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Item 1.01 Entry into a Material Definitive Agreement.
Vector Bio Source Acquisition

On September 9, 2025, FOXO Technologies Inc., a Delaware corporation (the “Company”), entered into the Stock Purchase Agreement (the “SPA”) with Vector BioSource
Inc., a Wyoming corporation (“Vector”), stockholders (each, a “Seller,” or, together, the “Sellers”) owning all of the issued and outstanding equity securities of Vector (the
“Purchased Shares”), FOXO Acquisition Corporation, a Florida corporation and wholly-owned subsidiary of the Company (“FAC”). Pursuant to the SPA, upon closing, the
Sellers will exchange the Purchased Shares for (i) $500,000 in cash, (ii) 60,000 shares of the Company’s Series E Cumulative Redeemable Secured Preferred Stock (the “Series
E Preferred Stock”), (iii) three year warrants to purchase up to $2,000,000 of the Company’s Class A Common Stock (the “Common Stock”) with an exercise price equal to
the closing price of the Common Stock on the trading day immediately prior to closing, plus 10%, and (iv) 80,000 shares of Series E Preferred Stock to be issued to the Sellers
on or before 120 days after the two-year anniversary of the closing; provided that, such shares will only be issued in the event that the Qualifying Revenue (as defined in the
SPA) of the Business (as defined in the SPA) during the 12-month period between the first and second anniversary of the closing are at least $4,000,000; provided, further, that
in the event that less than $4,000,000 of Qualifying Revenues are actually collected by Vector on or before 90 days after the second anniversary of the closing, the number of
shares of Series E Preferred Stock to be issued to the Sellers will be reduced by an amount equal to one share for each $25 of Qualifying Revenues less than $4,000,000
collected by such date; and, provided, further, if a Change of Control (as defined in the SPA) of the Company occurs prior to the two-year anniversary of the closing, all of the
80,000 shares of Series E Preferred Stock will be issued to the Sellers as of the date of such Change of Control. See the Company’s Form 8-K, filed on June 27, 2025, for a
description of the Company’s Series E Preferred Stock.

Pursuant to the SPA, the Sellers have the right, but not obligation, to repurchase the Purchased Shares under certain limited circumstances at fair market value as determined by
a third party and subject to a floor.

Closing of the SPA is subject to deliverables and conditions referenced in the SPA including but not limited to: (i) completion of due diligence, (ii) finalization of warrant terms
and employment agreements with the Sellers and, (iii) agreement of a 12-month budget following closing with the Sellers and funding of up to $1.2 million to fund Vector’s
cash requirements thereof.

A copy of the SPA is attached hereto as Exhibit 99.1 and is hereby incorporated by reference into this Item 1.01 of Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description of Exhibit

99.1 Stock Purchase Agreement dated September 9, 2025 by, between, and among FOXO Technologies Inc., Vector Bio Source Inc., stockholders of Vector, and
FOXO Acquisition Corporation

104 Cover Page Interactive Data File (formatted in Inline XBRL)
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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
authorized.

FOXO Technologies Inc.
Date: September 15, 2025 By: /s/ Seamus Lagan

Name: Seamus Lagan
Title:  Chief Executive Officer




Exhibit 99.1

STOCK PURCHASE AGREEMENT
BY AND AMONG
VECTOR BIO SOURCE INC,,
THE SELLERS SET FORTH IN SCHEDULE D HERETO,
FOXO ACQUISITION CORPORATION,

and
FOXO TECHNOLOGIES INC.
September 9th, 2025
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Stock Purchase Agreement

THIS STOCK PURCHASE AGREEMENT (this “Agreement”™), dated as of September
9th 2023, is by and among VECTOR BIO SOURCE INC., a Wyoming corporation (the
“Company™), the stockholder sellers set forth in Schedule D hereto (each, a “Seller” and,
collectively, the “Sellers”), FOXO ACQUISITION CORPORATION, a Florida corporation
(“FAC”), and FOXO TECHNOLOGIES INC., a Delaware corporation (“FOXO0"). The Company,
Sellers, FAC and FOXO are sometimes referred to herein collectively as the “Parties” and each
individually as a “Party.”

WHEREAS, the Parties agree that FAC will acquire 100% of the Company and the
Company will become a wholly-owned subsidiary of FAC;

WHEREAS, Sellers own the shares of common stock of the Company, no par value per
share (the “Common Stock™), set forth in Schedule D (such shares of Common Stock, the
“Purchased Shares™),

WHEREAS, the Purchased Shares constitute all of the issued and outstanding equity
securities of the Company,

WHEREAS, the Parties desire for FAC to purchase from each of Sellers, and for each of
the Sellers to sell to FAC, the respective number of Purchased Shares set forth opposite such
Seller’s name in Schedule D hereto under the heading “Number of Shares Owned,” subject to the
terms and conditions set forth herein; and

WHEREAS, FAC is a wholly-owned subsidiary of FOXO.

NOW, THEREFORE, in consideration of the mutual covenants, representations and
warranties made herein and other good and valuable consideration, the receipt and sufficiency of
which hereby are acknowledged, the Parties agree as follows:

ARTICLE I
PURCHASE AND SALE

Section 1.1  Purchase and Sale.

(a) On and subject to the terms and conditions of this Agreement, at the
closing of the transactions contemplated hereby (the “Closing™), Sellers shall sell to FAC, free
and clear of all Liens (other than any restrictions under the Securities Act and Blue Sky Laws),
and FAC shall purchase from Sellers, all of the Purchased Shares. In furtherance thereof, at the
Closing each Seller shall deliver to FAC, free and clear of all Liens (other than any restrictions
under the Securities Act and Blue Sky Laws), any stock certificates representing the Purchased
Shares, each duly endorsed in blank or with duly executed stock powers attached, with all
required stock transfer tax stamps affixed thereto.

(b) The aggregate consideration for the Purchased Shares acquired by FAC
hereunder (collectively, the “Transaction Consideration™) shall consist of:
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() $500,000 in cash;

(i) 60,000 shares of FOXO’s $25.00 stated value Series E Cumulative
Redeemable Secured Preferred Stock, par value $0.0001 per share (the “Series E Preferred
Stock™), to be issued to the Sellers at Closing as set forth in Schedule D;

(iii)  Warrants to purchase up to $2 million of FOXO Class A Common
Stock, par value $0.0001 per share (the “Common Stock™), with an exercise price equal to the
closing price of the Common Stock on the trading day immediately prior to Closing, plus 10%;
and

(iv) 80,000 shares of Series E Preferred Stock to be issued to the Sellers
on or before 120 days after the two-year anniversary of the Closing, in the same proportion as the
shares of Series E Preferred Stock issued to the Sellers at the Closing; provided, that, such shares
shall only be issued in the event that the Qualifying Revenues of the Business during the 12-month
period between the first and second anniversary of the Closing (as per generally accepted
accounting principles consistently applied), are at least $4 million; provided, further, that in the
event that less than $4 million of such Qualifying Revenues are actually collected by the Company
on or before 90 days after the second anniversary of the Closing, the number of shares of Series E
Preferred Stock to be issued to the Sellers pursuant to this clause (iv) shall be reduced by an amount
equal to one share for each $25.00 of Qualifying Revenues less than $4 million collected by such
date; and provided, further, if a Change of Control of FOXO occurs prior to the two-year
anniversary of the Closing, all of the 80,000 shares of Series E Preferred Stock shall be issued to
the Sellers as of the date of such Change of Control. In the event that there is any objection
delivered by the Sellers pursuant to Section 1(e), the relevant issuance of shares of Series E
Preferred Stock shall occur upon the resolution of such objection, either by agreement between the
Sellers and FOXO or upon a decision by FOXO’s independent accountants.

(c) Within 105 days after the second anniversary of the Closing, FOXO shall
deliver to the Sellers a certificate stating (i) the amount of Qualifying Revenues of the Business
during the 12-month period between the first and second anniversary of the Closing, (ii) the
amount of such Qualifying Revenues actually collected by the Company on or before 90 days
after the second anniversary of the Closing, and (iii) the number of shares of Series E Preferred
Stock to be issued to the Sellers pursuant to Section 1.1(b)(iv).

(d) Qualifying Revenues means bona fide arm's length revenue collected or
and, recognized under GAAP, but excluding: (i) asset sales, (ii) advance payments beyond the
measurement period, (iii) non-arm's length Related Party transactions, and (iv) transactions
solely designed to accelerate revenue recognition. The Company shall maintain consistent
business practices and may not materially change payment terms or credit policies without
FAC’s written consent; provided, that, any existing revenues from Acquired Business Operations
shall not constitute or be included in, Qualifying Revenues. Revenues in excess of existing
revenues, secured after the date of close of an Acquired Business Operation, will be included.

(e) FOXO shall provide the Sellers full access to all books and records of the
Company for the relevant 12-month period covered by the certificate delivered pursuant to
Section 1.1(c) as well as the cash collections by the Company through 90 days after such second
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anniversary as may reasonably be requested by the Sellers and to the extent necessary for the
Sellers to evaluate the certificate and the calculations contained therein.

H In the event that the Sellers object to the calculation of the number of
shares of Series E Preferred Stock issuable as set forth in the certificate delivered pursuant to
Section 1.1(c), they shall deliver written notice of their objection to FOXO within 10 days of the
receipt of the certificate. Any such objection shall specify in reasonable detail the nature of the
objection and specify their own calculation of the number of shares of Series E Preferred Stock
to be issued. If the Sellers do not deliver any objection within such time period, they will be
deemed to have accepted the certificate and the calculations contained therein.

(2) The Sellers and FOXO shall seek in good faith to resolve any objection
during the 30-day period following the delivery of the relevant objection. If the Sellers and
FOXO are unable to resolve all of their differences they shall refer the objection to an
independent recognized firm of certified US public accountants, who, limiting its review to
matters set forth in the certificate and the objection and acting as experts and not as arbitrators,
determine the relevant number of shares of Series E Preferred Stock to be issued by FOXO. The
fees and costs of such accountants shall be paid either by FOXO, or the Sellers, jointly and
severally, based on whose calculation (either in the certificate or the objection) of the number of
shares of Series E Preferred Stock to be issued is further from the number calculated by the
accountants.

Section 1.2 Closing Date. The Closing shall take at 10:00 a.m. on the third Business Day
following the satisfaction or waiver of the conditions set forth in Section 6.1 and Section 6.2 of
this Agreement (other than those conditions that by their terms cannot be satisfied until the
Closing), or at such other place and time as the Parties shall mutually agree (the date of the Closing,

the “Closing Date™).

ARTICLE IT
REPRESENTATIONS AND WARRANTIES OF SELLERS

The Sellers represent and warrant to FOXO and FAC, only with regard to themselves and
not any other Seller, that the following statements are correct and complete as of the date hereof
and as of the Closing Date.

Section 2.1  Authorization and Enforceability. Each Seller that is not an individual is a
limited liability company duly engaged and in good standing under the laws of its jurisdiction of
organization and has all requisite power and authority to own, lease and operate its properties and
to carry on its business. Each Seller has all requisite power and authority, and the requisite legal
capacity, to execute and deliver this Agreement and each other Transaction Document to which he
or it is a party, and to consummate the transactions contemplated hereby and thereby. The
execution, delivery and performance by each Seller of this Agreement and each of the Transaction
Documents to which he or it is a party have been duly authorized by all necessary action on the
part of each such Seller. This Agreement and the other Transaction Documents have been duly
and wvalidly executed and delivered by each Seller and constitute legal, valid and binding
obligations of each Seller, enforceable against such Seller in accordance with their respective
terms, subject to applicable bankruptey, insolvency, reorganization, moratorium and similar Laws
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affecting creditors’ rights and remedies generally and subject, as to enforceability, to general
principles of equity (regardless of whether enforcement is sought in a proceeding at Law or in

equity).

Section 2.2 Conflicts; Consents of Third Parties. The execution and delivery by each
Seller of this Agreement and the other Transaction Documents to which he or it is a party, the
consummation of the transactions contemplated hereby or thereby, and compliance by each Seller
with the provisions hereof or thereof do not and will not, with or without the passage of time or
the giving of notice: (a) conflict with, violate, or result in a breach of any provision of the
Governing Documents of any Seller; (b) conflict with, violate, result in the breach or termination
of, constitute a default under, result in an acceleration of, constitute a change of control under, or
create in any party the right to accelerate, terminate, modify or cancel, any Contract to which such
Seller is a party or by which such Seller or his or its properties, assets or Purchased Shares are
subject; (¢) violate any Law or any Order by which such Seller is bound; or (d) result in the creation
of any Liens, subscriptions, options, warrants, calls, proxies, commitments or Contracts of any
kind. No Consent, Order, waiver, declaration or filing with, or notification to any Person, including
any Government Body, is required on the part of any Seller in connection with the execution,
delivery and performance of this Agreement or the other Transaction Documents, or the
compliance by any of them with any of the provisions hereof or thereof.

Section 2.3  The Purchased Shares. Each Seller holds of record and owns beneficially all
of the Purchased Shares set forth opposite such Seller’s name in Schedule D attached hereto under
the heading “Number of Shares Owned,” free and clear of all Liens, subscriptions, commitments
and restrictions of any kind (other than restrictions under the Securities Act and Blue Sky Laws).
The number of Purchased Shares set forth opposite such Seller’s name in Schedule D hereto under
the heading “Number of Shares Owned” correctly sets forth all of the capital stock of the Company
owned of record or beneficially by such Seller. Such Seller’s Purchased Shares were not issued in
violation of (i) any law, rule or regulation, (ii) any Contract to which such Seller is or was a party
or beneficiary or by which such Seller or his or its properties or assets is or was subject, or (iii)
any preemptive or similar rights of any Person. This Agreement, together with the other documents
executed and delivered at Closing by such Seller, will be effective to transfer valid title to such
Seller’s Purchased Shares to FAC, free and clear of all Liens and Contracts of any kind.

Section 2.4  Investor Status. Each Seller (a) understands and acknowledges that the
Securities have not been registered under the Securities Act, or under applicable state securities
Laws (“Blue Sky Laws™), in reliance upon exemptions contained in the Securities Act and Blue
Sky Laws and any applicable regulations promulgated thereunder or interpretations thereof, and
cannot be offered for sale, sold or otherwise transferred unless, among other things, such Securities
subsequently are so registered or qualify for exemption from registration under the Securities Act
and Blue Sky Laws; (b) represents, understands and acknowledges that the Securities are being
acquired under this Agreement in good faith solely for his or its own account, for investment and
not with a view toward resale or other distribution in violation of the Securities Act or Blue Sky
Laws, and that such Securities will not be offered for sale, sold or otherwise transferred without
either registration or exemption from registration under the Securities Act and Blue Sky Laws; (c)
has such knowledge and experience in financial and business matters that such Party is capable of
evaluating the merits and risks of the investment in the Securities, and such Party understands that
he or it may have to hold the Securities for an indefinite period of time and he or it is able to bear
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any economic risks associated with such investment (including the inherent risk of losing all or
part of the investment in such Securities); (d) is personally and directly familiar with the business
that is intended to be conducted by FOXO, including financial matters related to such business,
has been given the opportunity to ask questions of, and receive answers from, the directors and
executive officers of FOXO concerning the business and financial affairs of FOXO, and the terms
and conditions of such Party’s acquisition of the Securities, and has had further opportunity to
obtain any additional information desired (including information necessary to verify the accuracy
of the foregoing); (&) has, at his or its own expense, undertaken an independent analysis of the
merits and risks of the Securities, including tax and legal consequences of his or its ownership
thereof;, (f) has been given an opportunity to review all of FOXO’s filings with the Securities and
Exchange Commission; (g) has fully satisfied himself or itself as to any questions he or it may
have concerning FOXO, its assets, its liabilities and the Securities; (h) acknowledges that no one
associated, directly or indirectly, with FOXO or its affiliates has made any representations or
guaranties to him or it as to the future value or worth of any equity position in FOXO including
the Securities, or, other than as provided in the Transaction Documents, made any representation
regarding FOXO or its business; (1) is an Accredited Investor, as defined under the Securities Act,
and (j) is a resident of the State specified in Schedule D.

Section 2.5 Brokers Fees. No Seller has any Liability to pay any fees or commissions to
any investment banker, broker, finder, agent or any other similar Person with respect to the
transactions contemplated by this Agreement.

ARTICLE III
REPRESENTATIONS AND WARRANTIES CONCERNING THE COMPANY

The Company and Sellers jointly and severally represent and warrant to FOXO and FAC
that the following statements are correct and complete as of the date hereof and as of the Closing
Date.

Section 3.1 Organization and Related Matters. The Company is a corporation duly
organized and in good standing under the Laws of the State of Wyoming and it has all requisite
corporate power and authority to own, lease and operate its properties and to carry on its business.
The Company is duly qualified or authorized to do business as a foreign corporation and is in good
standing under the Laws of each jurisdiction in which it owns or leases real property and each
other jurisdiction in which the conduct of its business or the ownership of its properties requires
such qualification or authorization. The execution, delivery and performance by the Company of
this Agreement and each of the Transaction Documents to which it is a party have been duly
authorized by all necessary action on the part of the Company. This Agreement and the other
Transaction Documents have been duly and validly executed and delivered by the Company and
constitute legal, valid and binding obligations of the Company, enforceable against the Company
in accordance with their respective terms, subject to applicable bankruptey, insolvency,
reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally and
subject, as to enforceability, to general principles of equity regardless of whether enforcement is
sought in a proceeding at law or in equity. The Company does not have any Subsidiaries.

Section 3.2 Books and Records. The Books and Records, all of which have been
provided to FOXO, are complete and correct and represent actual, bona fide transactions and have
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been maintained in accordance with sound business practices. The minute books of the Company,
all of which have been provided to FOXO, contain accurate and complete records of all meetings
held of, and corporate action taken by, the shareholders, the board of directors and committees of
the board of directors of the Company, and no meeting of any such shareholders, board of directors
or committee has been held for which minutes have not been prepared or are not contained in such
minute books.

Section 3.3  Capitalization. Schedule D sets forth the following: (i) the total number of
authorized shares of each class of capital stock of the Company, (ii) the total number of issued and
outstanding shares of each class of capital stock of the Company, (iii) the names of the holders of
the issued and outstanding shares of each class of capital stock of the Company, and (iv) the
number of shares of each class of capital stock held by each such holder. No shares of capital stock
are held in treasury. All of the shares of capital stock have been duly and validly authorized and
1ssued, are fully paid and nonassessable, and all such shares are held of record and owned
beneficially as set forth in Schedule D. No shares of capital stock have been issued in violation of
any preemptive rights or any applicable securities Laws. Other than as set forth in Schedule D, the
Company has no outstanding or authorized options, warrants, rights, subscription rights,
conversion rights, exchange rights, preemptive rights or other contracts or commitments that could
require the Company to issue, sell, or otherwise cause to become outstanding any of its capital
stock or other equity security, or securities convertible or exchangeable for, or any options,
warrants, or rights to purchase, any of such capital stock or other equity security. There are no
outstanding obligations of the Company to repurchase, redeem or otherwise acquire any of its
capital stock or other equity security. There are no outstanding or authorized stock appreeciation,
phantom equity, profit participation or similar rights with respect to the Company. There are no
dividends which have accrued or been declared but are unpaid on the capital stock of the Company.
There are no voting agreements, voting trusts, proxies, registration rights agreements, stockholder
agreements or other Contracts with respect to any of the shares of capital stock of the Company.

Section 3.4  Conflicts; Consents of Third Parties. The execution and delivery of this
Agreement and the other Transaction Documents to which the Company is a party, the
consummation of the transactions contemplated hereby or thereby, and compliance by the
Company with the provisions hereof or thereof do not and will not, with or without the passage of
time or the giving of notice: (a) conflict with, or result in the breach of, any provision of the
Governing Documents of the Company; (b) conflict with, violate, result in the breach or
termination of, constitute a default under, result in an acceleration of, constitute a change of control
under, or create in any party the right to accelerate, terminate, modify or cancel, any Contract to
which the Company is a party or by which the Company or its properties or assets are bound, or
require a Consent from any Person in order to avoid any such conflict, violation, breach,
termination, default or acceleration; (¢) violate any Law or any Order by which the Company is
bound; or (d) result in the creation of any Lien upon the properties or assets of the Company. No
Consent, Order, waiver, declaration or filing with, or notification to any Person, including any
Governmental Body, is required on the part of the Company in connection with the execution,
delivery and performance of this Agreement or the other Transaction Documents, or the
compliance by it with any of the provisions hereof or thereof.
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Section 3.5 Financial Statements.

(a) Included in Schedule B(i)-(iii) are complete copies of the unaudited
balance sheets of the Company as at December 31, 2024 and August 31, 2025 (the “Balance
Sheet Date™), and the related unaudited income statement and statement of cash flows of the
Company for the year and the months then ended (all of such statements, including the related
notes and schedules thereto, the “Financial Statements™). The Financial Statements have been
prepared from the Books and Records in accordance with GAAP applied on a consistent basis
throughout the period indicated, except, in the case of the unaudited financial statements, for the
failure to include the footnotes required by GAAP and subject to normal and non-recurring year-
end audit adjustments (which will not be material in the aggregate). The Financial Statements
fairly present in all material respects the financial position and results of operations,
shareholders’ equity and cash flows of the Company as of the dates and for the periods reflected
thereon. The Company maintains a standard system of accounting established and administered
in accordance with GAAP.

(b) The Company (i) makes and keeps accurate Books and Records in a
consistent manner and (ii) established and maintains a system of “internal controls over financial
reporting” (as defined in Rule 13a-15(f) of the Securities Exchange Act of 1934, as amended)
sufficient to provide reasonable assurance (a) regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with GAAP, (b) that
receipts and expenditures of the Company are being made only in accordance with the
authorization of the Company’s management and directors, and (¢) regarding prevention or
timely detection of the unauthorized acquisition, use or disposition of the Company’s assets that
could have a material effect on the Company’s financial statements. There has not been (1) any
significant deficiency in the design or operation of internal controls which could affect the ability
of the Company to record, process, and summarize its financial data or any material weaknesses
in internal controls of the Company, or (2) any fraud that involves management or other
employees who have a significant role in the internal controls of the Company. Since the Balance
Sheet Date, there have been no changes in internal controls or in other factors that could
materially affect internal controls by the Company, including any corrective actions with regard
to significant deficiencies and material weaknesses.

Section 3.6 No Undisclosed Liabilities. The Company has no undisclosed Liabilities
(and there is no basis for any present or future Legal Proceeding against the Company giving rise
to any Liability) except (a) to the extent specifically reflected and accrued for or specifically
reserved against in the Balance Sheet as of the Balance Sheet Date; (b) for current Liabilities
incurred subsequent to the Balance Sheet Date in the ordinary course of business consistent with
past custom and practice (none of which results from, arises out of, relates to, is in the nature of,
or was caused by any breach of contract, breach of warranty, tort, infringement, or violation of
Law) and (c) those disclosed in Schedule E.

Section 3.7 Absence of Certain Developments. Since the Balance Sheet Date, the
Company has not conducted its business other than in the ordinary course consistent with past
practice and:
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(a) there has not been any Company Material Adverse Change nor has there
occurred any event which is reasonably likely to result in a Company Material Adverse Change;

(b) the Company has not made any declaration or payment of any dividends
or distributions on or in respect of any capital stock or other security of the Company, or
redemption, purchase or acquisition of any capital stock or other security of the Company, or
made any other payment to or on behalf of any Seller or any Affiliate thereof,

() there has not been any split, combination or reclassification of any shares
of capital stock or other security of the Company;,

(d)  there has notbeen any damage, destruction or loss, whether or not covered
by insurance, with respect to the property and assets of the Company having a replacement cost
of more than $5,000 for any single loss or $10,000 in the aggregate for any related losses;

(e) the Company has not made any change in the rate of compensation,
commission, bonus or other direct or indirect remuneration payable, or paid or agreed or orally
promised to pay, conditionally or otherwise, any bonus, incentive, retention or other
compensation, retirement, welfare, fringe or severance benefit or vacation pay, to or in respect
of any director, officer, employee, distributor or agent of the Company, other than increases in
the ordinary course of business consistent with past practice in the base wages or salaries of
employees of the Company other than officers or senior managers;

® the Company has not entered into or amended any employment, deferred
compensation, severance or similar agreement,

(2) the Company has not entered into any collective bargaining agreement or
relationship with any labor organization,

(h)  there has not been any material change by the Company in accounting or
Tax reporting principles, methods or policies, any settlement of any Tax controversy, any
amendment of any Tax Return, or any material Tax election made by or with respect to the
Company;,

(1) except for the transactions contemplated by this Agreement, the Company
has not entered into or amended any other transaction or Contract other than in the ordinary
course of business consistent with past practice,

)] the Company has not hired employees or engaged independent contractors
other than in the ordinary course of business consistent with, and at a level consistent with, past
practice;

(k) the Company has not breached any Contract;

Q) the Company has not made any loans, advances or capital contributions
to, or investments in, any Person that are undisclosed or not listed in Schedule E;
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(m) the Company has not mortgaged, pledged or subjected to any Lien any of
its assets, or acquired any assets or sold, assigned, transferred, conveyed, leased or otherwise
disposed of any assets of the Company except for assets acquired or sold, assigned, transferred,
conveyed, leased or otherwise disposed of in the ordinary course of business consistent with past
practice;

(n)  the Company has not canceled or compromised any debt or claim or
amended, canceled, terminated, relinquished, waived or released any Contract or right except in
the ordinary course of business consistent with past practice and which, in the aggregate, are not
material to the Company;,

(0) the Company has not entered into or amended any Contract or transaction
with any of its Affiliates or paid any fees, expenses or other amounts to any Affiliate of the
Company;,

(p)  the Company has not made or committed to make any capital expenditures
or capital additions or improvements (i) in excess of $3,000 individually or $10,000 in the
aggregate, or (ii) outside the ordinary course of business consistent with past practices;

(q)  the Company has not entered into any prepaid transactions or otherwise
accelerated revenue recognition or the sales for periods prior to the Closing outside of the
ordinary course of business consistent with past practices;

() the Company has not materially changed its policies or practices with
respect to the payment of accounts payable or other current liabilities or the collection of
accounts receivable (including any acceleration or deferral of the payment or collection thereof);

(s) the Company has not amended any of its Governing Documents;

) the Company has not adopted any plan of merger, consolidation,
reorganization, liquidation or dissolution or filing of a petition in bankruptcy under any
provisions of federal or state bankruptcy Law or consented to the filing of any bankruptcy
petition against it under any similar Law or other agreement with respect to the sale of its assets,
securities or Business;

(u) the Company has not issued any equity or debt securities or any security
exercisable or exchangeable for or convertible into equity securities of the Company, or incurred
any Indebtedness or other Liabilities (other than in the ordinary course of business consistent
with past practices),

(v) the Company has not (i) discharged, repaid, amended, modified, made
payment on, canceled or compromised any Indebtedness, or discharged or satisfied any Lien, or
(ii) engaged in any transaction or provided any consideration relating to the release, modification
or diminution of any guarantee, bond, surety or other obligation of any Seller or any Affiliate
thereof:

(w)  the Company has not entered into any compromise or settlement of any
Legal Proceeding or investigation by any Governmental Body;

9
MIADOCS 30437994 6 59368.0001

Doc ID: eb18959eb34f9a49967182430bb8f5b62fdadees




(x) the Company has not transferred, assigned or granted any license or
sublicense of any material rights under or with respect to any Intellectual Property;

(y) the Company has not failed (i) to file any material reports or take steps
necessary to comply with applicable Laws and (i) to maintain in good standing all Permits; and

(2) the Company has not entered into any agreements or commitments to do
or perform in the future any actions referred to in this section.

Section 3.8 Taxes.

(a) The Company has timely filed with the appropriate taxing authorities all
Tax Returns that it has been required to file. All such Tax Returns are true, correct and complete
in all respects. All Taxes owed by the Company (whether or not shown on any Tax Return) have
been paid. Adequate reserves have been established on the Financial Statements to provide for
the payment of any Taxes which are not yet due and payable with respect to the Company for
taxable periods or portions thereof ending on or before the Balance Sheet Date. The Company is
not the beneficiary of any extension of time within which to file any Tax Return. No written
claim has ever been made by an authority with respect to the Company in a jurisdiction where
the Company does not file Tax Returns that it is or may be subject to taxation by that jurisdiction.
There are no Liens on any of the assets of the Company that have arisen in connection with any
failure (or alleged failure) to pay any Tax.

(b) The Company has withheld and paid to the appropriate taxing authority
or other Governmental Body all Taxes required to have been withheld and paid in connection
with amounts paid or owing to any employee, independent contractor, creditor, shareholder, or
other third party.

(c) The Company has not waived or extended any statute of limitations in
respect of Taxes or agreed to any extension of time with respect to the assessment, payment or
collection of any Tax.

(d) The Company has no obligation to make a payment that is not deductible
under Section 280G of the Code or that includes an obligation to indemnify or “gross up” the
recipient of such payment for taxes imposed by Section 4999 of the Code.

(e) None of the properties or assets of the Company is property which, for
Tax purposes, is required to be treated as owned by another Person. The Company is not an
obligor on, and none of its assets have been financed directly or indirectly by, any tax-exempt
bonds. No property or assets of the Company is “tax-exempt use property” within the meaning
of Section 168(h) of the Code.

(H No deficiency or proposed adjustment which has not been settled or
otherwise resolved for any amount of Taxes has been asserted or assessed by any taxing authority
or other Governmental Body against the Company. There has not been, within the past five
calendar years, an audit, examination or written notice of potential examination of any Tax
Returns filed by the Company.
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(2) There 1s no action, suit, examination, investigation, Governmental Body
proceeding, or audit or claim for refund in progress, pending, proposed or, to the Knowledge of
the Sellers, threatened against or with respect to the Company regarding Taxes. No Seller and
no director or officer (or employee responsible for Tax matters) of the Company expects any
authority to assess any additional Taxes for any period for which Tax Returns have been filed.

(h) The Company has not agreed to or been required to make any adjustment
pursuant to Section 481(a) of the Code or any corresponding provision of state, local or foreign
Law by reason of any change in accounting method initiated by it or on its behalf; no taxing
authority has proposed any such adjustment or change in accounting method; and the Company
has no application pending with any taxing authority requesting permission for any change in
accounting method. The Company will not be required (A) as a result of a change in method of
accounting for a taxable period ending on or prior to the Closing Date, to include any adjustment
under Section 481(c) of the Code in taxable income for any taxable period (or portion thereof)
beginning after the Closing or (B) as a result of any “closing agreement,” as described in Section
7121 of the Code, to include any item of income or exclude any item of deduction from any
taxable period (or portion thereof) beginning after the Closing.

(1) The Company has not been a member of an affiliated group (as defined in
Section 1504 of the Code), filed or been included in a combined, consolidated or unitary income
Tax Return, or is a partner, member, owner or beneficiary of any entity treated as a partnership
or a trust for Tax purposes. The Company has no Liability for Taxes of any Person under
Treasury Regulations Section 1.1502-6 or similar state or local Laws, as a successor or
transferee, by contract or otherwise.

€) The Company is not a party to or bound by any Tax allocation or Tax
sharing agreement and has no contractual obligation to indemnify any other Person with respect
to Taxes.

(k) True, correct and complete copies of all income and sales Tax Returns
filed by or with respect to the Company for taxable periods ending on or before July 31, 20235,
have been delivered to FOXO.

Q) The Company has not participated in any reportable transaction as
contemplated in Treasury Regulations Section 1.6011-4. The Company has disclosed on its
federal income Tax Returns all positions taken therein that could give rise to a substantial
understatement of federal income Tax within the meaning of Section 6662 of the Code.

(m) The Company is not subject to Tax, nor does it have a permanent
establishment, in any foreign jurisdiction.

(n) The Company has no pending ruling requests filed by it or on its behalf
with any taxing authority or Governmental Body.

Section 3.9  Real and Personal Property.

(a) The Company does not own nor has owned any real property or interest
in real property.
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(b) Schedule G sets forth the address of each parcel of real property and
interests in real property leased by the Company as lessee, and a true and complete list of all
leases related to real property currently leased by the Company (individually, a “Real Property
Lease” and the real properties specified in such leases being referred to herein collectively as the
“Leased Properties™). The Company has a valid, binding and enforceable leasehold interest under
each of the Real Property Leases, subject to applicable bankruptcy, insolvency, reorganization,
moratorium and similar Laws affecting creditors’ rights and remedies generally and subject, as
to enforceability, to general principles of equity (regardless of whether enforcement is sought in
a proceeding at Law or in equity). The Company has not received any written notice of any
default or event that with notice or lapse of time, or both, would constitute a default under any
of the Real Property Leases and the Company and, to the Knowledge of the Sellers, each other
party thereto, is in compliance with all obligations of such party thereunder. The Company has
not subleased, assigned or otherwise granted to any Person the right to use or occupy such Leased
Properties or any portion thereof. The Company’s possession and quiet enjoyment of Leased
Property under each Real Property Lease has not been disturbed and there are no disputes with
respect to any Real Property Lease. No security deposit or portion thereof deposited with respect
to any Real Property Lease has been applied in respect of a breach of or default under any such
Real Property Lease that has not been redeposited in full. The Company does not owe, or will
owe in the future, any brokerage commissions or finder’s fees with respect to any Real Property
Lease. The Company has not collaterally assigned or granted any other Lien in any Real Property
Lease or any interest therein (other than Permitted Liens). There are no Liens on the estate or
interest created by any Real Property Lease (other than Permitted Liens). Sellers have delivered
to FOXO complete and correct copies of the Real Property Leases, together with all amendments,
modifications or supplements, if any, thereto.

() The Leased Properties are in compliance with all applicable building,
zoning, subdivision, health and safety and other land use Laws, including the Americans with
Disabilities Act of 1990, as amended, and all insurance requirements affecting the Teased
Properties (collectively, the “Real Property Laws™), and the current use or occupancy of the
Leased Properties or operation of the Business thereon does not violate any Real Property Laws.
The Company has not received any notice of violation of any Real Property Law. There is no
pending or, to the Knowledge of the Sellers, anticipated change in any Real Property Law that
will impact the Leased Properties or any portion thereof in the continued operation of the
Business. There is no pending or, to the Knowledge of the Sellers, threatened zoning application
or proceeding or condemnation, eminent domain or taking proceeding with respect to the Leased
Properties.

(d) The Leased Properties constitute all interests in real property currently
used or currently held for use in connection with the Business or which are necessary for the
continued operation of the Business as the Business is currently conducted.

(e) The Company (and not any Affiliate thereof) has good and marketable
title to all its assets, free and clear of any and all Liens, except for Permitted Liens. Such assets
include all assets, rights and interests reasonably required for the continued conduct of the
Business by FAC.
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® All tangible personal property owned by the Company, and all of the items
of tangible personal property used by the Company, are structurally sound, are in good operating
condition and repair, and are adequate for the uses to which they are being put, and none of such
items of tangible personal property is in need of maintenance or repairs except for ordinary,
routine maintenance and repairs that are not material in nature or cost.

Section 3.10 Intellectual Property.

(a) The Company owns and has independently developed, free and clear from
all Liens, or otherwise possesses legally enforceable rights to use all of the Intellectual Property
reasonably necessary to the conduct of the Business as currently conducted. The Intellectual
Property owned by the Company (“Owned Intellectual Property”) and the Intellectual Property
licensed to the Company comprise all of the Intellectual Property that is used in or is reasonably
necessary to conduct the Business as currently conducted (such Intellectual Property being
hereinafter collectively referred to as the “Company IP Rights™).

(b) Schedule F sets forth a true, complete and correct list of all Owned
Intellectual Property for which a registration or application has been filed with a governmental
body, including patents, trademarks, service marks, copyrights rights, rights in Internet or World
Wide Web Domain names or URLs with any governmental entity, including Internet domain
name registrars; in each case listing, as applicable, (x) the jurisdiction where the item is located
and (y) the application or registration number, and (z) all applications, registrations, filings and
other formal written governmental actions made or taken pursuant to applicable Laws by the
Company to secure, perfect or protect its interest in Company IP Rights, including all patent
applications, copyright applications, and applications for registration of trademarks and service
marks. Schedule F sets forth a complete and correct list of all trademarks, service marks, other
trade designations, Software, copyrights, and trade secrets that are Owned Intellectual Property
and not otherwise identified in this Agreement. All required filings and fees related to the Owned
Intellectual Property have been timely filed with and paid to the relevant governmental authority
and authorized registrars, and all Owned Intellectual Property is otherwise in good standing. All
patents, registered trademarks, service marks, rights in Internet or World Wide Web domain
names or URLs, and copyrights held by the Company are valid, enforceable and subsisting, All
items set forth on Schedule F are currently in compliance with all formal legal requirements
(including payment of filing, examination and maintenance fees and proofs of use) and are not
subject to any unpaid maintenance fees or taxes or actions. Schedule F also sets forth a complete
and correct list of all written or oral licenses and arrangements (i) pursuant to which the use by
any Person of Intellectual Property is permitted by the Company or (ii) pursuant to which the
use by the Company of Intellectual Property is permitted by any Person (collectively, the
“Intellectual Property Licenses™). The Intellectual Property Licenses are valid, binding and
enforceable between the other parties thereto and are in full force and effect. There is no material
default under any Intellectual Property License by the Company or, to the Knowledge of the
Sellers, by any other party thereto, and no event has occurred that with the lapse of time or the
giving of notice or both would constitute a material default thereunder. The Company and, to the
Knowledge of the Sellers, each other party thereto is in compliance with all obligations under
each Intellectual Property License. Other than pursuant to the Intellectual Property Licenses, no
Person has any interest in any Intellectual Property used by the Company.
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() No current employee, consultant or independent contractor of the
Company: (i) is in violation of any term or covenant of any employment contract, patent
disclosure agreement, invention assignment agreement, non-disclosure agreement, non-
solicitation agreement, non-competition agreement, or any other contract with any other Person
by virtue of such employee’s, consultant’s, or independent contractor’s being employed by, or
performing services for, the Company or using trade secrets or proprietary information of others
without permission; or (ii) is party to any contract with any prior employer or other party that
prohibits or otherwise restricts such employee, consultant or independent contractor in any
material respect from performing his prior or current duties at the Company; or (iii) has
developed any technology, software or other copyrightable, patentable, or otherwise proprietary
work for the Company that is subject to any contract under which such employee, consultant or
independent contractor has assigned or otherwise granted (or agreed to assign or otherwise grant)
to any third party any rights (including Intellectual Property) in or to such technology, software
or other copyrightable, patentable or otherwise proprietary work. The employment of any
employee of the Company and the use by the Company of the services of any consultant or
independent contractor has not and does not subject the Company to any liability to any third
party for improperly soliciting such employee or consultant, or independent contractor to work
for the Company, whether such liability is based on contractual or other legal obligations to such
third party.

(d) The use of the Company’s [P Rights as presently conducted does not and
will not interfere with, infringe upon, misappropriate, or otherwise come into conflict with, any
Intellectual Property rights of third parties.

(e) There is no claim or demand of any Person pertaining to, or any
proceeding which is pending or, to the Knowledge of the Sellers, threatened, that challenges the
rights of the Company in respect of any Owned Intellectual Property, or claims that any default
exists under any Intellectual Property License.

® To the Knowledge of the Sellers, there is no unauthorized use, disclosure,
infringement or misappropriation by any third party of any Owned Intellectual Property or any
Intellectual Property Licenses which are exclusively licensed to the Company, including any
employee or former employee of the Company, and the Company has not made any allegations
to the contrary.

Section 3.11 Contracts.

(a) Schedule I sets forth all of the Contracts to which the Company is a party
or by which it or any of its assets are bound of the types described below:

@) Contracts relating to employment or compensation or with any
current or former officer, director or employee of the Company;

(i1) Contracts entered into within the last five years relating to the
acquisition or disposition of any equity interest in or assets of, any Person;

(iii)  Contracts limiting the ability of the Company to engage in any line
of business or to compete with any Person or to conduct business in any geographical area,
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(iv)  Contracts relating to any indebtedness of the Company and
Contracts under which the Company has imposed or incurred a Lien on any of its assets;

) Contracts relating to any loan or investment by the Company or any
guarantee of any obligation of any other Person;

(vi)  Contracts with any Governmental Body;

(vii)  Contracts that cannot be terminated by the Company without any
penalty; and

(viii) All other Contracts which involve the receipt or payment of an
amount in excess of $10,000 in any 12-month period.

(b) Complete copies of the items required to be set forth in Schedule J have
previously been provided to FOXO by Sellers. The Company is not in default, and no event has
occurred which, with the giving of notice or the passage of time or both, would constitute a
default, under any such Contract or any other obligation owed by the Company and no event has
occurred which, with the giving of notice or the passage of time or both, would constitute a
default by any other party to any such Contract. Each of the Contracts disclosed in Schedule J is
in full force and effect, is valid and enforceable in accordance with its terms and is not subject
to any claims, charges, setoffs or defenses. There are no disputes pending or threatened under
any such Contract. The Company and, to the Knowledge of the Sellers, each other party thereto
is in compliance with all of its obligations under each such Contract.

Section 3.12 Employee Benefits. There are no Company “employee benefit plans™ as
defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA™), or any other pension plans or employee benefit agreements, arrangements, programs
or payroll practices (including severance pay, other termination benefits or compensation, vacation
pay, salary, company awards, stock option, stock purchase, salary continuation for disability, sick
leave, retirement, deferred compensation, bonus or other incentive compensation, stock purchase
arrangements or policies, hospitalization, medical insurance, life insurance and scholarship
programs) (whether funded or unfunded, written or oral, qualified or nonqualified), sponsored,
maintained or contributed to or required to be contributed to by the Company or by any trade or
business, whether or not incorporated, that together with the Company would be deemed a “single
employer” within the meaning of Section 4001 of ERISA (a “Company ERISA Affiliate™) for the
benefit of any employee, leased employee, director, officer, shareholder or independent contractor
(in each case either current or former) of the Company or any Company ERISA Affiliate
(“Emplovee Benefit Plans™). None of the Company, any of its Affiliates or any Company ERISA
Affiliate has ever participated in, been required to contribute to, or otherwise been required to
participate in any Multiemployer Plan or any Multiple Employer Plan. No Employee Benefit Plan
is or at any time was a “defined benefit plan” as defined in Section 3(35) of ERISA or a pension
plan subject to the funding standards of Section 302 of ERISA or Section 412 of the Code. Neither
the Company, nor any of its Affiliates, nor any Company ERISA Affiliate has ever participated in,
been required to contribute to, or otherwise been required to participate in any plan, program or
arrangement subject to Title IV of ERISA. No Employee Benefit Plan is a multiple employer
welfare arrangement as defined in Section 3(40) of ERISA.
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Section 3.13 Labor.

(a) There are no Legal Proceedings against the Company pending or, to the
Knowledge of the Sellers, threatened which would reasonably be expected to be brought or filed,
with any public or Governmental Body based on, arising out of, in connection with, or otherwise
relating to the application or recruitment for employment, employment or termination of
employment of any individual or group by the Company.

(b) To the Knowledge of the Sellers, no executive or employee currently has
any plans to terminate employment with the Company mdependently of or as a result of the
transactions contemplated by this Agreement.

(c) The Company is and has been in compliance with all applicable Laws
pertaining to employment and employment practices to the extent they relate to the employees
of the Company, including all Laws relating to labor relations, equal employment opportunities,
fair employment practices, employment discrimination, harassment, retaliation, reasonable
accommodation, disability rights or benefits, immigration, wage and hours, overtime
compensation, child labor, health and safety, workers” compensation, uniformed services
employment, whistleblowers, leaves of absence and unemployment insurance. All individuals
characterized and treated by the Company as consultants or contractors are properly treated as
independent contractors under all applicable Laws. There are no Legal Proceedings pending
against the Company or, to the Knowledge of the Sellers, threatened to be brought or filed, by
or with any Governmental Body or arbitrator in connection with the employment or services of
any current or former employee, consultant or independent contractor, including any claim
relating to unfair labor practices, employment discrimination, harassment, retaliation, equal pay
or any other employment related matter arising under applicable Laws. There are no internal
complaints or reports by any current or former employee, consultant or independent contractor
pursuant to the anti-harassment policy of the Company that are pending or under investigation.

(d) All employees of the Company residing and/or working in the United
States (i) are free of any restrictions or limitations on their ability to accept employment lawfully
in the United States and (ii) are in compliance with all applicable Laws relating to immigration
and naturalization. No Legal Proceeding has been filed or commenced against the Company or,
to the Knowledge of the Sellers, any employees thereof, that (a) alleges any failure so to comply
or (b) seeks removal, exclusion or other restrictions on such employee’s ability to reside and/or
accept employment lawfully in the United States and/or the continued ability of the Company to
sponsor employees for immigration benefits and, there is no reasonable basis for any of the
foregoing. There is no reasonable basis to believe that any employee of the Company will not be
able to continue to so reside and/or accept employment lawfully in the United States in
accordance with all such Laws. The Company maintains adequate internal systems and
procedures to provide reasonable assurance that all employee hiring is conducted in compliance
with all applicable Laws relating to immigration and naturalization. No audit, investigation or
other Legal Proceeding has been commenced against the Company at any time with respect to
its compliance with applicable Laws relating to immigration and naturalization in connection
with its hiring practices.
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Section 3.14 Compliance with L.aws: Permits.

(a) The Company is, and has at all times been, in compliance with all Laws
applicable to it or the operation, use, occupancy or ownership of its assets or properties or the
conduct of the Business including, without limitation, the applicable standards for Privacy or
Security of Identifiable Health Information promulgated pursuant to the Health Insurance
Portability and Accountability Act of 1996, as amended, and the Standards for Privacy of
Individually Identifiable Health Information, 45 C.F.R. Parts 160-164, the Standards for Security
of Electronic Protected Health Information, 45 C.F.R. Parts 160, 162 and 164, and the
implementing regulations thereunder, and the Health Information Technology for Economic and
Clinical Health Act (“HITECH”) (collectively, “HIPAA™). The Company has not received
written notice from any Governmental Body of, and Sellers have no Knowledge of, any failure
to comply with any Law. There is no investigation by a Governmental Body pending against or,
to the Knowledge of the Sellers, threatened against the Company. To the Knowledge of the
Sellers, the sources of the Company’s bio samples are in compliance with all Laws applicable to
them and follow industry best practices.

(b) Schedule I contains a complete and accurate list of each Permit that is held
by the Company or that otherwise relates to the Business. Each Permit listed or required to be
listed on Schedule T is valid and in full force and effect. Further:

(1) the Company is, and has been, in full compliance with all of the
terms and requirements of each Permit identified or required to be identified,

(il)  no event has occurred or circumstance exists that may (with or
without notice or lapse of time) (A) constitute or result directly or indirectly in a violation of or a
failure to comply with any term or requirement of any Permit identified or required to be identified
or (B) result directly or indirectly in the revocation, withdrawal, suspension, cancellation or
termination of, or any modification to, any Permit identified or required to be identified,

(iii))  the Company has not received any notice or other communication
(whether oral or written) from any Governmental Body or any other Person regarding (A) any
actual, alleged, possible or potential violation of or failure to comply with any term or requirement
of any Permit or (B) any actual, proposed, possible or potential revocation, withdrawal,
suspension, cancellation, termination of or modification to any Permit; and

(iv)  all applications required to have been filed for the renewal of the
Permits identified or required to be identified in Schedule I have been duly filed on a timely basis
with the appropriate Governmental Bodies, and all other filings required to have been made with
respect to such Permits have been duly made on a timely basis with the appropriate Governmental
Bodies.

The Permits identified in Schedule I collectively constitute all of the Permits necessary to
enable the Company to lawfully conduct and operate the Business and to own and use its assets in
the manner in which it currently owns and uses such assets.
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() There is no Legal Proceeding pending or threatened against the Company
before any court or other governmental Body or any arbitral tribunal, nor is there any basis for
any such Legal Proceeding.

Section 3.15 Environmental Matters.

(a) The operations of the Company are currently and have been in compliance
with all applicable Environmental Laws and all licenses and permits issued pursuant to
Environmental Laws or otherwise (“Environmental Permits™).

(b) The Company has obtained and currently maintains all Environmental
Permits required under all applicable Environmental Laws necessary to operate the Business.

(c) The Company is not the subject of any outstanding written Order or
Contract with any Governmental Body or other Person respecting any Environmental Laws or
any Release or threatened Release of a Hazardous Material.

(d) The Company has not received any written communication alleging either
that it may be in violation of any Environmental Law or Environmental Permit or that it may
have any Liability under any Environmental Law.

(e) The Company has not incurred, assumed or undertaken any contingent
Liability in connection with any Release of any Hazardous Materials into the indoor or outdoor
environment (whether on-site or off-site) and there are no facts, circumstances or conditions
relating to, arising out of or attributable to it that could give rise to Liability under Environmental
Laws.

® To the Knowledge of the Sellers, there is not located at any of the
properties of the Company any (1) underground storage tanks, (ii) asbestos or asbestos-containing
material, (iii) equipment containing polychlorinated biphenyls, (iv) lead-based paint, or (v) mold.

(2) Sellers have delivered to FOXO all environmentally related audits,
studies, reports, analyses, and results of investigations that have been performed within the
previous five years with respect to the currently or previously owned, leased or operated
properties of the Company.

Section 3.16 Insurance. Schedule H includes a correct and complete list and description,
mcluding policy number, coverage and deductible, of all insurance policies owned by the
Company, complete copies of which policies have previously been delivered to FOXO by Sellers.
Such policies are in full force and effect, all premiums due thereon have been paid and the
Company is not in default thereunder. Such insurance policies are of the type and in the amounts
customarily carried by Persons conducting a business similar to the Business and are sufficient for
compliance with all applicable Laws and Contracts to which the Company is a party or by which
it is bound. The Company has not received any notices of cancellation or intent to cancel or
increase or intent to increase premiums with respect to such insurance policies nor is there any
basis for any such action. There are no pending claims or any claims in the past five (5) years with
any insurance company by the Company and there were no instances within the previous five (5)
years of a denial of coverage of the Company by any insurance company.
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Section 3.17 Receivables; Pavables.

(a) The accounts receivable and notes receivable of the Company reflected in
the Financial Statements and those arising after the Balance Sheet Date have arisen in bona fide
arm’s-length transactions in the ordinary and usual course of business consistent with past
custom and practice, and, subject to any allowance for doubtful accounts set forth in the Financial
Statements, all such receivables are valid, collectible and binding obligations of the account
debtors without any counterclaims, setoffs or other defenses thereto. All such reserves,
allowances and discounts were and are adequate and consistent in extent with the reserves,
allowances and discounts previously maintained by the Company in the ordinary and usual
course of business consistent with past custom and practice and determined in accordance with
GAAP. A complete list of all accounts receivable and notes receivable of the Company as of the
date hereof is included Schedule C.

(b) All accounts payable of the Company reflected on the Financial
Statements and those arising after the Balance Sheet Date are the result of bona fide arm's-length
transactions in the ordinary course of business and have been paid or are not yet due and payable,
except for accounts payable that are being disputed in good faith in an appropriate manner and
for which there are adequate reserves on the Financial Statements, or, with respect to accounts
payable arising after the Balance Sheet Date, on the accounting records of the Company.

Section 3.18 Absence of Certain Business Practices. The Company has not, and no Seller,
no Affiliate or agent of the Company or any Seller, and no other Person acting on behalf of or
associated with any Seller or the Company, acting alone or together, has (a) received, directly or
indirectly, any rebates, payments, commissions, promotional allowances or any other economic
benefits, regardless of their nature or type, from any customer, supplier or employee or agent of
any customer or supplier; or (b) directly or indirectly given or agreed to give any money, gift or
similar benefit to any customer, supplier or employee or agent of any customer or supplier, any
official or employee of any government (domestic or foreign), or any political party or candidate
for office (domestic or foreign), or other Person who was, is or may be in a position to help or
hinder the business of the Company (or assist the Company in connection with any actual or
proposed transaction), in each case which (i) may subject the Company to any damage or penalty
in any civil, criminal or governmental litigation or proceeding, (ii) if not given in the past, may
have had an adverse effect on the assets, Business, or operations of the Company, or (iii) if not
continued in the future, may adversely affect the assets, business, or operations of the Company.

Section 3.19 Bank Accounts; Powers of Attorney. Set forth in Schedule K is the following
information:

(a) with respect to any borrowing or investment arrangements, deposit or
checking accounts or safety deposit boxes of the Company, the name of the financial institution,
the type of account and the account number; and

(b) the name of each Person holding a general or special power of attorney
from or with respect to the Company and a description of the terms of each such power.
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Section 3.20 Brokers Fees. The Company does not have any Liability to pay any fees or
commissions to any investment banker, broker, finder, agent or any other similar Person with
respect to the transactions contemplated by this Agreement.

Section 3.21 No Misrepresentation. No representation or warranty of the Company or
Sellers contained in this Agreement, any Transaction Document or any certificate or other
instrument furnished to FOXO or FAC in connection herewith contains any untrue statement of a
material fact or omits to state a material fact necessary to make the statements contained herein or
therein not misleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF FOXO AND FAC

FOXO and FAC represent and warrant to Sellers as follows:

Section 4.1  Organization. FOXO is a corporation duly organized, validly existing and in
good standing under the Laws of the State of Delaware. FAC is a corporation duly organized and
validly existing, and its status is active, under the Laws of the State of Florida. Each of FOXO
and FAC has all requisite corporate power and authority to own, lease and operate its properties
and to carry on its business. Each of FOXO and FAC is duly qualified or authorized to do business
as a foreign corporation and is in good standing under the Laws of each jurisdiction in which the
conduct of its business or the ownership of its properties requires such qualification or
authorization.

Section 4.2 Authorization and Enforceability. The execution, delivery and performance
of this Agreement and Transaction Documents to which FOXO or FAC is a party have been duly
authorized by all necessary action by or on behalf of FOXO or FAC. Each of FOXO and FAC has
full power and authority to execute and deliver this Agreement and each other Transaction
Document to which it is a party, and to perform its obligations hereunder and thereunder. This
Agreement and each Transaction Document to which FOXO or FAC is or will be a party has been
or will be duly and validly executed and delivered and constitutes the valid and legally binding
obligation of FOXO or FAC, enforceable against FOXO or FAC in accordance with its terms,
subject to applicable bankruptcy, insolvency, reorganization, moratorium and similar Laws
affecting creditors’ rights and remedies generally and subject, as to enforceability, to general
principles of equity (regardless of whether enforcement is sought in a proceeding at Law or in

equity).

Section 4.3  Conflicts; Consent of Third Parties. Neither the execution and the delivery
by FOXO or FAC of this Agreement and the other Transaction Documents to which it is a party,
nor the consummation of the transactions contemplated hereby and thereby on the part of FOXO
or FAC, will, with or without the passage of time or the giving of notice (a) conflict with, or result
in the breach of, any provision of the Governing Documents of FOXO or FAC or (b) conflict with,
violate, result in the breach or termination of, or constitute a default under, result in an acceleration
of, or create in any party the right to accelerate, terminate, modify or cancel, any Contract to which
FOXO or FAC is a party or by which FOXO or FAC or its properties or assets are bound.
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Section 4.4 Brokers Fees. Fach of FOXO and FAC has no Liability to pay any fees or
commissions to any broker, finder, agent or any other similar Person with respect to the
transactions contemplated by this Agreement.

Section 4.5 No Proceedings. No suit, action or other proceeding is pending before any
Governmental Body seeking to restrain or prohibit FOXO or FAC from entering into this
Agreement or to prohibit the Closing or the performance of any other obligation hereunder.

Section 4.6  Investment Purpose. FAC is acquiring the Purchased Shares solely for the
purpose of investment and not with a view to, or for offer or sale in connection with, any
distribution thereof. FAC acknowledges that the Purchased Shares are not registered under the
Securities Act, and that the Purchased Shares may not be transferred or sold except pursuant to the
registration provisions of the Securities Act or pursuant to an applicable exemption therefrom and
subject to Blue Sky Laws.

Section 4.7 Series E Preferred Shares. Upon issuance pursuant to the terms of this
Agreement, the Series E Preferred Stock will be duly authorized, validly issued, fully paid and
non-assessable. The shares of Common Stock issuable upon exercise of the Warrants, when so
issued and delivered upon exercise of the Warrants, and in accordance with the terms thereof, will
be validly issued, fully paid. and nonassessable.

ARTICLE V
COVENANTS

Section 5.1 Commercially Reasonable Efforts: Notices and Consents.

(a) Each of the Parties shall use its commercially reasonable efforts to take
all action required of it and to do all things necessary, proper or advisable on its part in order to
consummate and make effective the transactions contemplated by this Agreement and cach of
the Transaction Documents.

(b) Each of the Parties shall give any notices to, make any filings with, and
use their commercially reasonable efforts to obtain any Consents which are required to be given,
made or obtained by it in connection with consummation of the transactions contemplated by
this Agreement.

(c) From the date hereof until the Closing, the Sellers shall promptly notify
FOXO and FAC in writing of’

(i) any fact, circumstance, event or action the existence, occurrence or
taking of which (A) has had, or could reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, (B) has resulted in, or could reasonably be
expected to result in, any representation or warranty made by the Company or the Sellers hereunder
not being true and correct or (C) has resulted in, or could reasonably be expected to result in, the
failure of any of the conditions set forth herein to be satisfied;
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(i1) any notice or other communication from any Person alleging that
the consent of such Person is or may be required in connection with the transactions contemplated
by this Agreement;

(iii)  any notice or other communication from any Governmental Body in
connection with the transactions contemplated by this Agreement; and

(iv)  any Legal Proceedings commenced or, to the Knowledge of the
Sellers, threatened against, relating to or involving or otherwise affecting Sellers or the Company
that, if pending on the date of this Agreement, would have been required to have been disclosed
pursuant to this Agreement or that relates to the consummation of the transactions contemplated
by this Agreement.

Neither FOXO’s nor FAC’s receipt of information pursuant to this Agreement shall operate
as a waiver or otherwise affect any representation, warranty or agreement given or made by the
Company or the Sellers, and shall not be deemed to amend or supplement the Schedules attached
hereto.

Section 5.2 Access to Information: Financial Statements.

(a) From the date hereof until the Closing, Sellers and the Company shall (i)
afford FOXO and its employees, agents, accountants and legal and financial advisors
(collectively, the “Purchaser’s Agents™) with access, during normal business hours, to the
offices, plants, warehouses, properties, and Books and Records of the Company, and (ii) furnish
to Purchaser’s Agents such additional financial and operating data and other information
regarding the operations of the Company as FOXO may from time to time request. Sellers and
the Company shall facilitate FOXO’s contact and communication with the employees and
personnel of the Company, and the customers, suppliers, vendors and distributors of the
Business, all as requested upon reasonable notice by FOXO to the Sellers and during normal
business hours after the date hereof. Sellers and the Company shall direct the employees and
personnel of the Company to cooperate with FOXO in connection with the foregoing. From the
date hereof through the Closing, Sellers and the Company shall use good faith efforts to operate
the Business in such a manner as to achieve a smooth transition consistent with the mutual
business interests of Sellers and FOXO.

(b) From the date hereof until the Closing, the Sellers shall, as soon as
practicable and in any event within fifteen (15) days after the end of each fiscal month of the
Company, deliver to FOXO the internally prepared consolidated financial statements of the
Company as of the end of such fiscal month, for such fiscal month and for the period from the
beginning of the then-current fiscal year to the end of such fiscal month.

Section 5.3  Operation of Business.

Except as contemplated by this Agreement, during the period from the date of this
Agreement to the Closing, the Company shall conduct its operations in the ordinary course of
business consistent with past practice and in compliance with all applicable Laws, to the extent
consistent therewith, use its best efforts to preserve intact its current business organization, keep
its physical assets in good working condition, keep available the services of its current officers and
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employees and preserve its relationships with Governmental Bodies, customers, suppliers and
others having business dealings with it to the end that its goodwill and ongoing business shall not
be impaired in any material respect. Without limiting the generality of the foregoing, prior to the
Closing, the Company shall not, without the prior written consent of FOXO, take any of the
following actions:

(a) declare or pay any dividends or distributions on or in respect of any of the
capital stock or other securities of the Company or redeem, purchase or acquire any capital stock
or other securities of the Company or make any other payment to or on behalf of any shareholder
or other equity holder of the Company or any Affiliate thereof;

(b) make any change in the rate of compensation, commission, bonus or other
direct or indirect remuneration payable, or pay or agree or orally promise to pay, conditionally
or otherwise, any bonus, incentive, retention or other compensation, retirement, welfare, fringe
or severance benefit or vacation pay, to or in respect of any director, officer, employee,
distributor or agent of the Company, other than increases in the ordinary course of business
consistent with past practice in the base wages or salaries of employees of the Company;

(c) enter into or amend any employment, deferred compensation, severance
or similar contract;

(d) materially change any of its accounting or Tax reporting principles,
methods or policies, settle any Tax controversy, amend any Tax Return, or make any material
Tax election by or with respect to the Company;,

(e) except for the transactions contemplated by this Agreement, enter into or
amend any other transaction or Contract other than in the ordinary course of business consistent
with past practice;

€3] hire any employees or engage any independent contractors other than in
the ordinary course of business consistent with, and at a level consistent with, past practice;

(2) breach any Contract;

(h) make any loans, advances or capital contributions to, or investments in,
any Person;

(1) mortgage, pledge or subject to any Lien any of its assets, or acquire any
assets or sell, assign, transfer, convey, lease or otherwise dispose of any assets of the Company
except for assets acquired or sold, assigned, transferred, conveyed, leased or otherwise disposed
of in the ordinary course of business consistent with past practice;

€) cancel or compromise any debt or claim or amend, cancel, terminate,
relinquish, waive or release any Contract or right except in the ordinary course of business
consistent with past practice and which, in the aggregate are not material to the Company;

(k) enter into or amend any Contract or transaction with any of its Affiliates
or pay any fees, expenses or other amounts to any Affiliate of the Company;
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) make or commit to make any capital expenditures or capital additions or
improvements (i) in excess of $2,500 individually or $35,000 in the aggregate or (ii) outside the
ordinary course of business consistent with past practices;

(m)  enter into any prepaid services transactions with any of its customers or
otherwise accelerate revenue recognition or the sales of its services for periods prior to the
Closing;

(n) amend any of its Governing Documents;

(o) adopt any plan of merger, consolidation, reorganization, liquidation or
dissolution or file a petition in bankruptey under any provisions of federal or state bankruptey
Law or consent to the filing of any bankruptcy petition against it under any similar Law or other
agreement with respect to the sale of its assets, securities or Business;

(p) issue any equity or debt securities or any security exercisable or
exchangeable for or convertible into equity securities of the Company, or incur any Indebtedness
or other Liabilities (other than in the ordinary course of business consistent with past practices);

(q) (1) discharge, repay, amend, modify, make payment on, cancel or
compromise any Indebtedness, or discharge or satisfy any Lien, or (ii) engage in any transaction
or provide any consideration relating to the release, modification or diminution of any guarantee,
bond, surety or other obligation of any Seller or any Affiliate thereof}

(r) take any action or omit to take any action that is reasonably likely to result
in any of the conditions set forth herein not being satisfied; or

(s) enter into any contracts or commitments to do or perform in the future any
actions referred to in this Section 5.3.

Section 5.4 Further Assurances; Litication Support.

(a) If any further action is necessary or desirable to carry out the purposes of
this Agreement, each of the Parties will take such further action (including the execution and
delivery of such further instruments and documents) as any other Party reasonably may request;
provided, however, that FOXO and FAC shall not be required to incur any out-of-pocket expense
in connection therewith if it may be entitled to indemnity in connection therewith. Sellers and
the Company shall cooperate with FOXO and FAC to encourage each lessor, licensor, customer,
supplier, or other business associate of the Company to maintain the same business relationships
with the Company after the Closing as it maintained with the Company prior to the Closing.

(b) Following the Closing, in the event and for so long as FOXO or FAC
actively is involved in, contesting or defending against any Legal Proceeding in connection with
any fact, situation, circumstances, status, condition, activity, practice, plan, occurrence, event,
incident, action, Tax matter, failure to act, or transaction involving the Company, each Seller
shall cooperate reasonably with FOXO and FAC and such Party’s counsel in such involvement,
contest or defense, and provide such testimony and access to their books and records as shall be
reasonably necessary in connection with such contest or defense.
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Section 5.5 Names and L.ogos. From and after the Closing, Sellers will not, and will
cause their respective Affiliates not to, use any names or logos incorporating or similar to “Vector
Bio Science” or any derivatives thereof or any other trade name used in the Business.

Section 5.6  Mail: Payments: Receivables. From and after the Closing, each Seller agrees
to refer to FAC all customer, supplier, employee or other inquiries or correspondence relating to
the Company and the conduct of the Business after the Closing Date. From and after the Closing,
each Seller further agrees to remit to FAC all payments and invoices received by him or it or his
or its Affiliates that relate to the Company (including accounts receivable) or the conduct of the
Business after the Closing Date within five (5) Business Days after his or its receipt thereof.

Section 5.7  Public Announcements; Confidentiality.

(a) No Seller shall, and each Seller shall cause his Affiliates, agents,
representatives and professionals not to, and, prior to the Closing, the Company shall not, make
any disclosure or public announcements in respect of this Agreement or the transactions
contemplated hereby (including price and terms) or otherwise communicate with any news
media without the prior written consent of FOXO.

(b) From and after the Closing, each Seller shall, and shall cause his or its
respective Affiliates to, hold, and shall use his or its best efforts to cause his or its or their
respective representatives to hold, in confidence (and not disclose or provide access to any other
Person) any and all information, whether written or oral, concerning the Company or the
Business, except to the extent that such Seller can show that such information (i) is generally
available to and known by the public through no fault of any Seller or any of his or its respective
Affiliates or representatives; or (ii) is lawfully acquired by such Seller or any of his or its
respective Affiliates or representatives from and after the Closing from sources unrelated to
FOXO, FAC, the Company or any Seller which are not prohibited from disclosing such
information by a legal, contractual or fiduciary obligation. If any Seller or any of his or its
respective Affiliates or representatives are compelled to disclose any information by judicial or
administrative process or by other requirements of Law, Sellers shall promptly notify FOXO in
writing and shall disclose only that portion of such information which Sellers are advised by
their counsel in writing is legally required to be disclosed; provided, however, that each Seller
shall use best efforts to obtain an appropriate protective order or other reasonable assurance that
confidential treatment will be accorded such information.

Section 5.8 Tax Covenants.

(a) FOXO and FAC, on the one hand, and Sellers, on the other, agree, for all
Tax purposes, to report the transactions effected pursuant to the Transaction Documents in a
manner consistent with the terms of this Agreement and none of them shall take a position on
any Tax return, before any Tax authority or in any judicial proceeding that is, in any manner,
inconsistent with such treatment without the consent of the others or unless specifically required
pursuant to a determination by an applicable Tax authority. The Parties shall promptly advise
one another of the existence of any Tax audit, controversy or litigation related to the Tax
treatment of the transactions effected pursuant to the Transaction Documents.
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(b) Notwithstanding anything to the contrary set forth herein, any income Tax
attributable to the sale or transfer of the Purchased Shares by the Sellers shall be paid by Sellers.

(©) For purposes of determining the Taxes of the Company through a
particular date under all provisions of this Agreement, in the case of any Tax period that includes
(but does not end on) the Closing Date (a “Straddle Period™), the amount of any Taxes based on
or measured by income or receipts for the portion of the period ending on the Closing Date shall
be determined based on an interim closing of the books as of the close of business on the Closing
Date (and for such purpose, the Taxable period of any partnership or other pass-through entity
in which the Company holds a beneficial interest shall be deemed to terminate at such time) and
the amount of other Taxes for a Straddle Period which relates to the portion of the period ending
on the Closing Date shall be deemed to be the amount of such Tax for the entire Taxable period
multiplied by a fraction the numerator of which is the number of days in the Taxable period
ending on the Closing Date and the denominator of which is the total number of days in such
Straddle Period.

(d) The Parties will provide each other with such reasonable cooperation and
information as any of them reasonably may request of another in filing any Tax Retumn or
conducting any audit, investigation or other proceeding in respect of Taxes. Each such Party will
make its employees and representatives available on a mutually convenient basis to provide
explanations of any documents or information provided hereunder. Each such Party will make
available all Tax Returns, schedules and work papers and all other records or documents relating
to Tax matters of the Company in their possession or control, including audit reports received
from any Tax authority relating to any Tax Return of the Company, until the expiration of the
statute of limitations of the respective Tax periods to which such Tax Returns and other
documents relate. Any non-public information obtained from the Parties under this Article will
be kept confidential, except as otherwise required by applicable Law.

Section 5.9  Exclusive Dealing. During the period from the date hereof through the
Closing Date or the earlier termination of this Agreement, Sellers and the Company shall not,
directly or indirectly, and shall cause their respective officers, directors, employees, agents,
consultants, representatives, advisors and Affiliates to not, directly or indirectly:

(a) solicit, facilitate or encourage the initiation of any inquiry, proposal or
offer from any Person (other than FOXO or its Affiliates) relating to a possible Acquisition
Transaction;

(b) participate in any discussions or negotiations or enter into any agreement
with, or provide any non-public information to, any Person (other than FOXO or its Affiliates)
relating to or in connection with a possible Acquisition Transaction; or

(©) accept any proposal or offer from any Person (other than FOXO or its
Affiliates) relating to a possible Acquisition Transaction.

Sellers and the Company further agree that they shall, prior to the earlier of the Closing or
the termination of this Agreement in accordance with its terms, promptly (and in no event later
than 24 hours after receipt thereof) notify FOXO orally and in writing of any inquiry, proposal or
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offer relating to a possible Acquisition Transaction, including the identity of the Person making or
submitting such inquiry, proposal or offer, and the terms thereof (including a copy of any written
inquiry, proposal or offer) that is received by the Company or any Seller or any representative
thereof from the date of this Agreement through the Closing Date.

Section 5.10 Non-Competition: Non-Solicitation.

(a) Each Seller acknowledges that he or it is familiar with the trade secrets
and other confidential information of the Company. Therefore, and in further consideration of
the compensation to be paid to Sellers hereunder, each Seller agrees to the covenants set forth in
this Agreement and acknowledges that FOXO and FAC would not have entered into this
Agreement but for Sellers” agreement to the restrictions set forth in this Agreement.

(b) For a period of three (3) years from and after the Closing Date, no Seller,
other than pursuant to their respective Employment Agreement, shall, directly or indirectly, own,
operate, lease, manage, control, engage in, invest in, lend to, own any debt or equity security of,
permit his or its name to be used by, act as consultant or advisor to, render services for (alone or
in association with any person, firm, corporate or other business organization) or otherwise assist
in any manner any Person engaged in any business that directly competes with the specific
business of providing information, data and biospecimen services to the biotechnology, clinical
research and pharmaceutical research industries, or any other business in which the Company is
engaged after the Closing, within the United States (a “Competitive Business™); provided,
however, that nothing herein shall prohibit a Seller from (i) being a beneficial owner of less than
five percent (5%o) of the outstanding stock of any publicly-traded corporation, or (ii) performing
any of the above acts in any business that is not competitive with the Business.

() For a period of three (3) years from and after the Closing Date, no Seller
shall directly or indirectly, (i) induce or attempt to induce any employee or consultant of the
Company, FAC or FOXO (collectively, the “Company Parties”) to leave the employ of, or
engagement with, any of the Company Parties, or in any way interfere with the relationship
between any of the Company Parties and any employee or consultant thereof, (ii) hire or engage
any person who is or was within two (2) vears of the Closing Date an employee or consultant of
any of the Company Parties, or (iii) induce or attempt to induce any person or entity who is or
was within two (2) years a customer, supplier, licensee, licensor, franchisee or other business
relation of any of the Company Parties to cease doing business with any of the Company Parties,
or in any way interfere with the relationship between any such customer, supplier, licensee,
licensor, franchisee or business relation and any of the Company Parties. No Seller or Company
Party shall ever make or publish any statement or communication which is disparaging, negative
or unflattering with respect to any of the Company Parties or Seller Parties, respectively, or any
of their respective shareholders, officers, directors, employees or agents except for truthful
statements made in connection with any legal proceeding or as required by law.

(d) The Parties hereto acknowledge and agree that FOXO and each of its
Affiliates, successors and assigns would suffer irreparable harm from a breach of this Section
5.10 by any Seller and that money damages would not be an adequate remedy for any such
breach. Therefore, in the event a breach or threatened breach of this Section 5.10, FOXO and
each of its Affiliates or their respective successors and assigns, in addition to other rights and
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remedies existing in their favor, shall be entitled to specific performance, and injunctive and
other equitable relief from a court of competent jurisdiction in order to enforce, or prevent any
violations of] the provisions hereof (without posting a bond or other security and at the expense
of the breaching Seller, including reasonable attorneys” fees and expenses). The restrictive
covenants set forth herein shall be construed as agreements independent of any other provision
in this Agreement, and the existence of any claim or cause of action of any Seller against FOXO
or any Affiliate, whether predicated upon this Agreement or otherwise, shall not constitute a
defense to the enforcement by FOXO or any Affiliate of any restrictive covenant contained in
this Agreement. FEach of FOXO and its Affiliates has fully performed all obligations entitling it
to the restrictive covenants set forth herein, and such restrictive covenants therefore are not
executory or otherwise subject to rejection under chapter 11 of title 11 of the United States Code.

(e) If the final judgment of a court of competent jurisdiction declares any term
or provision of this Section 5.10 to be invalid or unenforceable, the Parties agree that the court
making the determination of invalidity or unenforceability shall have the power to reduce the
scope, duration, or area of the term or provision, to delete specific words or phrases, or to replace
any invalid or unenforceable term or provision with a term or provision that is valid and
enforceable and that comes closest to expressing the intention of the invalid or unenforceable
term or provision, and this Agreement shall be enforceable as so modified to cover the maximum
duration, scope or area permitted by Law. In addition, in the event of an alleged breach or
violation by any Seller of this Section 5.10, the three-year period described in clauses (b) and (c)
above shall be tolled with respect to such Seller until such breach or violation has been duly
cured. Each Seller agrees that the restrictions contained in this Section 5.10 are reasonable.

€3] Notwithstanding anything to the contrary in this Section 5.10, this Section
5.10 shall be of no force or effect from and after the exercise and consummation of any Buyback
Right pursuant to Section 5.14.

Section 5.11 Tangible Property. On or prior to the Closing Date, Sellers shall deliver to
the Company all tangible property belonging to the Company (if any) that is in their possession or
under their control.

Section 5.12 Discharge of Affiliate Obligations. Prior to the Closing, subject to Section
6.1, Sellers shall cause all Indebtedness, notes or other obligations of the Company to any of Sellers
or any of their respective Affiliates to be cancelled, and Sellers shall cause all Indebtedness, notes
or other obligations of any of Sellers or any of their respective Affiliates to the Company to be
paid and satisfied in full.

Section 5.13 No Forced Subsidization. After the Closing, prior to the two-year
anniversary of the Closing, all transactions between the Company and any other Subsidiary of
FOXO should be conducted on an arm’s length basis.

Section 5.14 Sellers' Buyback Rights

(a) Any of the following events shall constitute Buyback Trigger Events,
provided, that, upon the occurrence of any of the following events no Seller shall be in default
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of this Agreement or any Transaction Document and the Employment Agreements shall be in
full force and effect:

(i) the failure of FOXO to have received approval for listing or
quotation of shares of the Series E Preferred Stock within nine months after the Closing;

(i) any material breach of this Agreement, on or before the second
anniversary of the Closing, by FOXO or FAC that is not cured within 30 days after written notice
of such breach from the Sellers, including but not limited to the requirement of FOXO/FAC to
provide the working capital defined in Section 6.1(b); and

(iii)  the failure of FOXO to consummate, within 60 days of the execution
of definitive documents, the acquisition of an entity (or its assets) previously specified by the
Sellers to FOXO in writing (the “Specified Entity”) for total consideration of less than $12 million,
except as a result of the termination of the definitive agreement by mutual consent, or any default
or failure to satisfy closing conditions or to receive necessary consents or approvals, by the
Specified Entity (or its Affiliates) or the Company; provided, that, (A) if such definitive documents
are not executed within nine months after the Closing this clause (iii) shall no longer constitute a
Buyback Trigger Event, and (B) upon closing of the acquisition of the Specified Entity, clauses (i)
and (ii) shall no longer constitute a Buyback Trigger Event.

(b) Upon the occurrence of a Buyback Trigger Event, the Sellers will have
the option, but not the obligation, to repurchase of the Purchased Shares. The option may be
exercised by written notice by Sellers who had held at least 80% of the Purchased Shares. Such
notice must be delivered within 30 days after the occurrence of the Buyback Trigger Event. Such
notice shall specify the relevant Buyback Event.

() The Seller’s delivery of the notice pursuant to Section 5.14(b) and FOXO
shall agree upon an independent appraiser to determine the fair market value of the Purchased
Shares. If such Sellers and FOXO cannot agree upon an appraiser within 15 days of the notice,
each shall appoint one independent appraiser, and each shall determine the fair market value of
the Purchased Shares. Ifthe two appraisals are less than 10% apart, the value shall be the average
of the two. If they are more than 10% apart, the two appraisers shall appoint a third independent
appraiser, whose determination shall constitute the fair market value of the Purchased Shares.
The cost of the appraisers shall be evenly split by the Sellers and FOXO. All Parties shall
cooperate fully with the appraisers and provide full access to all books, records, faculties, and
management. The initial appraiser or appraisers, shall seek to complete the appraisal within 30
days, and the third appraiser, if any, shall seek to complete the appraisal within 15 days.

(d) The closing of the buyback of the Purchased Shares shall take place within
10 days of the completion of the relevant approval pursuant to Section 5.14(c).

(e) Each appraiser shall determine the fair market value of the Purchased
Shares using generally accepted valuation methodologies appropriate to the Company’s
circumstances and industry, assuming a willing buyer and a willing seller.

(H Notwithstanding any valuation by an appraiser, the fair market value of
the Purchased Shares for purposes of this Section 5.14 shall not be less than the higher of
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$500,000 or the sum of the total amounts received to date by the Sellers and the Company
pursuant to this Agreement.

(2) The amount payable by the Sellers pursuant to this Section 5.14 shall be
paid:

(1) 40% in cash; and

(ii) 60% by promissory note with a four-year term, bearing interest at
the prime rate plus 2% per annum (minimum 6%, maximum 12%), with quarterly interest
payments, principal due at maturity, and secured by the Company’s assets and the Purchased
Shares.

ARTICLE VI
CLOSING CONDITIONS

Section 6.1 Conditions to Obligations of FOXO, FAC and the Sellers. The obligation of
cach of FOXO, FAC and the Sellers to consummate the transactions contemplated by this
Agreement is subject to the fulfillment on or prior to the Closing Date of each of the following
conditions:

(a) FOXO, FAC and the Sellers shall have agreed to the form, terms, and
conditions of each of the following:

(1) the Warrants;
(i)  the Employment Agreements; and
(iii)  the Schedules to this Agreement.

(b) FOXO, FAC and the Sellers shall have agreed upon a budget for the
Company’s operations for the 12 months following the Closing, and have agreed that FAC will
make available an aggregate of $1.2 million to fund the cash requirements in the amounts and
on the schedule set forth in such budget.

Section 6.2  Conditions to Obligations of FOXO and FAC. The obligation of each of
FOXO and FAC to consummate the transactions contemplated by this Agreement is subject to the
fulfillment on or prior to the Closing Date of each of the following conditions, any one or more of
which (to the extent permitted by applicable Law) may be waived by FOXO and FAC (provided
that no such waiver shall be deemed to have cured any breach of any representation, warranty or
covenant made in this Agreement):

(a) The representations and warranties of the Company and Sellers contained
in this Agreement shall be true and correct in all material respects (other than those
representations and warranties that are qualified by materiality or Material Adverse Effect or
similar qualification, which shall be true and correct in all respects) both as of the date of this
Agreement and as of the Closing, other than such representations and warranties that are made
as of a specified date, which representations and warranties shall be true and correct as of such
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date. The covenants and agreements contained in this Agreement to be complied with by the
Company and Sellers at or before the Closing shall have been complied with in all material
respects.

(b) There shall not have occurred a Company Material Adverse Effect.

() No temporary restraining order, preliminary or permanent injunction,
cease and desist Order or other Order issued by any Governmental Body, shall be in effect
prohibiting or preventing the transactions contemplated by this Agreement.

(d) FOXO shall have completed its due diligence relating to the Sellers and
the Company and shall be satisfied with such due diligence in its sole discretion.

(e) The Sellers shall have delivered the following:

(1) a certificate, dated as of the Closing Date, executed by the Sellers to
the effect that the conditions have been satisfied;

(ii) stock certificates representing the Purchased Shares, free and clear
of all Liens (other than any restrictions under the Securities Act and Blue Sky Laws), each duly
endorsed in blank or with duly executed stock powers attached, with all required stock transfer tax
stamps affixed thereto;

(iii)  acertificate of the secretary of each Seller that is an entity and of the
Company certifying to (A) the certificate of incorporation, as amended (or similar incorporation
or formation documents), of such entity, certified by the Secretary of State of the jurisdiction in
which each such entity is organized, as of a recent date, and stating that no amendments have been
made to such certificate of incorporation (or similar incorporation or formation documents) since
such date, (B) all other Governing Documents of such entity, (C) the adoption of resolutions by
such entity approving the transactions contemplated by the Transaction Documents, and (D) the
incumbency of the officers signing the Transaction Documents on behalf of such entity (together
with their specimen signatures);,

(iv)  an affidavit described in Section 1445(b)(2) of the Code from each
Seller in form and substance reasonably satisfactory to FOXO;

(v) a good standing certificate, as of a recent date, for each Seller that is
an entity and the Company certified by the Secretary of State of (A) the state of organization of
such entity, and (B) each other jurisdiction in which such entity is qualified to do business as a
foreign entity;

(vi)  the General Release, duly executed and delivered by each Seller;

(vii))  a schedule of all accounts receivable of the Company as of the
Business Day immediately prior to the Closing;

31
MIADOCS 30437994 6 59368.0001

Doc ID: eb18959eb34f9a49967182430bb8f5b62fdadees




(viii) evidence satisfactory to FOXO that all consents have been received
and that all filings and notices have been made or given in connection with this Agreement and
the consummation of the transactions contemplated hereby; and

(ix)  such other documents, instruments or certificates as shall be
reasonably requested by FOXO or its counsel.

€3] FOXO shall have received the following:
) the Dias Employment Agreement signed by Frank Dias, Jr.; and
(ii))  the McGinn Employment Agreement signed by Corain McGinn.

Section 6.3  Conditions to Obligation of Sellers. The obligation of Sellers to consummate
the transactions contemplated by this Agreement is subject to the fulfillment on or prior to the
Closing Date of each of the following conditions, any one or more of which (to the extent permitted
by applicable Law) may be waived by the Sellers (provided that no such waiver shall be deemed
to have cured any breach of any representation, warranty or covenant made in this Agreement):

(a) The representations and warranties of FOXO and FAC contained in this
Agreement shall be true and correct in all material respects (other than those representations and
warranties that are qualified by materiality or Material Adverse Effect or similar qualification,
which shall be true and correct in all respects) both as of the date of this Agreement and as of
the Closing, other than such representations and warranties that are made as of a specified date,
which representations and warranties shall be true and correct as of such date. The covenants
and agreements contained in this Agreement to be complied with by FOXO and FAC at or before
the Closing shall have been complied with in all material respects.

(b) No temporary restraining order, preliminary or permanent injunction,
cease and desist Order or other order issued by any Governmental Body shall be in effect
prohibiting or preventing the transactions contemplated by this Agreement.

() FOXO shall have issued the Series E Preferred Stock and Warrants
issuable at Closing to the Sellers in accordance with the terms of this Agreement.

(b) FAC shall have paid the $500,000 payable to the Sellers at Closing.

Section 6.4 Corporate Approvals. The transaction shall be approved by the board of
directors and stockholders of the Company, and FOXO and FAC as may be required. For the
period commencing upon the execution of this Agreement, the Company and the Sellers will not
(and will not authorize, permit or instruct any other person or entity on behalf of such party to)
solicit, pursue, negotiate or enter into, or provide any information with respect to or otherwise
facilitate in any manner, a merger, consolidation, issuance or sale of a material amount of assets
or equity interests, tender or exchange offer, equity or debt financing or other similar transaction
involving such party, without the prior written consent of FOXO.
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ARTICLE VII
INDEMNIFICATION

Section 7.1 Indemnity Obligations of Sellers.

(a) Subject to the limitations set forth herein, each Seller, jointly and
severally, covenants and agrees to defend, indemnify and hold harmless FOXO and its Affiliates
(including, after the Closing, the Company) and the respective officers, directors, employees,
agents, advisers and representatives of the foregoing (collectively, and for the avoidance of doubt
excluding any Seller or Affiliate thereof, the “Purchaser Indemnitees™), from and against, and to
pay or reimburse Purchaser Indemnitees for, any and all claims, Liabilities, obligations, losses,
fines, costs, diminution in value, proceedings or damages, including all reasonable fees and
disbursements of counsel incurred in the investigation or defense of any of the same or in
asserting any of their respective rights hereunder (collectively, “Losses™), based on, resulting
from, arising out of or relating to:

(i) any misrepresentation or breach of any warranty of any Seller or the
Company contained in this Agreement or in any certificate or agreement delivered in connection
herewith, it being understood that, in determining the existence of, and amount of any Losses in
connection with a claim under this Agreement, all representations and warranties shall be read
without regard and without giving effect to any materiality or Material Adverse Effect or similar
qualification contained therein (as if such qualification were deleted from such representation or
warranty);

(i)  any failure of any Seller or the Company to perform any covenant
or agreement made or contained in this Agreement, or fulfill any obligation in respect thereof’

(ii1))  any Taxes of the Company with respect to any tax year or portion
thereof ending on or before the Closing Date (or for any tax year beginning before and ending after
the Closing Date to the extent allocable to the portion of the period beginning before and ending
on the Closing Date);

(iv)  any Legal Proceeding brought by a third party based upon, arising
out of or relating to the operations, properties, assets or obligations of the Sellers, the Company or
any of their respective Affiliates conducted, existing or arising on or prior to the Closing Date;

(v) any Indebtedness for Borrowed Money from Related Parties;

(vi)  any Seller Transaction Expenses or Change of Control Payments;
and

(vii) any amounts owed or payable to creditors or lenders other than as
set forth in Schedule A.
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(b) Notwithstanding anything to the contrary contained herein:

@) Sellers shall not be liable for any Losses unless and until the
aggregate amount of all Losses exceeds $25,000 (the “Basket™), in which case Sellers shall be
liable only for Losses in excess of the Basket;

(i) The maximum aggregate liability of Sellers for Losses under this
Section 7.1 (other than for fraud or intentional misrepresentation) shall not exceed the amount
actually received by Sellers under this Agreement and the Transaction Documents (the “Cap™);
and

(iii)  The Basket and Cap shall not apply to Losses arising from (A) fraud
or intentional misrepresentation, (B) breaches of Sections 2.3 (The Purchased Shares), 3.3
(Capitalization), or 3.8 (Taxes), or (C) any Seller Transaction Expenses or Change of Control
Payments.

Section 7.2 Indemnity Obligations of FOXO. FOXO, covenants and agrees to defend,
indemnify and hold harmless Sellers from and against any and all Losses based on, resulting from,
arising out of or relating to:

(a) any misrepresentation or breach of any warranty of FOXO contained in
this Agreement or in any certificate or agreement delivered in connection herewith, it being
understood that, in determining the existence of, and amount of any Losses in connection with a
claim under this Agreement, all representations and warranties shall be read without regard and
without giving effect to any materiality or Material Adverse Effect or similar qualification
contained therein (as if such qualification were deleted from such representation or warranty),
and/or

(b) any failure of FOXO to perform any covenant or agreement made or
contained in this Agreement, or fulfill any other obligation in respect thereof.

Section 7.3  Indemnification Procedures.

(a) Third Party Claims. In the case of any claim asserted by a third party (a
“Third Party Claim™) against a party entitled to indemnification under this Agreement (the
“Indemnified Party™), notice shall be given by the Indemnified Party to the party required to
provide indemnification (the “Indemnifying Party™) promptly after such Indemnified Party has
actual knowledge of any claim as to which indemnity may be sought. If the Indemnifying Party
provides a written notice to the Indemnified Party within fifteen (15) days after its receipt of
notice of such claim that it will indemnify and hold the Indemnified Parties harmless from all
Losses related to such Third Party Claim, the Indemnified Party shall permit the Indemnifying
Party (at the expense of such Indemnifying Party) to assume the defense of such Third Party
Claim or any litigation with a third party resulting therefrom; provided, however, that (i) the
counsel for the Indemnifying Party who shall conduct the defense of such claim or litigation
shall be subject to the approval of the Indemnified Party, (ii) the Indemnified Party may
participate in such defense at such Indemnified Party’s expense, (iii) the failure by any
Indemnified Party to give notice of a Third Party Claim to the Indemnifying Party as provided
herein shall not relieve the Indemnifying Party of its indemnification obligation under this
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Agreement except and only to the extent that, as a result of such failure to give notice, the defense
against such claim is materially impaired, and (iv) the fees and expenses incurred by the
Indemnified Party prior to the assumption of a Third Party Claim hereunder by the Indemnifying
Party shall be borne by the Indemnifying Party. Except with the prior written consent of the
Indemnified Party, no Indemnifying Party, in the defense of any Third Party Claim, shall consent
to entry of any judgment or enter into any settlement that provides for mjunctive or other
nonmonetary relief affecting the Indemnified Party or that does not include as an unconditional
term thereof the giving by each claimant or plaintiff to such Indemnified Party of a general
release from any and all liability with respect to such Third Party Claim. Notwithstanding
anything herein to the contrary, the Indemnifving Party shall not be entitled to assume control of
the defense against a Third Party Claim if (1) the claim for indemnification relates to or arises in
connection with any criminal or quasi criminal proceeding, action, indictment, allegation or
investigation; (2) the claim seeks an injunction, specific performance or any other equitable or
non-monetary relief against the Indemnified Party; (3) the Indemnified Party reasonably believes
an adverse determination with respect to the Third Party Claim would be materially detrimental
to or materially injure the Indemnified Party’s reputation or future business prospects; (4) the
Indemnified Party has been advised by counsel that a reasonable likelihood exists of a conflict
of interest between the Indemnifying Party and the Indemnified Party; or (5) the Indemnifying
Party fails to vigorously prosecute or defend such claim. If the Indemnifying Party does not
accept the defense of a Third Party Claim within thirty (30) days after receipt of the written
notice thereof from the Indemnified Party described above, the Indemnified Party shall have the
full right to defend against any such claim or demand. In any event, the Indemnifying Party and
the Indemnified Party shall reasonably cooperate in the defense of any Third Party Claim and
the records of each shall be reasonably available to the other with respect to such defense.

(b) Non-Third Party Claims. With respect to any claim for indemnification
hereunder which does not involve a Third Party Claim, the Indemnified Party will give the
Indemnifying Party written notice of such claim. The Indemnifying Party may acknowledge and
agree by notice to the Indemnified Party in writing to satisfy such claim within fifteen (15) days
of receipt of notice of such claim from the Indemnified Party. If the Indemnifying Party shall
dispute such claim, the Indemnifying Party shall provide written notice of such dispute to the
Indemnified Party within such fifteen (15) day period. If the Indemnifying Party shall fail to
provide written notice to the Indemnified Party within fifteen (135) days of receipt of notice from
the Indemnified Party that the Indemnifying Party either acknowledges and agrees to pay such
claim or disputes such claim, the Indemnifying Party shall be deemed to have acknowledged and
agreed to pay such claim in full and to have waived any right to dispute such claim.

Section 7.4 Expiration of Representations and Warranties. All representations and
warranties contained in this Agreement shall survive the Closing until the date which is eighteen
(18) months after the Closing Date; provided, however, that the representations and warranties
stated herein in Sections 2.1 (Authorization), 2.3 (The Purchased Shares), 3.1 (Organization), 3.3
(Capitalization), 3.8 (Taxes), and 3.15 (Environmental Matters) shall survive until the expiration
of the applicable statute of limitations. The representations and warranties in Sections 3.10
(Intellectual Property) and 3.12 (Employee Benefits) shall survive for three (3) years after the
Closing Date. All indemnification obligations for fraud or intentional misrepresentation shall
survive the Closing indefinitely. Notwithstanding the foregoing, all claims (and matters relating
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thereto) made in writing prior to the expiration of the applicable survival period shall not thereafter
be barred by the expiration of such survival period and shall survive until finally resolved.

Section 7.5 Indemnification Payments to Purchaser Indemnitees: Right of Set-Off.

(a) Any indemnification to which Purchaser Indemnitees are entitled under
this Agreement as a consequence of any Losses they may suffer shall be made in immediately
available funds by wire transfer to a bank account to be designated by FOXO.

(b) In the event that any Purchaser Indemnitee seeks to recover against any
Seller for any Loss, liability or other obligation pursuant to this Agreement or otherwise in
connection with this Agreement, and does not receive payment in cash from such Seller within
30 days of the demand in writing therefor (which demand must include reasonable detail of the
claim), FOXO or such Purchaser Indemnitee shall have the right to recover such amount by set-
off or cancellation against: (i) any amounts payable by FOXO or any Affiliate to such Seller;
and/or (ii) the Series E Preferred Stock and/or the Warrants held by or issuable to such Seller (as
well as any shares of Common Stock into which such shares or Warrants have been converted
or exercised). For purposes of any set-off against or cancellation of the Preferred Stock, (x) the
number of shares of Series E Preferred Stock to be transferred to FOXO or such Purchaser
Indemnitee by the applicable Seller and/or cancelled in satisfaction of such Loss, liability or
other obligation shall be determined by dividing the aggregate amount of such Loss, liability or
other obligation by $25.00, as adjusted for any splits, equity dividends or similar transactions;
and (y) the applicable Sellers shall cooperate as requested to transfer the applicable portion of
such securities to FOXO or such other applicable Purchaser Indemnitee and/or cancelled.

Section 7.6  Treatment of Indemnification Payments. All indemnification payments
made under this Agreement shall be treated by the Parties as an adjustment to the Transaction
Consideration to the extent permitted by applicable Law.

Section 7.7 Right to Indemnification Not Affected by Knowledge or Waiver. The right
to indemnification, payment of Losses or other remedy based upon breach of representations,

warranties, covenants, agreements or obligations will not be affected by any investigation
conducted with respect to, or knowledge acquired (or capable of being acquired) at any time,
whether before or after the Closing Date, with respect to the accuracy or inaccuracy of or
compliance with any such representation, warranty, covenant, agreement or obligation. The waiver
of any condition based on the accuracy of any representation or warranty, or on the performance
of or compliance with any covenant, agreement or obligation, will not affect the right to
indemnification, payment of Losses or other remedy based on such representations, warranties,
covenants, agreements and obligations.

ARTICLE VIII
TERMINATION

Section 8.1 Termination of Agreement. Certain of the Parties may terminate this
Agreement as provided below:

(a) FOXO, FAC and the Sellers may terminate this Agreement by mutual
written consent at any time prior to the Closing; and
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(b) FOXO or FAC may terminate this Agreement (so long as FOXO or FAC
is not in material breach of any of its representations, warranties, covenants or agreements
contained in this Agreement) by giving written notice to the Sellers at any time prior to the
Closing (i) in the event that any Seller or the Company has breached any representation,
warranty, covenant or agreement contained in this Agreement, which breach would cause the
failure of any condition set forth in this Agreement and FOXO or FAC has notified in writing
the Sellers of the breach, and such breach has continued without cure for a period of ten (10)
days after the notice of breach, (ii) in the event that any Seller or the Company has materially
breached any covenant contained in this Agreement and FOXO or FAC has notified in writing
the Sellers of the breach, and such breach has continued without cure for a period of ten (10)
days after the notice of breach or (iii) if the Closing shall not have occurred on or before the
Termination Date, by reason of the failure of any condition precedent to have occurred,

(©) Sellers may terminate this Agreement (so long as no Seller is in material
breach of any of its or his representations, warranties, covenants or agreements contained in this
Agreement) by giving written notice to FOXO and FAC at any time prior to the Closing (i) in
the event that FOXO or FAC has breached any representation, warranty, covenant or agreement
contained in this Agreement, which breach would cause the failure of any condition set forth in
this Agreement and a Seller has notified FOXO and FAC in writing of the breach, and such
breach has continued without cure for a period of ten (10) days after the notice of breach, or (ii)
in the event that FOXO or FAC has materially breached any covenant contained in this
Agreement and a Seller has notified in writing FOXO and FAC of the breach, and such breach
has continued without cure for a period of ten (10) days after the notice of breach.

ARTICLE IX
MISCELLANEOUS

Section 9.1  Certain Definitions.

(a) For purposes of this Agreement, the following terms shall have the
meanings specified in this Agreement:

"Acquired Business Operations" means any business, assets, or operations acquired by the
Company after the Closing Date through purchase, merger, or similar transaction.

“Acquisition Transaction” means any transaction involving: (i) the sale, license,
disposition or acquisition of all or a substantial portion of the assets of the Company; (ii) the
issuance, disposition or acquisition of (A) any stock or other equity security of the Company, (B)
any option, call, warrant or right (whether or not immediately exercisable) to acquire any stock or
other equity security of the Company, or (C) any security, instrument or obligation that is or may
become convertible into or exchangeable for any stock or other equity security of the Company;
or (iii) any merger, consolidation, share exchange, business combination, reorganization,
recapitalization or similar transaction involving the Company.

“Books and Records” means all books and records of the Company, mcluding files,
manuals, price lists, mailing lists, distributor lists, customer lists, sales and promotional materials,
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purchasing materials, documents evidencing intangible rights or obligations, personnel records,
accounting records and litigation files (regardless of the media in which stored).

"Business" means the business and operations of the Company as conducted as of the
Closing Date and as thereafter operated, expanded, or enhanced, including all activities involving
information, data and biospecimen provider services serving the biotechnology. clinical research
and pharmaceutical research industries, and specifically including all revenue derived from: (i)
organic growth of existing operations and service lines, (ii) expansion of services to existing or
new customers, (ii1) new contracts, relationships, or market opportunities developed after Closing,
and (iv) any improvements, enhancements, expansions, or developments to facilities, systems,
capabilities, or service offerings.

“Business Day” means any day of the year on which national banking institutions in the
City of New York are open to the public for conducting business and are not required or authorized
to close.

“Change of Control” means the closing of a transaction that is (i) a sale of all or
substantially all of the consolidated assets of FOXO (other than in connection with financing
transactions or sale leaseback transactions) to a Person that is not an Affiliate of FOXO or a holder
or any series of preferred stock of FOXO (a “Third Party™); (ii) a sale, series of sales or merger or
other transactions resulting in more than 50% of the voting power of the capital stock of FOXO
being held by a Third Party; and (iii) a liquidation or dissolution of FOXO with respect to which
there are or were distributable assets.

“Change of Control Payments” means any and all (i) bonuses or similar payments payable
as a result of the transactions contemplated hereby, and (iii) amounts payable to obtain any
necessary consents or approvals.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Company Material Adverse Change™ or “Company Material Adverse Effect” means a
Material Adverse Change or a Material Adverse Effect with respect to the Company.

“Consent” means any consent, approval, authorization, waiver, permit, grant, franchise,
concession, agreement, license, exemption or order of, registration, certificate, declaration or filing
with, or report or notice to, any Person, including any Governmental Body.

“Contract” means any contract, agreement, indenture, note, bond, loan, mortgage, license,
instrument, lease, understanding, commitment or other arrangement or agreement, whether written
or oral.

“Dias Employment Agreement” means an employment agreement between the Company
and Frank Dias.

“Employment Agreement” means the Dias Employment Agreement or the McGinn
Employment Agreement.
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“GAAP” means United States generally accepted accounting principles as in effect from
time to time.

“Governing Documents™ means, with respect to any particular entity: (i) if a corporation,
the articles or certificate of incorporation and the bylaws; (ii) if a general partnership, the
partnership agreement and any statement of partnership; (iii) if a limited partnership, the limited
partnership agreement and the certificate of limited partnership; (iv) if a limited liability company,
the articles of organization and operating agreement; (v) if another type of Person, any other charter
or similar document adopted or filed in connection with the creation, formation or organization of
the Person; (vi) all equity holders” agreements, voting agreements, voting trust agreements, joint
venture agreements, registration rights agreements or other agreements or documents relating to
the organization, management or operation of any Person or relating to the rights, duties and
obligations of the equityholders of any Person; and (vii) any amendment or supplement to any of
the foregoing.

“Governmental Body” means any government or governmental or regulatory authority or
body thereof, or political subdivision thercof, whether federal, state, local or foreign, or any
agency, instrumentality or authority thereof, or any court or arbitrator (public or private) or tribunal
of competent jurisdiction.

“Indebtedness” means, with respect to the Company at any applicable time of
determination, without duplication: (i) all obligations for borrowed money; (i1) all obligations
evidenced by bonds, debentures, notes or other similar instruments or debt securities; (ii1) all
obligations under swaps, hedges or similar instruments; (iv) all obligations in respect of letters of
credit or bankers’ acceptances; (v) all obligations, contingent or otherwise, arising from deferred
compensation arrangements, severance or bonus plans or arrangements, Employee Benefit Plans,
employment agreements or similar arrangements payable as a result of the consummation of the
transactions contemplated hereby (regardless of whether any additional event, in addition to the
consummation of the transactions contemplated hereby, is required to give rise to such
obligations); (vi) all obligations secured by a Lien; (vii) all guaranties in connection with any of
the foregoing; (viii) all obligations recorded or required to be recorded as capital leases in
accordance with GAAP as of the date of determination of such Indebtedness; (ix) all obligations
for the deferred purchase price of property or services or the acquisition of a business or portion
thereof, whether contingent or otherwise, as obligor or otherwise, at the maximum amount payable
in respect thereof, regardless of whether such amount is contingent on future performance; (x) all
obligations created or arising under any conditional sale or other title retention agreement with
respect to acquired property; (xi) all deferred rent obligations; (xii) all obligations arising from
cash or book overdrafts; (xiii) all liabilities classified as non-current liabilities in accordance with
GAARP as of the date of determination of such Indebtedness (other than any “deferred revenue”
incurred in the ordinary course of business); (xiv) all checks in transit; and (xv) all accrued interest,
prepayment premiums, fees, penalties, expenses or other amounts payable in respect of any of the
foregoing.

“Intellectual Property” means: (i) all inventions (whether patentable or unpatentable and
whether or not reduced to practice), all improvements thereto, and all patents, patent applications,
and patent disclosures, together with all reissuances, continuations, continuations-in-part,
revisions, extensions, and reexaminations thereof; (ii) all trademarks, service marks, trade dress,
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logos, trade names, and corporate names, together with all translations, adaptations, derivations,
and combinations thereof and including all goodwill associated therewith, and all applications,
registrations and renewals in connection therewith; (iii) all copyrightable works, all copyrights,
and all applications, registrations and renewals in connection therewith; (iv) all trade secrets and
confidential information (including ideas, research and development, know-how, formulas,
compositions, manufacturing and production processes and techniques, technical data, designs,
drawings, specifications, customer and supplier lists, pricing and cost information, and business
and marketing plans and proposals);, (v) all computer software (including data and related
documentation); (vi) all other proprietary rights; and (vii) all copies and tangible embodiments
thereof (in whatever form or medium).

“IRS” means the United States Internal Revenue Service.

“Knowledge™ or words of similar effect, regardless of case, means, with respect to Sellers,
the knowledge of (i) any Seller, and (ii) each officer and director of the Company. Each of the
foregoing Persons will be deemed to have knowledge of a particular fact or other matter if: (A)
such Person is actually aware of such fact or matter; (B) a prudent individual could be expected to
discover or otherwise become aware of such fact or matter after due inquiry, or (C) a similarly
situated Person could reasonably be expected to have knowledge of such fact or matter.

“Law” means any federal, state, local or foreign law (including common law), statute, code,
ordinance, rule, regulation or other requirement or rule of law of any Governmental Body.

“Legal Proceeding” means any judicial, administrative or arbitral actions, suits,
proceedings (public or private), claims, hearings, investigations, charges, complaints, demands or
governmental proceedings.

“Liability” means any liability, obligation or commitment of any nature whatsoever
(whether known or unknown, asserted or unasserted, absolute or contingent, accrued or unaccrued,
liquidated or unliquidated, matured or unmatured, or due or to become due, or otherwise),
including any liability for Taxes.

“Lien” means any lien (including any Tax lien), pledge, mortgage, deed of trust, security
interest, claim, demand, lease, charge, option, warrant, call, right of first refusal, easement,
servitude, transfer restriction or any other encumbrance, restriction or limitation whatsoever.

“Material Adverse Effect” or “Material Adverse Change” with respect to a Person means
any event, occurrence, fact, condition, change or effect that is, or could reasonably be expected to
become, individually or in the aggregate, materially adverse to the business, properties, results of
operations, prospects or condition (financial or otherwise) of such Person or to the ability of such
Person to consummate timely the transactions contemplated hereby other than changes in the
following: (i) general market, economic or political conditions; (ii) GAAP or statutory accounting
principles; and (iii) acts of terrorism or war (whether or not declared), except, in each case, to the
extent such changes cause a disproportionate and negative effect on or change to such Person as
compared to the industry in which such Person operate as a whole.

“McGinnEmployment Agreement” means an employment agreement between the
Company and Corain McGinn.
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“Order” means any order, injunction, judgment, decree, ruling, writ, assessment or
arbitration award.

“Permit” means any approval, consent, license, certificate, accreditation, permit, waiver,
or other authorization issued, granted, given, or otherwise made available by or under the authority
of any Governmental Body or pursuant to Law.

“Permitted Liens” means (i) liens for real estate Taxes not yet due and payable or being
contested in good faith by appropriate procedures as disclosed herein and for which there are
adequate accruals or reserves on the Balance Sheet, and (i1) liens arising under equipment leases
with third parties which were entered into in the ordinary course of business consistent with past
practices which are not, individually or in the aggregate, material to the Business or the assets of
the Company.

“Person”” means any individual, corporation, partnership, firm, joint venture, association,
joint-stock company, trust, unincorporated organization, Governmental Body or other entity.

“Release” means any actual or threatened release, spill, emission, leaking, pumping,
injection, deposit, disposal, discharge, dispersal, migration or leaching into the indoor or outdoor
environment, or into or out of any property.

“Securities”” means the shares of Series E Preferred Stock and the Warrants issuable to the
Sellers pursuant to this Agreement.

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

“Seller Transaction Expenses” means any and all legal, accounting, consulting, investment
advisory, brokers and other fees, costs and expenses of Sellers or the Company relating to the
transactions contemplated hereby.

“Software” means computer software code, applications, utilities, development tools,
diagnostics, databases and embedded systems, whether in source code, interpreted code and/or
object code form.

“Subsidiary” means, with respect to any Person, any corporation, partnership, association,
trust or other form of legal entity of which (i) more than fifty percent (50%) of the voting power
of the outstanding voting securities are directly or indirectly owned by such Person or (i1) such
Person or any Subsidiary of such Person is a general partner (excluding partnerships in which such
party or any Subsidiary of such Person does not have a majority of the voting interests in such
partnership).

“Tax” or “Taxes” means any federal, state, provincial, local or foreign income, alternative
minimum, accumulated earnings, personal holding company, franchise, capital stock, net worth,
capital, profits, windfall profits, gross receipts, value added, sales, use, goods and services, excise,
customs duties, transfer, conveyance, mortgage, registration, stamp, documentary, recording,
premium, severance, environmental (including taxes under Section 39A of the Code or any
analogous or similar provision of any state, local or foreign Law or regulation), real property,
personal property, ad valorem, intangibles, unclaimed property, rent, occupancy, license,
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occupational, employment, unemployment insurance, social security, disability, workers’
compensation, payroll, health care, escheat, withholding, estimated or other similar tax, duty or
other governmental charge or assessment or deficiencies thereof, and including any interest,
penalties or additions to tax attributable to the foregoing. The terms “Tax” and “Taxes” also
include obligations to pay Taxes of any other Person, pursuant to any contract, law, regulation or
otherwise.

“Tax Return” means any return, report, declaration, form, claim for refund or information
return or statement relating to Taxes, including any schedule or attachment thereto, and including
any amendment thereof.

“Transaction Documents” means, with respect to any Person, this Agreement together with
any other agreements, instruments, certificates and documents executed by such Person in
connection herewith or therewith or in connection with the transactions contemplated hereby or
thereby.

“Treasury Regulations” means the regulations promulgated under the Code, including
temporary and proposed regulations.

“Warrants” means the Warrants to purchase shares of Common Stock issuable to the
Sellers at Closing, which shall (i) not allow for cashless exercise, (ii) be exercisable for three years
after the Closing and (iii) have beneficial ownership blockers of 4.99%.

Section 9.2 Expenses. Except as otherwise provided in this Agreement, each of the
Parties shall bear its own fees, costs and expenses (including legal, accounting, consulting and
investment advisory fees and expenses) incurred in connection with this Agreement and the
transactions contemplated hereby.

Section 9.3  Governing Law: Jurisdiction; Venue. This Agreement shall be governed by
and construed in accordance with the internal laws of the state of Delaware without giving effect
to any choice or conflict of law provision or rule (whether of the state of Delaware or any other
jurisdiction) that would cause the application of the laws of any jurisdiction other than the state of
Delaware. Each of the Parties submits to the exclusive jurisdiction of any state or federal court
within Palm Beach County in the state of Florida in any action or proceeding arising out of or
relating to this Agreement and agrees that all claims in respect of the action or proceeding shall be
exclusively heard and determined in any such court. The Parties hereby irrevocably waive, to the
fullest extent permitted by applicable Law, any objection which they may now or hereafter have
to the laying of venue of any such dispute brought in such court. Each of the Parties waives any
defense of inconvenient forum to the maintenance of any action or proceeding so brought.

Section 9.4 Entire Agreement; Amendments and Waivers. This Agreement (including
the schedules and exhibits hereto) represents the entire understanding and agreement among the
Parties with respect to the subject matter hereof and can be amended, supplemented or changed,
and any provision hereof can be waived, only by written instrument making specific reference to
this Agreement signed by FOXO or FAC, in the case of an amendment, supplement, modification
or waiver sought to be enforced against FOXO or FAC, or the Sellers, in the case of an amendment,
supplement, modification or waiver sought to be enforced against Sellers. The waiver by any Party
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of a breach of any provision of this Agreement shall not operate or be construed as a further or
continuing waiver of such breach or as a waiver of any other or subsequent breach. No failure on
the part of any Party to exercise, and no delay in exercising, any right, power or remedy hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of such right, power or
remedy by such Party preclude any other or further exercise thereof or the exercise of any other
right, power or remedy. All remedies hereunder are cumulative and are not exclusive of any other
remedies provided by Law.

Section 9.5  Section Headings. The section headings of this Agreement are for reference
purposes only and are to be given no effect in the construction or interpretation of this Agreement.

Section 9.6  Notices. All notices and other communications under this Agreement shall
be in writing and shall be given by personal delivery, nationally recognized overnight courier or
certified mail at the following addresses (or to such other address as a Party may have specified
by notice given to the other Party pursuant to this provision):

If to the Company or the Sellers:  Frank Dias, Jr.
Vector BioSource, Inc
8732 Palomino Drive
Lake Worth, FL 33467

With a copy (which shall not Corain McGinn

constitute notice) to: Vector BioSource, Inc
80 Monatiquot Ave
Braintree, MA 02184

If to FOXO or FAC, to: Seamus Lagan
FOXO Technologies Inc.
477 South Rosemary Avenue
Suite 224
West Palm Beach, FL. 33401

With a copy (which shall not J. Thomas Cookson

constitute notice) to: Shutts & Bowen LLP
200 South Biscayne Boulevard
Suite 4100
Miami, Florida 33131

Any such notice or communication shall be deemed to have been received (i) when
delivered, if personally delivered, (ii) on the next Business Day after dispatch, if sent postage pre-
paid by nationally recognized, overnight courier guaranteeing next Business Day delivery, and (ii1)
on the fifth (5th) Business Day following the date on which the piece of mail containing such
communication is posted, if sent by certified mail, postage prepaid, return receipt requested.

Section 9.7 Severabilitv. If any provision of this Agreement is invalid, illegal or
unenforceable, the balance of this Agreement shall remain in effect. The Parties shall negotiate in
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good faith to modify this Agreement so as to effect the original intent of the Parties as closely as
possible in a mutually acceptable manner in order that the transactions contemplated hereby be
consummated as originally contemplated to the greatest extent possible.

Section 9.8 Binding Effect: Assignment: Third-Party Beneficiaries. This Agreement
shall be binding upon and shall inure to the benefit of the Parties and their respective successors
and permitted assigns; provided, however, that no Party may assign its rights and/or obligations
hereunder without the consent of the other Parties. Notwithstanding the foregoing, FOXO may
assign its rights and obligations pursuant to this Agreement, in whole or in part, in connection with
any disposition or transfer of all or any portion of FOXO, the Company or their respective
businesses in any form of transaction without the consent of any of the other Parties. In addition,
FOXO may assign any or all of its rights pursuant to this Agreement to any lender to FOXO, or
the Company as collateral security without the consent of any of the other Parties. No assignment
by FOXO, without the consent of the other Parties, shall relieve FOXO of any of its obligations
under this Agreement. Except as provided in this Agreement with respect to Persons entitled to
indemnification thereunder, nothing in this Agreement shall create or be deemed to create any third
party beneficiary rights in any Person.

Section 9.9  Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original but all of which together will constitute one and the
same instrument. Delivery of an executed counterpart of a signature page to this Agreement by
facsimile, portable document format or other electronic means shall be effective as delivery of a
manually executed counterpart to this Agreement.

Section 9.10 Remedies Cumulative. Except as otherwise provided herein, no remedy
herein conferred upon a Party hereto is intended to be exclusive of any other remedy. No single or
partial exercise by a Party hereto of any right, power or remedy hereunder shall preclude any other
or further exercise thereof. FOXO or any of its Affiliates may, at their election, set-off against any
amounts due to any Seller or any of their respective Affiliates, any Losses or other amounts for
which such Seller (or any Affiliate thereof) may be responsible to pay to FOXO or any of its
Affiliates.

Section 9.11 Schedules. The schedules referred to herein are attached hereto and
incorporated herein by this reference. The schedules delivered by Sellers to FOXO in connection
with the execution of this Agreement shall be arranged to correspond to the specific sections and
subsections of this Agreement. If any Party hereto has breached any representation, warranty, or
covenant contained herein in any respect, the fact that there exists another representation, warranty,
or covenant relating to the same subject matter (regardless of the relative levels of specificity)
which the Party has not breached will not detract from or mitigate the fact that the Party is in
breach of the first representation, warranty or covenant.

Section 9.12 Interpretation. When a reference is made in this Agreement to an article,
section, paragraph, clause, or schedule, such reference shall be deemed to be to this Agreement
unless otherwise indicated. The text of all schedules is incorporated herein by reference. Whenever
the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed
to be followed by the words “without limitation.” As used herein, words in the singular will be

held to include the plural and vice versa (unless the context otherwise requires), words of one
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gender shall be held to include the other gender (or the neuter) as the context requires, and the
terms “hereof”, “herein”, and “herewith’” and words of similar import will, unless otherwise stated,
be construed to refer to this Agreement as a whole and not to any particular provision of this
Agreement.

Section 9.13 Arm’s Length Negotiations. Each Party herein expressly represents and
warrants to all other Parties hereto that (a) said Party has had the opportunity to seek and has
obtained the advice of its own legal, tax and business advisors before executing this Agreement;
and (b) this Agreement is the result of arm’s length negotiations conducted by and among the
Parties and their respective counsel.

Section 9.14 Construction. The Parties agree and acknowledge that they have jointly
participated in the negotiation and drafting of this Agreement. In the event of an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as if drafied jointly
by the Parties and no presumptions or burdens of proof shall arise favoring any Party by virtue of
the authorship of any of the provisions of this Agreement. Any reference to any federal, state,
local, or foreign statute or Law shall be deemed also to refer to all rules and regulations
promulgated thereunder, unless the context requires otherwise.

Section 9.15 Specific Performance. The Parties agree that irreparable damage would
occur if any provision of this Agreement were not performed by Sellers in accordance with the
specific terms hereof or were otherwise breached by Sellers. It is accordingly agreed that FOXO
and FAC shall be entitled, without posting a bond or similar indemnity, to an injunction or other
equitable relief to prevent breaches of this Agreement or to enforce specifically the performance
of the terms. Each Seller agrees that he or it will not oppose the granting of an injunction, specific
performance and other equitable relief when expressly available pursuant to the terms of this
Agreement on the basis that FOXO or FAC has an adequate remedy at law or an award of specific
performance is not an appropriate remedy for any reason at law or equity. Notwithstanding
anything to the contrary in this Agreement, the Parties agree that the Company and Sellers shall
not be entitled to an injunction, specific performance or other equitable relief to prevent breaches
of this Agreement or to enforce specifically the terms hereof.

Section 9.16 Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT, ANY OTHER
TRANSACTION DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY.

Section 9.17 Time of Essence. With regard to all dates and time periods set forth or
referred to in this Agreement, time is of the essence.
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IN WITNESS WHEREOF, this Stock Purchase Agreement has been executed by or on
behalf of each of the Parties as of the day first written above.

MIADOCS 30437994 6 59368.0001

FOXO:
FOXO TECHNOLOGIES INC.

Sl

Name: Seamus Lagan
Title: Chief Executive Officer

By:

FAC:
FOXO ACQUISITION CORPORATION

Sl

Name: Seamus Lagan
Title:

By:

COMPANY:
VECTOR BIO SOURCE INC.

Name: Frank Dias, Jr.
Title: Chief Executive Officer

By

SELLERS:

Frank zﬁwﬁ

Frank Dias, Jr.

Corain Mcqtmm

Corain McGinn
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SCHEDULES

Schedule A Credit & Lender Report

Schedule B(i)-(ii1) Financial Statements

Schedule C Accounts Receivable and Notes Receivable

Schedule D Sellers and Shares

Schedule E Undisclosed Liabilities

Schedule F Intellectual Property

Schedule G Leased Property

Schedule H Insurance Coverage

Schedule 1 Licenses & Permits

Schedule J Contracts

Schedule K Bank Accounts; Powers of Attomey
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