the right to acquire by conversion or exercise
of other securities, whether such right is currently exercisable or is exercisable only after the passage of time. The terms “Beneficially Owns” and “Beneficially
Owned” have a corresponding meaning.

“Board” means the Board of Directors of the Company.

“Cause” means (1) conviction of a Participant for having committed a felony, (2) acts of dishonesty or moral turpitude by a Participant which are materially
detrimental and adverse to the Company or any of its Affiliates, (3) material breach of a Participant’s duty of loyalty or other fiduciary duties to the Company or any of
its Affiliates, (4) material failure by a Participant to obey the lawful orders of the CEO or the Board of Directors (or any committee thereof) or (5) gross negligence or
intentional misconduct by a Participant in the performance of the Participant’s obligations hereunder.

“CEQ” means the Chief Executive Officer of the Company.
“CEOQ Participant” means the CEO at the time of the Merger Closing.
“Change in Control” means the first to occur of any of the following:

(a) The direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related
transactions, of all or substantially all of the properties or assets of the Company and its subsidiaries, taken as a whole, to any Person that is not a subsidiary of the
Company, provided, however, such sale, transfer, conveyance or other disposition shall not constitute a Change in Control if it does not result in a material change in
the CEO and Board of Directors;

(b) The date which is 10 business days prior to the consummation of a complete liquidation or dissolution of the Company;

(c) The acquisition by any Person of Beneficial Ownership of 50% or more (on a fully diluted basis) of either (i) the then outstanding shares of common stock
of the Company, taking into account as outstanding for this purpose such common stock issuable upon the exercise of options or warrants, the conversion of
convertible stock or debt, and the exercise of any similar right to acquire such common stock (the “Outstanding Company Common Stock™) or (ii) the combined
voting power of the then outstanding voting securities of the Company entitled to vote generally in the election of directors (the “Outstanding_Company_Voting
Securities”); provided, however, that the following shall not constitute a Change in Control if such acquisition does not result in a material change in the CEO and
Board of Directors); or

(d) The consummation of a transaction involving the Company that requires the approval of the Company’s shareholders, whether for such transaction or the
issuance of securities in the transaction (a “Business Combination”), unless immediately following such Business Combination such reorganization, merger,
consolidation, statutory share exchange or similar form of corporate transaction does not result in a material change in the CEO and Board of Directors.

“Code” means the Internal Revenue Code of 1986, as amended.
“Company” means FOXO Technologies Inc. (and its successors and assigns).
“Consultant” means a person, excluding Employees and Directors, who performs bona fide services for the Company as a consultant or advisor and who qualifies as a

consultant or advisor under Rule 701(c)(1) of the Securities Act or under Instruction A.1.(a)(1) of Form S-8 under the Securities Act.
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“Date of Grant” means the date of grant of an Award under the Plan.
“Director” means a Person serving as a member of the Board.

“Disability” means that the CEO Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental
impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12 months.

“Effective Date” shall mean the date as of which this Plan is adopted by the Board, as in effect prior to the Merger Closing.

“Employee” means any Person employed by the Company or an Affiliate.

“Employed” or “Employment” means: (1) in the case of an Employee, the continued status as a common law employee of the Company or an Affiliate; (2) in the case
of a Consultant, the continued retention of Consultant either under contract to provide services to the Company or an Affiliate or, if at the end of an existing contract,
under circumstances where there is expected continuation of services and an anticipated renewal of the contract; or (3) in the case of a Director, the continuation of
services as a Director.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Merger Agreement” means that Agreement and Plan of Merger dated as of February 24, 2022 by and among (i) Delwinds Insurance Acquisition Corp., (i) DWIN
Merger Sub Inc., (iii) DIAC Sponsor LLC, and (iv) the Company, as amended from time to time.

“Merger Closing” means the closing of the merger of the Company and DWIN Merger Sub Inc. under the Merger Agreement.

“Notice of Grant” means a written agreement between the Company and the Participant evidencing the terms and conditions of an individual Award in a form
approved by the Administrator. Each Notice of Grant shall be subject to the terms and conditions of the Plan and need not be identical.

“Participant” means a Person holding an Award granted pursuant to the Plan.

“Person” means any individual, corporation, company, voluntary association, partnership, joint venture, limited liability company, trust, estate, unincorporated
organization, governmental authority or other entity and shall include any “group” within the meaning of the regulations promulgated by the United States Securities
and Exchange Commission under Section 13(d) of the Exchange Act.

“Plan” means this FOXO Technologies Inc. Management Contingent Share Plan.

“Restricted Share Award” means any Award granted to a Participant under Section 4 from the Restricted Share Pool.

“Restricted Share Pool” means the total number of Shares available for Restricted Share Awards, which number shall be 9,200,000 Shares subject to equitable
adjustment for share splits, share dividends, combinations, recapitalizations and the like after the Merger Closing, including to account for any equity securities into
which such shares are exchanged or converted.

“Securities Act” means the Securities Act of 1933, as amended.

“Service-Based Conditions” means those service-based vesting conditions applicable to a Restricted Share Award set forth in Section 5(b)(i).

“Shares” means shares of Class A common stock of the Company.




EXHIBIT 1
FOXO TECHNOLOGIES INC. MANAGEMENT CONTINGENT SHARE PLAN
NOTICE OF GRANT

,2022

Dear

Congratulations on your selection as a participant in the FOXO Technologies, Inc. Management Contingent Share Plan (the “Plan”).

This Notice of Grant, together with the Plan, sets forth your rights (your Award) under the Plan. The Plan provides additional details of your rights under the Plan and this
Notice of Grant, as well as all of the conditions and limitations affecting such rights. All capitalized terms appearing in this Notice of Grant, and not defined in this Notice of
Grant, shall have the defined meaning provided in the Plan. If any inconsistencies arise between the terms of this Notice of Grant and the terms of the Plan, the Plan’s terms
shall completely supersede and replace the conflicting terms of this Notice of Grant.

GRANT OF YOUR AWARD

Award of Restricted Shares: You are entitled to receive Restricted Shares, the terms of which (including vesting and forfeiture) are set forth
in the Plan.

AGREEMENT TO PARTICIPATE

Please acknowledge your agreement to participate in the Plan and this Notice of Grant, and to abide by all of the governing terms and provisions, by signing the following
representation:

By signing a copy of this Notice of Grant and returning it to the Company, I acknowledge that I have read the Plan, and that I fully understand all of my rights under the Plan,
as well as all of the terms and conditions which may limit my rights under the Plan.

FOXO TECHNOLOGIES INC.

Participant

By

Its




