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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On February 3, 2023, FOXO Technologies Inc. (the “Company”) announced that Taylor Fay has been promoted to Chief Operating Officer of the Company, effective
immediately.

Prior to the promotion, Mr. Fay, age 38, served as the Company’s Vice President of Product Operations since January 2022. From June 2018 until January 2022, Mr.
Fay served as the Company’s Senior Product Manager and Director of Product. Prior to joining the Company, Mr. Fay served as Product Manager at Explore Information
Services from September 2016 to June 2018, where he managed a portfolio of insurance underwriting data products. In addition, Mr. Fay served as Product Owner at
Hubio/Identifix from June 2013 to July 2016. Mr. Fay holds a Bachelor’s Degree in Geography and a Master’s Degree in Business Administration from the University of
Minnesota.

The Company’s predecessor, GWG Holdings, Inc., previously entered into an employment agreement with Mr. Fay, effective as of June 18, 2018. On October 17,
2019, by letter agreement, Mr. Fay’s employment agreement was amended to increase his salary to $130,500 per annum, and also to provide that Mr. Fay would be eligible to
participate in a discretionary incentive compensation plan and receive annual incentive compensation in the form of cash and stock options based on individual performance
and the company’s achievement of certain milestones, with a payment expected to equate to up to 20% of his annual base salary. Mr. Fay’s employment agreement also
provides that he is eligible for standard benefit plans made available to management-level employees. If Mr. Fay’s employment ends on account of death or disability, the
Company will pay his estate continued salary for one month and continue welfare benefits, including paying all premiums for coverage of his dependent family members. Mr.
Fay’s compensation was again amended on November 18, 2020, to increase his salary to $160,000, effective as of August 9, 2020. Thereafter, Mr. Fay was promoted to Vice
President of Product Operations and his salary was increased to $177,000 per annum, effective as of March 11, 2022.

For the years ended December 31, 2022 and 2021, the annual base salary for Mr. Fay was $177,000 and $160,000, respectively. There have been no changes to date to
Mr. Fay’s compensation in connection with his promotion to Chief Operating Officer.

The foregoing description of Mr. Fay’s employment agreement does not purport to be complete and is subject to, and qualified in its entirety by reference to the full
text of Mr. Fay’s employment agreement, a copy of which will be filed with the next periodic report of the Company.

Mr. Fay has also entered into the Company’s standard form of indemnification agreement, the form of which is filed as Exhibit 10.17 to the Company’s Current Report
on Form 8-K filed with the SEC on September 21, 2022.

There are no arrangements or understandings between Mr. Fay and any other person pursuant to which he was selected as the Chief Operating Officer. There are no
family relationships between Mr. Fay and any director or executive officer of the Company. Mr. Fay does not have any direct or indirect material interest in any transaction
required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Item 7.01. Regulation FD Disclosure.

A copy of the Company’s press release announcing Mr. Fay’s appointment described in Item 5.02 is being furnished as Exhibit 99.1 to this Current Report on Form 8-
K. The information in this Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1, shall not be deemed to be “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act
of 1933, as amended, except as shall be expressly set forth by specific reference in any such filing.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
99.1 Press Release dated February 3, 2023.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

*  Indicates management contract or compensatory plan or arrangement.



https://content.equisolve.net/foxotechnologies/sec/0001213900-23-008008/for_pdf/ea172716ex99-1_foxotech.htm

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 hereunto duly
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FOXO Technologies Inc.

By:  /s/ Tyler Danielson

Name: Tyler Danielson
Title: Interim Chief Executive Officer

Date: February 3, 2023




Exhibit 99.1
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FOXO Technologies Appoints Taylor Fay as Chief Operating Officer

MINNEAPOLIS, February 3, 2023 -- FOXO Technologies Inc. (“FOXO0”), a leader in commercializing epigenetic biomarkers of health and aging, today announced the
appointment of Taylor Fay to the role of Chief Operating Officer, effective immediately.

In this executive role, Taylor will oversee overall operations, strategy execution, product management, and other essential company functions.

Taylor joined FOXO in 2018, most recently serving as the VP of Product. He has more than a decade of experience developing underwriting products and delivering
operational excellence for Fortune 100 companies across the insurance and financial services industries. Taylor has a strong track record of successfully developing new
product offerings, advancing them to market, and managing product portfolios in excess of $100 million. Taylor holds an MBA from the Carlson School of Management.

“Throughout his tenure at FOXO, Taylor has demonstrated an exceptional ability to implement strategy, streamline workflows, and work closely with our partners to advance
important business initiatives across the finish line. Taylor has all the qualities necessary to lead our daily operations and has earned this position,” said, Tyler Danielson, Chief
Technology Officer and Interim-CEO of FOXO.

“I’m honored to join the executive team as Chief Operating Officer,” said Fay. “It is an exciting time for our business as we seek to improve and optimize both human health
span and lifespan through epigenetic science. I look forward to working with Tyler and the rest of the leadership team to enhance our product offerings and execute on our
strategic goals.”

About FOXO Technologies Inc. (“FOX0”)

FOXO is a technology platform company focused on commercializing longevity science through products and services that serve the life insurance industry. FOXO’s
epigenetic technology applies Al to DNA methylation to identify molecular biomarkers of human health and aging. FOXO seeks to modernize the life insurance industry by
simplifying the consumer underwriting journey with saliva-based biomarkers and enhancing life insurance’s consumer value proposition with the FOXO Longevity Report™.
For more information about FOXO, visit www.foxotechnologies.com. For more information about FOXO LIFE, visit www.foxolife.com. For investor information and updates,
visit https://foxotechnologies.com/investors.




Forward-Looking Statements

This press release contains certain forward-looking statements for purposes of the “safe harbor” provisions under the United States Private Securities Litigation Reform Act of
1995. Any statements other than statements of historical fact contained herein, including statements as to future results of operations and financial position, planned products
and services, business strategy and plans, objectives of management for future operations of FOXO, market size and growth opportunities, competitive position and
technological and market trends, are forward-looking statements. Such forward-looking statements include, but are not limited to, expectations, hopes, beliefs, intentions, plans,
prospects, financial results or strategies regarding FOXO and the future held by management teams of FOXO, the future financial condition and performance of FOXO, and the
products and markets and expected future performance and market opportunities of FOXO. These forward-looking statements generally are identified by the words
“anticipate,” “believe,” “could,” “expect,” “estimate,” “future,” “intend,” “strategy,” “may,” “might,” “strategy,” “opportunity,” “plan,” project,” “possible,” “potential,”
“project,” “predict,” “scales,” “representative of,” “valuation,” “should,” “will,” “would,” “will be,” “will continue,” “will likely result,” and similar expressions, but the
absence of these words does not mean that a statement is not forward-looking. Forward-looking statements are predictions, projections, and other statements about future events
that are based on current expectations and assumptions and, as a result, are subject to risks and uncertainties. Many factors could cause actual future events to differ materially
from the forward-looking statements in this press release, including but not limited to: (i) the risk that changes in the competitive and highly regulated industries in which
FOXO operates, variations in operating performance across competitors, changes in laws and regulations affecting FOXO’s business, and changes in the combined capital
structure, (ii) the ability to implement FOXO’s business plans, forecasts, and other expectations, (iii) potential inability of FOXO to establish or maintain relationships required
to advance its goals or to achieve its commercialization and development plans, (iv) the enforceability of FOXO’s intellectual property, including its patents and the potential
infringement on the intellectual property rights of others, and (v) the risk of downturns and a changing regulatory landscape in the highly competitive biotechnology industry or
in the markets or industries in which FOXO’s prospective customers operate, including the highly regulated insurance industry. The foregoing list of factors is not exhaustive.
Readers should carefully consider the foregoing factors and the other risks and uncertainties described in the “Risk Factors” section included in the Current Report on Form 8-K
filed with the SEC on September 21, 2022, including those set forth under “Risk Factors” therein, and other documents filed or to be filed by FOXO from time to time with the
SEC. These filings identify and address other significant risks and uncertainties that could cause actual events and results to differ materially from those contained in the
forward-looking statements. Forward-looking statements speak only as of the date they are made. Readers are cautioned not to put undue reliance on forward-looking
statements, and FOXO assumes no obligation and do not intend to update or revise these forward-looking statements, whether as a result of new information, future events, or
otherwise.
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Contacts / Investor Relations

Matthew Hausch, Cody Slach
Gateway Investor Relations
(949) 574-3860
FOXO@gatewayir.com




