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SECURITIES AND EXCHANGE COMMISSION
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or
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Delaware 85-1050265
(State or other jurisdiction of (L.R.S. Employer
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Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class: Trading Symbol(s) Name of Each Exchange on Which Registered:
Class A Common Stock, par value $0.0001 FOXO NYSE American

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports),

and (2) has been subject to such filing requirements for the past 90 days. Yes X No [J

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted
pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the

registrant was required to submit such files). Yes X No [

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

Large accelerated filer O Accelerated filer O
Non-accelerated filer Smaller reporting company
Emerging growth company
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [1 No

As of November 15, 2024, there were 17,476,574 shares of Class A common stock, par value $0.0001 per share (the “Class A Common
Stock™) of the registrant issued and outstanding.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS AND OTHER INFORMATION
CONTAINED IN THIS REPORT

This Quarterly Report on Form 10-Q, or this Report, and the documents incorporated herein by reference contain forward-looking
statements within the meaning of Section 274 of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), which include, without limitation, statements regarding estimates
and forecasts of financial and performance metrics, projections of market opportunity and market share, potential benefits and the
commercial attractiveness to its customers of our products and services, the potential success of our marketing and expansion
strategies, realization of the potential benefits of the Business Combination, as defined in this Report, (including with respect to
stockholder value and other aspects of our business identified in this Report), as well as other reports that we file from time to time
with the Securities and Exchange Commission. Any statements about our business, financial results, financial condition and operations
contained in this Report that are not statements of historical fact may be deemed to be forward-looking statements. These forward-
looking statements represent our intentions, plans, expectations, assumptions and beliefs about future events and are subject to risks,
uncertainties and other factors.

EXRrYs EXRYs 2 e EEIYs IR .

Without limiting the foregoing, the words “believes,” “anticipates,” “expects,” “intends,” “plans,” “projects,” or similar expressions
are intended to identify forward-looking statements. We undertake no obligation to update publicly any forward-looking statements for
any reason, except as required by law, even as new information becomes available or other events occur in the future. Our actual
results could differ materially from those expressed or implied by these forward-looking statements as a result of various factors,
including the risk factors described in Part I., Item 14, “Risk Factors,” in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2023, which was filed with the U.S. Securities and Exchange Commission (the “SEC”) on June 6, 2024 and in Part 11,
Item 14, “Risk Factors” in this report.

Unless expressly indicated or the context requires otherwise, the terms “FOXO0,” the “Company,” “we,” “us” or “our” in this Annual
Report refer to FOXO Technologies Inc., a Delaware corporation, and, where appropriate, its subsidiaries.

ii
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PART I - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

FOXO TECHNOLOGIES INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollars in thousands, except per share data)

September 30, December 31,
2024 2023
(Unaudited)
Assets
Current assets
Cash and cash equivalents $ 34 % 38
Account receivable, net 2,001 -
Supplies 210 -
Prepaid expenses 502 86
Other current assets 162 109
Total current assets 2,909 233
Property and equipment, net 387 14
Right-of-use lease assets 4,110 -
Intangible assets, net 2,105 378
Goodwill 33,160 -
Other assets - 100
Total assets $ 42,671 $ 725
Liabilities and Stockholders’ Deficit
Current liabilities
Accounts payable $ 8,204 $ 4,556
Accrued expenses 12,557 3,986
Related parties’ notes payable 1,762 790
Notes payable 7,803 4,203
Related parties’ payables and accruals 3,682 801
Right-of-use lease liabilities 339 -
Total current liabilities 34,347 14,336
Warrant liabilities 7 8
Related party note payable 22,000 -
Right-of-use lease liabilities, non-current 3,771 -
Other liabilities 100 481
Total liabilities 60,225 14,825
Commitments and contingencies (Note 16)
Stockholders’ deficit
Preferred stock, $0.0001 par value; 10,000,000 shares authorized, none issued
or outstanding as of September 30, 2024 and December 31, 2023 - -
Class A Common Stock, $0.0001 par value, 500,000,000 shares authorized,
13,621,554 and 7,646,032 shares issued and outstanding, respectively, as of
September 30, 2024 and December 31, 2023 1 1
Additional paid-in capital 166,218 162,959
Accumulated deficit (183,727) (177,060)
Total FOXO’s stockholders’ deficit (17,508) (14,100)
Noncontrolling interest (46) -
Total stockholders’ deficit (17,554) (14,100)
Total liabilities and stockholders’ deficit $ 42,671 $ 725
See accompanying Notes to Unaudited Condensed Consolidated Financial Statements
1
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FOXO TECHNOLOGIES INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Dollars in thousands, except per share data)

(Unaudited)
Three Months Ended Nine Months Ended
September 30, September 30,
2024 2023 2024 2023

Net revenues $ 1,196 $ 10 S 1,231 § 35
Operating expenses:
Direct costs of revenues 541 70 572 70
Research and development 43 283 312 925
Management contingent share plan expense
(forfeitures) (116) (1,553) (75) (141)
Impairment of intangible assets and cloud computing
arrangements - - - 2,633
Selling, general and administrative expenses 1,733 4,717 4,195 15,052

Total operating expenses 2,201 3,447 5,004 18,469
Loss from operations (1,005) (3,507) 3,773) (18,504)
Change in fair value of warrant liability @) 36 1 244
Loss from PIK Note Amendment and 2022 Debenture
Release - - - (3,521)
Interest expense 957) (148) (1,800) (865)
Other income (expense) 16 (41) (49) 54

Total non-operating expense (948) (153) (1,848) (4,088)
Loss before income taxes (1,953) (3,660) (5,621) (22,592)
Provision for income taxes - - - -
Net loss (1,953) (3,660) (5,621) (22,592)
Noncontrolling interest 7 - 8 -
Net loss attributable to FOXO $ (1,946) $ (3,660) $ (5,613) $ (22,592)
Deemed dividends related to the Exchange Offer and
extension of and trigger of down round provisions of
Assumed Warrants (88) (912) (1,054) (3,378)
Net loss to common stockholders $ 2,034 $ 4572) $ 6,667 $ (25,970)
Net loss per share of Class A common stock, basic
and diluted $ 0.15) $ 094) $ 0.62) $ (7.75)
Weighted average shares of Class A common stock,
basic and diluted (in thousands) 13,156 4,878 10,813 3,350

See accompanying Notes to Unaudited Condensed Consolidated Financial Statements
2
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FOXO TECHNOLOGIES INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ (DEFICIT) EQUITY
(Dollars in thousands)

(Unaudited)

Class A Common Additional Total FOXO Total
Stock Treasury Paid- Accumulated Stockholders’ Noncontrolling Stockholders’

Shares Amount Stock In-Capital Deficit Equity (Deficit) Interest Equity (Deficit)

Balance,

December 31,

2022 2,966,987 $
Net loss to

common

stockholders - - - - (7,639) (7,639) - (7,639)
Stock based

compensation (11,100) - - 901 - 901 - 901

Balance,

March 31,2023 2,955,887 - (214,077) 154,840 (154,870) 30) - 30)
Net loss to

common

stockholders - - - - (13,759) (13,759) - (13,759)
Stock based

compensation (25,000) - - 773 - 773 - 773

2022

Debenture

Release 703,500 - - 2,181 - 2,181 - 2,181

PIK Note

Amendment 432,187 - - 1,339 - 1,339 - 1,339

Exchange

Offer 795,595 - - 2,466 - 2,466 - 2,466

Treasury stock  (214,076) - 214,077 - - - - -

Balance, June

30,2023 4,648,093 $
Net loss to

common

stockholders - - - - 4,572) 4,572) - 4,572)
Stock based

compensation (329,032) - - (1,447) - (1,447) - (1,447)
Private

placements net

of issuance

costs 929,376 1 - 443 - 444 - 444

Issuance of

common stock

to Joseph

Gunner 276,875 - - 221 - 221 - 221

Issuance of

common stock

to MSK 292,867 - - 234 - 234 - 234

Deemed

dividend

related to down

round provison

of Assumed

Warrants - - - 912 - 912 - 912

Issuance of 98,670 - - 135 - 135 - 135

common stock

(214,077) $ 153,939 §  (147,231) $ 6,708 $ - S 6,708

1
1
&

161,599 $  (168,629) $ (7,030) $ -8 (7,030)
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to employees
Balance,
September 30,
2023 5,916,849 $ 1 - $ 162,097 $ (173,201 $ 11,103) $ -3 (11,103)
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Balance,
December 31,
2023

Net loss to
common
stockholders
Stock-based
compensation
Shares issued
under KRS8
Agreement
Shares issued

under Corporate

Development
and Advisory
Agreement
Shares issued to
MSK under
Shares for
Services
Agreement
Shares issued to
employee
Warrants
issuable for
finder’s fees
Deemed
dividends from
trigger of down

round provisions

and extension of
Assumed
Warrants
Balance, March
31,2024

Net loss to
common
stockholders
Noncontrolling
interest
Stock-based
compensation
Shares issuable
under terms of
note payable
Shares issued to
LGH under
terms of note
payable

Shares issued for

legal settlement
Warrants
issuable for
finder’s fees

sec.gov/Archives/edgar/data/1812360/000149315224046738/form10-q.htm

Class A Common Additional Total FOXO Total
Stock Treasury Paid- Accumulated Stockholders’ Noncontrolling Stockholders’
Shares Amount Stock In-Capital Deficit Deficit Interest Deficit

7,646,032 $ 1 - $ 162,959 $ (177,060) $  (14,100) $ - $  (14,100)
- - - - (2,160) (2,160) - (2,160)

(667) - - 103 - 103 - 103
1,300,000 - - 378 - 378 - 378
450,000 - - 153 - 153 - 153
511,027 - - - - - - -
53,202 - - 16 - 16 - 16

- - . 17 - 17 - 17

- - - 656 - 656 - 656
9,959,594 1 - 164,282 (179,220) (14,937) - (14,937)
- - - - (2,473) (2,473) - (2,473)

- - - - - - ) )
(1,667) - - 68 - 68 - 68

- - . 28 - 28 - 28
200,000 - - 57 - 57 - 57
1,119,893 - - 286 - 286 - 286
- - - 43 - 43 - 43
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Shares issuable

for Myrtle

acquisition - - - 235 - 235 - 235
Shares issuable

to institutional

investors under

terms of senior

note payable - - - 255 - 255 - 255
Noncontrolling

interest - - - - - - (38) 38)
Deemed

dividends from
trigger of down
round provisions

of Assumed

Warrant - - - 310 - 310 - 310
Balance, June

30,2024 11,277,820 $ 1 - $ 165,564 $§ (181,693) $ (16,128) $ 39 $ (16,167)
Net loss to

common

stockholders - - - - (2,034) (2,034) - (2,034)
Noncontrolling

interest - - - - - - (@) @)
Stock-based

compensation (10,000) - - 93) - 93) - 93)

Shares issuable

for extensions of

notes payable - - - 24 - 24 - 24
Shares issuable

for corporate

development and

advisory services - - 393 393 393
Shares issuable

to finder for

financial and

strategic

advisory services - - - 165 - 165 - 165
Shares issued for

legal settlement 221,350 - - 29 - 29 - 29
Warrants

issuable for

finder’s fees - - - 2 - 2 - 2
Shares issued for

Myrtle

acquisition 1,023,629 - - - - - - -
Shares issued to

institutional

investors under

terms of senior

note payable 1,108,755 - - - - - - -
Shares issuable

to finder in lieu

of finder’s

warrants and

fees - 47 - 47 - 47
Noncontrolling

interest - - - - - - - -
Deemed - - - 88 - 88 - 88
dividends from

trigger of down

round provisions
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of Assumed
Warrant
Balance,
September 30,
2024 13,621,554 $ 1 - $ 166,218 $ (183,727 $ (17,508) $ 46) $ 17,554)

See accompanying Notes to Unaudited Condensed Consolidated Financial Statements

4
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FOXO TECHNOLOGIES INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in thousands)

sec.gov/Archives/edgar/data/1812360/000149315224046738/form10-q.htm

(Unaudited)
Nine Months Ended
September 30,
2024
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss (5,621) $ (22,592)
Adjustments to reconcile net loss to net cash provided by (used in) operating
activities:
Depreciation and amortization 796 1,251
Loss from PIK Note Amendment and 2022 Debenture Release - 3,521
Stock-based compensation 94 361
Amortization of consulting fees paid in common stock 502 2,221
Impairment of intangible assets and cloud computing arrangements - 2,633
Loss on investment 100 -
Change in fair value of warrants @) (244)
PIK Interest 768 419
Amortization of debt discounts and issue costs 696 448
Other - 100
Changes in operating assets and liabilities:
Accounts receivable 687 -
Supplies ®) 182
Prepaid expenses and consulting/advisory fees (87) 1,835
Change in right-of-use lease assets (1,417) -
Other current assets 4 3
Reinsurance recoverables - 18,573
Accounts payable, including related party payables 1,507 1,806
Accrued and other liabilities (432) 1,891
Policy reserves - (18,573)
Change in right-of-use lease liabilities 1,417 -
Net cash used in operating activities 995) (6,165)
CASH FLOWS FROM INVESTING ACTIVITIES:
Cash acquired from purchases of Myrtle and RCHI 14 -
Net cash provided by investing activities 14 -
CASH FLOWS FROM FINANCING ACTIVITIES:
Payments on note payable to RHI (904) -
Proceeds from private placements of common stock - 744
Cash received from promissory notes 1,981 247
Payments under accounts receivable sales agreements (100) -
Deferred offering costs - (299)
Net cash provided by financing activities 977 692
Net change in cash and cash equivalents “4) (5,473)
Cash and cash equivalents at beginning of period 38 5,515
Cash and cash equivalents at end of period 34 3 42
See accompanying Notes to Unaudited Condensed Consolidated Financial Statements
5
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FOXO TECHNOLOGIES INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Dollars in thousands, except per share data)

Note 1 DESCRIPTION OF BUSINES

FOXO Technologies Inc. (“FOXO” or the “Company”), formerly known as Delwinds Insurance Acquisition Corp. (“Delwinds”), a
Delaware corporation, was originally formed in April 2020 as a publicly traded special purpose company for the purpose of effecting a
merger, capital stock exchange, asset acquisition, reorganization, or similar business combination involving one or more businesses.
FOXO is commercializing epigenetic biomarker technology to support groundbreaking scientific research and disruptive next-
generation business initiatives. The Company applies automated machine learning and artificial intelligence (“Al”) technologies to
discover epigenetic biomarkers of human health, wellness and aging and, with the acquisitions of Myrtle Recovery Centers, Inc.
(“Myrtle”), a Tennessee corporation, effective on June 14, 2024, and Rennova Community Health, Inc. (“RCHI”), a Florida
corporation, and its wholly owned subsidiary, Scott County Community Hospital, Inc. (“SCCH”), a Tennessee corporation, on
September 10, 2024, the Company offers behavioral health services, including substance abuse treatment and it operates a critical
access designated hospital in Oneida, Tennessee. The acquisitions of Myrtle and RCHI are more fully discussed in Note 5.

Segments

The Company manages and classifies its business into two reportable business segments: (i) Healthcare; and (ii) Labs and Life.
Previously, Labs and Life were treated as separate segments, however, with the acquisition of Myrtle in June 2024, the Company’s
operational focus shifted such that it was appropriate to combine its Labs and Life segments during the second quarter of 2024 and to
operate Myrtle, RCHI and SCCH under the Company’s recently formed Healthcare segment. SCCH is doing business as Big South
Fork Medical Center (“BSF”).

The Business Combination

On February 24, 2022, Delwinds entered into a definitive Agreement and Plan of Merger, dated as of February 24, 2022, as amended
on April 26, 2022, July 6, 2022 and August 12, 2022 (the “Merger Agreement”), with FOXO Technologies Inc., now known as FOXO
Technologies Operating Company (“FOXO Technologies Operating Company”), DWIN Merger Sub Inc., a Delaware corporation and
a wholly owned subsidiary of Delwinds (“Merger Sub”), and DIAC Sponsor LLC (the “Sponsor™), in its capacity as the representative
of the stockholders of Delwinds from and after the closing (the “Closing™) of the transactions contemplated by the FOXO Transaction
Agreement (collectively, the “Transaction” or the “Business Combination”).

The Business Combination was approved by Delwinds’ stockholders on September 14, 2022, and closed on September 15, 2022 (the
“Closing Date”) whereby Merger Sub merged into FOXO Technologies Operating Company, with FOXO Technologies Operating
Company surviving the merger as a wholly owned subsidiary of the Company (the “Combined Company”), and with FOXO
Technologies Operating Company security holders becoming security holders of the Combined Company. Immediately upon the
Closing, the name of Delwinds was changed to FOXO Technologies Inc.

Following the Closing, FOXO became a holding company whose wholly-owned subsidiary, FOXO Technologies Operating Company,
conducted all of the core business operations. FOXO Technologies Operating Company maintains its two wholly-owned subsidiaries,
FOXO Labs Inc. and FOXO Life, LLC. FOXO Labs maintains a wholly-owned subsidiary, Scientific Testing Partners, LLC, while
FOXO Life Insurance Company was a wholly-owned subsidiary of FOXO Life, LLC. On February 3, 2023, the Company sold FOXO
Life Insurance Company as more fully discussed in Note 14. On June 14, 2024 and September 10, 2024, FOXO acquired Myrtle and
RCHI, respectively, as more fully discussed in Note 5.

Note 2 GOING CONCERN UNCERTAINTY AND MANAGEMENT’S PLAN

Under Accounting Standards Codification (“ASC”), Presentation of Financial Statements—Going Concern (Subtopic 205-40) (“ASC
205-407), the Company has the responsibility to evaluate whether conditions and/or events raise substantial doubt about its ability to
meet its future financial obligations as they become due within one year after the date that the financial statements are issued. As
required by ASC 205-40, this evaluation shall initially not take into consideration the potential mitigating effects of plans that have not
been fully implemented as of the date the financial statements are issued. Management has assessed the Company’s ability to continue
as a going concern in accordance with the requirement of ASC 205-40.

6
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The Company’s history of losses requires management to critically assess its ability to continue operating as a going concern. For the
nine months ended September 30, 2024, and 2023, the Company incurred net losses to common stockholders of $6,667 and $25,970,
respectively. As of September 30, 2024, the Company had a working capital deficit and a total stockholders’ deficit of $31,439 and
$17,554, respectively, and cash of $995 and $6,165 was used by operating activities for the nine months ended September 30, 2024 and
2023, respectively. As of September 30, 2024, the Company had $34 of available cash and cash equivalents.

The Company’s ability to continue as a going concern is dependent on generating revenue, raising additional equity or debt capital,
reducing losses and improving future cash flows. The Company will continue ongoing capital raise initiatives and has demonstrated
previous success in raising capital to support its operations, including the private placements and debt financings.

During the first quarter of 2023, the Company completed the sale of FOXO Life Insurance Company in order to gain access to the cash
held as statutory capital and surplus at FOXO Life Insurance Company, which we used to fund a portion of our operations during 2023.
On June 14, 2024 and September 10, 2024, the Company completed the acquisitions of Myrtle and RCHI, respectively, which are more
fully discussed in Note 5. In addition, to fund our operations, we continue to (i) pursue additional avenues to capitalize the Company,
(i1) pursue additional strategic operating companies, and (iii) commercialize our products to generate revenue.

See Note 10 for information on promissory notes payable issued during the nine months ended September 30, 2024.

Compliance with NYSE American Continued Listing Requirements

On April 17, 2024, the Company received an official notice of noncompliance from the New York Stock Exchange (“NYSE”) stating
that it was not in compliance with NYSE American continued listing standards due to the failure to timely file its Annual Report on
Form 10-K for the year ended December 31, 2023 (the “Delinquent Report”) by the filing due date of April 16, 2024 (the “Filing
Delinquency”). With the filing of the Delinquent Report and the Quarterly Report on Form 10-Q for the quarter ended March 31, 2024,
the Filing Delinquency was cured.

On June 10, 2024, the Company received an official notice of noncompliance from NYSE stating that the Company is not in
compliance with NYSE American continued listing standards due to an outstanding balance of listing fees over 180 days old and NYSE
provided the Company until June 7, 2024 to provide payment before the Company would become subject to the noncompliance
procedures. The Company failed to pay the fee by June 7, 2024, which was extended to August 9, 2024. On August 7, 2024, the
Company received a letter from NYSE stating that the Company is back in compliance with the NYSE American continued listed
standards pertaining to timely payment of listing fees set forth in Section 1003(f)(iv) of the NYSE American Company Guide. The
letter acknowledged that the Company has paid its outstanding balance of fees.

On July 10, 2024, the Company received an official notice of noncompliance from NYSE stating that the Company is not in
compliance with Section 1003(a)(ii) of the Company Guide since it reported stockholders’ deficit of $16,167 as of June 30, 2024, and
losses from continuing operations and/or net losses in its three most recent fiscal years ended December 31, 2023. The Company is now
subject to the procedures and requirements set forth in Section 1009 of the Company Guide.

On June 12, 2023, the Company received an official notice of noncompliance from NYSE Regulation stating that the Company is
below compliance with Section 1003(a)(i) in the NYSE American Company Guide since the Company reported stockholders’ deficit of
$30 at March 31, 2023, and losses from continuing operations and/or net losses in its two most recent fiscal years ended December 31,
2022. As required by the notice, on July 12, 2023, the Company submitted a compliance plan (the “Plan”) to NYSE advising of actions
it has taken or will take to regain compliance with the NYSE American continued listing standards by December 12, 2024, and if
NYSE accepts the Plan, the Company will have until December 12, 2024 to comply with the Plan. Should the Plan not be accepted,
NYSE will seek further clarification of the corrective actions. If the Company is unable to comply with the Plan, then it may make it
more difficult for the Company to raise capital and the Company will be delisted in the event it is unable to cure the noncompliance by
December 12, 2024.
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Senior PIK Notes

On September 20, 2022, the Company issued to certain investors 15% Senior Promissory Notes (the “Senior PIK Notes”) in an
aggregate principal amount of $3,457, each with a maturity date of April 1, 2024 (the “Maturity Date”). Pursuant to the terms of the
Senior PIK Notes, commencing on November 1, 2023, and on each one-month anniversary thereof, the Company is required to pay the
holders of the Senior PIK Notes an equal amount until their outstanding principal balance has been paid in full on the Maturity Date, or,
if earlier, upon acceleration or prepayment of the Senior PIK Notes in accordance with their terms. The Company failed to make the
payments due on November 1, 2023 and on each one-month anniversary thereof, which constitutes an event of default under the Senior
PIK Notes. The Senior PIK Notes and the event of default are more fully discussed in Note 10. On October 18, 2024, the Company
entered into Amendment No. 1 to the Senior PIK Notes (the “PIK Notes Amendment No. 17). Under the PIK Notes Amendment No.1,
which is more fully discussed in Notes 10 and 17, the Senior PIK Notes will be automatically exchanged for the Company’s cumulative
convertible redeemable preferred stock to be designated as Series B Preferred Stock (“Series B Preferred Stock™), upon receipt of
shareholder approval.

The Company can provide no assurance that these actions will be successful or that additional sources of financing will be available on
favorable terms, if at all. As such, until additional equity or debt capital is secured and the Company begins generating sufficient
revenue and operating cash flows, there is substantial doubt about the Company’s ability to continue as a going concern for the one-
year period following the issuance of these unaudited condensed consolidated financial statements. As a result of the Company’s
acquisition of RCHI on September 10, 2024, the Company believes it will be able to fund its operations until the second quarter of
2025. In any event, if the Company is unable to fund its operations, it will be required to evaluate further alternatives, which could
include further curtailing or suspending its operations, selling the Company, dissolving and liquidating its assets or seeking protection
under the bankruptcy laws. A determination to take any of these actions could occur at a time that is earlier than when the Company
would otherwise exhaust its cash resources.

The unaudited condensed consolidated financial statements do not include any adjustments that might be necessary if the Company is
unable to continue as a going concern.

Note 3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PRESENTATION

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States of America (“U.S. GAAP”) for interim financial information and the instructions to
Form 10-Q and Article 10 of Regulation S-X of the SEC. Certain information or footnote disclosures normally included in financial
statements prepared in accordance with U.S. GAAP have been condensed or omitted, pursuant to the rules and regulations of the SEC
for interim financial reporting, and thus the accompanying unaudited condensed consolidated financial statements do not include all
information and footnotes necessary for a complete presentation of financial position, results of operations or cash flows. The
unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements
as of and for the year ended December 31, 2023 and the notes thereto. The consolidated balance sheet data as of December 31, 2023
was derived from the audited consolidated financial statements as of that date but does not include all disclosures required by U.S.
GAAP. In the opinion of management, the accompanying unaudited condensed consolidated financial statements include all
adjustments of a normal or recurring nature, which are necessary for a fair presentation of financial position, operating results and cash
flows for the periods presented. Operating results for the nine months ended September 30, 2024 are not necessarily indicative of the
results that may be expected for the year ending December 31, 2024,

The unaudited condensed consolidated financial statements include the accounts of the Company and its wholly-owned and majority-
owned subsidiaries. All intercompany balances and transactions are eliminated in consolidation.

The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as modified by the Jumpstart
Our Business Startups Act of 2012, and it thus may take advantage of certain exemptions from various reporting requirements that are
applicable to other public companies that are not emerging growth companies.

The preparation of the unaudited condensed consolidated financial statements in conformity with U.S. GAAP requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities. For further information regarding the Company’s basis of presentation and use of estimates, refer to the audited consolidated
financial statements as of and for the year ended December 31, 2023. The policies and estimates described in that report are used for
preparing the Company’s quarterly unaudited condensed consolidated financial statements.
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COMPREHENSIVE LOSS

During the three and nine months ended September 30, 2024 and 2023, comprehensive loss was equal to the net loss amounts presented
in the unaudited condensed consolidated statements of operations.
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RECLASSIFICATIONS

The purchase of the intangible asset under the KR8 Agreement, which is defined and discussed in Note 11, was previously reflected as
a use of cash in the investing activities of the cash flow statement with the corresponding accrued liability reflected in the operating
activity section of the cash flow statement. These amounts have been reclassified to the supplemental cash flow information presented
in Note 17. The following table presents the effects of the reclassifications for the periods presented:

Six Months Ended
June 30, 2024

As Previously

Presented Adjusted As Revised

Net cash provided by (used in) operating activities $ 551  § (2,122) $ (1,571)
Net cash used in investing activities (2,381) 2,122 (259)
Net change in cash $ (1,830) $ -3 (1,830)
Non-cash related party payable for purchase of intangible
asset $ - 8§ 2,122 §$ 2,122

Three Months

Ended
Marh 31, 2024

As Previously

Presented Adjusted As Revised
Net cash provided by (used in) operating activities $ 1,716 $ (2,122) $ (406)
Net cash used in investing activities (2,122) 2,122 -
Net change in cash $ (406) $ -8 (406)
Non-cash related party payable for purchase of intangible
asset $ - $ 2,122 §$ 2,122

In addition, certain items in the 2023 financial statements have been reclassified for comparison purposes.
REVERSE STOCK SPLIT

On October 31, 2023, the Company amended its Second Amended and Restated Certificate of Incorporation, as amended, to implement
a 1-for-10 reverse stock split, such that every ten shares of the Company’s Class A Common Stock will be combined into one issued
and outstanding share of the Company’s Class A Common Stock, with no change in the $0.0001 par value per share (the “Reverse
Stock Split”).

The Company effected the Reverse Stock Split on November 6, 2023 at 4:01pm Eastern Time of its issued and outstanding shares of
Class A Common Stock, which was previously approved by stockholders at the Company’s annual meeting of stockholders held on
May 26, 2023 to regain compliance with Section 1003(f)(v) of the NYSE Company Guide.

Trading reopened on November 7, 2023, which is when the Company’s Class A Common Stock began trading on a post reverse stock
split basis. All share information included in these unaudited condensed financial statements has been reflected as if the Reverse Stock
Split occurred as of the earliest period presented.

REVENUE RECOGNITION POLICY

The Company recognizes revenue in accordance with ASC, “Revenue from Contracts with Customers (Topic 606),” including
subsequently issued updates. Under the accounting guidance, revenues are presented net of estimated contractual allowances and
estimated implicit price concessions.

The Company has recorded minor amounts of revenues from its Labs and Life segment during the three and nine months ended
September 30, 2024 and 2023. Presently, its healthcare segment consists of the operations of Myrtle from its acquisition date of June
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14, 2024, and of RCHI from its acquisition date of September 10, 2024.

Myrtle’s revenues relate to contracts with patients in which its performance obligations are to provide behavioral health care services to
its patients. Revenues are recorded during the period its obligations to provide health care services are satisfied. Myrtle’s performance
obligations for inpatient services are generally satisfied over periods averaging approximately 7 to 28 days depending on the service
line, and revenues are recognized based on charges incurred. The contractual relationships with patients, in most cases, also involve
third-party payers and the transaction prices for the services provided are dependent upon the terms provided by or negotiated with the
third-party payers. The payment arrangements with third-party payers for the services Myrtle provides to its patients typically specify
payments at amounts less than its standard charges. Services provided to patients are generally paid at prospectively determined rates
per diem.

RCHI’s revenues relate to contracts with patients of BSF in which its performance obligations are to provide health care services to the
patients. Revenues are recorded during the period its obligations to provide health care services are satisfied. Its performance
obligations for inpatient services are generally satisfied over periods averaging approximately three days, and revenues are recognized
based on charges incurred. Its performance obligations for outpatient services, including emergency room-related services, are
generally satisfied over a period of less than one day. The contractual relationships with patients, in most cases, also involve a third-
party payer (Medicare, Medicaid, managed care health plans and commercial insurance companies) and the transaction prices for the
services provided are dependent upon the terms provided by (Medicare and Medicaid) or negotiated with (managed care health plans
and commercial insurance companies) the third-party payers. The payment arrangements with third-party payers for the services it
provides to the related patients typically specify payments at amounts less than our standard charges. Medicare, because of BSF’s
designation as a critical access care hospital, generally pays for inpatient and outpatient services at rates related to the hospital’s costs.
Services provided to patients having Medicaid coverage are generally paid at prospectively determined rates per discharge, per
identified service or per covered member. Agreements with commercial insurance carriers, managed care and preferred provider
organizations generally provide for payments based upon predetermined rates per diagnosis, per diem rates or discounted fee-for-
service rates.

Management continually reviews the contractual estimation process to consider the frequent changes in managed care contractual terms
resulting from contract renegotiations and renewals. Under the revenue recognition accounting guidance, revenues are presented net of
estimated contractual allowances and estimated implicit price concessions. The healthcare segment’s net revenues are based upon the
estimated amounts it expects to be entitled to receive from third-party payers and patients based, in part, on Medicare and Medicaid
rates as discussed above as for each of Myrtle and BSF. The healthcare segment also records estimated implicit price concessions
related to uninsured accounts to record self-pay revenues at the estimated amounts it expects to collect.

9
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The collection of outstanding receivables is the healthcare segment’s primary source of operating cash and is critical to its operating
performance. The primary collection risks relate to patient accounts for which the primary insurance carrier has paid the amounts
covered by the applicable agreement, but patient responsibility amounts (deductibles and copayments) remain outstanding. Implicit
price concessions relate primarily to amounts due directly from patients. Accounts are written off when all reasonable internal and
external collection efforts have been carried out. The estimates for implicit price concessions are based upon management’s assessment
of historical write offs and expected net collections, business and economic conditions and other collection indicators.

CONTRACTUAL ALLOWANCES AND DOUBTFUL ACCOUNTS POLICY

In accordance with ASC, “Revenue from Contracts with Customers (Topic 606),” including subsequently issued updates, the Company
does not present “allowances for doubtful accounts” on its balance sheets, rather its accounts receivable are reported at realizable value,
net of estimated contractual allowances and estimated implicit price concessions (also referred to as doubtful accounts), which are
estimated and recorded in the period the related revenue is recorded. Historical collection and payer reimbursement experience is an
integral part of the estimation process related to contractual allowances and doubtful accounts. Receivables deemed to be uncollectible
are charged against the allowance for doubtful accounts after all collection efforts have ceased or the account is settled for less than the
amount originally estimated to be collected. Recoveries of receivables previously written-off are recorded as credits to the allowance
for doubtful accounts. Revisions to the allowances for doubtful accounts are recorded as adjustments to revenues.

During the three and nine months ended September 30, 2024, estimated contractual allowances and implicit price concessions of
$4,047 and $4,137, respectively, have been recorded as reductions to revenues and accounts receivable balances to enable the Company
to record its revenues and accounts receivable at the estimated amounts it expects to collect. As required by Topic 606, after estimated
contractual allowances and implicit price concessions to the health care segment’s revenues for the three and nine months ended
September 30, 2024, the Company recorded healthcare net revenues of $1,188 and $1,208, respectively. Myrtle and SCCH were
acquired on June 14, 2024 and September 10, 2024, respectively, thus no revenues were recorded related to the healthcare segment in
the three and nine months ended September 30, 2023. The Company continues to review the provisions for contractual allowances and
implicit price concessions. See Note 6.

RECENTLY ISSUED ACCOUNTING STANDARDS

In December 2023, the FASB issued ASU 2023-09, Improvements to Income Tax Disclosures, which requires enhanced annual
disclosures for specific categories in the rate reconciliation and income taxes paid disaggregated by federal, state and foreign taxes.
ASU 2023-09 is effective for public business entities for annual periods beginning on January 1, 2025. The Company plans to adopt
ASU 2023-09 effective January 1, 2025 applying a retrospective approach to all prior periods presented in the financial statements. The
Company does not believe the adoption of this new standard will have a material effect on its disclosures.

Other pronouncements issued by the FASB with future effective dates are either not applicable or are not expected to have a material
impact on the Company’s financial position, results of operations or cash flows.

Note 4 NET LOSS PER SHARE

The Company excluded the effect of 3,334 and 69,668 Management Contingent Shares outstanding and not vested as of September 30,
2024 and 2023, respectively, from the computation of basic net loss per share as the conditions to trigger the vesting of such shares had
not been satisfied during the respective periods. Shares issued to the Company’s former CEO pursuant to the Management Contingent
Share Plan, which are under review by the Company’s board of directors to determine if such shares should be forfeited in accordance
with such plan, are included in net loss per share. See Note 16 for additional information.

The Company excluded the effects of outstanding common stock warrants and stock options from the computation of diluted net loss
per share for the three and nine months ended September 30, 2024 and 2023, as applicable, as their inclusion would have been anti-
dilutive because the Company was in a loss position for such periods. The Company’s warrants and stock options are more fully
discussed in Note 13.

10
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The following table sets forth the calculation of basic and diluted net loss available to common stockholders per share for the periods
presented based on the weighted average number of shares of the Company’s Class A Common Stock outstanding during the three and
nine months ended September 30, 2024 and 2023:

Three Months Ended Nine Months Ended
September 30, September 30,
2024 2023 2024 2023
Net loss - basic and diluted $ (1,946) $ (3,660) $ (5,613) $ (22,592)
Deemed dividend related to the Exchange Offer and
the extension of and trigger of down round provisions
of Assumed Warrants (88) 912) (1,054) (3,378)
Net loss to common stockholders - basic and diluted $ (2,034) § 4,572) 8§ (6,667) $ (25,970)
Basic and diluted weighted average number of Class
A Common Stock (in thousands) 13,156 4,878 10,813 3,350
Basic and diluted net loss per share available to Class
A Common Stock $ 0.15) $ 094) $ (0.62) $ (7.75)

The following Class A Common Stock equivalents of the Company outstanding as of September 30, 2024 and 2023 have been
excluded from the computation of diluted net loss available to common stockholders per share as the effect would be antidilutive
(shares in actuals):

September 30, September 30,
2024 2023
Public and private warrants 1,037,873 1,037,873
Assumed Warrants 4,726,514 2,007,848
Stock options 108,410 215,094
Total antidilutive shares 5,872,797 3,260,815

In addition to the Class A Common Stock equivalents listed above, the Company has entered into agreements in connection with
consulting and advisory services, finder’s fees, compensatory services, legal settlement and promissory notes and extensions thereof
under which it has agreed to issue shares of its common stock. These outstanding share issuances, which are more fully discussed in
Notes 10, 13 and 16, are subject to NYSE or shareholder approval and are, therefore, not included in the weighted average shares
outstanding during the three and nine months ended September 30, 2024.

Note 5 ACQUISITIONS AND STOCK EXCHANGE AGREEMENTS

On June 10, 2024, the Company entered into two stock exchange agreements, each with Rennova Health, Inc., a Delaware corporation
(‘GRHI”).

Acquisition of Myrtle Under First Stock Exchange Agreement

The first agreement, as supplemented (the “Myrtle Agreement”), provided for RHI to exchange all of its equity interest in Myrtle for
$500, payable in a combination of shares of the Company’s Class A Common Stock and a note payable. The closing occurred effective
on June 14, 2024. The Company recorded a non-interest bearing note payable due on demand to RHI in the amount of $265 and it paid
the remaining purchase price of $235 by issuing 1,023,629 shares of its Class A Common Stock to RHI on July 17, 2024. The number
of shares of the Company’s Class A Common Stock issuable to RHI was determined by dividing $235 by the volume weighted average
price of the Company’s Common Stock on the day prior to closing, which was $0.23 per share.

Myrtle was formed in the second quarter of 2022 to pursue opportunities in the behavioral health sector, including substance abuse
treatment, initially in rural markets. Services are provided on either an inpatient, residential basis or an outpatient basis.

On August 10, 2023, Myrtle was granted a license by the Department of Mental Health and Substance Abuse Services of Tennessee to
operate an alcohol and drug treatment facility in Oneida, Tennessee. The facility, which is located at BSF’s campus, commenced
operations and began accepting patients on August 14, 2023. The facility offers alcohol and drug residential detoxification and
residential rehabilitation treatment services for up to 30 patients. On November 1, 2023, Myrtle began accepting patients at its
Nonresidential Office-Based Opiate Treatment Facility (“OBOT”). The OBOT is located adjacent to Myrtle’s alcohol and drug
treatment facility in Oneida, Tennessee and complements the existing residential rehabilitation and detoxification services offered at
Myrtle.
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Myrtle has been granted two licenses from the Tennessee Department of Mental Health and Substance Abuse Services, effective August
1, 2024, for 12 months. The first license authorizes the provision of services for alcohol and drug residential detoxification treatment,
as well as alcohol and drug residential rehabilitation treatment. The second license authorizes the provision of services for non-
residential office-based opiate treatment.

On April 11, 2023, Myrtle sold shares of its common stock equivalent to a 1.961% ownership stake in Myrtle for a de minimis value to
an unaffiliated individual licensed as a physician in Tennessee. The shares have certain transfer restrictions, including the right of the
subsidiary to transfer the shares to another physician licensed in Tennessee for de minimis value. The shares were sold to the individual
for Tennessee healthcare regulatory reasons.

Acquisition of RCHI and Its Subsidiary SCCH Under the Second Stock Exchange Agreement with RHI, as Amended and Restated

On June 10, 2024, the Company entered into the Stock Exchange Agreement (the “RCHI SEA”) with RCHI and RHI. On September
10, 2024, the Company entered into the Amended and Restated Stock Exchange Agreement with RCHI and RHI (the “RCHI SEA
Amendment”) pursuant to which the RCHI SEA was amended to change the consideration to be received by RHI in exchange for all of
the equity interests of RCHI from 20,000 shares of Series A Preferred Stock of the Company to a senior note in the principal amount of
$22,000 (subject to adjustments) (the “September 10, 2024 Note™), which is secured by all of the assets of RCHI and its subsidiary,
SCCH, under the Security and Pledge Agreement dated September 10, 2024 by, between, and among RHI, RCHI, and SCCH (the
“Subsidiary Security Agreement”), with the Company and SCCH providing a guaranty on the September 10, 2024 Note pursuant to the
Guaranty Agreement dated September 10, 2024 (the “Guaranty Agreement”) and with the Company providing a security interest in the
“Collateral,” as defined in the Security and Pledge Agreement dated September 10, 2024 (the “Security Agreement”) with RHI. The
September 10, 2024 Note is more fully discussed in Note 10.

As previously discussed in Note 1, RCHI’s wholly-owed subsidiary, SCCH, does business as BSF. BSF is a critical access hospital
located in Oneida, Tennessee consisting of a 52,000-square foot hospital building and 6,300-square foot professional building on
approximately 4.3 acres. BSF has 25 inpatient beds and a 24/7 emergency department and provides ancillary services, including
laboratory, radiology, respiratory and pharmacy services. The hospital became operational on August 8, 2017 and it became designated
as a critical access hospital (rural) in December 2021, retroactive to June 30, 2021.

FOXO acquired Myrtle and RCHI as synergistic opportunities to expand its operations into the healthcare sector and as a complement
to its epigenetic biomarkers of human health, wellness and aging.

Appointment of Members of the Board of Directors

In connection with the acquisition of RCHI, on September 10, 2024, Mr. Seamus Lagan, a member of the board of directors and the
Chief Executive Officer and Interim Chief Financial Officer of RHI, and Mr. Trevor Langley, a member of the board of directors of
RHI, were appointed to the Company’s board of directors.

Lease Agreements Between Myrtle and RHI and SCCH and RHI

Myrtle entered into a lease agreement with subsidiary of RHI under which Myrtle agreed to lease facilities at BSF’s campus beginning
on June 14, 2024. The lease is for a term of one year with five annual options to renew for an additional year with an initial monthly
base rental amount of $35 and annual rent increases equal to the greater of 3% and the consumer price index.

On June 1, 2024, SCCH entered into a “triple net” lease agreement with a subsidiary of RHI under which SCCH agreed to lease the
BSF hospital facilities. The lease is for a term of one year with five annual options to renew for an additional year with an initial
monthly base rental amount of $65 and annual rent increases equal to the greater of 3% and the consumer price index.

These leases are accounted for as right-of-use assets and liabilities as more fully discussed in Note 12.

The purchase consideration payable to RHI under the terms of the Myrtle Agreement and the RCHI SEA Amendment was allocated to
the net tangible and intangible assets acquired and liabilities assumed. The Company accounted for the acquisitions as business
combinations under U.S. GAAP. In accordance with the acquisition method of accounting under ASC Topic 805, “Business
Combinations,” (“ASC 805”), the assets acquired and liabilities assumed were recorded as of the acquisition dates, at their respective
fair values and consolidated with those of the Company.
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The Company will undertake valuation studies to determine the fair value of the assets acquired. The preliminary estimated fair value
of the assets acquired, net of the liabilities assumed, is approximately $500 for Myrtle and $22,000 for RCHI. The excess of the
purchase prices over the aggregate fair value of the tangible assets acquired and liabilities assumed is currently estimated to be $(1,869)
for Myrtle and $(8,791) for RCHI, with the difference being treated as goodwill as reflected in the table below. In addition, during the
measurement periods or until the valuation studies are completed, the provisional amounts used for the purchase price allocation are
subject to adjustments for a period not to exceed one year from each date of acquisition. As a result, upon completion of the valuation
studies, the amounts of goodwill presented below may be increased or decreased. The preliminary purchase price allocations were
based, in part, on discussions with RHI.

The following table shows the preliminary allocations of the purchase prices of Myrtle and RCHI to the acquired identifiable assets
acquired, and liabilities assumed on their respective acquisition dates:

Myrtle RCHI

Total purchase price $ 500 $ 22,000

Tangible and Intangible assets acquired, and liabilities assumed at

estimated fair value:
Cash $ 6 3 8
Accounts receivable, net 284 2,354
Supplies - 202
Prepaid expenses - 128
Property and equipment, net 221 176
Right-of-use lease assets 1,463 2,693
Accounts payable (708) (3,081)
Accrued expenses (99) (7,953)
Right-of-use lease liabilities (1,463) (2,693)
Note payable (1,611) (624)
Noncontrolling interest 38 -
Assets acquired, net of liabilities assumed $ (1,869) $ (8,791)
Goodwill $ 2369 § 30,791

The total cost relating to the acquisition of Myrtle was approximately $505. This includes the $500 consideration to RHI and legal costs
of approximately $5, which were expensed in June 2024. The total cost relating to the acquisition of RCHI was approximately $22,005.
This includes the $22,000 consideration to RHI and legal costs of approximately $5, which were expensed as of September 30, 2024.

The following presents the unaudited pro-forma combined results of operations of the Company, Myrtle and RCHI as if the acquisitions
of Myrtle and RCHI had occurred on January 1, 2023.

Three-Months Ended Nine-Months Ended
September 30, September 30,
2024 2023 2024 2023
Net revenues $ 3041 $ 3510 $ 9,706 $ 14,735
Net loss attributable to FOXO (2,785) (3,401) (7,483) (17,767)
Deemed dividends (88) (912) (1,054) (3,378)
Net loss to common stockholders $ (2,873) $ 4,313) $ (8,537) $ (21,145)

Net loss per share:

Basic and diluted net loss to common stockholders ~ $ 022) $ (0.73) $ 0.74) $ (4.83)
Weighted average number of common shares
outstanding during the period (in thousands):

Basic and diluted 13,334 5,902 11,553 4,374

The unaudited pro-forma results of operations are presented for information purposes only. The unaudited pro-forma results of
operations are not intended to present actual results that would have been attained had the acquisitions of Myrtle and RCHI been
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Note 6 ACCOUNTS RECEIVABLE, NET

Accounts receivable as of September 30, 2024 and December 31, 2023 were as follows:

September 30, December 31,
2024 2023

Accounts receivable, gross $ 12,900 $ -
Less:

Allowance for discounts (9,354) -

Allowance for doubtful accounts (1,119) -

Accounts receivable owed under sales agreements (426) -
Accounts receivable, net $ 2,001 $ -

Accounts Receivable Sales Agreements

At September 30, 2024, SCCH owed an aggregate of $426 of its accounts receivable under four accounts receivable sales agreements,
including $91 that is owed under the terms of one of the sales agreements that is in default.

Note 7 PROPERTY AND EQUIPMENT, NET

Property and equipment, net as of September 30, 2024 and December 31, 2023 were as follows:

September 30, December 31,
2024 2023

Leasehold improvements $ 180 $ -
Furniture and fixtures 133 -
Computer equipment 78 37
Software 6 -
Medical equipment 37 -

434 37
Less accumulated depreciation 47) (23)
Property and equipment, net $ 387 $ 14

Property and equipment are depreciated on a straight-line basis over their respective lives. Leasehold improvements are depreciated
over the life of the lease and the remaining equipment and software is being depreciated over lives ranging from one to ten years.
Depreciation expense on property and equipment was $17 and $5 for the three months ended September 30, 2024 and 2023,
respectively, and $24 and $23 for the nine months ended September 30, 2024 and 2023, respectively.

Note 8 INTANGIBLE ASSETS AND GOODWILL

Intangible assets as of September 30, 2024 and December 31, 2023 were as follows:

September 30, December 31,
2024 2023
Methylation pipeline $ 592§ 592
Epigenetic APP 2,500 -
Less: accumulated amortization (987) (214)
Intangible assets, net $ 2,105 $ 378

Amortization of the Company’s intangible assets is recorded on a straight-line basis within selling, general and administrative expenses
over three years. The Company recognized amortization expense of intangible assets of $257 and $70 in the three months ended
September 30, 2024 and 2023, respectively, and $773 and $1,228 in the nine months ended September 30, 2024 and 2023, respectively.
During the nine months ended September 30, 2023, the Company recorded impairment losses of $2,633 for its digital insurance
platform and its underwriting API and longevity API as more fully discussed in Note 4 to its consolidated financial statements included
in its Annual Report on Form 10-K for the year ended December 31, 2023.
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The Company’s Epigenetic APP intangible asset was acquired from KR8 under the terms of a license agreement, which is more fully
discussed in Note 11.

Goodwill

Goodwill was $33,160 and $0 as of September 30, 2024 and December 31, 2023, respectively. The goodwill at September 30, 2024
resulted from the acquisitions of Myrtle and RCHI, which are more fully discussed in Note 5.

Note 9 ACCRUED EXPENSES

At September 30, 2024 and December 31, 2023, accrued expenses consisted of the following:

September 30, December 31,
2024 2023
Accrued payroll and related liabilities $ 4,598 § -
Accrued severance 2,072 1,696
Accrued interest 621 -
Accrued legal expenses and settlements 1,945 2,260
Medicare cost report settlement reserves 2,097 -
Other accrued expenses 1,224 30
Accrued expenses $ 12,557 $ 3,986

Accrued payroll and related liabilities included approximately $4,065 for accrued past due payroll taxes and associated penalties and
interest as of September 30, 2024.

Note 10 DEBT

At September 30, 2024 and December 31, 2023, debt consisted of the following:

September 30, December 31,
2024 2023
Notes payable — third parties $ 7,803 $ 4,203
Notes payable — related parties 23,762 790
Total debt 31,565 4,993
Less current portion of debt (9,565) (4,993)
Total debt, net of current portion $ 22,000 $ -

Notes Payable — Third Parties

At September 30, 2024 and December 31, 2023 notes payable with third parties consisted of the following:

September 30, December 31,
2024 2023

Senior PIK Notes in the principal amount of $3,458, including
interest of $1,514 and $745 $ 4971 $ 4,203
Western Note Payable 624 -
ClearThink Notes in the aggregate principal amount of $1,076, net
of unamortized discounts of $106 970 -
LGH Note Payable in the principal amount of $110, net of
unamortized discounts of $36 74 -
IG Note Payable in the principal amount of $175 175 -
Senior Notes Payable in the aggregate principal amount of $1,120,
net of unamortized discounts of $266 854 -
1800 Diagonal Note Payable in the principal amount of $169, net of
unamortized discounts of $34 135 -
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Total third-party notes payable 7,803 4,203

Less current portion of third-party notes payable (7,803) (4,203)

Total third-party notes payable, net of current portion $ - $ -
15
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15% Senior PIK Notes

On September 20, 2022, the Company entered into separate Securities Purchase Agreements with accredited investors pursuant to
which the Company issued its Senior PIK Notes in the aggregate principal amount of $3,458. The Company received net proceeds of
$2,918, after deducting fees and expenses of $540.

The Senior PIK Notes bear interest at 15% per annum, paid in arrears quarterly by payment in kind through the issuance of additional
Senior PIK Notes (“PIK Interest”). The Senior PIK Notes matured on April 1, 2024 (the “Maturity Date”). Commencing on November
1, 2023, the Company is required to pay the holders of the Senior PIK Notes and on each one-month anniversary thereof an equal
amount until the outstanding principal balance has been paid in full on the Maturity Date. If the Senior PIK Notes were repaid in the
first year, the Company was required to pay the holders the outstanding principal balance, excluding any increases as a result of PIK
Interest, multiplied by 1.15. Payment of the Senior PIK Notes is past due, as more fully discussed below.

The Company had agreed to not obtain additional equity or debt financing, without the consent of a majority of the holders of the
Senior PIK Notes, other than if a financing pays amounts owed on the Senior PIK Notes, with the exception of certain exempt
issuances. The Company shall not incur other indebtedness, except for certain exempt indebtedness, until such time the Senior PIK
Notes are repaid in full; however, the Senior PIK Notes are unsecured.

PIK Note Amendment

On May 26, 2023, the Company consummated two issuer tender offers: (i) the Exchange Offer (as described in Note 13) and (ii) the
Offer to Amend 15% Senior Promissory Notes and Consent Solicitation that commenced on April 27, 2023 (the “PIK Note Offer to
Amend”), pursuant to which the Company offered all holders of Senior PIK Notes 0.125 shares of the Company’s Class A Common
Stock for every $1.00 of the Original Principal Amount (as defined in the Senior PIK Notes) of such holder’s Senior PIK Notes, in
exchange for the consent by such holder of Senior PIK Notes to amendments to the Senior Promissory Note Purchase Agreement, dated
September 20, 2022, between the Company and each purchaser of Senior PIK Notes (the “PIK Note Purchase Agreement”).

Pursuant to the PIK Note Offer to Amend, the Company solicited approval from holders of Senior PIK Notes to amend the PIK Note
Purchase Agreement to permit the following issuances by the Company of its Class A Common Stock and Common Stock Equivalents
(as defined in the PIK Note Purchase Agreement), without prepaying the Senior PIK Notes: (i) the issuance of shares of the Company’s
Class A Common Stock in connection with the PIK Offer Note Offer to Amend, (ii) the issuance of shares of the Company’s Class A
Common Stock in connection with the Exchange Offer (as defined in Note 13), (iii) the issuance of shares of the Company’s Class A
Common Stock or Common Stock Equivalents (as defined in the PIK Note Purchase Agreement) in connection with the 2022 Bridge
Debenture Release (defined in Note 13), (iv) the issuance of shares of the Company’s Class A Common Stock or Common Stock
Equivalents (as defined in the PIK Note Purchase Agreement) in (a) a private placement of the Company’s equity, equity-linked or debt
securities resulting in gross proceeds to the Company no greater than $5 million (a “Private Placement”) and/or (b) a registered offering
of the Company’s equity, equity-linked or debt securities resulting in gross proceeds to the Company no greater than $20 million (a
“Public Financing”); provided that (A) the proceeds of a Private Placement resulting in gross proceeds to the Company of at least $2
million are used by the Company to prepay not less than 25% of the Outstanding Principal Balance (as defined in the Senior PIK
Notes) as of the date of prepayment on a pro rata basis upon the closing of such Private Placement, and (B) the proceeds of a Public
Financing resulting in gross proceeds to the Company of at least $10 million are used by the Company to prepay all of the Outstanding
Principal Balance as of the date of prepayment upon the closing of such Public Financing, and (v) the issuance of shares of the
Company’s Class A Common Stock or Common Stock Equivalents (as defined in the PIK Note Purchase Agreement) as private
placement additional consideration (collectively, the “PIK Note Amendment”).

The Company received consents from all Senior PIK Note holders and all required approvals, including stockholder approval, and
issued on a pro rata basis to the holders of the Senior PIK Notes 432,188 shares of its Class A Common Stock in consideration for the
PIK Note Amendment.

The Company accounted for the PIK Note Amendment as an extinguishment as the consideration of $1,339 paid to Senior PIK Note
holders in the form of the Company’s Class A Common Stock caused the cash flows after the PIK Note Amendment to change by more
than 10%. Due to the short-term nature of the Senior PIK Notes, the Company determined the reacquisition price of debt was equal to
the principal amount at the time of the amendment. The Company recognized $1,596 of expense related to the PIK Note Amendment
consisting of $256 of unamortized debt issuance costs and $1,339 for the issuance of the Company’s Class A Common Stock. The
Company will continue to pay PIK Interest until maturity or repayment.
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Pursuant to the terms of the Senior PIK Notes, commencing on November 1, 2023, and on each one-month anniversary thereof, the
Company is required to pay the holders of the PIK Notes an equal amount until their outstanding principal balance has been paid in full
on the Maturity Date, or, if earlier, upon acceleration or prepayment of the Senior PIK Notes in accordance with their terms. The
Company failed to make the payments due on November 1, 2023 and on each one-month anniversary thereof, which constitutes an
event of default under the Senior PIK Notes. As a result of the event of default, the interest rate of the Senior PIK Notes increased from
15% per annum (compounded quarterly on each December 20, March 20, June 20 and September 20) to 22% per annum (compounded
annually and computed on the basis of a 360-day year). In addition, the holders of the Senior PIK Notes may, among other remedies,
accelerate the Maturity Date and declare all indebtedness under the Senior PIK Notes due and payable at 130% of the outstanding
principal balance.

As noted, the Senior PIK Notes are currently in default and the Company has not had the financial ability to correct this default. To
resolve the default of the Senior PIK Notes and transition the Senior PIK Note debt to equity in the Company to improve shareholder
equity and comply with NYSE continued listing requirements, the Company asked the Senior PIK Note holders to consider certain
amendments to their Notes. On October 18, 2024, the Company received the approval of over 50.01% of the holders of the Senior PIK
Notes based on the Aggregate Original Principal Amount (as defined in the Senior PIK Notes) to enter into the PIK Notes Amendment
No.1, under which the Senior PIK Notes would be exchanged for the Company’s Series B Preferred Stock. The PIK Notes Amendment
No. 1 is more fully discussed in Note 18.

As of September 30, 2024 and December 31, 2023, the Company has recorded the $4,971 and $4,203 balance of the Senior PIK Notes,
respectively, as current liabilities based on the monthly installments payment schedule. For the three and nine months ended September
30, 2024, the Company recognized $264 and $768, respectively, of contractual interest expense on the Senior PIK Notes. For the three
and nine months ended September 30, 2023, the Company recognized $140 and $275, respectively, of contractual interest expense on
the Senior PIK Notes; and $354 and $448, respectively, related to the amortization of debt issuance costs on the Senior PIK Notes. The
amortization of debt issuance costs included $256 of unamortized debt issuance costs at the time of the PIK Note Amendment. The debt
issue costs for the Senior PIK Notes were fully amortized as of June 30, 2023.

Western Note Payable

Promissory note payable to Western Healthcare, LLC (the “Western Note Payable”) owed by SCCH at the time of the acquisition of
RCHI. The acquisition is discussed in Note 5. As of September 30, 2024, the principal balance owed was $624. The note bears interest
at a rate of 18% per annum and payments consisting of principal and interest were due no later than August 30, 2022. RCHI has not
made all of the monthly installments due under the note and it is past due. RHI is a co-borrower under the terms of the Western Note
Payable.

Notes Payable to ClearThink Capital Partners, LLC

During the nine months ended September 30, 2024, the Company issued four promissory notes to ClearThink Capital Partners, LLC
(“ClearThink”). On January 3, 2024, the Company issued ClearThink a promissory note in the principal amount of $75. The note was
issued with a $25 original issue discount and matures on January 3, 2025. On January 30, 2024, the Company issued ClearThink a
promissory note in the principal amount of up to $750. The note was issued with a $250 original issue discount and matures on January
30, 2025. On May 15, 2024, the Company issued ClearThink a promissory note in the principal amount of $300. The note was issued
with a $100 original issue discount and matured on August 14, 2024. On August 16, 2024, the note was extended until September 30,
2024. Under the August 16, 2024 extension, the Company agreed to issue to ClearThink 100,000 shares of its Class A Common Stock
valued at $16, to increase the principal amount of the note by $50 and to apply an annual interest rate of 22% back to the original date
of the investment. (On October 11, 2024, the May 15, 2024 note was extended to November 30, 2024 as more fully discussed in Note
18.) On August 16, 2024, the Company issued ClearThink a promissory note in the principal amount of $40 that matures on November
16, 2024. The note was issued with a $13 original issue discount.

The January 3, 2024, January 30, 2024, May 15, 2024 and August 16, 2024 notes are referred to collectively as the “ClearThink
Notes.” The January 3, 2024, January 30, 2024 and August 16, 2024 notes have interest rates of 12% per annum (22 — 24% after the
occurrence of an Event of Default, as defined in the ClearThink Notes). The May 15, 2024 note originally did not bear interest but as
amended has an interest rate of 22% as discussed above. 10% of all future purchase notices from the Strata Purchase Agreement with
ClearThink, which is more fully discussed in Note 13, must be directed toward repayment of the ClearThink Notes until they are paid
in full. The May 15, 2024 promissory note is convertible into shares of common stock, but only in the event of a default. The Events of
Default for the ClearThink Notes include: failure to pay amounts owed under the ClearThink Notes, uncured breach of covenants,
breach of representations and warranties, bankruptcy, delisting of the Company’s Class A Common Stock from exchange or OTC
Markets, failure to comply with reporting under the Exchange Act, cessation of operations, restatement of financial statements or cross-
default of any other agreement with ClearThink, among others.
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Funding of the ClearThink Notes occurred on various dates during the period January 4, 2024 through August 16, 2024. During the
nine months ended September 30, 2024, the Company received net cash proceeds of $656. During the three and nine months ended
September 30, 2024, the Company recorded interest expense of $246 and $460, respectively, on the ClearThink Notes, including
amortization of debt discounts of $192 and $379, respectively. The Company incurred finder’s fees due in cash and common stock
warrants pursuant to a Finder’s Fee Agreement, which is more fully discussed below. The Company recorded the fair value of the
warrants issuable to the finder in connection with the ClearThink Notes of $48 as debt discounts and additional paid-in-capital and it
recorded the cash Finder’s Fees of $29 as additional debt discounts on the ClearThink Notes. The balance of the ClearThink Notes at
September 30, 2024 was $970 and was net of unamortized discounts of $106.

Securities Purchase Agreement Dated April 28, 2024 With LGH Investments

On April 28, 2024, the Company entered into a Securities Purchase Agreement with LGH Investments, LLC, a Wyoming limited
liability company (“LGH”), pursuant to which the Company issued to LGH a convertible, non-interest bearing promissory note in the
principal amount of $110 and received cash proceeds of $100 (the “LGH Note Payable”) and issued 200,000 shares of its Class A
Common Stock as inducement shares to LGH. The note was convertible into 366,666 shares of the Company’s Class A Common Stock,
which was based on a conversion price of $0.30 per share, subject to a beneficial ownership limitation of 4.99%. (On October 29, 2024,
the conversion price was reduced as more fully discussed in Note 18.) The LGH Note Payable, which matures nine-months from the
closing date, was issued with a 10% (or $10) original issue discount and a one-time 10% interest charge of $11, which the Company
accrued. The value of the 200,000 inducement shares that the Company issued to LGH in April 2024 per the terms of the note, of $57,
was recorded as additional debt discount. In addition, the Company recorded the fair value of the warrants issuable to the finder under
the Finder’s Fee Agreement of $7 as debt discounts and additional paid-in-capital and it recorded the cash payable to the finder of $7 as
additional debt discounts on the LGH Note Payable. The Company recorded interest expense, including the amortization of the debt
discounts, of $27 and $56 during the three and nine months ended September 30, 2024, respectively. The balance of the LGH Note
Payable at September 30, 2024 was $74 and was net of discounts of $36.

Securities Purchase Agreement Dated April 30, 2024 With IG Holdings, Inc.

On April 30, 2024, the Company entered into a Securities Purchase Agreement with IG Holdings, Inc., an Arizona corporation (“1G”),
pursuant to which the Company issued IG a promissory note in the principal amount of $150 and received cash proceeds of $100 (the
“IG Note Payable”) and the Company agreed to issue 100,000 shares of its Class A Common Stock as inducement shares to IG. The IG
Note Payable was issued with a $50 original issue discount. The IG Note Payable is convertible into shares of the Company’s Class A
Common Stock upon an event of default, as defined in the agreement. Interest accrues at the rate of 22% per annum, among other
penalties, upon an event of default. The IG Note Payable, which initially matured three-months from the closing date was extended on
August 16, 2024 to a maturity date of September 30, 2024 under the terms of an amendment. Also, under the terms of the amendment,
the Company agreed to issue to IG 50,000 shares of its Class A Common Stock valued at $8, to increase the principal amount of the
note by $25 and to apply an annual interest rate of 22% back to the original date of the investment. The value of the 100,000
inducement shares that were issuable to IG per the original terms of the note and 50,000 shares of the Company’s Class A Common
Stock that were issuable per the terms of the amendment to extend the maturity date to September 30, 2024, of $28 and $8,
respectively, were recorded as additional debt discount. (These shares were issued by the Company effective October 27, 2024.) In
addition, the Company recorded the fair value of the warrants issuable to the finder under the Finder’s Fee Agreement of $7 as debt
discount and additional paid-in-capital and it recorded the cash payable to the finder of $7 as additional discount on the IG Note
Payable. The Company recorded interest expense, including the amortization of the debt discounts, of $80 and $141, during the three
and nine months ended September 30, 2024, respectively. The balance of the IG Note Payable at September 30, 2024 was $175. All
discounts were fully amortized as of September 30, 2024. As more fully discussed in Note 18, the full balance of the IG Note Payable
was converted into shares of the Company’s Class A Common Stock during the period November 1, 2024 to November 15, 2024.
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Finders Fee Agreement

Under the terms of a Finder’s Fee Agreement dated October 9, 2023, the Company was obligated to pay the finder a cash fee equal to 3
to 7% of the gross proceeds received by the Company from the ClearThink Notes, the LGH Note Payable and the IG Note Payable and
to issue to the finder 5-year warrants to purchase shares of the Company’s Class A Common Stock equal to 7% warrant coverage based
on the gross proceeds received by the Company from third-party investors introduced to the Company by the finder with an exercise
price per share equal to 110% of the gross proceeds (as defined in the Finder’s Fee Agreement) or the public market closing price of the
Company’s Class A Common Stock on the date of the funding, whichever is lower, subject to anti-dilutive price protection and
participating registration rights. As a result of the issuances of the ClearThink Notes, the LGH Note Payable and the IG Note Payable,
the Company was obligated to issue warrants as finder’s fees. The warrants are more fully discussed in Note 13. The Finder’s Fee
Agreement was amended on August 22, 2024 as more fully discussed in Note 13.

Securities Purchase Agreement with Institutional Investor Dated June 12, 2024

On June 12, 2024, the Company entered into a Securities Purchase Agreement (the “SPA”) with an institutional investor (the
“Purchaser”) pursuant to which it agreed to issue to the Purchaser and subsequent purchasers who will also be parties to the SPA (the
Purchaser, together with the purchasers, the “Purchasers”) Senior Notes in the aggregate principal amount of up to $2,800 (each a
“Senior Note Payable” or, together, the “Senior Notes Payable™).

The closings of the SPA (each a “Closing,” or, together, the “Closings”) are as follows:

e As more fully discussed below, on the Initial Closing Date (as defined below), the Purchaser purchased $840 in principal
amount of the Senior Notes Payable. In addition, as required the Company issued to the Purchaser an aggregate of 1,108,755
shares of the Company’s Class A Common Stock representing 9.99% of the outstanding shares of its Class A Common Stock
on the Initial Closing Date. The Company issued the 1,108,755 shares on July 17, 2024.

e Upon the filing of a preliminary proxy statement or information statement with the SEC relating to the approval by the
Company’s stockholders of an agreement by the Company to acquire the shares of common stock of RCHI from RHI, and all
transactions contemplated thereby (the “Acquisition”), the Purchaser purchased an aggregate of $280 in principal amount of
the Senior Notes Payable as more fully discussed below.

e Upon the closing of the Acquisition, the Purchasers agreed to purchase up to an aggregate of $1,120 in principal amount of the
Senior Notes Payable. However, the Purchaser or Purchasers have not yet purchased these additional notes due to conditions
in the SPA that have not been met. The terms of the Acquisition were amended as more fully discussed in Note 5.

o Upon the filing of a registration statement by the Company with the SEC relating to the resale by the Purchasers (and any
affiliates) of all shares of the Company’s Class A Common Stock beneficially owned by each Purchaser (and any affiliate) the
Purchasers will purchase up to an aggregate of $560 in principal amount of the Senior Notes Payable. The Purchaser or
Purchasers have not yet purchased these notes because the conditions for funding have not been fully met.

Each Closing is subject to additional conditions as disclosed in the SPA.

On June 14, 2024 (the “Initial Closing Date”), pursuant to the SPA, the Company issued a Senior Note Payable in the principal amount
of $840 to the Purchaser and it received cash proceeds of $750. The Senior Note Payable matures on June 14, 2025. The principal
amount of the Senior Note Payable is the subscription amount multiplied by 1.12 which represents a 12% (or $90) original issuance
discount. The Senior Note Payable does not accrue any interest except for in the event of an Event of Default (as defined in the Note)
upon which it will accrue interest at 18% per annum. The Company recorded the $90 original issue discount and the value of the
1,108,755 shares of its Class A Common Stock issuable in connection with the Senior Note Payable of $255 as debt discounts. The
Company recorded interest expense resulting from the amortization of the debt discounts of $88 and $104 during the three and nine
months ended September 30, 2024. The balance of the Senior Note Payable at September 30, 2024 was $599, which was net of debt
discounts of $241.

Under the terms of the SPA as discussed above, on August 1, 2024, the Company issued a Senior Note Payable in the principal amount
of $280 to the Purchaser and it received cash proceeds of $250. The Senior Note Payable matures on July 31, 2025. The principal
amount of the Senior Note Payable is the subscription amount multiplied by 1.12 which represents a 12% (or $30) original issuance
discount. The Senior Note Payable does not accrue any interest except for in the event of an Event of Default (as defined in the Note)
upon which it will accrue interest at 18% per annum. The Company recorded interest expenses resulting from the amortization of the
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debt discount of $5 during the three and nine months ended September 30, 2024. The balance of the Senior Note Payable at September
30, 2024 was $255, which was net of debt discounts of $25.
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The Senior Notes Payable provide the Purchaser with rights upon a Fundamental Transaction (as defined in the Senior Notes Payable)
such as assumption rights of the Successor Entity (as defined in the Senior Note Payable). The Senior Notes Payable also provide the
Purchaser an exchange right upon the issuance of preferred stock, including the Series A Preferred Stock (except in connection with the
Acquisition) and mandatory redemption rights. There is also an optional prepayment of the Senior Notes Payable provided to the
Company of 100% of the Senior Notes Payable amount. The $840 Senior Note Payable is guaranteed by RHI.

1800 Diagonal Lending LLC Note Payable

On July 22, 2024, the Company issued a promissory note to 1800 Diagonal Lending LLC (the “1800 Diagonal Note”) in the principal
amount of $169, which included a one-time interest amount of $18 (12% of the original principal amount of $151), which was recorded
as a debt discount) and it received cash of $125. The note was issued with a $20 original issue discount and matures on May 22, 2025.
The note bears interest at a rate of 22% upon an Event of Default, as defined in the note and is convertible into shares of common
stock, but only in the Event of a Default. Repayment of the 1800 Diagonal Note is due in five monthly payments. The first monthly
payment is due on January 22, 2025 in the amount of $85 and the four subsequent monthly payments due are $21 each. The 1800
Diagonal Note may be prepaid anytime within the first 180 days of issuance at a discounted rate of 97% of the outstanding balance.
The Company recorded interest expense resulting from the amortization of debt discounts of $10 during the three and nine months
ended September 30, 2024. As of September 30, 2024, the balance of the 1800 Diagonal Note was $135, which was net of debt
discounts of $34.

Notes Payable — Related Parties

At September 30, 2024 and December 31, 2023 notes payable with related parties consisted of the following:

September 30, December 31,
2024 2023

Poole Note, dated September 19, 2023 $ 247 $ 247
Additional Poole Note 43 43
Sponsor loan 500 500
Note payable to RHI for the acquisition of Myrtle 265 -
Note payable to RHI in connection with the acquisition of Myrtle in the
original principal amount of $1,611 707 -
September 10, 2024 Note to RHI for the acquisition of RCHI 22,000 -
Total related parties’ notes payable 23,762 790
Less current portion of related parties’ notes payable (1,762) (790)
Total related parties’ notes payable, net of current portion $ 22,000 $ -
Poole Note

On September 19, 2023, the Company obtained a $247 loan from Andrew J. Poole, a former director of the Company (the “Loan”), to
be used to pay for directors’ and officers’ insurance through November 2023. The Company issued to Mr. Poole a demand promissory
note for $247 evidencing the Loan (the “Poole Note”). The Poole Note does not bear interest. The Poole Note is due on demand, and in
the absence of any demand, the Poole Note will be due one year from the issuance date. The Poole Note may be prepaid, in whole or in
part, without penalty at any time.

Additional Poole Note

On October 2, 2023, the Company obtained a $43 loan from Mr. Poole, (the “Additional Loan”), to be used to pay for the legal fees of
Mitchell Silberberg & Knupp LLP, a service provider (“MSK?”), through October 2023. The Company issued to Mr. Poole a demand
promissory note for $43 evidencing the Additional Loan (the “Additional Poole Note”). The Additional Poole Note accrues interest in
arrears at a rate of 13.25% per annum. The Additional Poole Note is due on demand, and in the absence of any demand, one year from
the issuance date. The Additional Poole Note may be prepaid, in whole or in part, without penalty at any time.
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Sponsor Loan

In order to finance transaction costs in connection with the Business Combination, the Sponsor or an affiliate of the Sponsor loaned
Delwinds funds for working capital.

Note Payable to RHI for the Acquisition of Myrtle

Pursuant to the acquisition of Myrtle as more fully discussed in Note 5, the Company issued a non-interest bearing note payable to RHI
in the amount of $265. The note is due on demand.

Note Payable to RHI In Connection with Myrtle Acquisition

Note payable to RHI dated June 13, 2024, in the original principal amount of $1,611 owed by Myrtle to RHI at the time of the
acquisition of Myrtle. The acquisition is more fully discussed in Note 5. The note is non-interest bearing, except if not paid by the
maturity date of December 31, 2024, in which case the note will bear interest at 18% per annum. The note may be increased for any
subsequent borrowings made by Myrtle from RHI. During the three months ended September 30, 2024, the Company has repaid $904
leaving a principal balance of $707 on September 30, 2024.

September 10, 2024 Note to RHI In Connection with the RCHI Acquisition

In connection with the acquisition of RCHI, which is more fully discussed in Note 5, RCHI issued the September 10, 2024 Note. The
September 10, 2024 Note matures on September 10, 2026 and accrues interest on any outstanding principal amount at an interest rate
of 8% per annum for the first six months increasing to 12% per annum after six months until maturity. After maturity, the default
interest rate will be 20% per annum until the September 10, 2024 Note is paid in full. The September 10, 2024 Note requires principal
repayments equal to 10% of the free cash flow (net cash from operations less capital expenditures) from RCHI. Payments will be one
month in arrears. The September 10, 2024 Note is required to be reduced by payment of 25% of any net proceeds from equity capital
raised by the Company. The September 10, 2024 Note is secured by the assets of RCHI and SCCH and guaranteed by the Company and
SCCH under the Guaranty Agreement and Security Agreement, respectively.

Note 11 RELATED PARTY TRANSACTIONS

In addition to the transactions discussed in Notes 5, 10, 12, 16 and 18, the Company had the following related party activity during the
three and nine months ended September 30, 2024 and 2023:

Consulting Agreement

In April 2022, the Company executed a consulting agreement (the “Consulting Agreement”) with an individual (the “Consultant™)
considered to be a related party of the Company as a result of his investment in 2021 Bridge Debentures. The Consulting Agreement,
which expired in April 2023, had a minimum term of twelve months, over which the Consultant was to provide services that included,
but were not limited to, advisory services relating to the implementation and completion of the Business Combination. The Company
determined that all compensation costs related to the Consulting Agreement, including both cash and equity fee paid in 2022,
represented remuneration for services to be rendered evenly over the contract term. Thus, all such costs were initially recorded at fair
value as prepaid consulting fees in the consolidated balance sheet and were being recognized as selling, general and administrative
expenses in the unaudited condensed consolidated statement of operations on a straight-line basis over the term of the contract. For the
three and nine months ended September 30, 2023, $0 and $2,676 of expense was recognized related to the Consulting Agreement,
respectively.

Management, License and Maintenance Fees Under the KR8 Agreement

On October 29, 2023, the Company entered into a Letter Agreement with KR8 to develop a Direct-to-Consumer APP (iOS and
Android) combining its AI Machine Learning technology to provide a commercial application of FOXO’s epigenetic biomarker
technology as a subscription consumer engagement platform. Effective January 12, 2024, the Letter Agreement was replaced with the
Master Software and Services Agreement between the Licensor and the Company (the “KR8 Agreement”). The Company’s Interim
CEO, Mark White, and Interim CFO, Martin Ward, each are equity owners of the Licensor. Under the KR8 Agreement, the Licensor
granted to the Company a limited, non-sublicensable, non-transferable perpetual license to use the “Licensor Products,” which are
listed in Exhibit A to the KR8 Agreement, to develop, launch and maintain license applications based upon the Company’s epigenetic
biomarker technology and software to develop an Al machine learning Epigenetic APP to enhance health, wellness and longevity. The
territory of the KR8 Agreement is solely within the U.S., Canada and Mexico.
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Under the KR8 Agreement, the Company agreed to pay to the Licensor an initial license and development fee of $2,500, a monthly
maintenance fee of $50 and an ongoing royalty equal to 15% of “Subscriber Revenues,” as defined in the KR8 Agreement, in
accordance with the terms and subject to the minimums set forth in the schedules of the KR8 Agreement. The Company agreed to
reimburse the Licensor for all reasonable travel and out-of-pocket expenses incurred in connection with the performance of the services
under the KR8 Agreement, in addition to payment of any applicable hourly rates. If the Company fails to timely pay the “Minimum
Royalty,” as defined in the KR8 Agreement, due with respect to any calendar year, the License will become non-exclusive. (Payments
of certain of these amounts in cash are restricted by the terms of a legal settlement agreement, which is more fully discussed in Note 16
under the heading, “Smithline Family Trust Il vs. FOXO Technologies Inc. and Jon Sabes.”)

The initial term of the KR8 Agreement commenced on the effective date of the KR8 Agreement. Unless terminated earlier in
accordance with the terms, the KR8 Agreement will be perpetual. Either party may terminate the KR8 Agreement, effective on written
notice to the other party, if the other party materially breaches the KR8 Agreement, and such breach remains uncured 30 days after the
non-breaching party provides the breaching party with written notice of such breach, in which event, the non-breaching party will then
deliver a second written notice to the breaching party terminating the KR8 Agreement, in which event the KR8 Agreement, and the
licenses granted under the KR8 Agreement, will terminate on the date specified in such second notice. Either party may terminate the
KR8 Agreement, effective immediately upon written notice to the other party, if the other party: (i) is unable to pay, or fails to pay, its
debts as they become due; (ii) becomes insolvent, files or has filed against it, a petition for voluntary or involuntary bankruptcy or
otherwise becomes subject, voluntarily or involuntarily, to any proceeding under any domestic or foreign bankruptcy or insolvency
law; (iii) makes or seeks to make a general assignment for the benefit of its creditors; or (iv) applies for or has appointed a receiver,
trustee, custodian, or similar agent appointed by order of any court of competent jurisdiction to take charge of or sell any material
portion of its property or business.

The Company may terminate the Agreement at any time upon 90 days’ notice to the Licensor provided that, as a condition to such
termination, the Company immediately ceases using any Licensor Products. The Licensor may terminate the KR8 Agreement at any
time upon 30 days’ notice to the Company if the Company fails to pay any portion of the “Initial License Fee,” as defined in the KR8
Agreement.

During the nine months ended September 30, 2024, under the terms of the KR8 Agreement, the Company issued 1,300,000 shares of its
Class A Common Stock to the Licensor valued at $378 and it accrued $2,122 for the initial license and development fee. During the
three and nine months ended September 30, 2024, the Company, recorded $150 and $450, respectively, for maintenance fees under the
KR8 Agreement and $100 and $300, respectively, of minimum royalties. As of September 30, 2024, the Company accrued a total of
$3,039 for the initial license and development fees, minimum royalties, maintenance fees, management fees and reimbursable
expenses. The amounts owed to the KRS are reflected as related parties payables and promissory notes on the September 30, 2024 and
December 31, 2023 unaudited condensed consolidated balance sheets. Subsequent to September 30, 2024, the Company issued 237,037
shares of its Class A Common Stock to KR8 as partial payment of the $2,122 accrued initial license and development fee as more fully
discussed in Note 18.

Management Agreement Between Myrtle and RCHI

On June 1, 2024, Myrtle and RCHI entered into a management agreement wherein RCHI agreed to provide management and
consulting services to Myrtle for a management fee of $15 per month.

Services Agreement With Interim CEO

On July 25, 2024, the Company entered into a new Services Agreement with Mr. White that superseded the interim employment
agreement (the “Services Agreement”). The initial term of the Services Agreement is until July 31, 2026. Pursuant to the Services
Agreement, Mr. White is entitled to monthly fees of $30, which may be converted into equity at the option of both Mr. White and the
Company. Mr. White is entitled to full and prompt reimbursement of all expenses incurred in connection with his service as an officer
of the Company and a monthly reimbursement for the cost of leasing and insuring a vehicle with a fair market value not in excess of
$80. No later than 30 days after the date of the Services Agreement, Mr. White was to be issued 2,000 shares of the Company’s Series
A Preferred Stock. Issuance of the 2,000 shares of the Company’s Series A Preferred to Mr. White has been delayed as the issuance
requires shareholder approval. The Series A Preferred Stock is more fully discussed in Note 18.
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The Company may terminate the Services Agreement at any time without Cause (as defined in the Services Agreement), provided that
the Company give written notice of termination at 60 days before the date of such termination. In which case, Mr. White is be entitled
to receive the following:

(i) payment of 24 months’ of monthly fees which, may be taken in cash or common stock of FOXO at Mr. White’s sole option;
and (ii) reimbursement for any outstanding reasonable business expenses incurred by Mr. White in performing his duties.

The Company may terminate the Services Agreement at any time for Cause, provided that the Company gives written notice of
termination to Mr. White. If the Services Agreement is terminated for Cause, Mr. White is entitled to:

(i) accrued and unpaid monthly fees through the date of such termination; and (ii) reimbursement for any outstanding
reasonable business expenses incurred by Mr. White in performing his duties.

The Services Agreement will terminate upon a Change of Control (as defined in the Services Agreement). If the Services Agreement is
terminated upon Change of Control, Mr. White will be entitled to:

(i) payment of 24 months of monthly fees which, may be taken in cash or common stock of the Company at Mr. White’s sole
option; and (ii) reimbursement for any outstanding reasonable business expenses incurred by Mr. White in performing his duties.

For purposes of the Services Agreement, a termination for “Change of Control” means: (i) A change in control of the Company of a
nature that would be required to be reported in response to Item 6(e) of Schedule 14A of Regulation 14A as in effect on the date of this
Agreement pursuant to the Exchange Act; provided that, without limitation, such a change in control will be deemed to have occurred
at such time as any Acquiring Person hereafter becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act),
directly or indirectly, of 30% or more of the combined voting power of Voting Securities; or (ii) during any period of 12 consecutive
calendar months, individuals who at the beginning of such period constitute the Board of Directors cease for any reason to constitute at
least a majority thereof unless the election, or the nomination for election, by the Company’s stockholders of each new director was
approved by a vote of at least a majority of the directors then in office who were directors at the beginning of the period; or (iii) there
will be consummated (1) any acquisition by the Company of stock or assets of another entity actively engaged in business, in
connection with which the Company issues Voting Securities or any security, instrument or agreement exercisable for or convertible
into Voting Securities, representing in the aggregate more than 100% of the Voting Securities outstanding prior to the entry into an
agreement to consummate such acquisition, notwithstanding that the exercise or conversion of such security, instrument or agreement is
subject to a vote of the shareholders of the Company, (2) any consolidation or merger of the Company in which the Company is not the
continuing or surviving corporation or pursuant to which Voting Securities would be converted into cash, securities, or other property,
other than a merger of the Company in which the holders of Voting Securities immediately prior to the merger have the same
proportionate ownership of common stock of the surviving corporation immediately after the merger, or (3) any sale, lease, exchange,
or other transfer (in one transaction or a series of related transactions) of all, or substantially all, of the assets of the Company; or (iv)
approval by the stockholders of the Company of any plan or proposal for the liquidation or dissolution of the Company.

For purposes of the Services Agreement, “Acquiring Person” means any person or related person or related persons which constitute a
“group” for purposes of Section 13(d) and Rule 13d-5 under the Exchange Act, as such Section and Rule are in effect as of the date of
this Agreement; provided, however, that the term Acquiring Person shall not include (i) the Company or any of its subsidiaries, (ii) any
employee benefit plan of the Company or any of its subsidiaries, (iii) any entity holding voting capital stock of the Company for or
pursuant to the terms of any such employee benefit plan, or (iv) any person or group solely because such person or group has voting
power with respect to capital stock of the Company arising from a revocable proxy or consent given in response to a public proxy or
consent solicitation made pursuant to the Exchange Act.

For purposes of the Services Agreement, “Voting Securities” means the Company’s issued and outstanding securities ordinarily having
the right to vote at elections for director.

Upon the termination of the Services Agreement, upon the payment of all obligations owing to Mr. White by the Company, unless the
Company will otherwise request, Mr. White shall resign from all positions within the Company.

As of September 30, 2024, the Company has accrued $90 for services provided by Mr. White.
Other Related Party Liabilities

Other related party amounts owed at September 30, 2024 included $205 to Mr. Poole for reimbursement of legal expenses that he paid
on the Company’s behalf and $348 owed to a subsidiary of RHI for rent under leases that are more fully discussed in Note 5. The leases
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Note 12 RIGHT-OF-USE LEASE ASSETS AND LIABILITIES

As discussed in Note 5, the Company leases facilities for its Myrtle and RCHI operations under operating leases with a subsidiary of
RHI. For operating leases with terms greater than 12 months, including annual options that are expected to be renewed, the Company
records the related right-of-use assets and right-of-use liabilities at the present value of lease payments over the terms.

The Company uses an estimated borrowing interest rate at lease commencement as its interest rate, as its operating leases do not
provide a readily determinable implicit interest rate.

The following table presents the Company’s lease-related assets and liabilities at September 30, 2024 and December 31, 2023:

Balance Sheet Classification September 30, 2024 December 31, 2023
Assets:
Operating leases Right-of-use operating lease assets $ 4,110 $ -
Liabilities:
Current:
Operating leases Right-of-use operating lease liabilities $ 339 $ -
Noncurrent:
Operating leases Right-of-use operating lease liabilities 3,771 -
Total right-of-use lease liabilities $ 4,110 $ -
Weighted average remaining term of
operating leases, including option periods
expected to renew 5.5 years n/a
Interest rate 22.0% n/a

The following table presents certain information related to lease expense for the right-of-use operating leases for the three and nine
months ended September 30, 2024 and 2023:

Three Months Ended Nine Months Ended
September 30, September 30,
2024 2023 2024 2023
Right-of-use operating leases amortization (1) $ 41 $ - 8§ 46 $ -
Right-of-use operating leases interest expense %) $ 113 - 8 128 -

() Expense is included in selling, general and administrative expenses in the unaudited condensed consolidated statement of
operations.

(2) Expense is included in interest expense in the unaudited condensed consolidated statements of operations.

The following table presents supplemental cash flow information for the nine months ended September 30, 2024 and 2023:

Nine Months Nine Months
Ended Ended
September 30,2024  September 30, 2023
Operating cash flows for right-of-use operating leases $ - 3 -
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Aggregate future minimum lease payments under right-of-use operating leases are as follows:

Right-of-Use
Operating Leases

Twelve months ending:

October 1, 2024 to September 30, 2025 $ 1,212
October 1, 2025 to September 30, 2026 1,248
October 1, 2026 to September 30, 2027 1,285
October 1, 2027 to September 30, 2028 1,324
October 1, 2028 to September 30, 2029 1,363
Thereafter 945
Total 7,377
Less interest (3,267)
Present value of minimum lease payments 4,110
Less current portion of right-of-use lease liabilities (339)
Right-of-use lease liabilities, net of current portion $ 3,771

Note 13 STOCKHOLDERS’ (DEFICIT) EQUITY

The Company’s authorized shares of all capital stock, par value $0.0001 per share, of 510,000,000 shares, consisting of (i) 10,000,000
shares of preferred stock and (ii) 500,000,000 shares of Class A Common Stock.

Preferred Stock

The Amended and Restated Certificate of Incorporation authorizes the Company to issue 10,000,000 shares of preferred stock with
such designations, voting and other rights and preferences as may be determined from time to time by the Company’s board of
directors. As of September 30, 2024 and December 31, 2023, there were no shares of preferred stock issued or outstanding. See Notes
5, 10, 11 and 18 for a discussion of the Company’s Series A Preferred Stock that may be issued in connection with its acquisition of
RCHI on September 10, 2024, the Senior Notes Payable and the Services Agreement, and Notes 1, 10 and 18 for discussions of the
Company’s Series B Preferred Stock that it may issue in connection with the PIK Notes Amendment No. 1.

Class A Common Stock

As of September 30, 2024 and December 31, 2023, there were 13,621,554 and 7,646,032 shares of the Company’s Class A Common
Stock issued and outstanding, respectively.

Common Stock Issued to KRS under KRS Agreement

On January 19, 2024, the Company issued 1,300,000 shares of its Class A Common Stock pursuant to the KR8 Agreement, which is
more fully discussed in Note 11. See also Note 18 for shares issued to KRS8 pursuant to the KR8 Agreement subsequent to September
30, 2024.

October 13, 2023 Strata Purchase Agreement

On October 13, 2023, the Company entered into a Strata Purchase Agreement (the “Strata Purchase Agreement”) with ClearThink, as
supplemented by that certain Supplement to Strata Purchase Agreement, dated as of October 13, 2023, by and between the Company
and ClearThink. Pursuant to the Strata Purchase Agreement, after the satisfaction of certain commencement conditions, including,
without limitation, the effectiveness of the Registration Statement, ClearThink has agreed to purchase from the Company, from time to
time upon delivery by the Company to ClearThink of request notices, and subject to the other terms and conditions set forth in the
Strata Purchase Agreement, up to an aggregate of $2,000 of the Company’s Class A Common Stock. On August 13, 2024, the Company
entered into Amendment No. 1 to the Strata Purchase Agreement pursuant to which the commitment amount was increased from
$2,000 to $5,000.

During the fourth quarter of 2023, we completed two tranches of private placements under the terms of the Strata Purchase Agreement
with ClearThink that provided gross proceeds of $200 and $256. After deducting finder’s fees and other offering expenses, the net
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proceeds from the private placements were of $186 and $246. No shares of the Company’s Class A Common Stock were issued under
the terms of the Strata Purchase Agreement during the nine months ended September 30, 2024.
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February 1, 2024 Second Strata Purchase Agreement

On February 1, 2024, the Company entered into a Second Strata Purchase Agreement (the “Second Strata Purchase Agreement”) with
ClearThink. No shares of the Company’s common stock were issued under the Second Strata Purchase Agreement and on August 8,
2024, the Company and ClearThink entered into a termination agreement and all outstanding obligations were terminated.

Common Stock Issued to MSK Under Shares for Services Agreement

On September 19, 2023, the Company entered into a Shares for Services Agreement with MSK pursuant to which the Company issued
to MSK in September 2023 292,866 shares of Company’s Class A Common Stock valued at $234 and rights (the “Rights”) to receive
511,027 shares of the Company’s Class A Common Stock valued at $409 in satisfaction of outstanding amounts payable to MSK in an
aggregate amount equal to $643 for legal services rendered. During the nine months ended September 30, 2024, the Company issued to
MSK 511,027 shares of its Class A Common Stock in full satisfaction of the Rights.

Common Stock Issued to Tysadco Partners under Corporate Development Advisory Agreement

On March 5, 2024, the Company issued 450,000 shares of its Class A Common Stock to Tysadco Partners under the Corporate
Development Advisory Agreement dated effective February 26, 2024. Under the agreement, Tysadco Partners will provide strategic,
financing, capital structure and other guidance and expertise to the Company’s management.

Common Stock Issued to LGH

In April 2024, the Company issued 200,000 shares of its Class A Common Stock to LGH in connection with the LGH Note Payable as
more fully discussed in Note 10.

Common Stock Issuable to IG

In April 2024, the Company issued the IG Note Payable, which is more fully discussed in Note 10, under which 50,000 shares of its
Class A Common Stock are issuable and on August 16, 2024, the Company agreed to issue an additional 50,000 shares of its Class A
Common Stock in connection with the extension of the maturity date of the IG Note Payable. These shares were issued effective
October 27, 2024.

Common Stock Issued to Smithline

During the nine months ended September 30, 2024, the Company issued 1,341,243 shares of its Class A Common Stock, including
221,350 shares issued in the three months ended September 30, 2024, in connection with a legal settlement, which is more fully
discussed in Note 16 under the heading, “Smithline Family Trust Il vs. FOXO Technologies Inc. and Jon Sabes.”)

Common Stock Issued to RHI

On July 17, 2024, the Company issued 1,023,629 shares of its Class A Common Stock to RHI for the acquisition of Myrtle, which is
more fully discussed in Note 5.

Common Stock Issued for Senior Note Payable

On July 17, 2024, the Company issued 1,108,755 shares of its Class A Common Stock to the Purchaser in connection with the issuance
of its Senior Note Payable as more fully discussed in Note 10.

Corporate Development Advisory Agreement Commencing July 17, 2024

On July 25, 2024, the board of directors of the Company approved FOXO entering into the Corporate Development Advisory
Agreement with C L Talent Inc. (“C. L. Talent”), (the “Talent Agreement”). Pursuant to the Talent Agreement, commencing July 17,
2024, C. L. Talent will reasonably be available during regular business hours to advise, counsel and inform designated officers and
employees of FOXO about the health, wellness and social media businesses in which the Company is engaged, competitors, business
opportunities, talent engagement and other aspects of or concerning FOXO’s business about which C. L. Talent has knowledge or
expertise. In addition, it will assist FOXO with targeting key talent with whom FOXO has an existing relationship to further enhance
market reach. The term of the Talent Agreement is 12 months. As compensation for services to be provided under the Talent

https://www.sec.gov/Archives/edgar/data/1812360/000149315224046738/form10-g.htm 44/91



1/6/25, 2:28 PM sec.gov/Archives/edgar/data/1812360/000149315224046738/form10-q.htm

Agreement, FOXO will issue to C. L. Talent 1,500,000 shares of the Company’s Class A Common Stock pending approval from the
NYSE.
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Financial Adviser

On July 25, 2024, FOXO entered into the advisory agreement with J.H. Darbie & Co., Inc. (“J.H. Darbie”) pursuant to which J.H.
Darbie was engaged as nonexclusive financial adviser. The term of the agreement is six months. As compensation for the services to be
performed under the agreement, the Company is obligated to issue to J.H. Darbie 625,000 shares of its Class A Common Stock.

Private Placement Engagement

On July 25, 2024, FOXO engaged J.H. Darbie, on an exclusive basis, to provide services in connection with private placements (the
“Engagement”). The term of the Engagement is 120 days, subject to early termination provisions in the Engagement. Under the
Engagement, J.H. Darbie has a right of first refusal for all financing, cash, common stock or convertible securities, debt or equity, for
six months after the termination of the Engagement. As compensation for the services to be performed under the Engagement, the
Company will pay a nonrefundable fee of $30 in shares of its Class A Common Stock, priced at the closing price of the stock on the
date of the Engagement with a maximum fee of 2% to J.H. Darbie. The shares will be issued within three days or upon approval by
NYSE if such approval is required.

As additional compensation for the services to be rendered by J.H. Darbie under the Engagement, FOXO will (i) pay a cash fee to J.H.
Darbie equal to 3% of the principal amount of the securities to be exchanged and 5% of gross proceeds raised from the sale of the
securities to customers of J.H. Darbie; and (ii) issue to J.H. Darbie warrants to purchase a number of shares of the Company’s Class A
Common Stock equal to the cash fee. The warrants will have piggyback rights and be priced at 110% of the closing price on the dates
of closings of the sales of securities.

Finders Fee Agreement

On October 9, 2023, the Company entered into the Finder’s Agreement, by and between the Company and the finder. Pursuant to the
Finder’s Agreement the Company agreed to pay the Finder a cash fee equal to 4% of the gross proceeds received by the Company from
the equity transactions contemplated by the Second Strata Purchase Agreement. The Company also agreed to issue to the finder a 5-
year warrant to purchase shares of the Company’s Class A Common Stock equal to 1% warrant coverage based on the amount raised
from the equity transactions with an exercise price per share equal to 110% of the transaction (as defined in the Finder Agreement) or
the public market closing price of the Company’s Common Stock on the date of the transaction, whichever is lower, subject to anti-
dilutive price protection and participating registration rights. In addition, under the Finder Agreement, the Company was obligated to
pay the finder a 3% to 7% cash fees and 7% warrant coverage based on the gross cash proceeds from the issuances of the ClearThink
Notes, the LGH Note Payable and the IG Notes Payable as more fully discussed in Note 10.

Finder s Warrants and Amendment to Finder s Agreement

Pursuant to the terms of the Finder’s Agreement, discussed above, and in connection with a private placement of the Company’s Class
A Common Stock under the Strata Purchase Agreement during the three months ended December 31, 2023, which is discussed above,
the Company issued or was obligated to issue to the Finder 25,672 warrants to acquire shares of the Company’s common stock under
the terms of the Finder’s Agreement. The warrants had a five-year term and were exercisable into shares of the Company’s Class A
Common Stock at a weighted average exercise price of $1.324 per share. In addition, in connection with the issuances in the nine
months ended September 30, 2024 of the ClearThink Notes, the LGH Note Payable and IG Note Payable, which are more fully
discussed in Note 10, the Company was obligated to issue 191,179 additional warrants to purchase shares of the Company’s common
stock under the terms of the Finder’s Agreement. The additional warrants had a five-year term and were exercisable into shares of the
Company’s Class A Common Stock at a weighted average exercise price of $0.324 per share.

On August 22, 2024, the Company entered into an amendment to the Finder Agreement (the “Amended Finder’s Agreement”) in which
the Company agreed to issue to the Finder 446,724 shares of its Class A Common Stock for the termination of all of the Finder’s
common stock warrants and outstanding cash fees. During the three and nine months ended September 30, 2024, the Company
recorded other income of $6, which represented the difference of the value of the Class A Common Stock issuable under the Amended
Finder’s Agreement of $80, the $53 of cash finder’s fees that were no longer payable and the value of the common stock warrants that
were terminated of $33. The common stock warrants were valued using the Black Scholes valuation model with the following
assumptions: risk free rate of 3.72%, volatility of 234.23%, term of 4.5 years and expected dividend yield of $0. Also, pursuant to the
Amended Finder’s Agreement, the Finder will no longer receive a cash fee for any equity/convertible debt financing except for an
equity line of credit in which case the cash fee will be 4%. Compensation for an equity/convertible debt financing will be made in the
form of common stock equal to 14% of the gross proceeds of an equity/convertible debt financing and 10% of a non-dilutive debt
financing.
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Common Stock Issuable to ClearThink

On May 15, 2024, the Company issued ClearThink a promissory note as more fully discussed in Note 10. On August 16, 2024, the note
was extended until September 30, 2024. Under the terms of the extension, the Company agreed to issue to ClearThink 100,000 shares
of its Class A Common Stock. These shares remain issuable as of September 30, 2024.

Warrants
Public Warrants and Private Placement Warrants

As of September 30, 2024 and 2023, the Company had outstanding 1,006,250 Public Warrants and 31,623 Private Placement Warrants
each with an exercise price of $115.00 per share and each expiring five years after the completion of the Business Combination or
earlier upon redemption or liquidation. The Public Warrants and Private Placement Warrants are more fully described in Note 7 to the
Company’s consolidated financial statements included in its Annual Report on Form 10-K for the year ended December 31, 2023.

Assumed Warrants

At Closing of the Business Combination, the Company assumed common stock warrants that were exchanged for common stock
warrants to purchase 190,619 shares of the Company’s Class A Common Stock at an exercise price of $62.10 per share, subject to
adjustment (the “Assumed Warrants”). After the Exchange Offer discussed below, 25,868 Assumed Warrants remained outstanding.
The Assumed Warrants include down round provisions that should the Company issue common stock or common stock equivalents,
excluding certain exempt issuances, for consideration of less than the then exercise price per share then the exercise price shall be
lowered to the new consideration amount on a per share basis with a simultaneous and corresponding increase to the number of
warrants. During the year ended December 31, 2023, a triggering event occurred as a result of the issuance of the Rights under the
terms of the Shares for Services Agreement dated September 19, 2023. Therefore, as of December 31, 2023, 2,007,848 Assumed
Warrants were outstanding with an exercise price of $0.80 per share.

On February 23, 2024, 598,877 Assumed Warrants expired by their terms and on February 24, 2024, an Assumed Warrant exercisable
into 1,408,971 shares of the Company’s Common Stock was extended until February 23, 2025 in connection a legal settlement as more
fully discussed in Note 16 under the heading, “Smithline Family Trust Il vs. FOXO Technologies Inc. and Jon Sabes.”), (the “Smithline
Assumed Warrant”). On February 24, 2024, the Company issued: (i) its Class A Common Stock to Tysadco Partners, as more fully
discussed above; (ii) on June 14, 2024, the Company purchased Myrtle, which is more fully discussed in Note 5, pursuant to which the
Company is obligated to provide piggy-back registration rights for the shares of its Class A Common Stock that it issued to RHI in
connection with the acquisition; and (iii) on July 25, 2024, the Company agreed to issue shares of its Class A Common Stock to J.H.
Darbie under the terms of an advisory agreement. These transactions triggered the down round provisions of the Smithline Assumed
Warrant. Therefore, as of September 30, 2024, the Smithline Assumed Warrant was exercisable into 4,726,514 shares of the Company’s
Common Stock with an exercise price of $0.216 per share. The incremental value of the modifications to the Smithline Assumed
Warrant as a result of the triggers of the down round provisions and the extension of the expiration date resulted in deemed dividends of
$88 and $1,054 for the three and nine months ended September 30, 2024, respectively. The incremental value was measured using the
Black Scholes valuation model with the following assumptions: risk free rates ranging from 4.74% to 5.19%, volatility ranging from
111.99% to 158.57%, terms of .6 to 1 year and expected dividend yield of $0. Partially offsetting the increase in the number of
outstanding Smithline Assumed Warrants on September 30, 2024, was the exchange of 312,500 Smithline Assumed Warrants under the
terms of an Exchange Agreement dated May 28, 2024, between the Company and Smithline Family Trust II (“Smithline”) as more fully
discussed in Note 16.
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Exchange Offer

On May 26, 2023, the Company consummated its tender offer commenced on April 27, 2023, to all holders of the then outstanding
190,619 Assumed Warrants to receive 48.3 shares of the Company’s Class A Common Stock in exchange for each Assumed Warrant
tendered (the “Exchange Offer”). As part of the Exchange Offer, the Company also solicited consents from holders of the Assumed
Warrants to amend and restate in its entirety the Securities Purchase Agreement, dated as of January 25, 2021 (the “Original Securities
Agreement”), to include certain issuances of the Company’s Class A Common Stock as exempt issuances that do not trigger the down
round provisions of the Assumed Warrants. Pursuant to the Exchange Offer, an aggregate of 164,751 Assumed Warrants were tendered
and an aggregate of 795,618 shares of the Company’s Common Stock were issued. After the Exchange Offer, 25,868 Assumed
Warrants remained outstanding as noted above. At the same time 432,188 shares of Class A Common Stock were issued as part of the
PIK Note Amendment as discussed in Note 10.

Bridge Debenture Release

The Company entered into two separate general release agreements in June of 2023 (the “General Release Agreements” and such
transaction, the “2022 Bridge Debenture Release”). The General Release Agreements are with former registered holders (the
“Investors”) of 10% Original Issue Discount Convertible Debentures issued in 2022 by Legacy FOXO (the “2022 Bridge Debentures™).

Pursuant to their respective General Release Agreement, each Investor released, waived and discharged the Company from any and all
claims that such Investor had, have or may have against the Company from the beginning of time through the effective date of their
respective General Release Agreement (the “Release”). As consideration for the Release and each Investor’s other obligations,
covenants, agreements, representations and warranties set forth in their respective General Release Agreement, the Company issued to
each Investor 0.067 shares of Class A Common Stock for every $1.00 of Subscription Amount (as defined in the securities purchase
agreements governing the 2022 Bridge Debentures) of 2022 Bridge Debentures purchased by such Investor. Pursuant to the General
Release Agreements, the Company issued an aggregate of 703,500 shares of Class A Common Stock.

The Company issued shares to the Investors in exchange for the release and recognized expense of $2,181 based on the shares issued
and corresponding fair value of common stock at the time of issuance.

Treasury Stock
On April 14, 2023, the Company cancelled the 214,077 shares of treasury stock that it held.

Note 14 FOXO LIFE INSURANCE COMPANY

On February 3, 2023, the Company consummated the sale of FOXO Life Insurance Company to Security National Life Insurance
Company (the “Buyer”). At closing, all of the FOXO Life Insurance Company’s shares were cancelled and retired and ceased to exist
in exchange for the assignment to the Company of FOXO Life Insurance Company’s statutory capital and surplus amount of $5,002, as
of the closing date, minus $200 (the “Merger Consideration”). Pursuant to the transaction, at the closing, the Company paid the Buyer’s
third-party out-of-pocket costs and expenses of $51 resulting in a total loss of $251 that was recognized in the nine months ended
September 30, 2023 within selling, general and administrative expense on the unaudited condensed consolidated statements of
operations and in the FOXO Life segment. After the Merger Consideration and Buyer’s third party expenses, the transaction resulted in
the Company gaining access to $4,751 that was previously held as statutory capital and surplus pursuant to the Arkansas Insurance
Code. The Company used the funds to fund a portion of its operations during 2023.

Note 15 BUSINESS SEGMENTS

During the three and nine months ended September 30, 2024 and 2023, the Company managed and classified its business into two
reportable business segments: (i) Healthcare and (ii) Labs and Life

o Healthcare - The Company’s healthcare segment began with the acquisition of Myrtle on June 14, 2024 and includes RCHI,
which was acquired on September 10, 2024. Each of these businesses is more fully discussed in Note 5. Myrtle offers
behavioral health services, primarily substance abuse treatments and services that are provided on either an inpatient,
residential basis or an outpatient basis. RCHI’s hospital, BSF, has 25 inpatient beds, and a 24/7 emergency department and
provides ancillary services, including laboratory, radiology, respiratory and pharmacy services. BSF is designated as a Critical
Access Hospital (rural) hospital.
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o Labs and Life - The Company’s Labs and Life segment is commercializing proprietary epigenetic biomarker technology to be
used for underwriting risk classification in the global life insurance industry. The Company’s innovative biomarker technology
enables the adoption of new saliva-based health and wellness biomarker solutions for underwriting and risk assessment. The
Company’s research demonstrates that epigenetic biomarkers, collected from saliva, provide measures of individual health and
wellness for the factors used in life insurance underwriting traditionally obtained through blood and urine specimens. On
February 3, 2023, the Company sold FOXO Life Insurance Company as more fully discussed in Note 14.
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The primary income measure used for assessing segment performance and making operating decisions is income (losses) before
interest, income taxes, and depreciation and amortization not associated with a specific segment. The segment measure of profitability
also excludes corporate and other costs, including management, IT, overhead costs and certain other non-cash charges or benefits, such
as impairment and any non-cash changes in fair value.

With the acquisition of Myrtle on June 14, 2024, the Chief Operating Decision Maker (“CODM?”) has begun to consider segment assets
when making decisions and allocating resources. Assets by segment as of September 30, 2024 and December 31, 2023 were as follows:

Healthcare
Labs and Life

Corporate and other

Total assets

September 30, December 31,
2024 2023
$ 39954 $ -
2,226 408
491 317
$ 42,671 $ 725

Summarized below is information about the Company’s operations for the three months ended September 30, 2024 and 2023 by

business segment:

Healthcare
Labs and Life

Corporate and other (a)

Interest expense
Total

Revenues Losses
2024 2023 2024 2023

$ 1,188 $ - $ @47 $ -
8 10 (382) (408)
1,196 10 (429) (408)
- - (560) (3,104)
- - 957) (148)
$ 1,196 $ 10 §$ (1,946) $ 3,660)

(a) For the three months ended September 30, 2024, Corporate and other includes stock-based compensation, including
amortization of consulting fees paid in stock, of $308. For the three months ended September 30, 2023, Corporate and other
includes stock-based compensation, including consulting agreement expense, of $1,312.

Summarized below is information about the Company’s operations for the nine months ended September 30, 2024 and 2023 by

business segment:

Healthcare
Labs and Life

Impairments of intangible assets
2022 Debenture Release and PIK Note

Amendment

Corporate and other (a)

Interest expense
Total

Revenues Losses
2024 2023 2024 2023

$ 1,208 $ - $ (114) $ -
23 35 (1,252) (1,902)
1,231 (1,366) (1,494)
- - - (2,633)
- - - (3,521)
- - (2,447) (13,671)
- - (1,800) (865)
$ 1,231 $ 35 % (5,613) $ (22,592)

(a) For the nine months ended September 30, 2024, Corporate and other includes stock-based compensation, including amortization of
consulting fees paid in stock, of $397 and depreciation and amortization expense of $156. For the nine months ended September
30, 2023, Corporate and other includes stock-based compensation, including consulting agreement expense, of $2,582,
depreciation and amortization expense of $1,230 and change in warrant liability of $(244)
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Note 16 COMMITMENTS AND CONTINGENCIES

The Company is a party to various vendor and license agreements and sponsored research arrangements in the normal course of
business that create commitments and contractual obligations.

As more fully discussed in Note 11, effective January 12, 2024, the Company entered into the KR8 Agreement. The Company’s Interim
CEO and Interim CFO each are equity owners of KRS8. See Note 18 for agreements entered into subsequent to September 30, 2024.

Legal Proceedings

The Company accrues for costs associated with certain contingencies, including, but not limited to, settlement of legal proceedings,
regulatory compliance matters and self-insurance exposures when such costs are probable and reasonably estimable. In addition, the
Company records legal fees in defense of asserted litigation and regulatory matters as such legal fees are incurred. To the extent it is
probable that the Company is able to recover losses and legal fees related to contingencies, it records such recoveries concurrently with
the accrual of the related loss or legal fees. Significant management judgment is required to estimate the amounts of such contingent
liabilities. In the Company’s determination of the probability and ability to estimate contingent liabilities, it considers the following:
litigation exposure based on currently available information, consultations with external legal counsel and other pertinent facts and
circumstances regarding the contingency. Liabilities established to provide for contingencies are adjusted as further information
develops, circumstances change, or contingencies are resolved; and such changes are recorded in the condensed consolidated
statements of operations during the period of the change and appropriately reflected in the condensed consolidated balance sheets. At
September 30, 2024 and December 31, 2023, the Company had $1,974 and $2,260 accrued for settlement of legal proceedings,
respectively.

Smithline Family Trust Il vs. FOXO Technologies Inc. and Jon Sabes

On November 18, 2022, Smithline filed a complaint against the Company and Jon Sabes, the Company’s former Chief Executive
Officer and a former member of the Company’s board of directors, in the Supreme Court of the State of New York, County of New
York, Index 0654430/2022. The complaint asserted claims for breach of contract, unjust enrichment and fraud, alleging that (i) the
Company breached its obligations to Smithline pursuant to that certain Securities Purchase Agreement, dated January 25, 2021,
between Legacy FOXO and Smithline, the 2021 Bridge Debentures, due February 23, 2022, and Assumed Warrant to purchase shares
of FOXO common stock until February 23, 2024 (collectively, including any amendment or other document entered into in connection
therewith, the “Financing Documents”), (ii) the Company and Mr. Sabes were unjustly enriched as a result of their alleged actions and
omissions in connection with the Financing Documents, and (iii) the Company and Mr. Sabes made materially false statements or
omitted material information in connection with the Financing Documents. The complaint claims damages in excess of a minimum of
$6,207 on each of the three causes of action, plus attorneys’ fees and costs.

On December 23, 2022, the Company removed this action from the Supreme Court of the State of New York, County of New York to
the United States District Court for the Southern District of New York, Case 1:22-cv-10858-VEC.

On November 7, 2023, Smithline and the Company and its subsidiaries entered into the Settlement Agreement, pursuant to which the
parties agreed to resolve and settle all disputes and potential claims which exist or may exist among them, including without limitation
those claims asserted in the Action, as more specifically set forth in, and subject to the terms and conditions of, the Settlement
Agreement. Upon the execution of the Settlement Agreement, the parties agreed to jointly dismiss the action without prejudice.

Pursuant to the Settlement Agreement, the Company agreed to pay Smithline the “Cash Settlement Payment,” payable in full no later
than the date that is the 12-month anniversary of the effective date of the Settlement Agreement (such date, the “Settlement Deadline”
and, such period, the “Settlement Period”). During the Settlement Period, the Company agreed to pay Smithline out of any Equity
Financing a minimum of 25% of the gross proceeds of each Equity Financing within two business days of the Company’s receipt of the
proceeds from such Equity Financing, and which payment to Smithline would be applied toward the Cash Settlement Payment.
Notwithstanding the foregoing, in the event that the Company has received proceeds from the Strata Purchase Agreement prior to the
effective date of the Settlement Agreement, Smithline will be entitled to a minimum of 25% of the gross proceeds thereof, payment of
which to Smithline would be applied toward the Cash Settlement Payment.

In addition, the Company agreed to use commercially reasonable efforts to pay $300 in cash to Smithline by December 31, 2023
toward the Cash Settlement Payment. In the event that the Company has not paid in full the Cash Settlement Payment prior to the
Settlement Deadline, Smithline will be entitled to retain all proceeds received pursuant to the Settlement Agreement, the Mutual
Release (as defined below) will be returned to their respective parties, and Smithline may pursue any claims against, among others, the
Company.
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In addition, the parties agreed that prior to Smithline receiving $300 in cash from the Company toward the Cash Settlement Payment,
the Company may not file any resale registration statements and any amendments or supplements thereto without Smithline’s written
consent, except for those that cover the resale of shares of the Company’s Class A Common Stock currently issued or issuable under the
Strata Purchase Agreement dated October 13, 2023.

In addition, the parties agreed that after Smithline has received $300 in cash from the Company, in the event the Company registers for
resale shares of its Class A Common Stock, which are not issued or issuable as of the effective date of the Settlement Agreement, for a
selling stockholder other than under the Strata Purchase Agreement, during the Settlement Period, then the Company will be required to
issue Smithline Settlement Shares at the closing price of the Class A Common Stock immediately prior to their issuance, subject to the
authorization of NYSE American if the Class A Common Stock is then traded on such exchange, which Settlement Shares will be
included for resale in such registration statement, provided, however, that the amount of Settlement Shares, if any, when aggregated
with other Settlement Shares, if any, will be reduced to ensure that such aggregate amount will not exceed 19.9% of the outstanding
shares of the Company’s Class A Common Stock as of the date of issuance (subject to adjustment for reverse and forward stock splits,
stock dividends, stock combinations, and other similar transactions that occur after the date of the Settlement Agreement). Any net
proceeds (after taking into account all brokerage, transfer agent, legal and other expenses incurred in connection with the sale of the
Settlement Shares, if any) received by Smithline on the sale of the Settlement Shares, if any, will be credited against the Cash
Settlement Payment.

Pursuant to the Settlement Agreement, the Company agreed to use its best efforts to obtain an amendment to its Senior PIK Notes such
that their maturity date and amortization dates are extended to December 31, 2024. Whether such amendment is obtained or not, the
Company agreed to not make any payments in cash or stock on such Senior PIK Notes or permit such Senior PIK Notes to convert into
stock prior to the satisfaction in full of the Cash Settlement Payment.

Simultaneous with the execution of the Settlement Agreement, Smithline and Puritan Partners LLC and the Company entered into a
mutual release (the “Mutual Release), which will be held in escrow pending notification from counsel for Smithline that 90 calendar
days have elapsed since Smithline has received the Cash Settlement Payment in full. The Mutual Release includes the release of, in
addition to the Company, Jon Sabes, Bespoke Growth Partners, Inc. and Mark Peikin, subject to their satisfaction of the conditions of
the Mutual Release, including delivery of an executed release to counsel for Smithline releasing the Claiming Parties (as defined in the
Mutual Release). Pursuant to the Mutual Release, in the event that the Company files for bankruptcy and the Claiming Parties are not
permitted to retain the Cash Settlement Payment or the net proceeds received on the sale of Settlement Shares, if any, the Mutual
Release will be null and void and void ab initio. Further, in the event that Jon Sabes, Bespoke Growth Partners, Inc., or Mark Peikin
commences a lawsuit or arbitration or otherwise asserts a claim or cause of action against any of the Responding Parties (as defined in
the Mutual Release) or any of the Claiming Parties, or takes any action against or otherwise hinders in any manner the Company’s
ability to repay the Claiming Parties the Cash Settlement Payment or deliver and register the Settlement Shares, if any, the release of
such person or entity will be null and void and void ab initio.

Pursuant to the Settlement Agreement, without the prior written consent of Smithline, the Company may not (x) pay KR8, including its
affiliates, in cash more than the sum of (A) (i) $100 a month for the first three months after the effective date of the Settlement
Agreement and (ii) more than $50 a month for months 4 to 12 after the effective date of the Settlement Agreement and (B) a royalty for
15% of product subscriber revenues received by the Company, or (y) make any payment in cash or stock to Jon Sabes until the Cash
Settlement Payment is paid in full.

Pursuant to the Settlement Agreement, the parties agreed that Smithline may retain the Smithline Assumed Warrant issued to Smithline
pursuant to the Agreement and Plan of Merger, dated February 24, 2022, as amended on April 26, 2022, July 6, 2022 and August 12,
2022, by and among the Company, DWIN Merger Sub Inc., DIAC Sponsor LLC, and Legacy FOXO; provided, however, that the
Smithline Assumed Warrant will be automatically cancelled immediately upon Smithline’s receipt of the Cash Settlement Payment in
full. Further, due to the fact that the Company did not pay the Cash Settlement Payment in full prior to the warrant’s expiration on
February 23, 2024, the Smithline Assumed Warrant was automatically extended for a year until February 23, 2025, subject to
cancellation upon Smithline’s receipt of the Cash Settlement Payment. From the effective date of the Settlement Agreement until the
Settlement Deadline, Smithline may not exercise any of its rights under the Smithline Assumed Warrant so long as the Company
continues to comply with the Settlement Agreement. In the event the Company or any of its subsidiaries is subject to a Bankruptcy
Event (as defined in the Debenture) then immediately prior to the occurrence of such Bankruptcy Event, the Smithline Assumed
Warrant will be converted into an unsecured debt obligation of the Company and its subsidiaries in the amount of $3,500 less the cash
proceeds paid by the Company to Smithline under the Settlement Agreement or the Net Proceeds received by Smithline on the sale of
any Settlement Shares, if any, in satisfaction of the Cash Settlement Payment.
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Exchange Agreement with Smithline Dated May 28, 2024

On May 28, 2024, the Company, entered into an Exchange Agreement with Smithline pursuant to which Smithline exchanged the
Smithline Assumed Warrant to purchase up to 312,500 shares, as adjusted, of the Company’s Common Stock terminating on February
23, 2025, for the right to receive up to 8,370,000 shares of the Company’s Class A Common Stock (the “Rights Shares”), subject to a
4.99% beneficial ownership limitation and issued without any restrictive legends. The total number of Rights Shares that may be issued
under the Exchange Agreement, will be limited to 19.99% of the Company’s outstanding shares of Class A Common Stock, unless
stockholder approval is obtained to issue more than 19.99%. Upon the execution of the Exchange Agreement and receipt of all of the
Rights Shares, the Smithline Assumed Warrant, and all associated rights thereunder will be terminated. As of September 30, 2024, the
Company has recorded the value of 1,341,243 of the Rights Shares that it has issued to Smithline pursuant to the terms of the Exchange
Agreement of $315 as a reduction in the liability owed to Smithline under the Settlement Agreement. Subsequent issuances of the
Rights Shares will continue to result in a reduction of the amount owed.

The Company is currently in default of the Settlement Agreement and is currently in negotiations with Smithline on a resolution.
Former CEO Severance

As of September 30, 2024, the board of directors has yet to complete its review into whether the former CEO was terminated with or
without cause. Accordingly, the Company has yet to make a determination on its obligations under the former CEO’s employment
agreement. The Company has accrued for his severance and has recognized expenses related to his equity-based compensation per the
terms of his contract while the matter remains under review.

Should the review conclude that the former CEO was terminated without cause then the former CEO will receive thirty-six months of
severance based on his base salary, his options granted immediately vest, and his Management Contingent Share Plan related to
performance-based conditions that have been met become fully vested. As of September 30, 2024 and December 31, 2023, $1,575 of
severance and related expense was recorded within accrued expenses on the unaudited condensed consolidated balance sheets. The
corresponding expense was recognized within selling, general and administrative expense during the year ended December 31, 2022. In
addition, during the year ended December 31, 2022, the Company recognized $8,695 of expense related to the Management Contingent
Share Plan.

Should the review conclude the former CEO was terminated with cause then no severance or continued benefits are due and the
Company will account for the forfeiture of his Management Contingent Share Plan and reverse the accrual and corresponding expense
related to his severance.

Additionally, the Company cancelled the Management Contingent Share Plan related to performance-based conditions that have not
been met.

Disputed Severance Policy

A severance policy was drafted in early 2023 with an effective date of January 9, 2023. The policy applied to all exempt level vice
presidents and above employees across various departments. It provided for a six-month salary pay out if the employee, while in good
standing, was involuntarily separated from the Company. However, neither the Company’s board of directors nor its remuneration
committee approved the policy. If the policy were valid, five former employees would have met the guidelines to receive the severance
aggregating approximately $462 in severance payments.

Three former employees have sent letters, through their attorneys, requesting the payment of the severance. The Company has
responded to the letters stating that the policy was not valid and that all of the Company’s obligations related to their separation from
the Company have been paid and/or fully satisfied.

SEC Investigation

On March 3, 2023, the Company received a document request from the SEC indicating that the SEC was conducting an investigation
regarding the Company and sought documents concerning (1) Jon Sabes’ termination as CEO, (2) Jon Sabes’ resignation from the
Company’s board of directors, and (3) Steven Sabes’ termination as COO, and is voluntarily responding to the SEC’s request.
According to the SEC’s request, its investigation does not mean that the SEC has concluded that anyone violated the law or that the
SEC has a negative opinion of the Company or any person, event, or security.
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On July 9, 2024, the Company received a letter from the SEC that it has concluded the investigation and, based on the information it
had as of that date, it does not intend to recommend an enforcement action against the Company.

Illumina Inc. Order

On July 10, 2024, the Company was informed by counsel to Illumina Inc that a summary judgment had been granted to [llumina Inc in
the amount of $822. The Company is in discussion with Illumina’s counsel to settle the amount.

Senior PIK Notes Claim
On October 9, 2024, the Company was made aware of a Complaint made by two of the holders of the Company’s Senior PIK Notes
claiming $650 and $325, respectively. Although the Company received consent by 50.01% of the holders of the Senior PIK Notes to a

conversion amendment, which is more fully discussed in Note 18, the Company is in the process of seeking counsel in this matter.

The Company is also party to various other legal proceedings, claims, and regulatory, tax or government inquiries and investigations
that arise in the ordinary course of business, and the Company may in the future be subject to additional legal proceedings and disputes.

Note 17 SUPPLEMENTAL DISCLOSRE OF CASH FLOW INFORMATION

The supplemental cash flow information for the nine months ended September 30, 2024 and 2023 is as follows:

Nine Months Ended
September 30,
2024 2023
Non-cash investing and financing activities:
2022 Debenture Release $ -3 2,181
PIK Note Amendment $ - $ 1,339
Deemed dividends from Exchange Offer $ - S 2,466
Purchase of intangible asset under KR8 Agreement $ 2,122 $ _
Related party payable to KR8 for purchase of intangible asset under KR8
Agreement $ 2,122 $ -
Class A Common Stock issued to KR8 for purchase of intangible asset under
KRS8 Agreement $ 378 $ -
Purchase of Myrtle, net of cash acquired $ 494 S -
Purchase of RCHI, net of cash acquired $ 21,992 $ _
Deemed dividends from trigger of down round provisions and extension of
Assumed Warrants $ 1,054 $ 912
Class A Common Stock issued/issuable in connection with debt financings $ 364 $ -
Warrants issuable for finder’s fees $ 62 -
Common stock issuable for finder’s warrants and cash fees $ 47 S -
Class A Common Stock issued for Myrtle acquisition $ 235 $ _
Promissory note issued to RHI for Myrtle acquisition $ 265 $ -
Promissory note issued to RHI for RCHI acquisition $ 22.000 -

Note 18 SUBSEQUENT EVENTS

The Company evaluated subsequent events and transactions that occurred after the balance sheet date up to the date that the unaudited
condensed consolidated financial statements were issued in this 10-Q. Other than as described below, the Company did not identify any
subsequent events that would have required adjustment or disclosure in the accompanying unaudited condensed consolidated financial
statements.

Amendment No. 1 to the Senior PIK Notes

On September 20, 2022, the Company issued the Senior PIK Notes, which are more fully discussed in Note 10. Section 22 of the
Senior PIK Notes states that no provision of the Senior PIK Notes can be waived, modified, supplemented or amended except in a
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written instrument signed - in the case of an amendment - by the Company and 50.01% of the holders of the Senior PIK Notes based on
the Aggregate Original Principal Amount.

As noted in Note 10, the Senior PIK Notes are currently in default and the Company has not had the financial ability to correct this
default. To resolve the default of the Senior PIK Notes and transition the Senior PIK Note debt to equity in the Company to improve
shareholder equity and comply with NYSE continued listing requirements the Company asked the Senior PIK Note holders to consider
certain amendments to their Notes. On October 18, 2024, the Company received the approval of over 50.01% of the holders of the
Senior PIK Notes based on the Aggregate Original Principal Amount (as defined in the Senior PIK Notes) to enter into the PIK Notes
Amendment No. 1. Pursuant to the PIK Notes Amendment No. 1, the Senior PIK Notes will be automatically exchanged into shares of
the Company’s Series B Preferred Stock effective as of 5:00 pm Eastern time on the second business day after the date on which the
Company’s stockholders approve the conversion of the Series B Preferred Stock into shares of Class A Common Stock in accordance
with the continued listing rules of the New York Stock Exchange American. The Senior PIK Notes (not including accrued and unpaid
Interest (as defined in the Senior PIK Notes) which will be waived as part of the automatic exchange) will automatically exchange into
a number of shares of Series B Preferred Stock equal to the Original Principal Amount (as defined in the Senior PIK Notes) divided by
the Stated Value ($1,000) of Series B Preferred Stock (the “Automatic Exchange”). Upon the Automatic Exchange, all Senior PIK
Notes (including all accrued and unpaid Interest) (which total value was $4,971 at September 30, 2024) shall be exchanged to equity,
cancelled and satisfied in full. No shares of Series B Preferred Stock will be convertible into Class A Common Stock prior to the one-
year anniversary of the date of issuance. Each share of Series B Preferred Stock will have one vote.
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Extension of ClearThink May 15, 2024 Promissory Note

Under the term of an amendment dated October 11, 2024, the maturity date of the ClearThink promissory note issued on May 15, 2024,
which is more fully discussed in Note 10, was extended until November 30, 2024. Under the terms of the amendment, the Company is
required to issue to ClearThink 200,000 shares of its Class A Common Stock. All other terms, including the 22% per annum interest
rate remain in effect.

Class A Common Stock Issued Under KRS Agreement

Under the terms of the KR8 Agreement, effective on October 9, 2024, the Company issued 237,037 shares of its Class A Common
Stock to the Licensor valued at $42. The KR8 Agreement is more fully discussed in Note 11.

Series A Preferred Stock Designation

On October 16, 2024, the Company’s board of directors approved the designation of 35,000 shares of Series A Preferred Stock. Each
share of Series A Preferred Stock shall have a par value of $0.0001 per share and a stated value equal to $1 (one thousand dollars) per
share. Terms of the Series A Preferred Stock include: (i) dividends at 5% per annum, (ii) voting rights, which include voting as one
class with the common stockholders, and (iii) conversion into shares of the Company’s Class A Common Stock at the higher of $0.01
per share or 90% of the average VWAP for the five trading days prior to the date of the conversion notice, among other terms. The
Certificate of Designations for the Series A Preferred Stock was filed with the Secretary of the State of Delaware on October 18, 2024.

Amended and Restated Bylaws

On October 21, 2024, the Company’s board of directors, approved the Amended and Restated Bylaws of the Company (the “Amended
Bylaws”). The Amended Bylaws, which revise the quorum requirements for a meeting of the Company’s shareholders from a majority
to one-third, amend Section 2.4 to read as follows:

Section 2.4. Quorum. Except as otherwise provided by applicable law, the Corporation’s Certificate of Incorporation, as the same may
be amended or restated from time to time (the “Certificate of Incorporation”) or these By Laws, the presence, in person or by proxy, at
a stockholders meeting of the holders of shares of outstanding capital stock of the Corporation representing one-third (33.33%) of the
voting power of all outstanding shares of capital stock of the Corporation entitled to vote at such meeting shall constitute a quorum for
the transaction of business at such meeting, except that when specified business is to be voted on by a class or series of stock voting as
a class, the holders of shares representing a majority of the voting power of the outstanding shares of such class or series shall
constitute a quorum of such class or series for the transaction of such business. If a quorum shall not be present or represented by proxy
at any meeting of the stockholders of the Corporation, the chairman of the meeting may adjourn the meeting from time to time in the
manner provided in Section 2.6 until a quorum shall attend. The stockholders present at a duly convened meeting may continue to
transact business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum. Shares of its
own stock belonging to the Corporation or to another corporation, if a majority of the voting power of the shares entitled to vote in the
election of directors of such other corporation is held, directly or indirectly, by the Corporation, shall neither be entitled to vote nor be
counted for quorum purposes; provided, however, that the foregoing shall not limit the right of the Corporation or any such other
corporation to vote shares held by it in a fiduciary capacity.

October 29, 2024 Amendment to the LGH Note Payable

On October 29, 2024, the Company entered into Amendment No. 1 to the LGH Note Payable wherein the conversion price under the
terms of the note was reduced from $0.30 per share of the Company’s Class A Common Stock to $0.10 per share. The LGH Note
Payable is more fully discussed in Note 10.

Conversion of IG Note Payable into the Company s Class A Common Stock

During the period November 1, 2024 to November 15, 2024, the full principal balance and associated accrued interest of the IG Note
Payable of $195 was converted into 415,000 shares of the Company’s Class A Common Stock. The IG Note Payable is more fully

discussed in Note 10.

35

https://www.sec.gov/Archives/edgar/data/1812360/000149315224046738/form10-g.htm 58/91



1/6/25, 2:28 PM sec.gov/Archives/edgar/data/1812360/000149315224046738/form10-q.htm

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

References to the “Company,” “FOXO,” “us,” “our” or “we” refer to FOXO Technologies Inc. and its consolidated subsidiaries. The
following discussion and analysis summarizes the significant factors affecting the consolidated operating results, financial condition,
liquidity, capital resources and cash flows of our Company as of and for the periods presented below. You should read the following
discussion of our financial condition and results of operations in conjunction with the unaudited condensed consolidated financial
statements and the related notes included elsewhere in this Form 10-Q and with our audited consolidated financial statements included
in our Annual Report on Form 10-K for the year ended December 31, 2023, as filed with the SEC. In addition to our historical
consolidated financial information, the following discussion contains forward-looking statements that reflect our plans, estimates, and
beliefs. Our actual results could differ materially from those discussed in the forward-looking statements. Factors that could cause or
contribute to these differences include those discussed below. We undertake no obligation to update publicly any forward-looking
statements for any reason, except as required by law, even as new information becomes available or events occur in the future. Dollar
amounts are in thousands, except per share amounts or unless otherwise noted.

Overview

FOXO is focused on commercializing scientific discoveries in health and longevity. A pivotal moment in the field of longevity science
came with the discovery that epigenetics could be used to develop measures of health, including biological aging, according to an
article published in the scientific journal, Nature, in 2014. In recent years, we and other scientists have extended these findings to
assess tobacco, alcohol, blood cell composition, and other health measures based on discovered epigenetic biomarkers. To that end,
FOXO is dedicated to research and development in order to provide data-driven insights based on the numerous health measures that
can be determined through this unique dimension of biology and used to foster optimal health and longevity for both individuals and
organizations. We believe there is value in what these biomarkers will be able to provide to the world. Current testing options can be
inaccurate, and piecemeal, and often require obtaining a blood sample. Epigenetic biomarkers may pave the path for a fully
comprehensive, at-home, low-cost test that could, with other existing testing, offer a much easier, more detailed sense of one’s health.

At the same time, we believe there exists a significant bottleneck in scientific research and product development using epigenetic data.
Due to the complexity of the data, many scientists are unaware of how to properly process such data or take full advantage of the
available tools. With our experience in bringing to market new tools (both software and hardware) and know-how (our Bioinformatics
Services and analytic consulting), we believe we are well-positioned to help reduce barriers in advancing epigenetic research and the
development of epigenetic-based products. Thus, we have chosen strategically to extend our expertise in epigenetic data processing and
analysis to outside parties in an effort to further accelerate new discoveries. This work not only allows us to generate revenue, but also
continue our work in developing improved ways in processing and analyzing this important data.

Historically, we have had two core product offerings related to the commercialization of epigenetic science: the “Underwriting Report,”
and the “Longevity Report™.” The Underwriting Report, which has been under development and is currently paused until we increase
our cash resources in order to continue additional research and development, is intended to allow us to leverage a single assay testing
process to generate a panel of impairment scores that could be applied by life insurance underwriters to more efficiently assess clients
during the underwriting process and provide a more personalized risk assessment. The Longevity Report, sales of which have also been
paused as we redevelop and re-strategize around this product, was designed as a customer-facing consumer engagement product that
provides actionable insights based on one’s biological age and other epigenetic measures of health and wellness.

Historically, we were operationalizing a sales and distribution platform focused on recruiting independent life insurance agents to sell
life insurance with longevity-promoting products such as our Longevity Report. We previously marketed and sold life insurance
products underwritten and issued by third-party carriers through distribution relationships (the “MGA Model”). The MGA Model
allowed us to appoint sales agents and producers to sell insurance products for specific carriers and earn commissions on subsequent
policy sales. On October 2, 2023, we decided to pause sales of new life insurance products and move existing producers out of the
MGA Model hierarchy to further conserve cash resources and focus resources on FOXO Labs.

Management, License and Maintenance Fees Under the KR8 Agreement

On October 29, 2023, we entered into a Letter Agreement with KR8 to develop a Direct-to-Consumer APP (iOS and Android)
combining its artificial intelligence (“AI”) Machine Learning technology to provide a commercial application of our epigenetic
biomarker technology as a subscription consumer engagement platform. Effective January 12, 2024, the Letter Agreement was replaced
by the KR8 Agreement. Our Interim CEO and Interim CFO each are equity owners of the Licensor. Under the KR8 Agreement, the
Licensor granted to us a limited, non-sublicensable, non-transferable perpetual license to use the Licensor’s products to develop, launch
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and maintain license applications based upon our epigenetic biomarker technology and software to develop an Al machine learning
epigenetic APP to enhance health, wellness and longevity. The territory of the agreement is solely within the U.S., Canada and Mexico.
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Recent Developments
Stock Exchange Agreements Dated June 10, 2024
On June 10, 2024, we entered into two stock exchange agreements, each with RHI.

The first agreement, as supplemented, (the “Myrtle Agreement”), provided for RHI to exchange all of its equity interest in Myrtle for
$500, payable in a combination of shares of our Class A Common Stock and a note payable. The closing occurred on June 14, 2024.

Myrtle was formed in the second quarter of 2022 to pursue opportunities in the behavioral health sector, including substance abuse
treatment. initially in rural markets. Services are provided on either an inpatient, residential basis or an outpatient basis.

On August 10, 2023, Myrtle was granted a license by the Department of Mental Health and Substance Abuse Services of Tennessee to
operate an alcohol and drug treatment facility in Oneida, Tennessee. The facility, which is located at BSF’s campus, commenced
operations and began accepting patients on August 14, 2023. The facility offers alcohol and drug residential detoxification and
residential rehabilitation treatment services for up to 30 inpatients. On November 1, 2023, Myrtle began accepting patients at its
Nonresidential Office-Based Opiate Treatment Facility (“OBOT”). The OBOT is located adjacent to Myrtle’s alcohol and drug
treatment facility in Oneida, Tennessee and complements the existing residential rehabilitation and detoxification services offered at
Myrtle.

Myrtle has been granted two licenses from the Tennessee Department of Mental Health and Substance Abuse Services, effective August
1, 2024, for 12 months. The first license authorizes the provision of services for alcohol and drug residential detoxification treatment,
as well as alcohol and drug residential rehabilitation treatment. The second license authorizes the provision of services for non-
residential office-based opiate treatment. Myrtle has also entered into in-network contracts with a number of commercial payers in the
second and third quarters 2024.

Acquisition of RCHI and Its Subsidiary SCCH Under the Second Stock Exchange Agreement with RHI, as Amended and Restated

On June 10, 2024, the Company entered into the Second Stock Exchange Agreement (the “RCHI SEA”) with RCHI and RHI. On
September 10, 2024, the Company entered into the Amended and Restated Stock Exchange Agreement with RCHI and RHI (the
“RCHI SEA Amendment”) pursuant to which the RCHI SEA was amended to change the consideration to be received by RHI in
exchange for all of the equity interests of RCHI from 20,000 shares of Series A Preferred Stock of the Company to a senior note in the
principal amount of $22,000 (subject to adjustments) (the “September 10, 2024 Note”).

RCHI’s wholly-owed subsidiary, SCCH, is doing business as BSF. BSF is a critical access care hospital located in Oneida, Tennessee
consisting of a 52,000-square foot hospital building and 6,300-square foot professional building on approximately 4.3 acres. BSF has
25 inpatient beds, and 24/7 emergency department and provides ancillary services, including laboratory, radiology, respiratory and
pharmacy services. The hospital became operational on August 8, 2017 and it became designated as a Critical Access Hospital (rural)
hospital in December 2021, retroactive to June 30, 2021.

FOXO acquired Myrtle and RCHI as synergistic opportunities to expand its operations into the healthcare sector and as a complement
to its epigenetic biomarkers of human health, wellness and aging.

Also see Note 18 of the accompanying unaudited condensed financial statements for other recent developments.
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Segments

We manage and classify our business into two reportable business segments: (i) Healthcare; and (ii) Labs and Life. Previously, Labs
and Life were treated as separate segments, however, with the acquisition of Myrtle, our operational focus shifted such that it was
appropriate to combine our Labs and Life segments and to operate Myrtle and RCHI under our newly formed Healthcare segment.

e Healthcare - The Company’s healthcare segment began with the acquisition of Myrtle on June 14, 2024 and expanded with the
acquisition of RCHI on September 10, 2024, as more fully discussed in Note 5 to the accompanying unaudited condensed
financial statements. Myrtle offers substance abuse treatments and services that are provided on either an inpatient, residential
basis or an outpatient basis. Presently, it offers alcohol and drug residential detoxification and residential rehabilitation
treatment services for up to 30 inpatients. RCHI’s hospital, BSF, has 25 inpatient beds, and a 24/7 emergency department and
provides ancillary services, including laboratory, radiology, respiratory and pharmacy services. BSF is designated as a Critical
Access Hospital (rural) hospital.

o Labs and Life- Our Labs and Life segment is commercializing proprietary epigenetic biomarker technology to be used for
underwriting risk classification in the global life insurance industry. Our research demonstrates that epigenetic biomarkers,
collected from saliva or blood, provide meaningful measures of health and lifestyle factors. Labs and Life anticipates
recognizing revenue related to sales of its Bioinformatics Services and from the commercialization of research and
development activities, which may include its Underwriting Report, Longevity Report, or as a result of other
commercialization opportunities including a potential Al platform for the delivery of health and well-being data-driven
insights to individuals, healthcare professionals and third-party service providers. Life sought to redefine the relationship
between consumers and insurers by combining life insurance with healthy longevity. The distribution of insurance products
that may be paired with our FOXO’s Longevity Report strived to provide life insurance consumers with valuable information
and insights about their individual health and wellness.

Healthcare generates revenues from hospital and auxiliary services as well as substance abuse treatments, including inpatient and
outpatient services. Labs currently recognizes revenue from providing epigenetic testing services and collecting a royalty from
[llumina, Inc. related to the sales of the Infinium Mouse Methylation Array. Life primarily had residual commission revenues from its
legacy insurance agency business.

Labs conducts research and development, and such costs are recorded within research and development expenses on the unaudited
condensed consolidated statements of operations. Labs had operated its Bioinformatics Services as an ancillary offering, with revenue
recognized as epigenetic biomarker services in our historical financial statements, but now looks to it as a primary offering.
Bioinformatics Services provide a data processing, quality checking, and data analysis service using FOXO’s cloud-based
bioinformatics pipeline, referred to as our epigenetics, longevity, or methylation pipeline in our historical financial statements. Labs
accepts raw data from third party labs and converts that data into usable values for customers

FOXO Life Insurance Company

Due to market conditions, our capitalization following the Business Combination did not materialize in the way the Company
anticipated, and we did not possess the funding that we believed would be required to satisfy state regulations and regulatory bodies to
issue new life insurance policies through FOXO Life Insurance Company. As such, we decided to not move forward with the launch of
FOXO Life Insurance Company. Accordingly, on February 3, 2023, we consummated the sale of FOXO Life Insurance Company to
Security National pursuant to the Security National Merger Agreement. As a result of the merger, we were no longer required to hold
cash and cash equivalents required to be held as statutory capital and surplus, as required under the Arkansas Insurance Code (the
“Arkansas Code”).

At the closing, all of FOXO Life Insurance’s shares were cancelled and retired and ceased to exist in exchange of an amount equal to
FOXO Life Insurance’s statutory capital and surplus amount of $5,002 as of the closing date, minus $200 (the ‘“Merger

Consideration”).

After the Merger Consideration and Security National’s third-party expenses, the transaction resulted in the Company gaining access to
$4,751 that was previously held as statutory capital and surplus pursuant to the Arkansas Code.
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Results of Operations

Three Months Ended September 30, 2024 and 2023

Change Change
in in

(Dollars in thousands) 2024 2023 $ %
Net revenues $ 1,196 $ 10 § 1,186 NM
Operating expenses:

Direct costs of revenues 541 70 471 673%

Research and development 43 283 (240) -85%

Management contingent share plan (116) (1,553) 1,437 -93%

Selling, general and administrative 1,733 4,717 (2,984) -63%
Total operating expenses 2,201 3,517 (1,316) -37%
Loss from operations (1,005) (3,507) 2,502 -71%
Non-operating expenses (948) (153) (795) 520%
Net loss, including noncontrolling interest (1,953) (3,660) 1,707 -47%
Net loss attributable to noncontrolling interest 7 - 7 NM
Net loss attributable to FOXO (1,946) (3,660) 1,714 -47%
Deemed dividends (88) (912) 824 -90%
Net loss to common stockholders $ (2,034) $ 4,572) $ 2.538 -56%

NM = Not meaningful

Net Revenues. Total revenues were $1,196 for the three months ended September 30, 2024, compared to $10 for the three months
ended September 30, 2023, an increase of $1,186. Myrtle, acquired on June 14, 2024, and RCHI, acquired on September 10, 2024,
contributed $1,188 of the increase, partially offset by the decrease in Labs and Life revenues of $2.

Direct Costs of Revenues. Direct costs of revenues were $541 for the three months ended September 30, 2024, compared to $70 of
direct costs of revenues for the three months ended September 30, 2023. The increase resulted from the direct costs of Myrtle and
RCHI, which were acquired on June 14, 2024 and September 10, 2024, respectively.

Research and Development. Research and development expenses were $43 for the three months ended September 30, 2024, compared
to $283 for the three months ended September 30, 2023. The decrease was driven by lower employee-related expenses and professional
services as well as research and development projects that are no longer ongoing, which also contributed to the period over period
decrease in research and development expenses.

Management Contingent Share Plan. Forfeitures under the Management Contingent Share Plan resulted in a net reduction of expense
of $116 for the three months September 30, 2024 compared to a net reduction of expense of $1,553 for the three months ended
September 30, 2023. The change is driven by more forfeitures of these awards in the 2023 period as a result of more employee layofts
and departures in 2023.
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Selling, General and Administrative. Selling, general and administrative expenses were $1,733 for the three months ended September
30, 2024 compared to $4,717 for the three months ended September 30, 2023. We attribute the decrease of $2,984, or 63%, to lower:
employee related expenses due to headcount reductions, legal fees and insurance expense, among other items. Partially offsetting the
decrease in selling, general and administrative expenses were expenses of $326 associated with Myrtle, which was acquired on June 14,
2024 and $303 associated with RCHI, which was acquired on September 10, 2024.

Non-operating Expense. Non-operating expense was $948 for the three months ended September 30, 2024, compared to $153 for the
three months ended September 30, 2023. The increase is primarily related to a $809 increase of interest expense.

Net Loss Attributable to FOXO. Net loss attributable to FOXO was $1,946 for the three months ended September 30, 2024, an
improvement of $1,714 or 47% compared to net loss of $3,660 for the three months ended September 30, 2023. The decrease in net
loss was primarily related to the decrease in the loss from operations of $2,502, partially offset by an increase in other non-operating
expenses of $795. Additionally, deemed dividends of $88 and $912 related to the trigger of the down round provisions of the Smithline
Assumed Warrants was recognized in the three months ended September 30, 2024 and 2023, respectively. The deemed dividends
resulted in a net loss to common stockholders of $2,034 and $4,572 for the three months ended September 30, 2024 and 2023,
respectively.

Analysis of Segment Results:

The following is an analysis of our results by reportable segment for the three months ended September 30, 2024 compared to the three
months ended September 30, 2023. The primary earnings/loss measure used for assessing reportable segment performance is segment
loss defined as earnings/loss before interest, income taxes and depreciation and amortization not associated with a specific segment.
Segment income/loss by reportable segment also excludes corporate and other costs, including management, IT, and overhead costs.
For further information regarding our reportable business segments, please refer to our unaudited condensed consolidated financial
statements and related notes included elsewhere in this report.

Healthcare
Three
Months
Ended Three Months
September Ended
30, September 30,
(Dollars in thousands) 2024 2023 Change in $§ Change in %
Net revenues $ 1,188  $ -3 1,188 NM%
Operating expenses (1,242) - (1,242) NM%
Less noncontrolling interest 7 - 7 NM%
Segment loss $ 47 $ - $ (47) NM%

NM = Not Meaningful

Net revenues. Net revenues were $1,188 for the three months ended September 30, 2024 and represent the net revenues of Myrtle,
which was acquired on June 14, 2024, and RCHI, which was acquired on September 10, 2024. Our healthcare segment began with the
acquisition of Myrtle.

Segment Loss. Segment loss was $47 for the three months ended September 30, 2024 and represents the $309 of income from RCHI,
which was acquired on September 10, 2024, partially offset by the $356 loss from Myrtle, which was acquired on June 14, 2024.

Life and Labs

Three Months  Three Months

Ended Ended

September 30, September 30,
(Dollars in thousands) 2024 2023 Change in $ Change in %
Net revenues $ 8 3 10 $ 2) 25)%

Operating expenses (390) (418) 28 7%

Segment loss $ (382) $ (408) $ 26 7%

https://www.sec.gov/Archives/edgar/data/1812360/000149315224046738/form10-g.htm 64/91



1/6/25, 2:28 PM sec.gov/Archives/edgar/data/1812360/000149315224046738/form10-q.htm

Net revenues. Net revenues were $8 for the three months ended September 30, 2024 compared to $10 for the three months ended
September 30, 2023. The decrease was due to lower royalty revenue and reduced life insurance commissions earned as we ceased
placing policies from our legacy agency business.

Segment Loss. Segment loss decreased from $408 for the three months ended September 30, 2023 to $382 for the three months ended
September 30, 2024. The decrease was driven by lower employee-related expenses, partially offset by minimum royalties and

maintenance fees due under the KR8 Agreement in the three months ended September 30, 2024.
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Nine Months Ended September 30, 2024 and 2023

Changein  Change in

(Dollars in thousands) 2024 2023 $ %
Net revenues $ 1,231  $ 35 % 1,196 NM
Operating expenses:

Direct costs of revenues 572 70 502 717%

Research and development 312 925 (613) -66%

Management contingent share plan (75) (141) 66 -47%

Impairment of intangible assets and cloud

computing arrangements - 2,633 (2,633) -100%

Selling, general and administrative 4,195 15,052 (10,857) -12%
Total operating expenses 5,004 18,539 (13,535) -713%
Loss from operations (3,773) (18,504) 14,731 -80%
Non-operating expenses (1,848) (4,088) 2,240 -55%
Net loss, including noncontrolling interest (5,621) (22,592) 16,971 -75%
Net loss attributable to noncontrolling interest 8 - 8 NM
Net loss attributable to FOXO (5,613) (22,592) 16,979 -75%
Deemed dividends (1,054) (3,378) 2,324 -69%
Net loss to common stockholders $ (6,667) $ (25,97()) $ 19,303 74%

NM = Not meaningful

Net revenues. Net revenues were $1,231 for the nine months ended September 30, 2024, compared to $35 for the nine months ended
September 30, 2023, an increase of $1,196. Myrtle, acquired on June 14,2024, and RCHI, acquired on September 10, 2024, contributed
$1,208 of the increase, partially offset by decreases in Labs and Life revenues of $12.

Direct Costs of Revenues. Direct costs of revenues were $572 for the nine months ended September 30, 2024, compared to direct costs
of revenues of $70 for the nine months ended September 30, 2023. The increase resulted from the direct costs of Myrtle and RCHI,
which were acquired on June 14, 2024 and September 10, 2024, respectively.

Research and Development. Research and development expenses were $312 for the nine months ended September 30, 2024, compared
to $925 for the nine months ended September 30, 2023. The decrease was driven by lower employee-related expenses and professional
services as well as research and development projects that are no longer ongoing, which also contributed to the period over period
decrease in research and development expenses.

Management Contingent Share Plan. Forfeitures under the Management Contingent Share Plan resulted in a net reduction of expense
of $75 for the nine months ended September 30, 2024 compared to a net reduction of expense of $141 for the three months ended
September 30, 2023. The change is driven by more forfeitures of these awards in the 2023 period as a result of more employee layofts
and departures in 2023.

Impairment of Intangible Assets and Cloud Computing Arrangements. During the nine months ended September 30, 2023, we
determined that the cash flows would no longer support the digital insurance platform, underwriting API, and longevity API and
recognized impairment losses of $1,425, $630, and $578, respectively or $2,633 in total.

Selling, General and Administrative. Selling, general and administrative expenses were $4,195 for the nine months ended September
30, 2024 compared to $15,052 for the nine months ended September 30, 2023. The decrease of $10,857, or 72%, was driven by the
completion of a consulting agreement as we recognized $2,370 less compensation costs associated with the amortization of consulting
agreements in the current period compared to the prior period. Also contributing to the decrease were lower: employee related expenses
due to headcount reductions, legal fees, amortization of intangible assets, insurance expense, software license fees and professional
fees, among other items. Partially offsetting the decrease in selling, general and administrative expenses were expenses of $396
associated with Myrtle, which was acquired on June 14, 2024 and $303 associated with RCHI, which was acquired on September 10,
2024.
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Non-operating Expense. Non-operating expense was $1,848 for the nine months ended September 30, 2024, compared to $4,088 for
the nine months ended September 30, 2023. The decrease is primarily related to the loss from PIK Note Amendment and 2022
Debenture Release of $3,521 during the nine months ended September 30, 2023. Also, contributing to the decrease was a reduction in
the fair value of warrant liability of $243. Partially offsetting the decrease was an increase of interest expense of $935.

Net Loss Attributable to FOXO. Net loss attributable to FOXO was $5,613 for the nine months ended September 30, 2024, an
improvement of $16,979 or 75% compared to net loss of $22,592 for the nine months ended September 30, 2023. The decrease in net
loss was primarily related to the decrease in the loss from operations of $14,731, and the decrease in other non-operating expenses of
$2,240. Additionally, a deemed dividend of $1,054 related to the trigger of the down round provisions and the extension of the
Smithline Assumed Warrants was recognized in the nine months ended September 30, 2024 compared to deemed dividends of $3,378
related to the Exchange Offer and the trigger of the down round provisions of the Smithline Assumed Warrants during the nine months
ended September 30, 2023. The deemed dividends resulted in net loss to common stockholders of $6,667 and $25,970 for the nine
months ended September 30, 2024 and 2023, respectively.

Analysis of Segment Results:

The following is an analysis of our results by reportable segment for the nine months ended September 30, 2024 compared to the nine
months ended September 30, 2023. The primary earnings/loss measure used for assessing reportable segment performance is segment
loss defined as earnings/loss before interest, income taxes, and depreciation and amortization not associated with a specific segment.
Segment income/loss by reportable segment also excludes corporate and other costs, including management, IT, and overhead costs.
For further information regarding our reportable business segments, please refer to our unaudited condensed consolidated financial
statements and related notes included elsewhere in this report.

Healthcare
Nine Months
Ended Nine Months
September Ended
30, September 30,
(Dollars in thousands) 2024 2023 Change in $§ Change in %
Net revenues $ 1,208 $ -3 1,208 NM%
Operating expenses (1,330) - (1,330) NM%
Less noncontrolling interest 8 - 8 NM%
Segment loss $ (114) S - 9 (114) NM%

NM = Not Meaningful

Net revenues. Net revenues were $1,208 or the nine months ended September 30, 2024 and represent the net revenue of Myrtle, which
was acquired on June 14, 2024, and of RCHI, which was acquired on September 10, 2024. Our healthcare segment began with the
acquisition of Myrtle.

Segment Loss. Segment loss was $114 for the nine months ended September 30, 2024 and represents the income of $309 from RCHI,
which was acquired on September 10, 2024, partially offset by the $423 loss from Myrtle, which was acquired on June 14, 2024.

Labs and Life
Nine Months Nine Months
Ended Ended
September September
30, 30,

(Dollars in thousands) 2024 2023 Change in $ Change in %
Net revenues $ 23 $ 35 % (12) (34)%

Operating expenses (1,275) (1,937) 662 34)%
Segment loss $ (1,252)  $ (1,902) $ 650 B4H)%

Net revenues. Net revenues were $23 for the nine months ended September 30, 2024 compared to $35 for the nine months ended
September 30, 2023. The decrease was due to lower royalty revenue and reduced life insurance commissions earned as we ceased
placing policies from our legacy agency business.
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Segment Loss. Segment loss decreased from $1,902 for the nine months ended September 30, 2023 to $1,252 for the nine months
ended September 30, 2024. The decrease was driven by lower employee-related expenses and a $251 loss on the sale of FOXO Life

Insurance Company in the nine months ended September 30, 2023, partially offset by minimum royalties and maintenance fees due
under the KR8 Agreement in the nine months ended September 30, 2024.
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Non-GAAP Financial Measures

To supplement our financial information presented in accordance with U.S. GAAP, management periodically uses certain “non-GAAP
financial measures,” as such term is defined under the rules of the SEC, to clarify and enhance understanding of past performance and
prospects for the future. Generally, a non-GAAP financial measure is a numerical measure of a company’s operating performance,
financial position or cash flows that excludes or includes amounts that are included in or excluded from the most directly comparable
measure calculated and presented in accordance with U.S. GAAP. For example, non-GAAP measures may exclude the impact of
certain items such as acquisitions, divestitures, gains, losses and impairments, or items outside of management’s control. Management
believes that the following non-GAAP financial measure provides investors and analysts useful insight into our financial position and
operating performance. Any non-GAAP measure provided should be viewed in addition to, and not as an alternative to, the most
directly comparable measure determined in accordance with U.S. GAAP. Further, the calculation of these non-GAAP financial
measures may differ from the calculation of similarly titled financial measures presented by other companies and therefore may not be
comparable among companies.

Other Operating Data (Adjusted EBITDA):

We use Adjusted EBITDA to evaluate our operating performance. Adjusted EBITDA does not represent and should not be considered
an alternative to net income as determined by U.S. GAAP, and our calculations thereof may not be comparable to those reported by
other companies. We believe Adjusted EBITDA is an important measure of operating performance and provides useful information to
investors because it highlights trends in our business that may not otherwise be apparent when relying solely on U.S. GAAP measures
and because it eliminates items that have less bearing on our operating performance. Adjusted EBITDA, as presented herein, is a
supplemental measure of our performance that is not required by, or presented in accordance with, U.S. GAAP. We use non-GAAP
financial measures as supplements to our U.S. GAAP results in order to provide a more complete understanding of the factors and
trends affecting our business. Adjusted EBITDA is a measure of operating performance that is not defined by U.S. GAAP and should
not be considered a substitute for net (loss) income as determined in accordance with U.S. GAAP.

We reconcile our non-GAAP financial measure to our net loss, which is its most directly comparable financial measure calculated and
presented in accordance with U.S. GAAP. Our management uses Adjusted EBITDA as a financial measure to evaluate the profitability
and efficiency of our business mode. Adjusted EBITDA is not presented in accordance with U.S. GAAP.

Adjusted EBITDA provides additional insight into our underlying, ongoing operating performance and facilitates period-to-period
comparisons by excluding the earnings impact of interest income and expense, income taxes, depreciation and amortization, non-cash
change in fair value of convertible debentures and warrants, stock-based compensation, impairment and certain other infrequent and/or
unpredictable non-cash charges or benefits. Management believes that presenting Adjusted EBITDA is more representative of our
operational performance and may be more useful for investors.

For the three months ended For the nine months ended
September 30, September 30,

(Dollars in thousands) 2024 2023 2024 2023
Net loss attributable to FOXO $ (1,946) $ (3,660) $ (5,613) $ (22,592)
Add: Depreciation and amortization 274 75 796 1,251
Add: Interest expense 957 148 1,800 865
Add: Stock-based compensation 111 (1,312) 399 2,582
Add: Change in fair value of warrant liability 7 (36) (N (244)
Add: Impairments of intangible assets and cloud
computing arrangements - - - 2,633
Add: Loss from PIK Note Amendment and 2022
Debenture Release - - - 3,521
Adjusted EBITDA $ 597) $ 4,785) $ (2,619) $ (11,984)

Liquidity and Capital Resources
Sources of Liquidity and Capital
We had cash and cash equivalents of $34 and $38 as of September 30, 2024 and December 31, 2023, respectively. We have incurred net

losses since our inception. For the nine months ended September 30, 2024 and 2023, we incurred net losses available to common
stockholders of $6,667 and $25,970, respectively. At September 30, 2024, had a working capital deficit and a total stockholders’ deficit
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of $31,439 and $17,554, respectively. Our operations used cash of $995 and $6,165 for the nine months ended September 30, 2024 and
2023, respectively. We are expecting the Myrtle and RCHI businesses to be cash flow neutral through the remainder of 2024,

Our current revenue is not adequate to fund our operations in the next twelve months and requires us to fund our business through other
avenues until the time we achieve adequate scale. Securing additional capital is necessary to execute on our business strategy. We are

currently negotiating additional funding with multiple sources.
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Financing

During the third quarter of 2023, we completed two tranches of private placements that provided gross proceeds of $450 and $294.
After deducting placement agent fees and other offering expenses, the net proceeds from the private placements were $260 and $217.

During the fourth quarter of 2023, we entered into the Strata Purchase Agreement with ClearThink, as supplemented by that certain
Supplement to Strata Purchase Agreement, dated as of October 13, 2023, by and between us and ClearThink. During the fourth quarter
of 2023, we completed two tranches of private placements under the terms of the Strata Purchase Agreement with ClearThink that
provided gross proceeds of $200 and $256. After deducting finder’s fees and other offering expenses, the net proceeds from the private
placements were of $186 and $246. On August 13, 2024, the Company entered into Amendment No. 1 to the Strata Purchase
Agreement pursuant to which the commitment amount was increased from $2,000 to $5,000.

February 1, 2024 Second Strata Purchase Agreement

On February 1, 2024, we entered into the Second Strata Purchase Agreement with ClearThink. No shares of the Company’s common
stock were issued under the Second Strata Purchase Agreement and on August 8, 2024, the Company and ClearThink entered into a
termination agreement and all outstanding obligations were terminated.

On January 3, 2024, we issued to ClearThink a promissory note in the principal amount of $75, less an original issue discount of $25,
on January 30, 2024, we issued to ClearThink a promissory note in the principal amount of up to $750, less an original issue discount
of $250, on May 15, 2024, we issued ClearThink a promissory note in the principal amount of $300 and on August 16, 2024, under the
terms of an extension, the principal balance was increased to $350, the discount was increased to $175 and we agreed to issue
ClearThink 100,000 shares of our Class A Common Stock. In addition, on August 16, 2024, we issued ClearThink a promissory note in
the principal amount of $40 and we received proceeds of $27. We received net cash proceeds totaling $656 during the nine months
ended September 30, 2024 from the issuances of these notes payable.

On April 28, 2024, we entered into a Securities Purchase Agreement with LGH pursuant to which we issued to LGH a convertible
promissory note in the principal amount of $110 and 200,000 shares of our Class A Common Stock as inducement shares to LGH. We
received cash of $100 from the issuance of the convertible promissory note.

On April 30, 2024, we entered into a Securities Purchase Agreement with IG pursuant to which we issued IG a promissory note in the
principal amount of $150 and we agreed to issue 100,000 shares of our Class A Common Stock as inducement shares to IG. We
received cash of $100 from the issuance of the promissory note. On August 16, 2024, the note was extended to September 30, 2024.
Under the extension, we agreed to increase the principal balance by $25 and to issue IG 50,000 shares of our Class A Common Stock.
During the period November 1, 2024 to November 15, 2024, the full principal balance and associated accrued interest of the IG
promissory note of $195 was converted into 415,000 shares of the Company’s Class A Common Stock.

Pursuant to the acquisition of Myrtle, we issued a non-interest bearing note payable to RHI due on December 31, 2024 in the original
principal amount of $1,611. As of September, the principal balance was $707. In addition, we issued a non-interest bearing promissory
note due on demand to RHI in the amount of $265 for a portion of the purchase price of Myrtle.

On June 12, 2024, we entered into a Securities Purchase Agreement (the “SPA”) with an institutional investor (the “Purchaser”)
pursuant to which we agreed to issue to the Purchaser and subsequent purchasers who will also be parties to the SPA (the Purchaser,
together with the purchasers, the “Purchasers”) Senior Notes Payable in the aggregate principal amount of up to $2,800.

The closings of the SPA (each a “Closing,” or, together, the “Closings”) are as follows:

e  On the June 14, 2024, the Purchaser purchased an aggregate of $840 in principal amount of the Senior Note Payable and we
received cash proceeds of $750. On July 17, 2024, we issued to the Purchaser 1,108,755 shares of our common stock per the
terms of the agreement.

e On August 1, 2024, the Purchaser purchased an aggregate of $280 in principal amount of the Senior Note Payable and we
received cash proceeds of $250.

e Upon the closing of the acquisition of RCHI, the Purchaser(s) agreed to purchase up to an aggregate of $1,120 in principal
amount of the Senior Notes Payable. However, the Purchaser or Purchasers have not yet purchased these additional notes due
to conditions of the SPA that have not been met. The terms of the acquisition of RCHI were amended as more fully discussed
in Note 5 to the accompanying unaudited condensed consolidated financial statements.
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o Upon the filing of a registration statement by us with the SEC relating to the resale by the Purchasers (and any affiliates) of all
shares of Class A Common Stock of the Company beneficially owned by each Purchaser (and any affiliate) the Purchasers
have agreed to purchase up to an aggregate of $560 in principal amount of the Senior Notes Payable. The Purchaser or
Purchasers have not yet purchased these notes because the conditions to fund have not yet been fully met.
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On July 22, 2024, we issued a promissory note to 1800 Diagonal Lending LLC in the principal amount of $169 and we received cash of
$125.

On September 10, 2024, we issued a note payable due on September 10, 2026 to RHI in the principal amount of $22,000 for the
purchase of RCHI. In addition, we have outstanding the Western Note Payable in the amount of $624, which was owed by RCHI at the
time of the acquisition of RCHI.

Going Concern

Our primary uses of cash are to fund our operations as we continue to grow our business, as well as to service our debt. We finalized
the acquisition of Myrtle on June 14, 2024 and the acquisition of RCHI on September 10, 2024. We are expecting the Myrtle and RCHI
businesses to be cash flow neutral through the remainder of 2024. Capital expenditures have historically not been material to our
consolidated operations, and we do not anticipate making material capital expenditures in the remainder of 2024 or in 2025. We expect
that our liquidity requirements will continue to consist of working capital, including payments of outstanding debt and accrued
liabilities and general corporate expenses associated with the growth of our business. Based on our current operations, we do not have
sufficient capital to fund our operations for at least 12 months from the date hereof. We expect to address our liquidity needs through
the pursuit of additional funding through a combination of equity or debt financings and additional strategic acquisitions to enable us to
fund our operations.

We have taken various actions to bolster our cash position, including raising funds through the private placements and transactions with
ClearThink, LGH, IG, 1800 Diagonal Lending LLC, the Purchaser described above, as well as other lenders, and conserving cash by
issuing shares of our Class A Common Stock under license agreements, legal settlements, consulting agreements, finder’s fees related
to equity and debt financing and consulting agreements, among other transactions. We are also looking at conserving cash by issuing
shares of our preferred stock, subject to shareholder approval.

Based on our current operating plan, our cash position as of September 30, 2024, and after taking into account the actions described
above, we expect to be able to fund our operations through the second quarter of 2025. Even if our current operating plan is successful,
we expect to need additional financing or other increase in our cash and cash equivalents balance to enable us to fund our future
operations.

We have based our estimates as to how long we expect we will be able to fund our operations on assumptions that may prove to be
wrong, and we could use our available capital resources sooner than we currently expect, in which case we would be required to obtain
additional financing sooner than currently projected, which may not be available to us on acceptable terms, or at all. Our failure to raise
capital as and when needed would have a negative impact on our financial condition and our ability to pursue our business strategy. We
may raise additional capital through equity offerings, debt financings or other capital sources. If we do raise additional capital through
public or private equity offerings, or convertible debt offerings, the ownership interest of our existing stockholders will be diluted, and
the terms of these securities may include liquidation or other preferences that adversely impact our existing stockholders’ rights. If we
raise additional capital through debt financing, we may be subject to covenants limiting or restricting our ability to take certain actions.
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Cash Flows
Nine Months Ended September 30, 2024 and 2023
The following table summarizes our cash flow data for the nine months ended September 30, 2024 and 2023 (dollars in thousands):

Cash Provided by / (Used in)

Nine Months Ended September 30, 2024 2023
Operating Activities $ (995) $ (6,165)
Investing Activities $ 14 3 -
Financing Activities $ 977 % 692
Operating Activities

Net cash of $995 and $6,164 was used in operating activities in the nine months ended September 30, 2024 and 2023, respectively. The
improvement was primarily the result of the $16,979 reduction in the net loss attributable to FOXO, in the nine months ended
September 30, 2024 compared to the prior period. The improvement in the nine months ended September 30, 2024 was partially offset
by certain noncash items in the 2023 period, including: (i) the loss from PIK Note Amendment and 2022 Debenture Release of $3,521,
(ii) higher amortization of consulting fees paid in common stock of $1,719 and (iii) impairment of assets of $2,633, among other items.

Investing Activities

Investing activity in the nine months ended September 30, 2024 provided cash of $14, which represented the cash acquired from the
purchases of Myrtle and RCHI. No cash was used or provided by investing activities in the nine months ended September 30, 2023.

Financing Activities

Net cash of $977 was provided by financing activities in the nine months ended September 30, 2024 from the issuances of promissory
notes of $1,981, partially offset by a payment of the note payable to RHI of $904 and payments under accounts receivable sales
agreements of $100. Cash of $692 was provided by financing activities in the nine months ended September 30, 2023, including $744
from private placements, $247 from the issuance of a related party promissory note, partially offset by $299 of deferred offering costs.
Off-Balance Sheet Financing Arrangements

We have no obligations, assets or liabilities which would be considered off-balance sheet arrangements. We do not participate in
transactions that create relationships with unconsolidated entities or financial partnerships, often referred to as variable interest entities,

which would have been established for the purpose of facilitating off-balance sheet arrangements.

We have not entered into any off-balance sheet financing arrangements, established any special purpose entities, guaranteed any debt or
commitments of other entities, or entered into any non-financial assets.

Contractual Obligations
Our contractual obligations as of September 30, 2024 include (in thousands):

Amounts Due by Period

More than

(Dollars in thousands) 1 Year 2-3years 4-5years 5 years Total
KRS8 Agreement (a) $ 2,322 4,450 4,450 - 3 11,222
Other license agreement (b) 40 40 20 - 100
Note payable (c) 8,354 - - - 8,354
Related parties payable (d) 1,261 22,100 - - 23,361
Related parties ROU lease obligations (e) 1,200 2,400 2,400 1,200 7,200
Supplier and other commitments 54 - - - 54

Total $ 13,231 28,990 6,870 1,200 $ 50,291

(a) Amount due under KR8 Agreement include $2,000 for initial license and development fees, $50 per month for maintenance fees
and minimum royalty payments. Perpetual management and royalty fees are projected through five years only.
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(b) License agreement remains in place until the licensor’s patents expire or are abandoned. Amounts do not include development
milestones that have not been reached as of September 30, 2024.
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(c) Represents the principal and interest balance as of September 30, 2024 for various notes payable, including the Senior PIK notes in
the amount of $4,971, which are past due. The Senior PIK Notes are subject to prepayment penalties and interest is paid through
the issuance of additional Senior PIK Notes. The ultimate amount required to settle the Senior PIK notes will vary depending on
when they are settled. Notes payable are more fully discussed in Note 10 of the accompanying unaudited condensed consolidated
financial statements.

(d) Represents the principal and interest balances as of September 30, 2024 of notes to RHI for acquisitions of Myrtle and RCHI, and
Promissory notes 1 and 2. Notes to RHI are more fully discussed in Note 10. Promissory note 1 does not bear interest and
Promissory note 2 accrues interest in arrears at a rate of 13.25% per annum. The notes are due on demand, and in the absence of
any demand, one year from the issuance date and may be prepaid, in whole or in part, without penalty at any time.

(e) Includes: (i) facilities lease between Myrtle and a subsidiary of RHI beginning June 14, 2024 for a term of one year with annual
options to renew for up to 5 years. Initial monthly base rental amount is $35 and with annual rental increases equal to the greater of
3% and the consumer price index; and (ii) facilities lease between RCHI and a subsidiary of RHI beginning June 1, 2024 for a term
of one year with annual options to renew for up to 5 years. Initial monthly base rental amount is $65 and with annual rental
increases equal to the greater of 3% and the consumer price index.

Critical Accounting Policies

The preparation of the unaudited condensed consolidated financial statements and related notes included under “ltem 1. Financial
Statements” and related disclosures in conformity with GAAP. The preparation of these unaudited condensed consolidated financial
statements requires the selection of the appropriate accounting principles to be applied and the judgments and assumptions on which to
base accounting estimates, which affect the reported amounts of assets and liabilities as of the date of the balance sheets, the reported
amounts of revenue and expenses during the reporting periods, and related disclosures. We base our estimates on historical experience
and on various other assumptions that we believe to be reasonable under the circumstances at the time such estimates are made. Actual
results and outcomes may differ materially from our estimates, judgments, and assumptions. We periodically review our estimates in
light of changes in circumstances, facts, and experience. The effects of material revisions in estimates are reflected in the unaudited
condensed consolidated financial statements prospectively from the date of the change in estimate.

We define our critical accounting policies and estimates as those that require us to make subjective judgments about matters that are
uncertain and are likely to have a material impact on our financial condition and results of operations as well as the specific manner in
which we apply those principles. We believe the critical accounting policy used in the preparation of our financial statements which
required significant estimates and judgments is as follows:

Going Concern

Our history of losses requires management to critically assess our ability to continue operating as a going concern. For the nine months
ended September 30, 2024 and 2023, we incurred net losses to common stockholders of $6,667 and $25,970, respectively. As of
September 30, 2024, we had a working capital deficit and a total stockholders’ deficit of $31,439 and $17,554, respectively. Cash of
$995 and $6,165 was used in operating activities for the nine months ended September 30, 2024 and 2023, respectively. As of
September 30, 2024, we had $34 of available cash and cash equivalents.

On a quarterly basis, we assess going concern uncertainty for our condensed consolidated financial statements to determine if we have
sufficient cash and cash equivalents on hand and working capital to operate for a period of at least one year from the date our
condensed consolidated financial statements are issued or are available to be issued (the “look-forward period”). Based on conditions
that are known and reasonably knowable to us, we consider various scenarios, forecasts, projections, and estimates, and we make
certain key assumptions, including the timing and nature of projected cash expenditures or programs, among other factors, and our
ability to delay or curtail those expenditures or programs within the look-forward period, if necessary. Until additional equity or debt
capital is secured, and the Company begins generating sufficient revenue, reducing losses, and improving future cash flows, there is
substantial doubt about the Company’s ability to continue as a going concern. The Company will continue ongoing capital raise
initiatives and has demonstrated previous success in raising capital to support its operations.
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During the first quarter of 2023, we completed the sale of FOXO Life Insurance Company in order to gain access to the cash held as
statutory capital and surplus at FOXO Life Insurance Company, which we used to fund a portion of our operations during 2023. On
June 14, 2024 and September 10, 2024, we completed the acquisitions of Myrtle and RCHI, respectively, which are more fully
discussed in Note 5 to the unaudited condensed consolidated financial statements included in this report. While Myrtle is still in the
startup phase, RCHI, through its hospital BSF, is expected to provide us with positive operating cash flows. In addition, to fund our
operations, we continue to (i) pursue additional avenues to capitalize the Company, (ii) pursue additional strategic operating companies,
and (iil) commercialize our products to generate revenue.

As previously disclosed, on September 20, 2022, we issued the Senior PIK Notes in an aggregate principal amount of $3,457, each with
a maturity date of April 1, 2024. Pursuant to the terms of the Senior PIK Notes, commencing on November 1, 2023, and on each one-
month anniversary thereof, we are required to pay the holders of the Senior PIK Notes an equal amount until their outstanding principal
balance has been paid in full on the Maturity Date, or, if earlier, upon acceleration or prepayment of the Senior PIK Notes in
accordance with their terms. We failed to make the payments due on November 1, 2023 and on each one-month anniversary thereof,
which constitutes an event of default under the Senior PIK Notes. On October 18, 2024, the Company entered into the PIK Notes
Amendment No. 1. Under the PIK Notes Amendment No.1, which is more fully discussed in Notes 10 and 18 to the accompanying
unaudited condensed consolidated financial statements, the Senior PIK Notes would be exchanged for the Company’s Series B
Preferred Stock, subject to stockholder approval.

Compliance with NYSE American Continued Listing Requirements

On April 17, 2024, the Company received an official notice of noncompliance from the New York Stock Exchange (“NYSE”) stating
that it was not in compliance with NYSE American continued listing standards due to the failure to timely file its Annual Report on
Form 10-K for the year ended December 31, 2023 (the “Delinquent Report”) by the filing due date of April 16, 2024 (the “Filing
Delinquency”). With the filing of the Delinquent Report and the Quarterly Report on Form 10-Q for the quarter ended March 31, 2024,
the Filing Delinquency was cured.

On June 10, 2024, the Company received an official notice of noncompliance from NYSE stating that the Company is not in
compliance with NYSE American continued listing standards due to an outstanding balance of listing fees over 180 days old and NYSE
provided the Company until June 7, 2024 to provide payment before the Company would become subject to the noncompliance
procedures. The Company failed to pay the fee by June 7, 2024, which was extended to August 9, 2024. On August 7, 2024, the
Company received a letter from NYSE stating that the Company is back in compliance with the NYSE American continued listed
standards pertaining to timely payment of listing fees set forth in Section 1003(f)(iv) of the NYSE American Company Guide. The
letter acknowledged that the Company has paid its outstanding balance of fees.

On July 10, 2024, the Company received an official notice of noncompliance from NYSE stating that the Company is not in
compliance with Section 1003(a)(ii) of the Company Guide since it reported stockholders’ deficit of $16,167 as of June 30, 2024, and
losses from continuing operations and/or net losses in its three most recent fiscal years ended December 31, 2023. The Company is now
subject to the procedures and requirements set forth in Section 1009 of the Company Guide.

On June 12, 2023, the Company received an official notice of noncompliance from NYSE Regulation stating that the Company is
below compliance with Section 1003(a)(i) in the NYSE American Company Guide since the Company reported stockholders’ deficit of
$30 at March 31, 2023, and losses from continuing operations and/or net losses in its two most recent fiscal years ended December 31,
2022. As required by the notice, on July 12, 2023, the Company submitted a compliance plan (the “Plan”) to NYSE advising of actions
it has taken or will take to regain compliance with the NYSE American continued listing standards by December 12, 2024, and if
NYSE accepts the Plan, the Company will have until December 12, 2024 to comply with the Plan. Should the Plan not be accepted, or
the Company be unable to comply with the Plan, then it may make it more difficult for the Company to raise capital and the Company
will be delisted in the event it is unable to cure the noncompliance by December 12, 2024.

However, we can provide no assurance that these actions will be successful or that additional sources of financing will be available to
us on favorable terms, if at all. As such, until additional equity or debt capital is secured and we begin generating sufficient revenue,
there is substantial doubt about the Company’s ability to continue as a going concern for the one-year period following the issuance of
the accompanying unaudited condensed consolidated financial statements. As a result of the Company’s acquisition of RCHI on
September 10, 2024, the Company believes it will be able to fund its operations until the second quarter of 2025. In any event, if we are
unable to fund our operations we will be required to evaluate further alternatives, which could include further curtailing or suspending
operations, selling the Company, dissolving and liquidating its assets or seeking protection under the bankruptcy laws. A determination
to take any of these actions could occur at a time that is earlier than when we would otherwise exhaust our cash resources.
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Factors That May Adversely Affect our Results of Operations

Our results of operations may be adversely affected by various factors that could cause economic uncertainty and volatility in the
financial markets, many of which are beyond our control. Our operations are susceptible to additional risks as a result of our recent
acquisitions of Myrtle and RCHI — see Part II, Item 1A, “Risk Factors.” Our business could be impacted by, among other things,
downturns in the financial markets or in economic conditions, increases in oil prices, inflation, increases in interest rates, supply chain
disruptions, declines in consumer confidence and spending, the effects of pandemics, including the resurgence of the COVID-19
pandemic, and the emergence of new variants, and geopolitical instability, such as the military conflicts in Ukraine and Israel. We
cannot at this time fully predict the likelihood of one or more of the above events, their duration or magnitude or the extent to which
they may negatively impact our business.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to provide the information
otherwise required under this item.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures are controls and other procedures designed to ensure that information required to be disclosed in
our reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures
designed to ensure that information required to be disclosed in our reports filed or submitted under the Exchange Act is accumulated
and communicated to management, including our principal executive officer and our principal financial and accounting officer (the
“Certifying Officers”), or persons performing similar functions, as appropriate, to allow timely decisions regarding required disclosure.

Under the supervision and with the participation of our management, including our Certifying Officers, we carried out an evaluation of
the effectiveness of the design and operation of our disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e)
under the Exchange Act. Based on the foregoing, our Certifying Officers concluded that our disclosure controls and procedures were
not effective as of September 30, 2024.

Management became aware of the material weaknesses described above during the preparation of the Company’s Annual Report on
Form 10-K for the year ended December 31, 2023. To address the material weaknesses, the Company performed additional analyses
and other procedures, including reviewing the terms of its common stock warrants and the methods used to determine the fair value of
its common stock warrants as presented in its unaudited condensed consolidated financial statements at and as of September 30, 2024.
However, the material weaknesses have not been fully remediated as of the filing date of this report.

Changes in Internal Control over Financial Reporting

There has been no change in the Company’s internal control over financial reporting, as defined in Rules 13a-15(f) of the Exchange
Act, during the Company’s quarter ended September 30, 2024, that has materially affected, or is reasonably likely to materially affect,
the Company’s internal control over financial reporting.

Limitations on Effectiveness of Controls and Procedures

We do not expect that our disclosure controls and procedures will prevent all errors and all instances of fraud. Disclosure controls and
procedures, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the
disclosure controls and procedures are met. Further, the design of disclosure controls and procedures must reflect the fact that there are
resource constraints, and the benefits must be considered relative to their costs. Because of the inherent limitations in all disclosure
controls and procedures, no evaluation of disclosure controls and procedures can provide absolute assurance that we have detected all
our control deficiencies and instances of fraud, if any. The design of disclosure controls and procedures also is based partly on certain
assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated
goals under all potential future conditions.
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PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
SEC Investigation

On March 3, 2023, the Company received a document request from the SEC indicating that the SEC was conducting an investigation
regarding the Company and sought documents concerning (1) Jon Sabes’ termination as CEO, (2) Jon Sabes’ resignation from the
Company’s board of directors, and (3) Steven Sabes’ termination as COO, and is voluntarily responding to the SEC’s request.
According to the SEC’s request, its investigation does not mean that the SEC has concluded that anyone violated the law or that the
SEC has a negative opinion of the Company or any person, event, or security.

On July 9, 2024, the Company received a letter from the SEC has concluded the investigation and, based on the information it had as of
that date, it does not intend to recommend an enforcement action against the Company.

Illumina Inc. Order

On July 10> 2024, the Company was informed by counsel to Illumina Inc that a summary judgment had been granted to Illumina Inc in
the amount of $822. The Company is in discussion with Illumina’s counsel to settle the amount.

Senior PIK Notes Claim

On October 9, 2024, the Company was made aware of a Complaint made by two of the holders of the Company’s Senior PIK Notes
claiming $650 and $325, respectively. Although the Company received consent by 50.01% of the holders of the Senior PIK Notes to a
conversion amendment, the Company is in the process of seeking counsel in this matter.

ITEM 1A. RISK FACTORS

We face many significant risks in our business, some of which are unknown to us and not presently foreseen. These risks could have a
material adverse impact on our business, financial condition and results of operations in the future. In addition to the risk factors set
forth below and the other information set forth in this Form 10-Q, you should carefully consider the factors disclosed in Part I, Item 1A,
“Risk Factors,” in our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on June 6, 2024, all of
which could materially affect our business, financial condition and future results. With the acquisitions of Myrtle and RCHI, we face
added risks associated with these businesses as follows (dollars in thousands):

Our newly acquired behavioral health facility may not become profitable.

We acquired Myrtle from RHI on June 14, 2024. Myrtle was formed in the second quarter of 2022 to pursue opportunities in the
behavioral health sector, initially in rural markets. On August 10, 2023, Myrtle was granted a license by the Department of Mental
Health and Substance Abuse Services of Tennessee to operate an alcohol and drug treatment facility in Oneida Tennessee. The facility,
which is located at the BSF campus, commenced operations and began accepting patients on August 14, 2023. Myrtle offers substance
abuse treatments and services that are provided on either an inpatient, residential basis or an outpatient basis. Presently, it offers alcohol
and drug residential detoxification and residential rehabilitation treatment services for up to 30 inpatients. To date, Myrtle’s operations
have incurred losses and generated negative cash flow from operations and there is no assurance that Myrtle’s operations will become
profitable in the future, which would have a negative impact on our results of operations, cash flows and financial condition.

We have incurred significant debt as a result of the acquisitions of Myrtle and RCHI, portions of which are due on demand.

We currently have, and will likely continue to have, a substantial amount of indebtedness. As of September 30, 2024, we had total debt
outstanding of $31,565, including promissory notes totaling $22,972 that were issued to RHI in connection with the acquisitions of
Myrtle and RCHI. Our indebtedness could, among other things, make it more difficult for us to satisfy our debt and other obligations,
require us to use a large portion of our cash flow from operations to repay and service our debt or otherwise create liquidity problems,
limit our flexibility to adjust to market conditions and place us at a competitive disadvantage. Restrictive covenants in the agreements
governing our indebtedness may adversely affect us.

Our ability to meet our obligations depends on our future performance and capital raising activities, which will be affected by financial,
business, economic and other factors, many of which are beyond our control. If our cash flow and capital resources prove inadequate to
allow us to pay the principal and interest on our debt and meet our other obligations, including debt covenants, we could face
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substantial liquidity problems and might be required to dispose of material assets or operations, restructure or refinance our debt, which
we may be unable to do on acceptable terms, and forego attractive business opportunities. In addition, the terms of our existing or
future debt agreements may restrict us from pursuing any of these alternatives.

Our results of operations may be adversely affected if the Patient Protection and Affordable Care Act (“ACA”) is repealed, replaced
or otherwise changed.

The ACA has increased the number of people with health care insurance. It also has reduced Medicare and Medicaid reimbursements.
Numerous proposals continue to be discussed to repeal, amend or replace the law. We cannot predict whether any such repeal, amend or
replace proposals, or any parts of them, will become law and, if they do, what their substance or timing will be. There is uncertainty
whether, when and how the ACA may be changed, what alternative provisions, if any, will be enacted, the timing of enactment and
implementation of any alternative provisions and the impact of any alternative provisions on providers as well as other healthcare
industry participants. Efforts to repeal or change the ACA or implement other initiatives intended to reform healthcare delivery and
financial systems may have an adverse effect on our business and results of operations.
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General economic conditions.

Much healthcare spending is discretionary and can be significantly impacted by economic downturns. When patients are experiencing
personal financial difficulties or have concerns about general economic conditions, they may choose to defer or forego elective
surgeries and other non-emergent procedures, which are generally more profitable lines of business for hospitals. In addition,
employers may impose or patients may select a high-deductible insurance plan or no insurance at all, which increases a hospital’s
dependence on self-pay revenue. Moreover, a greater number of uninsured patients may seek care in our emergency rooms.

We are unable to quantify the specific impact of current or recent economic conditions on our business, however, we believe that the
economic conditions in the service areas in which our hospitals operate may have an adverse impact on our operations. Such impact
can be expected to continue to affect not only the healthcare decisions of our patients and potential patients but could also have an
adverse impact on the solvency of certain managed care providers and other counterparties to transactions with us.

Healthcare plans have taken steps to control the utilization and reimbursement of healthcare services.

We also face efforts by non-governmental third-party payers, including healthcare plans, to reduce utilization and reimbursement for
healthcare services.

The healthcare industry has experienced a trend of consolidation among healthcare insurance plans and payers, resulting in fewer but
larger insurance plans with significant bargaining power to negotiate fee arrangements with healthcare providers. These healthcare
plans, and independent physician associations, may demand that providers accept discounted fee structures or assume all or a portion of
the financial risk associated with providing services to their members through capped payment arrangements. There are also an
increasing number of patients enrolling in consumer driven products and high deductible plans that involve greater patient cost-sharing.

The increased consolidation among healthcare plans and payers increases the potential adverse impact of not being, or ceasing to be, a
contracted provider with any such insurer. The ACA includes provisions, including ones regarding the creation of healthcare exchanges,
which may encourage healthcare insurance plans to increase exclusive contracting.

We expect continuing efforts to reduce reimbursements, to impose more stringent cost controls and to reduce utilization of services.
These efforts, including future changes in third-party payer rules, practices and policies or ceasing to be a contracted provider to many
healthcare plans, have had and may continue to have a material adverse effect on our business.

Some of our operations are subject to federal and state laws prohibiting “kickbacks” and other laws designed to prohibit payments
for referrals and eliminate healthcare fraud.

Federal and state anti-kickback and similar laws prohibit payment, or offers of payment, in exchange for referrals of products and
services for which reimbursement may be made by Medicare or other federal and state healthcare programs. Some state laws contain
similar prohibitions that apply without regard to the payer of reimbursement for the services. Under a federal statute, known as the
“Stark Law” or “self-referral” prohibition, physicians, subject to certain exceptions, are prohibited from referring their Medicare or
Medicaid program patients to providers with which the physicians or their immediate family members have a financial relationship,
and the providers are prohibited from billing for services rendered in violation of Stark Law referral prohibitions. Violations of the
federal Anti-Kickback Law and Stark Law may be punished by civil and criminal penalties, and/or exclusion from participation in
federal health care programs, including Medicare and Medicaid. States may impose similar penalties. The ACA significantly
strengthened provisions of the Federal False Claims Act and Anti-Kickback Law provisions, and other health care fraud provisions,
leading to the possibility of greatly increased qui tam suits by private citizen “relators” for perceived violations of these laws. There can
be no assurance that our activities will not come under the scrutiny of regulators and other government authorities or that our practices
will not be found to violate applicable laws, rules and regulations or prompt lawsuits by private citizen relators under federal or state
false claims laws.
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Federal officials responsible for administering and enforcing the healthcare laws and regulations have made a priority of eliminating
healthcare fraud. For example, the ACA includes significant new fraud and abuse measures, including required disclosures of financial
arrangements with physician customers, lower thresholds for violations and increased potential penalties for violations. Federal funding
available for combating health care fraud and abuse generally has increased. While we seek to conduct our business in compliance with
all applicable laws and regulations, many of the laws and regulations applicable to our business, particularly those relating to billing
and reimbursement of services and those relating to relationships with physicians, hospitals and patients, contain language that has not
been interpreted by courts. We must rely on our interpretation of these laws and regulations based on the advice of our counsel and
regulatory or law enforcement authorities may not agree with our interpretation of these laws and regulations and may seek to enforce
legal remedies or penalties against us for violations.

From time to time we may need to change our operations, particularly pricing or billing practices, in response to changing
interpretations of these laws and regulations, or regulatory or judicial determinations with respect to these laws and regulations. These
occurrences, regardless of their outcome, could damage our reputation and harm important business relationships that we have with
healthcare providers, payers and others. Furthermore, if a regulatory or judicial authority finds that we have not complied with
applicable laws and regulations, we would be required to refund amounts that were billed and collected in violation of such laws and
regulations. In addition, we may voluntarily refund amounts that were alleged to have been billed and collected in violation of
applicable laws and regulations. In either case, we could suffer civil and criminal damages, fines and penalties, exclusion from
participation in governmental healthcare programs and the loss of licenses, certificates and authorizations necessary to operate our
business, as well as incur liabilities from third-party claims, all of which could harm our operating results and financial condition.

Moreover, regardless of the outcome, if we or physicians or other third parties with whom we do business are investigated by a
regulatory or law enforcement authority we could incur substantial costs, including legal fees, and our management may be required to
divert a substantial amount of time to an investigation.

To enhance compliance with applicable health care laws, and mitigate potential liability in the event of noncompliance, regulatory
authorities, such as the OIG, have recommended the adoption and implementation of a comprehensive health care compliance program
that generally contains the elements of an effective compliance and ethics program described in Section 8B2.1 of the United States
Sentencing Commission Guidelines Manual, and for many years the OIG has made available a model compliance program. In addition,
certain states require that health care providers that engage in substantial business under the state Medicaid program have a compliance
program that generally adheres to the standards set forth in the Model Compliance Program. Also, under the ACA, HHS will require
suppliers, such as the Company, to adopt, as a condition of Medicare participation, compliance programs that meet a core set of
requirements. While we have adopted, or are in the process of adopting, healthcare compliance and ethics programs that generally
incorporate the OIG’s recommendations, and training our applicable employees in such compliance, having such a program can be no
assurance that we will avoid any compliance issues.

We conduct our business in a heavily regulated industry and changes in regulations or violations of regulations could, directly or
indirectly, harm our operating results and financial condition.

The healthcare industry is highly regulated and there can be no assurance that the regulatory environment in which we operate will not
change significantly and adversely in the future. Areas of the regulatory environment that may affect our ability to conduct business
include, without limitation:

federal and state laws applicable to billing and claims payment;

federal and state laws relating to licensure;

federal and state anti-kickback laws;

federal and state false claims laws;

federal and state self-referral and financial inducement laws, including the federal physician anti-self-referral law, or the Stark
Law;

coverage and reimbursement levels by Medicare and other governmental payors and private insurers;

HIPAA, along with the revisions to HIPAA as a result of the Health Information Technology for Economic and Clinical Health
Act (“HITECH”), and analogous state laws;

federal and state regulation of privacy, security, electronic transactions and identity theft;

federal, state and local laws governing the handling, transportation and disposal of medical and hazardous waste;

Occupational Safety and Health Administration rules and regulations;

changes to laws, regulations and rules as a result of the ACA; and

changes to other federal, state and local laws, regulations and rules, including tax laws.
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These laws and regulations are extremely complex and in many instances, there are no significant regulatory or judicial interpretations
of these laws and regulations. Any determination that we have violated these laws or regulations, or the public announcement that we
are being investigated for possible violations of these laws or regulations, could harm our operating results and financial condition. In
addition, a significant change in any of these laws or regulations may require us to change our business model in order to maintain
compliance with these laws or regulations, which could harm our operating results and financial condition.

Failure to comply with complex federal and state laws and regulations related to submission of claims for services can result in
significant monetary damages and penalties and exclusion from the Medicare and Medicaid programs.

We are subject to extensive federal and state laws and regulations relating to the submission of claims for payment for services,
including those that relate to coverage of our services under Medicare, Medicaid and other governmental health care programs, the
amounts that may be billed for our services and to whom claims for services may be submitted.

Our failure to comply with applicable laws and regulations could result in our inability to receive payment for our services or result in
attempts by third-party payers, such as Medicare and Medicaid, to recover payments from us that have already been made. Submission
of claims in violation of certain statutory or regulatory requirements can result in penalties, including substantial civil money penalties
for each item or service billed to Medicare in violation of the legal requirement, and exclusion from participation in Medicare and
Medicaid. Government authorities may also assert that violations of laws and regulations related to submission or causing the
submission of claims violate the federal False Claims Act (“FCA”) or other laws related to fraud and abuse, including submission of
claims for services that were not medically necessary. Violations of the FCA could result in enormous economic liability. The FCA
provides that all damages are trebled. For example, we could be subject to FCA liability if it was determined that the services we
provided were not medically necessary and not reimbursable, particularly if it were asserted that we contributed to the physician’s
referrals of unnecessary services to us. It is also possible that the government could attempt to hold us liable under fraud and abuse
laws for improper claims submitted by an entity for services that we performed if we were found to have knowingly participated in the
arrangement that resulted in submission of the improper claims.

Our facilities are subject to potential claims for professional liability, including existing or potential claims based on the acts or
omissions of third parties, which claims may not be covered by insurance.

Our facilities are subject to potential claims for professional liability in connection with their operations, as well as potentially acquired
or discontinued operations. To cover such claims, professional malpractice liability insurance and general liability insurance are
maintained in amounts believed to be sufficient for operations, although some claims may exceed the scope or amount of the coverage
in effect. The assertion of a significant number of claims, either within a self-insured retention (deductible) or individually or in the
aggregate in excess of available insurance, could have a material adverse effect on our results of operations or financial condition.
Premiums for professional liability insurance have historically been volatile and we cannot assure you that professional liability
insurance will continue to be available on terms acceptable to us, if at all. The operations of hospitals also depend on the professional
services of physicians and other trained healthcare providers and technicians in the conduct of their respective operations. There can be
no assurance that any legal action stemming from the act or omission of a third party provider of healthcare services would not be
brought against one of our hospitals, resulting in significant legal expenses in order to defend against such legal action or to obtain a
financial contribution from the third party whose acts or omissions occasioned the legal action.

Our success depends on our ability to attract and retain qualified healthcare professionals. A shortage of qualified healthcare
professionals could weaken our ability to deliver healthcare services.

Our operations are dependent on the efforts, ability and experience of healthcare professionals, such as physicians, nurses, therapists,
pharmacists and lab technicians. Each facility’s success has been, and will continue to be, influenced by its ability to attract and retain
these skilled employees. A shortage of healthcare professionals, the loss of some or all of its key employees or the inability to attract or
retain sufficient numbers of qualified healthcare professionals could cause the operating performance of one or more of our facilities to
decline.
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Our operations are dependent on the local economies and the surrounding areas in which they operate and are concentrated in
Tennessee. A significant deterioration in those economies could cause a material adverse effect on our businesses.

Each rural facility operation is dependent upon the local economy where it is located. A significant deterioration in that economy would
negatively impact the demand for the facility’s services, as well as the ability of patients and other payers to pay for service as
rendered.

Our net revenues are particularly sensitive to regulatory and economic changes in Tennessee. Any change in the current demographic,
economic, competitive or regulatory conditions in the state could have an adverse effect on our business, financial condition or results
of operations. Changes to the Medicaid program or other health care laws or regulations in Tennessee could also have an adverse effect.

A significant portion of our net revenues is dependent on Medicare and Medicaid payments and possible reductions in Medicare or
Medicaid payments or the implementation of other measures to reduce reimbursements may reduce our revenues.

A significant portion of our net revenues is derived from the Medicare and Medicaid programs, which are highly regulated and subject
to frequent and substantial changes. Previous legislative changes have resulted in, and future legislative changes may result in,
limitations on and reduced levels of payment and reimbursement for a substantial portion of hospital procedures and costs.

Future healthcare legislation or other changes in the administration or interpretation of governmental healthcare programs may have a
material adverse effect on our consolidated business, financial condition, results of operations or prospects.

Failure to timely or accurately bill for our services could have a material adverse effect on our business.

Billing for medical services is extremely complicated and is subject to extensive and non-uniform rules and administrative
requirements. Depending on the billing arrangement and applicable law, we bill various payers, such as patients, insurance companies,
Medicare, Medicaid, physicians, hospitals and employer groups. Changes in laws and regulations could increase the complexity and
cost of our billing process. Additionally, auditing for compliance with applicable laws and regulations as well as internal compliance
policies and procedures adds further cost and complexity to the billing process.

Missing, incomplete, or incorrect information adds complexity to and slows the billing process, creates backlogs of unbilled services,
and generally increases the aging of accounts receivable and bad debt expense. Failure to timely or correctly bill may lead to our not
being reimbursed for our services or an increase in the aging of our accounts receivable, which could adversely affect our results of
operations and cash flows. Failure to comply with applicable laws relating to billing or even having to pay back amounts incorrectly
billed and collected could lead to various penalties, including: (1) exclusion from participation in CMS and other government
programs; (2) asset forfeitures; (3) civil and criminal fines and penalties; and (4) the loss of various licenses, certificates and
authorizations necessary to operate our business, any of which could have a material adverse effect on our results of operations or cash
flows.

There have been times when our accounts receivable have increased at a greater rate than revenue growth and, therefore, have
adversely affected our cash flows from operations. We have taken steps to implement systems and processing changes intended to
improve billing procedures and related collection results. However, we cannot assure that our ongoing assessment of accounts
receivable will not result in the need for additional provisions. Such additional provisions, if implemented, could have a material
adverse effect on our operating results.
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Our operations may be adversely impacted by the effects of extreme weather conditions, natural disasters such as hurricanes and
earthquakes, hostilities or acts of terrorism and other criminal activities.

Our operations are always subject to adverse impacts resulting from extreme weather conditions, natural disasters, hostilities or acts of
terrorism or other criminal activities. Such events may result in a temporary decline in the number of patients who seek our services or
in our employees’ ability to perform their job duties. In addition, such events may temporarily interrupt our ability to provide our
services. The occurrence of any such event and/or a disruption of our operations as a result may adversely affect our results of
operations.

Increased competition, including price competition, could have a material adverse impact on our net revenues and profitability.

We operate in a business that is characterized by intense competition. Our major competitors include large national hospitals that
possess greater name recognition, larger customer bases, and significantly greater financial resources and employ substantially more
personnel than we do. Many of our competitors have long established relationships. Although BSF operates in a community where it is
currently the only general acute care hospital, it faces substantial competition from other hospitals in the region. Although these
competing hospitals may be many miles away, patients in these markets may travel to these competing hospitals as a result of local
physician referrals, managed care plan incentives or personal choices. We cannot assure you that we will be able to compete
successfully with such entities in the future.

The healthcare business is intensely competitive both in terms of price and service. Pricing of services is often one of the most
significant factors used by patients, health care providers and third-party payers in selecting a provider. As a result of the healthcare
industry undergoing significant consolidation, larger providers are able to increase cost efficiencies. This consolidation results in
greater price competition. We may be unable to increase cost efficiencies sufficiently, if at all, and as a result, our net earnings and cash
flows could be negatively impacted by such price competition. We may also face competition from companies that do not comply with
existing laws or regulations or otherwise disregard compliance standards in the industry. Additionally, we may also face changes in fee
schedules, competitive bidding for services or other actions or pressures reducing payment schedules as a result of increased or
additional competition. Additional competition, including price competition, could have a material adverse impact on our net revenues
and profitability.

The effects of the coronavirus pandemic have had, and a reoccurrence would have, a material adverse impact on our business,
results of operations and financial condition.

Demand for services at our hospitals was substantially impacted by the COVID-19 pandemic. If the pandemic were to reoccur, we
would expect to incur lower net revenues and incur significant losses. Accordingly, additional capital would be required.

The coronavirus pandemic and the steps taken by governments to seek to reduce its spread had a severe impact on the economy and the
health care industry in particular. Hospitals were especially affected. Small rural hospitals, such as ours, may be overwhelmed by
patients if the pandemic were to reoccur in their local areas. Staffing costs, and concerns due to the potential exposure to infections,
would most likely increase, as well as the costs of needed medical supplies necessary to keep the hospitals open. Doctors and patients
would likely defer elective procedures and other health care services. Travel bans, social distancing and quarantines could limit access
to our facilities. Business closings and layoffs in our local areas would result in the loss of insurance and adversely affect demand for
our services, as well as the ability of patients and other payers to pay for services as rendered.

Continued supply chain shortages could increase our costs of operations or adversely affect our results of operations.
Shortages, delays, increased costs, and governmental restrictions arising from the COVID-19 pandemic or arising out of increased
demand as the pandemic wanes have disrupted and may continue to disrupt the ability of our facilities to procure items used in their

operations. A severe inability to obtain such items or substantially increased costs for the items could have an adverse effect on our
results of operations if we are unable to pass such costs along to patients.
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Sustained inflation could increase our costs of operations.

The healthcare industry is very labor intensive and salaries and benefits are subject to inflationary pressures, as are supply and other
costs. Furthermore, we are unable to predict whether recent inflationary spikes, which were initially thought to be transitory and due to
pandemic recovery related demand, labor shortages in selected markets, and supply chain issues, will continue for an extended period
of time. Substantially increased costs of personnel, goods, and services could have an adverse effect on our results of operations if we
are unable to pass such costs along to patients. The concentration of our patients in persons for whom the cost of treatment is paid for
under government programs could substantially limit our ability to pass through such costs.

Failure to maintain the security of patient-related information or compliance with security requirements could damage the
Company’s reputation with patients and cause it to incur substantial additional costs and to become subject to litigation.

Pursuant to HIPAA and certain similar state laws, we must comply with comprehensive privacy and security standards with respect to
the use and disclosure of protected health information. Under the HITECH amendments to HIPAA, HIPAA was expanded to require
certain data breach notifications, to extend certain HIPAA privacy and security standards directly to business associates, to heighten
penalties for noncompliance and to enhance enforcement efforts. If the Company does not comply with existing or new laws and
regulations relating to protecting the privacy and security of personal or health information, it could be subject to monetary fines, civil
penalties or criminal sanctions.

The Company receives certain personal and financial information about its patients. In addition, the Company depends upon the secure
transmission of confidential information over public networks, including information permitting cashless payments. While we take
reasonable and prudent steps to protect this information, a compromise in the Company’s security systems that results in patient
personal information being obtained by unauthorized persons or the Company’s failure to comply with security requirements for
financial transactions could adversely affect the Company’s reputation with its customers and others, as well as the Company’s results
of operations, financial condition and liquidity. It could also result in litigation against the Company or the imposition of penalties.

Failure of the Company to comply with emerging electronic transmission standards could adversely affect our business.

The failure of our IT systems to keep pace with technological advances may significantly reduce our revenues or increase our expenses.
Public and private initiatives to create healthcare information technology (“HCIT”) standards and to mandate standardized clinical
coding systems for the electronic exchange of clinical information could require costly modifications to our existing HCIT systems.
While we do not expect HCIT standards to be adopted or implemented without adequate time to comply, if we fail to adopt or delay in
implementing HCIT standards, we could lose customers and business opportunities.

Compliance with the HIPAA security regulations and privacy regulations may increase the Company’s costs.

The HIPAA privacy and security regulations, including the expanded requirements under HITECH, establish comprehensive federal
standards with respect to the use and disclosure of protected health information by health plans, healthcare providers and healthcare
clearinghouses, in addition to setting standards to protect the confidentiality, integrity and security of protected health information. The
regulations establish a complex regulatory framework on a variety of subjects, including:

e the circumstances under which the use and disclosure of protected health information are permitted or required without a
specific authorization by the patient, including but not limited to treatment purposes, activities to obtain payments for the
Company’s services, and its healthcare operations activities;

a patient’s rights to access, amend and receive an accounting of certain disclosures of protected health information;

the content of notices of privacy practices for protected health information;

administrative, technical and physical safeguards required of entities that use or receive protected health information; and

the protection of computing systems maintaining Electronic Personal Health Information (“ePHI”).
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The Company has implemented policies and procedures related to compliance with the HIPAA privacy and security regulations, as
required by law. The privacy and security regulations establish a “floor” and do not supersede state laws that are more stringent.
Therefore, the Company is required to comply with both federal privacy and security regulations and varying state privacy and security
laws. In addition, for healthcare data transfers from other countries relating to citizens of those countries, the Company may also be
required to comply with the laws of those other countries. The federal privacy regulations restrict the Company’s ability to use or
disclose patient identifiable data, without patient authorization, for purposes other than payment, treatment or healthcare operations (as
defined by HIPAA), except for disclosures for various public policy purposes and other permitted purposes outlined in the privacy
regulations. HIPAA, as amended by HITECH, provides for significant fines and other penalties for wrongful use or disclosure of
protected health information in violation of the privacy and security regulations, including potential civil and criminal fines and
penalties. Due to the enactment of HITECH and an increase in the amount of monetary financial penalties, government enforcement
has also increased. It is not possible to predict what the extent of the impact on business will be, other than heightened scrutiny and
emphasis on compliance. If the Company does not comply with existing or new laws and regulations related to protecting the privacy
and security of health information it could be subject to significant monetary fines, civil penalties or criminal sanctions. In addition,
other federal and state laws that protect the privacy and security of patient information may be subject to enforcement and
interpretations by various governmental authorities and courts resulting in complex compliance issues. For example, the Company
could incur damages under state laws pursuant to an action brought by a private party for the wrongful use or disclosure of confidential
health information or other private personal information.

Failure in the Company’s information technology systems or delays or failures in the development and implementation of updates
or enhancements to those systems could significantly delay billing and otherwise disrupt the Company’s operations or patient
relationships.

The Company’s business and patient relationships depend, in part, on the continued performance of its information technology systems.
Despite network security measures and other precautions, the Company’s information technology systems are potentially vulnerable to
physical or electronic break-ins, computer viruses and similar disruptions. Sustained system failures or interruption of the Company’s
systems in one or more of its operations could disrupt the Company’s ability to conduct its business. Breaches with respect to protected
health information could result in violations of HIPAA and analogous state laws, and risk the imposition of significant fines and
penalties. Failure of the Company’s information technology systems could adversely affect the Company’s business, profitability and
financial condition.

Health care reform and related programs (e.g. Health Insurance Exchanges), changes in government payment and reimbursement
systems, or changes in payer mix, including an increase in capitated reimbursement mechanisms and evolving delivery models,
could have a material adverse impact on the Company’s net revenues, profitability and cash flow.

Our services are billed to private patients, Medicare, Medicaid, commercial clients, managed care organizations (“MCOs”) and third-
party insurance companies. Bills may be sent to different payers depending on the medical insurance benefits of a particular patient.
Increases in the percentage of services billed to government and managed care payers could have an adverse impact on the Company’s
net revenues.

A portion of the third-party insurance fee-for-service revenues are collectible from patients in the form of deductibles, copayments and
coinsurance. As patient cost-sharing increases, collectability may be impacted.

In addition, Medicare and Medicaid and private insurers have increased their efforts to control the cost, utilization and delivery of
health care services. Measures to regulate health care delivery have resulted in reduced prices, added costs and decreased utilization as
well as increased complexity and new regulatory and administrative requirements. Changes to, or repeal of, the ACA, the health care
reform legislation passed in 2010, also may continue to affect coverage, reimbursement and utilization of services, as well as
administrative requirements, in ways that are currently unpredictable.

The Company expects efforts to impose reduced reimbursement, more stringent payment policies and utilization and cost controls by
government and other payers to continue. If the Company cannot offset additional reductions in the payments it receives for its services
by reducing costs, increasing the number of patients treated and/or introducing new procedures, it could have a material adverse impact
on the Company’s net revenues, profitability and cash flows.

As an employer, health care reform legislation also contains numerous regulations that will require the Company to implement
significant process and record keeping changes to be in compliance. These changes increase the cost of providing healthcare coverage
to employees and their families. Given the limited release of regulations to guide compliance, as well as potential changes to or repeal
of the ACA, the exact impact to employers including the Company is uncertain.
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Adverse results in material litigation matters or governmental inquiries could have a material adverse effect upon the Company’s
business and financial condition.

The Company may become subject in the ordinary course of business to material legal action related to, among other things,
professional liability, contracts and employee-related matters, as well as inquiries and requests for information from governmental
agencies and bodies and Medicare or Medicaid payors requesting comment and/or information on allegations of billing irregularities,
billing and pricing arrangements, privacy practices and other matters that are brought to their attention through billing audits or third
parties. The healthcare industry is subject to substantial Federal and state government regulation and audit. Legal actions could result in
substantial monetary damages as well as damage to the Company’s reputation with customers, which could have a material adverse
effect upon its business.
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ITEM 5. OTHER INFORMATION

During the quarter ended September 30, 2024, no director or officer adopted or terminated any Rule 10b5-1 trading arrangement or

non-Rule 10b5-1 trading arrangement, as each term is defined in Item 408(a) of Regulation S-K.

ITEM 6. EXHIBITS

The following exhibits are filed as part of, or incorporated by reference into, this Report.

Exhibit No. Description Included

10.1 Corporate Development Advisory Agreement dated July Filed Herewith
25,2024 with C L Talent Inc.

10.2 Advisory Agreement July 25, 2024 with J.H. Darbie & Filed Herewith

10.3 Engagement of J.H. Darbie & Co., Inc. dated July 25,2024  Filed Herewith

10.4 Services Agreement July 25, 2024 with Mark White Filed Herewith

10.5 Amendment No. 1 dated August 13, 2024 to the Strata Filed Herewith
Purchase Agreement dated October 13, 2023 with
ClearThink Capital Partners, LLC

31.1 Certification of the Principal Executive Officer pursuantto  Filed Herewith
Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of the Principal Financial and Accounting Filed Herewith
Officer pursuant to Section 302 of the Sarbanes-Oxley Act
0f 2002.

32.1# Certification of the Company’s Principal Executive Officer Furnished
and Principal Financial and Accounting Officer pursuant to Herewith
18 U.S.C. Section 1350.

101.INS Inline XBRL Instance Document. Filed Herewith

101.SCH Inline XBRL Taxonomy Extension Schema Document. Filed Herewith

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Filed Herewith
Document.

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Filed Herewith
Document.

101.LAB Inline XBRL Taxonomy Extension Label Linkbase Filed Herewith
Document.

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Filed Herewith
Document.

104 Cover Page Interactive Data File (formatted as Inline Filed Herewith

XBRL and contained in Exhibit 101).

#  This certification is deemed not filed for purposes of Section 18 of the Exchange Act or otherwise subject to the liability of that

section, nor shall it be deemed incorporated by reference into any filing under the Securities Act or the Exchange Act.
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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 thereunto duly authorized.

FOXO TECHNOLOGIES INC.

Date: November 19, 2024 /s/ Mark White
Name: Mark White
Title: Interim Chief Executive Officer
(Principal Executive Officer)

Date: November 19, 2024 /s/ Martin Ward
Name: Martin Ward
Title: Interim Chief Financial Officer
(Principal Financial and Accounting Officer)
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