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Item 1.01 Entry into a Material Definitive Agreement.

On May 15, 2026, FOXO Technologies Inc. (the “Company”) entered into a Settlement Agreement and Release (the “Settlement Agreement”) with J.H. Darbie & Co., Inc.
(“J.H. Darbie”) to resolve all amounts owed under the Finder’s Fee Agreement (as amended), the Advisory Agreement (as amended), and the Private Placement Agreement (as
amended) (together, the “J.H. Darbie Agreements”), each of which had terminated pursuant to its terms.

Pursuant to the Settlement Agreement, in full and complete satisfaction of all present and future obligations to J.H. Darbie under the J.H. Darbie Agreements, the Company
agreed to: (i) issue to J.H. Darbie 400 shares of the Company’s Series D Cumulative Convertible Redeemable Preferred Stock, par value $0.0001 per share (the “Series D
Preferred Stock™), convertible into shares of the Company’s Class A Common Stock; and (ii) pay J.H. Darbie an aggregate of $175,000 in cash in seven equal monthly
installments of $25,000, commencing no later than May 31, 2026, and continuing through December 31, 2026. In the event of a payment default, J.H. Darbie may elect to
convert the then-outstanding unpaid balance into shares of Class A Common Stock at 90% of the 20-day volume-weighted average price, subject to a 4.99% beneficial
ownership limitation. J.H. Darbie is also entitled to piggyback registration rights with respect to shares issuable upon conversion of the Series D Preferred Stock and upon any
conversion of outstanding debt.

The parties exchanged mutual releases of all claims arising under the J.H. Darbie Agreements. The Settlement Agreement is governed by the laws of the State of New York.

The foregoing description of the Settlement Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Settlement Agreement,
a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 3.02  Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference. In connection with the Settlement Agreement, the Company
issued 400 shares of Series D Preferred Stock to J.H. Darbie, convertible into shares of Class A Common Stock in accordance with the Series D Preferred Stock Certificate of
Designation. In addition, in the event of a payment default under the Settlement Agreement, the then-outstanding unpaid balance of the cash payment obligation (and any
accrued late fees) may become convertible into shares of Class A Common Stock at the election of J.H. Darbie as further described in Item 1.01 above.

The issuance of the foregoing securities was made in reliance upon the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended (the
“Securities Act”), and Rule 506(b) of Regulation D promulgated thereunder. J.H. Darbie represented to the Company that it is an “accredited investor” as defined in Rule
501(a) of Regulation D. No general solicitation or advertising was used in connection with the offering. No underwriters were engaged, and no commissions or other
remuneration were paid in connection with the issuance of the foregoing securities. The securities are subject to restrictions on transfer under applicable federal and state
securities laws.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On May 18, 2026, Rennova Health, Inc. (which is controlled by the Company’s CEO) (the “Majority Stockholder”), a shareholder representing a majority of the voting
control of the Company, approved certain actions by written consent (the “Written Consent”). The Board of Directors of the Company fixed May 18, 2026 as the record date
(the “Record Date”) for the determination of stockholders entitled to execute a written consent approving the below action. As of the Record Date, the Majority Stockholder
held approximately 95.56% of the Company’s voting rights directly or through proxy. Pursuant to the Written Consent, the Majority Stockholder approved:

1. An amendment (the “Amendment”) to the Company’s Certificate of Incorporation, as amended (the “Certificate of Incorporation”), to effect a reverse stock split of
the Company’s issued and outstanding Class A Common Stock (the “Common Stock™) at any time before November 30, 2026, at a ratio ranging from one-for-one
thousand (1:1,000) to one-for-ten thousand (1:10,000) (the “Reverse Split”), with the exact ratio within such range to be determined at the sole discretion of the
Company’s Board of Directors (the “Board”), without further approval or authorization of the Company’s stockholders before the filing of an amendment to the
Certificate of Incorporation effecting the proposed Reverse Split. For the avoidance of doubt, the reverse stock split previously approved by the Board on August 27,
2025 and by the Majority Stockholder on September 2, 2025 (as disclosed in the Company’s Preliminary Information Statement filed on Schedule 14C in September
2025) has been abandoned and will not be effected. For information regarding the circumstances giving rise to the current reverse split proposal, including the
exchange of certain preferred stock for senior unsecured non-convertible promissory notes as disclosed in the Company’s Current Report on Form 8-K filed on May
18, 2026, stockholders are encouraged to review the Company’s recent filings with the SEC, including the Company’s most recent Annual Report on Form 10-K and
Quarterly Report on Form 10-Q.

The Company has filed a preliminary Information Statement on Schedule 14C with the U.S. Securities and Exchange Commission with respect to the matter approved by the
Majority Stockholder (the “PRE 14C”) on May 20, 2026 and, as soon as it may do so, will mail the definitive Information Statement on Schedule 14C to its stockholders of
record as of the Record Date. The Reverse Split will then be effective no earlier than 20 days after the mailing. The Reverse Split is also subject to approval by the Financial
Industry Regulatory Authority (“FINRA”), and the Company has filed the requisite application with FINRA. Further detail regarding the Reverse Split is found in the PRE
14C.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description of Exhibit

10.1 Settlement Agreement and Release, dated as of May 15, 2026, by and between FOXO Technologies Inc. and J.H. Darbie & Co., Inc.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

2



https://content.equisolve.net/foxotechnologies/sec/0001493152-26-025076/for_pdf/ex10-1.htm

SIGNATURES

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

FOXO Technologies Inc.
Date: May 22, 2026 By: /s/ Seamus Lagan

Name: Seamus Lagan
Title:  Chief Executive Officer




SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release, dated as of May 15, 2026 (this “Agreement™), is made by
and among FOXO Technologies Inc., a Delaware corporation (the “Company™), and J.H. Darbie & Co.,
Inc. ( “J.H. Darbie™).

WHEREAS, on October 9, 2023, the Company entered into the Finder's Fee Agreement, as
amended on August 22, 2024 (the “Finder’s Agreement™), with J.H. Darbie pursuant to which the Company
agreed to pay J.H. Darbie shares of the Company’s Class A Common Stock (the “Common Stock™) equal
to 14% of gross proceeds of an equity/convertible debt financing and 10% of a non-dilutive debt financing
to Introduced Parties (as defined in the Finder’s Agreement);

WHEREAS, on July 25, 2024, the Company entered into the Advisory Agreement with J.H.
Darbie, as amended on November 22, 2024 (the “Advisory Agreement™);

WHEREAS, on July 25, 2024, the Company entered into the Private Placement Agreement with
IH. Darbie, as amended on November 7, 2024 and November 22, 2024, respectively (the “Private
Placement Agreement,” together, with the Finder’s Agreement and the Advisory Agreement, the “JL.H.
Darbie Agreements™);

WHEREAS, as of the date of this Agreement, each of the J.H. Darbie Agreements have terminated
pursuant to their terms (except for any remaining fee tails);

WHEREAS, pursuant to the J.H. Darbie Agreements, shares of Common Stock were to be issued
to J.LH. Darbie which have vet to be issued (the “Finder’s Shares™) and cash fees are owing;

WHEREAS, the Board of Directors of the Company (the “Board™) has authorized a series of
preferred stock of the Company designated as its Series D Cumulative Convertible Redeemable Preferred
Stock, par value $0.0001 per share, of the Company (the “Preferred Stock™ or “Series D Preferred Stock™),
10,000 of which are authorized and 4,312 issued as of the date of this Agreement, the terms of which shall
be set forth in a Certificate of Designation, Preferences and Rights of Series D Cumulative Convertible
Redeemable Preferred Stock, substantially in the form attached hereto as Exhibit A (the “Series D
Certificate of Designation’), which Series D Preferred Stock shall be convertible into shares of Common
Stock (such shares, the “Conversion Shares”), in accordance with the terms of the Series D Certificate of
Designation; and

WHEREAS, subject to the terms and conditions set forth in this Agreement, the Company desires
to issue to J.H. Darbie, and J.H. Darbie desires to receive from the Company, in full satisfaction of all
present and future amounts owing under the LH. Darbie Agreements, shares of Preferred Stock and the
Conversion Shares pursuant to Section 4(a)(2) of the Securities Act and/or Regulation D promulgated
thereunder; and the parties acknowledge and agree that (i) the issuance of such securities constitutes a
settlement of bona fide disputes and claims under the J.H. Darbie Agreements, (ii) J.H. Darbie is an
accredited investor, and (iii) the exemption under Section 3(a)(9) of the Securities Act is not being relied
upon for such issuance.

NOW THEREFORE, in consideration of the promises, mutual covenants and obligations of this
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto hereby agree as follows:

1. Mutual Agreements. The Company and each of J.H. Darbie hereby agree to the following,
in full and complete satisfaction of all claims by J.H. Darbie (including the obligation to issue the Finder’s
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Shares and pay cash fees or the obligation to pay J.H. Darbie any equity or cash fees both presently and in
the future) under the J.LH. Darbie Agreements in accordance with and subject to the terms of Section 2
below:

(a) Preferred Issuances. No later than one (1) trading day after the date of this
Agreement (the “Effective Date”), the Company shall deliver to JH. Darbie 400 shares of Series D
Preferred Stock.

(b) Cash Payment Plan. The Company shall pay I.H. Darbie cash in the aggregate
amount of One Hundred Seventy-Five Thousand Dollars ($175,000) (the "Cash Payment") as follows: (i)
per the following payment schedule; and (ii) All Cash Payments shall be made by wire transfer of
immediately available funds to an account designated in writing by J.H. Darbie. There will be a $1,000
recurring late fee (not interest) for every 30-days each payment is late. Late fee will accrue at 18% per
annum, charged monthly.

(c) Payment Schedule:

Payment schedule for payment of $175,000

Outstanding

Date Payment balance

S 175,000.00
Before May 31st 2026 5 25,000.00 S 150,000.00
Before July 31st 2026 S 25,000.00 & 125,000.00
Before August 31st 2026 S 25,000.00 $ 100,000,00
Before September30th 2026 S 25,000.00 S 75,000.00
Before October 31st 2026 $ 25,000.00 S 50,000.00
Before Movember 30th 2026  § 25,000.00 $  25,000.00
Before december 31st 2026 5 25,000.00 S -

(d) Optional Conversion Upon Default. In the event of a default by the Company under the
Cash Payment Plan set forth in Section 1(b) (a "Default"), which shall include, without limitation, (i} the
failure to make any Cash Payment when due and such failure continues for ten ( 10) days after written notice
thereof from J.H. Darbie to the Company, or (ii) the occurrence of any other material breach of this
Agreement by the Company that is not cured within thirty (30) days after written notice thereof from J.H.
Darbie to the Company (each, a "Default Event"), then, at the sole option and election of I.LH. Darbie,
exercisable in its absolute discretion by delivery of written notice to the Company at any time following
such Default Event (the "Conversion Election Notice"), the then-outstanding unpaid balance of the Cash
Payment and all unpaid late fees (collectively, the "Debt") shall become convertible debt.

Upon delivery of a Conversion Election Notice, the Debt shall convert into shares of the
Company's Class A Common Stock at a conversion price (the "Conversion Price") equal to ninety percent
(90%) of the volume-weighted average price ("VWAP") of the Class A Comunon Stock for the twenty (20)
consecutive trading days immediately preceding the date of the Conversion Election Notice (representing
a discount rate of 10%). The shares issuable on conversion of the Debt are referred to herein as “Debt
Conversion Shares” and together with the Conversion Shares, the “Darbie Conversion Shares,” and
collectively with the Conversion Shares and Preferred Stock, the “Darbie Shares.” The number of Debt
Conversion Shares issuable upon conversion shall be determined by dividing the then-outstanding principal
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amount of the Debt (including any accrued late fees pursuant to Section 1(b) but excluding any other
amounts) by the Conversion Price.

Notwithstanding anything in this Agreement to the contrary, J.H. Darbie shall not be
entitled to convert any portion of the Debt in excess of that portion of the Debt upon conversion of which
the sum of (1) the number of shares of Class A Common Stock beneficially owned by J.H. Darbie and its
affiliates (other than shares of Class A Common Stock which may be deemed beneficially owned through
the ownership of the unconverted portion of the Debt or the unexercised or unconverted portion of any
other security of the Company subject to a limitation on conversion or exercise analogous to the limitations
contained herein) and (2) the number of shares of Class A Comunon Stock issuable upon the conversion of
the portion of the Debt with respect to which the determination of this proviso is being made, would result
in beneficial ownership by J.LH. Darbie and its affiliates of more than 4.99% of the outstanding shares of
Class A Common Stock (the "Beneficial Ownership Limitation"). For purposes of the Beneficial Ownership
Limitation, beneficial ownership shall be determined in accordance with Section 13(d) of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), and Regulations 13D-G thereunder, except as
otherwise provided in clause (1) of this paragraph. The Beneficial Ownership Limitation on conversion as
set forth in this section may NOT be waived by J.H. Darbie.

Any fractional share resulting from such conversion shall be rounded up to the nearest
whole share. Upon conversion, the Debt (and any related obligations under this Agreement with respect
thereto) shall be deemed satisfied in full, and J.H. Darbie shall have no further rights to payment of the
Debt in cash. The Company shall issue the Debt Conversion Shares to J.H. Darbie within five (5) trading
days after receipt of the Conversion Election Notice and shall take all actions necessary to effect such
issuance, including updating its stock ledger and causing its transfer agent to issue a certificate or book-
entry notation evidencing the shares (free of restrictive legends if eligible under applicable securities laws).

Notwithstanding the foregoing, nothing in this Section 1(d) shall limit J.H. Darbie's rights
to pursue any other remedies available under this Agreement or at law or in equity for a breach hereof,
including (without limitation) acceleration of the Debt, specific performance, or enforcement of the releases
and covenants herein. The convertible debt shall have piggyback registration rights as set forth in Section
14 hereof, even if the debt is aged.

2. Releases.

(a) J.H. Darbie Releases. Except as provided in Section 2(c), as of the Effective Date,
ILH. Darbie on behalf of (i) themselves and their respective current and former principals, members,
shareholders, directors, managers, officers, employees, agents, representatives, partners, joint venturers,
consultants, beneficiaries, heirs, assigns, executors, administrators, trustees, attorneys and advisors, and (ii)
each of their respective predecessors, successors, parents, subsidiaries, affiliates, and each of their
respective current and former principals, members, shareholders, directors, managers, officers, employees,
agents, representatives, partners, joint venturers, consultants, beneficiaries, heirs, assigns, executors,
administrators, trustees, attorneys and advisors (the “J.H. Darbie Releasing Parties”), fully and irrevocably
releases, settles, acquits and forever discharges (i) the Company and its current and former principals,
members, shareholders, directors, managers, officers, emplovees, agents, representatives, partners, joint
venturers, consultants, beneficiaries, heirs, assigns, executors, administrators, trustees, attorneys and
advisors, and (ii) each of their respective predecessors, successors, parents, subsidiaries, affiliates and
divisions, and each of their respective current and former principals, members, shareholders, directors,
managers, officers, employees, agents, representatives, partners, joint venturers, consultants, beneficiaries,
heirs, assigns, executors, administrators, trustees, attorneys and advisors (collectively, the “Company
Released Parties™) to the fullest extent permitted by applicable law from any and all past, present or future
claims, counterclaims, complaints, causes of action, suits, losses of every kind, demands, debts or expenses
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(including, but not limited to, attomeys’ fees and costs actually incurred), liens, contractual obligations,
undertakings, warranties, liabilities or damages of whatever nature, at law, in equity, or otherwise, whether
known or unknown, suspected or unsuspected, asserted or unasserted, whether for equitable, declaratory,
monetary, injunctive or any other type of relief whatsoever that the I.H. Darbie Releasing Parties have, had
or may have against the Company Released Parties, arising out of or relating to the J.H. Darbie Agreements
(“Darbie Claims™); provided that nothing in this Section 2(a) releases the Company from the Company’s
obligations contained in this Agreement.

(b) Company Releases. As of the Effective Date, the Company on behalf of (i)
themselves and their respective current and former principals, members, shareholders, directors, managers,
officers, employees, agents, representatives, partners, joint venturers, consultants, beneficiaries, heirs,
assigns, executors, administrators, trustees, attorneys and advisors, and (ii) each of their respective
predecessors, successors, parents, subsidiaries, affiliates, and each of their respective current and former
principals, members, shareholders, directors, managers, officers, employees, agents, representatives,
partners, joint venturers, consultants, beneficiaries, heirs, assigns, executors, administrators, trustees,
attorneys and advisors (the “Company Releasing Parties™), fully and irrevocably releases, settles, acquits
and forever discharges (i) J.LH. Darbie and its current and former principals, members, shareholders,
directors, managers, officers, employees, agents, representatives, partners, joint venturers, consultants,
beneficiaries, heirs, assigns, executors, administrators, trustees, attorneys and advisors, and (ii) each of their
respective predecessors, successors, parents, subsidiaries, affiliates and divisions, and each of their
respective current and former principals, members, shareholders, directors, managers, officers, employees,
agents, representatives, partners, joint venturers, consultants, beneficiaries, heirs, assigns, executors,
administrators, trustees, attorneys and advisors (collectively, the “J.H. Darbie Released Parties™) to the
fullest extent permitted by applicable law from any and all past, present or future claims, counterclaims,
complaints, causes of action, suits, losses of every kind, demands, debts or expenses (including, but not
limited to, attorneys” fees and costs actually incurred), liens, contractual obligations, undertakings,
warranties, liabilities or damages of whatever nature, at law, in equity, or otherwise, whether known or
unknown, suspected or unsuspected, asserted or unasserted, whether for equitable, declaratory, monetary,
injunctive or any other type of relief whatsoever that the Company Releasing Parties have, had or may have
against the J.H. Darbie Released Parties, arising out of or relating to the J.H. Darbie Agreements (“Company
Claims™); provided that nothing in this Section 2(b) releases I.H. Darbie from its obligations contained in
this Agreement.

(<) Excluded Claims. Notwithstanding Section 2(a), Darbie Claims do not include,
and the Company is not released from any claims arising from, the Company’s fraud, misrepresentation, or
willful misconduct in connection with the J.H. Darbie Agreements or its related transactions.

(d) The parties understand and agree that the agreement to provide their respective
releases in this Section is a material condition of this Agreement, including with respect to J.H. Darbie, the
issuance of the Darbie Shares.

(e) The J.H. Darbie Releasing Parties and Company Releasing Parties each represent
that they have no suits, claims, complaints or demands of any kind whatsoever currently pending against
the Company Released Parties or J.H. Darbie Released Parties, respectively, with any local, state, or federal
court or other tribunal, nor are they aware of any facts that would serve as the basis for any civil or
administrative proceeding against the Company Released Parties or J.H. Darbie Released Parties,

respectively.
3. No Release for Breach of this Agreement. Notwithstanding anything to the contrary in this

Agreement, the releases contained in this Agreement do not and are not intended to release any claims that
any party hereto may have against any other party hereto for a breach of this Agreement.
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4. Covenant Not to Sue. Each party hereto covenants never to institute, participate in, assist
or encourage, either directly or indirectly, any suit, action, arbitration or proceeding, at law or in equity,
against any of the Company Released Parties or J.H. Darbie Released Parties arising from or related to the
claims, counterclaims, complaints, causes of action, suits, losses, demands, debts or expenses (including,
but not limited to, attorneys’ fees and costs actually incurred), liens, liabilities or damages that are released
in this Agreement. Nothing in this paragraph shall limit any such party’s right upon any breach of this
Agreement to commence an action to enforce its rights under this Agreement.

5. No Admission of Liability. The parties hereto have entered into this Agreement solely for
the purposes of settling all amounts owed under the Finder’s Agreement as of the date of this Agreement.
The execution of this Agreement, nor the effectuation of the terms as set forth herein and therein, shall
constitute or be construed in any manner whatsoever as an admission or concession of liability or
wrongdoing, or lack of merit of any claims or defenses, on the part of any party hereto. This Agreement,
and any other evidence of the terms hereof and thereof, shall not be offered or received in evidence in any
action or other proceeding as an admission or concession of liability or wrongdoing, or lack of merit of any
claims or defenses, on the part of any party hereto.

6. Ownership of Claims. Each party hereto warrants and represents that it is the sole and
lawful owner of all rights, title and interests in and to any claims, counterclaims, complaints, causes of
action, suits, losses, demands, debts or expenses (including, but not limited to, attorneys’ fees and costs
actually incurred), liens, liabilities or damages that are the subject of this Agreement, including without
limitation the releases set forth in this Agreement, and that it has not sold, assigned, granted, transferred or
hypothecated any right, title or interest in any such claims, counterclaims, complaints, causes of action,
suits, losses, demands, debts or expenses (including, but not limited to, attorneys’ fees and costs actually
incurred), liens, liabilities or damages to any other person or entity.

7. Legends.

(a) The Darbie Shares may only be disposed of in compliance with state and federal
securities laws. In connection with any transfer of the Darbie Shares other than pursuant to an effective
registration statement or Rule 144 to the Company or to an Affiliate (as defined in Rule 405 of the Securities
Act) of J.H. Darbie or in connection with a pledge as contemplated in Section 7(b), the Company may
require the transferor thereof to provide to the Company an opinion of counsel selected by the transferor
and reasonably acceptable to the Company, the form and substance of which opinion shall be reasonably
satisfactory to the Company, to the effect that such transfer does not require registration of such transferred
shares of Darbie Shares under the Securities Act.

(b) I.H. Darbie agrees to the imprinting, so long as is required by this Section 7, of a
legend on any of the shares of Darbie Shares in the substantially the following form, as applicable:

“[NEITHER] THIS SECURITY [NOR THE SECURITIES INTO WHICH THIS
SECURITY IS CONVERTIBLE] [HAS][HAS NOT] BEEN REGISTERED WITH THE
US. SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM,
OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH
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APPLICABLE STATE SECURITIES LAWS. THIS SECURITY [AND THE
SECURITIES ISSUABLE UPON CONVERSION OF THIS SECURITY] MAY BE
PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT WITH A
REGISTERED BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL
INSTITUTION THAT IS AN “ACCREDITED INVESTOR” AS DEFINED IN RULE
501(a) UNDER THE SECURITIES ACT OR OTHER LOAN SECURED BY SUCH
SECURITIES.™

The Company acknowledges and agrees that J.H. Darbie may from time to time pledge pursuant to a bona
fide margin agreement with a registered broker-dealer or grant a security interest in some or all of the shares
of Darbie Shares to a financial institution that is an “accredited investor” as defined in Rule 501(a) under
the Securities Act and, if required under the terms of such arrangement, J.H. Darbie may transfer pledged
or secured shares of Darbie Shares to the pledgees or secured parties. Such a pledge or transfer would not
be subject to approval of the Company and no legal opinion of legal counsel of the pledgee, secured party
or pledgor shall be required in connection therewith. Further, no notice shall be required of such pledge. At
IL.H. Darbie’s expense, the Company agrees to execute and deliver such reasonable documentation as a
pledgee or secured party of shares of Darbie Shares may reasonably request in connection with a pledge or
transfer of any such securities.

(c) Any certificate or book-entry notation evidencing the Darbie Shares shall not
contain any legend (including the legend set forth in Section 7(b) hereof): (i) while a registration statement
covering the resale of such security is effective under the Securities Act, or (ii) following any sale of such
Darbie Shares pursuant to Rule 144, or (iii) if such Darbie Shares are eligible for sale under Rule 144
without volume or manner-of-sale limitations, or (iv) if such legend is not required under applicable
requirements of the Securities Act (including judicial interpretations and pronouncements issued by the
staff of the U.S. Securities and Exchange Comumission (the “Commission™})). The Company shall cause its
counsel to issue a legal opinion to the Company’s transfer agent or I.H. Darbie promptly if required by the
Company’s transfer agent to effect the removal of the legend hereunder, or if requested by J.H. Darbie. If
all or any portion of a share of Series D Preferred Stock or the Debt is converted at a time when there is an
effective registration statement to cover the resale of the Darbie Conversion Shares, or if the Darbie Shares
may be sold under Rule 144 without volume or manner-of-sale limitations, or if such legend is not otherwise
required under applicable requirements of the Securities Act (including judicial interpretations and
pronouncements issued by the staff of the Commission) then such Darbie Shares shall be issued free of all
legends. The Company agrees that following such time as such legend is no longer required under this
Section 7(c), the Company will, no later than the earlier of (i) one (1) trading day and (ii) the number of
trading days comprising the Standard Settlement Period following the delivery by J.H. Darbie to the
Company or the Company’s transfer agent of a certificate representing Darbie Shares issued with a
restrictive legend (such date, the “Legend Removal Date™), deliver or cause to be delivered to J.H. Darbie
a certificate, if applicable, representing such shares that is free from all restrictive and other legends. The
Company may not make any notation on its records or give instructions to the Company’s transfer agent
that enlarge the restrictions on transfer set forth in this Section 7. Certificates or book entries for Darbie
Shares subject to legend removal hereunder shall be transmitted by the Company’s transfer agent to L.H.
Darbie by crediting the account of J.H. Darbie’s prime broker with the Depository Trust Company System
as directed by J.H. Darbie. “Standard Settlement Period” means the standard settlement period, expressed
in a number of trading days, on the Company’s primary trading market with respect to the Common Stock
as in effect on the date of delivery of a certificate, if applicable, representing Darbie Shares issued with a
restrictive legend.

8. Representations and Warranties of J.H. Darbie. J.H. Darbie hereby represents and warrants
as of the date hereof and as of the Effective Date to the Company the following:
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(a) The offering of the Darbie Shares is being made only through direct, personal
contact between J.H. Darbie and a representative of the Company. J.H. Darbie is not being issued the
Darbie Shares as a result of or subsequent to any advertisement, article, notice or other communication
published in any newspaper, magazine or similar media or broadcast over television or radio, or presented
at any seminar or meeting.

(b) JL.H. Darbie is an “accredited investor,” as defined in Rule 501(a) of Regulation D.

(c) ILH. Darbie has been advised that the Darbie Shares have not been registered with
the Commission under the Securities Act, or with any state securities regulatory agency, and understand
that the Darbie Shares are being offered and will be offered in reliance upon certain exemptions from
registration under applicable state and federal securities statutes and regulations.

(d) JLH. Darbie has had an opportunity to ask questions of, and receive answers to
those questions from officers and employees of the Company, conceming the business of the Company and
an investment in the Darbie Shares, including the rights, preferences and limitations set forth in Exhibit A,
and that all such questions have been answered to J.H. Darbie’s full satisfaction.

(e) J.H. Darbie has been advised that an investment in the Darbie Shares will involve
a high degree of risk and that there are no assurances that J.H. Darbie will recover its investment or receive
any return on its investment at any time. J.H. Darbie has been advised that it must be prepared to bear the
economic risks of such an investment for an indefinite period because: (1) the Darbie Shares are not
registered under applicable securities statutes, and the Company does not intend that they be registered; and
(2) the Darbie Shares will be subject to substantial restrictions on transfer.

() J.H. Darbie has all requisite authority to enter into this Agreement and to perform
all of the obligations required to be performed by the undersigned as a purchaser of the Darbie Shares.

(g) No representations or warranties have been made to J.H. Darbie by the Company
or its agents as to the tax consequences of the issuance of the Darbie Shares, or as to any profits, losses or
cash flow which may be received or sustained as a result of this transaction.

(h) JL.H. Darbie has knowledge and experience in financial and business matters and
am capable of evaluating the merits and risks of an investment in the Company, and is able to bear the
economic risks of my purchase, and, furthermore, J.H. Darbie has had the opportunity to consult with its
own attomey, accountant and/or purchaser representative regarding the transaction contemplated herein.

9. Governing L. aw and Venue. This Agreement shall be construed under and governed by the
laws of the State of New York, without regard to choice-of-law principles. Any suit, action, or proceeding
between the parties hereto arising out of or related to this Agreement must be brought exclusively in the
federal or state courts located in New York City, New York, and each of the parties hereto hereby submit to
the personal jurisdiction thereof and agree to such courts as the appropriate venue, and expressly waive any
objection to such jurisdiction or venue based on the doctrine of forum non conveniens. Each party hereto
irrevocably waives personal service of process and consents to being served in any suit, action or proceeding
to enforce this Agreement in the manner set forth in Section 23 of this Agreement (including email delivery
as set forth therein).

10. No Waiver. Any failure by a party hereto to pursue any breach of any provision of this
Agreement shall not constitute a waiver of that provision, or any other provision, of this Agreement. The
failure of a party hereto to insist upon the strict performance of any term or condition in this Agreement
shall not be considered a waiver or relinquishment of further compliance therewith,
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11. Entire Agreement; Amendments. This Agreement and the Series D Certificate of
Designation (collectively, the “Transaction Documents”) contain the entire agreement between the parties
hereto concerning the subject matter hereof and supersede all prior agreements, understandings,
discussions, negotiations and undertakings, whether written or oral, between the parties with respect thereto.
In entering this Agreement, no party hereto has relied upon any representation or warranty of any other
party hereto that is not included in this Agreement.

12 Disclosure. On or before four (4) trading days following the execution of this Agreement,
the Company shall file a Current Report on Form 8-K with the Commission disclosing all material terms
of the transactions contemplated hereunder.

13. Listing of Securities. While the shares of Series D Preferred Stock are owned by J.H.
Darbie, or while the Debt is outstanding, the Company shall maintain the listing or quotation of the
Common Stock on OTC Markets (or any other national exchange on which the Common Stock is listed or
quoted). The Company agrees to maintain the eligibility of the Common Stock for electronic transfer
through the Depository Trust Company or another established clearing corporation, including, without
limitation, by timely payment of fees to the Depository Trust Company or such other established clearing
corporation in connection with such electronic transfer.

14. Registration Rights.

(a) Piggyback Registration. If at any time during the period commencing on the
Effective Date and ending on the date that all Darbie Shares have been sold without restriction or limitation
pursuant to Rule 144, the Company proposes to file a registration statement under the Securities Act with
respect to an offering of Class A Common Stock, or securities or other obligations exercisable or
exchangeable for, or convertible into, Class A Common Stock, by the Company for its own account or for
shareholders of the Company for their account (or by the Company and by shareholders of the Company),
other than a registration statement (i) filed in connection with any employee stock option or other benefit
plan, (ii) for an exchange offer or offering of securities solely to the Company's existing shareholders, (iii)
for an offering of debt that is convertible into equity securities of the Company, or (iv) for a dividend
reinvestment plan, then the Company shall give written notice of such proposed filing to J.H. Darbie as
soon as practicable (but in no event less than thirty (30) days before the anticipated filing date), and such
notice shall offer J.H. Darbie the opportunity to register the sale of such number of Darbie Conversion
Shares as J.H. Darbie may request in writing within five (5) days after receipt of such written notice (a
"Pigovback Registration"). The Company shall use its best efforts to cause such Darbie Conversion Shares
to be included in such registration and to cause the managing underwriter or underwriters of a proposed
underwritten offering to permit the Darbie Conversion Shares requested to be included in a Piggyback
Registration on the same terms and conditions as any similar securities of the Company included therein.
The Company will not be deemed to have failed to use its best efforts in connection with the foregoing if it
does not include the Darbie Conversion Shares in the registration because doing so would violate applicable
laws or cause a material harm to the Company.

(b) Reduction of Offering. If the managing underwriter or underwriters for a
Piggyback Registration that is to be an underwritten offering advises the Company in writing that the dollar
amount or number of shares of Common Stock which the Company desires to sell, taken together with
shares of Common Stock, if any, as to which registration has been demanded pursuant to written contractual
arrangements with persons other than J.H. Darbie, the Darbie Conversion Shares as to which registration
has been requested under this Section 14, and the shares of Common Stock, if any, as to which registration
has been requested pursuant to the written contractual piggyback registration rights of other shareholders
of the Company, exceeds the maximum dollar amount or maximum number of shares that can be sold in
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such offering without materially adversely affecting the proposed offering price, the timing, the distribution
method, or the probability of success of such offering (such maximmm dollar amount or maximum number
of shares, as applicable, the "Maximum Number of Shares"), then the Company shall include in such
registration; (i) first, the shares of Commeon Stock or other securities that the Company desires to sell that
can be sold without exceeding the Maximum Number of Shares; (ii) second, to the extent that the Maximum
Number of Shares has not been reached under the foregoing clause (i), the Darbie Conversion Shares as to
which registration has been requested pursuant to this Section 14, pro rata among J.H. Darbie and other
holders of piggyback registration rights on the basis of the number of shares for which registration has been
requested, that can be sold without exceeding the Maxinmum Number of Shares; and (iii) third, to the extent
that the Maximum Number of Shares has not been reached under the foregoing clauses (i) and (ii), the
shares of Common Stock or other securities for the account of other persons that can be sold without
exceeding the Maximum Number of Shares.

(c) Registration Procedures. In connection with any Piggyback Registration, the
Company shall use commercially reasonable efforts to: (i) prepare and file with the Commission such
amendments and supplements to such registration statement and the prospectus used in connection with
such registration statement as may be necessary to comply with the provisions of the Securities Act with
respect to the disposition of all securities covered by such registration statement; and (ii) keep such
registration statement effective for a period of not less than one hundred twenty (120) days or such shorter
period that will terminate when all Darbie Conversion Shares covered by such registration statement have
been sold.

(d) Expenses. All expenses incurred in connection with a Piggyback Registration,
including without limitation all registration and filing fees, printing expenses, fees and disbursements of
counsel for the Company, shall be borne by the Company. J.H. Darbie shall pay all fees and disbursements
of its own counsel.

15. No Oral Modification. This Agreement may not be amended, modified or terminated,
except by a written instrument signed by each of the parties hereto.

16. Saving Clause and Severability. If any provision of this Agreement is held to be invalid or
unenforceable by any judicial or other competent authority, all other provisions of this Agreement will
remain in full force and effect and will not in any way be impaired, provided that no party hereto is deprived
of the material benefits of this Agreement. If owing to the invalidity or unenforceability of any provision
of this Agreement any party hereto is deprived of the material benefits of this Agreement, the parties hereto
shall substitute for the invalid or unenforceable provision, a provision that will allow such party or parties
to enjoy such material benefits,

17. Binding Effect. This Agreement shall inure to the benefit of the parties hereto and their
respective current and former principals, members, shareholders, directors, managers, officers, employees,
agents, representatives, partners, joint venturers, consultants, beneficiaries, heirs, assigns, executors,
administrators, trustees, attorneys and advisors and shall be binding upon each of the parties hereto and
each of their permitted assigns, successors, heirs, and representatives.

18. Authority to Enter Into and Understanding of A greement. Each party hereto represents and
warrants as respects itself that: (1) the individual executing this Agreement on its behalf is duly authorized
to do so; (ii) such party is entering this Agreement of its own free will, free of any duress, undue influence
or compulsion by any person or entity, and has the full authority and capacity necessary to do so; (iii) such
party is represented by counsel of its own choosing in connection with this Agreement; and (iv) such party
has read this Agreement and understands all of the terms hereof.
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19. Agreement Jointly Drafted. Each of the parties hereto agree that each and every provision
of the Agreement shall be deemed to have been simmltaneously drafted by each of the parties hereto, and
no laws or rules relating to the interpretation of contracts against the drafter of any particular clause should
be applied to the interpretation or enforcement of any of the Transaction Documents.

20. Non-Inducement. Each of the parties warrants that no promise or inducement has been
made or offered, except as set forth herein, and that this Agreement is executed voluntarily to dispose of all
claims identified in this Agreement, without reliance upon any statement or representation by any attorney,
agent or other representative acting on behalf of any of the parties hereto.

21. Attorneys’ Fees and Costs; Taxes. Each party hereto shall bear its own attorneys’ fees and
costs arising out of or related to the Transaction Documents and the claims released herein, and no further
claim shall be made therefore. Each of the parties hereto shall be responsible for payment of its own taxes
in connection with consideration received in connection with this Agreement.

22, No Third-Party Beneficiaries. The provisions of this Agreement are for the sole benefit of
the parties hereto and their respective successors and permitted assigns, and they will not be construed as
conferring any rights (including, without limitation, any third-party beneficiary rights) to any other person
or entity.

23 Notice. All notices, requests, and demands to or upon a party hereto shall be in writing and
sent by email and overnight courier as follows (or to such other address or email as such party may from
time to time direct):

If to the Company: FOXO Technologies Inc.
477 South Rosemary Avenue
Suite 224
West Palm Beach, FL, 33401
Attn: Seamus Lagan, Chief Executive Officer
Email: slagan(@foxotechnologies.com

With an electronic copy (which shall not constitute notice) to:

Business Legal Advisors, LLC
Attn: Brian Higley, Esq.
Email: brianf@businesslegaladvisor.com

If to J.H. Darbie: J.H. Darbie & Co, Inc.
48 Wall Street, Ste 1206
New York, NY 10005
Attn: Erik Anderson
Email: eanderson@jhdarbie.com

24, Further Assurances. Each of the parties hereto agree to execute and deliver such further
instruments, and to take such further actions, as may be reasonably necessary or proper to effectuate and
carry the purposes of this Agreement.

25, No Assignment. This Agreement may not be assigned, conveved or otherwise transferred,
in whole or in part, by any party hereto (other than by the operation of law in connection with a merger or
sale) without express written consent of the other non-assigning parties.
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26. Counterparts. This Agreement may be executed in counterparts, and each counterpart,
when executed, shall have the efficacy of a signed original. Photographic, emailed, imaged and facsimiled
copies of such signed counterparts may be used in lieu of the originals for any purpose.

27. Headings. The headings of the paragraphs of this Agreement have been inserted for

reference only and are not part of this Agreement and are not to be used in any way in the construction or
interpretation hereof.

[Signature pages follow]
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INWITNESS WHEREOF, each of the undersigned has duly executed this Agreement as of the date

and year first above written.
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Name: Seamus Lagan
Title: Chief Executive Officer

J.H. Darbie & Cﬂ.,l Inc.
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Name: Robert Rabinowitz
Title: CEO
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EXHIBIT A
Series D Certificate of Designation

{See Attached)
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