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Item 3.01. Notice of Délisting or Failureto Satisfy a Continued Listing Rule or Standard? Transfer of Listing.

On April 17, 2024, FOXO Technologies Inc., a Delaware corporation(the “Company”), received an officia notice of
noncompliance (the “NY SE American Notice”) from NY SE Regulation (“NY SE”) stating that the Company is not in compliance
with NYSE American continued listing standards (the “Filing Delinquency Noatification”) due to the failure to timely file the



Company’s Annual Report on Form 10-Q for the year ended December 31, 2023 (the “Delinquent Report”) by the filing due date
of April 16, 2024 (the “Filing Delinquency”).

The Company is now subject to the procedures and requirements set forth in Section 1007 of the NYSE American Company
Guide. Within five days of the date of the Filing Delinquency Notification, the Company was required to (a) contact the NY SE to
discuss the status of the Delinquent Report and (b) issue a press release disclosing the occurrence of the Filing Delinquency, the
reason for the Filing Delinquency and, if known, the anticipated date such Filing Delinquency will be cured via the filing or
refiling of the applicable report, as the case may be. The NY SE American Notice has no immediate effect on the listing or trading
of the Company’s Class A common stock on NY SE American.

During the six-month period from the date of the Filing Delinquency (the "Initial Cure Period"), the NY SE will monitor the
Company and the status of the Delinquent Report and any subsequent delayed filings, including through contact with the Company,
until the Filing Delinquency is cured. If the Company fails to cure the Filing Delinquency within the Initial Cure Period, the NY SE
may, in the NY SE’s sole discretion, allow the Company’s securities to be traded for up to an additional six-month period (the "
Additional Cure Period") depending on the Company’s specific circumstances. If the NY SE determines that an Additional Cure
Period is not appropriate, suspension and delisting procedures will commence in accordance with the procedures set out in Section
1010 of the NY SE American Company Guide. If the NY SE determines that an Additional Cure Period of up to six months is
appropriate and the Company fails to file its Delinquent Report and any subsequent delayed filings by the end of that period,
suspension and delisting procedures will generally commence. Anissuer is not eligible to follow the procedures outlined in Section
1009 with respect to these criteria.

Notwithstanding the foregoing, however, the NY SE may in its sole discretion decide (i) not to afford an issuer any Initial Cure
Period or Additional Cure Period, as the case may be, at al or (ii) at any time during the Initial Cure Period or Additional Cure
Period, to truncate the Initial Cure Period or Additional Cure Period, as the case may be, and immediately commence suspension
and delisting procedures if the Company is subject to delisting pursuant to any other provision of the Company Guide, including if
the NY SE believes, in the NY SE's sole discretion, that continued listing and trading of an issuer's securities on the NYSE is
inadvisable or unwarranted in accordance with Sections 1001-1006 hereof.

The Company intends to regain compliance with the NY SE American continued listing standards. There can be no assurance that
the Company will ultimately regain compliance with all applicable NY SE American listing standards.

Item 7.01. Regulation FD Disclosure.

On April 23, 2024, the Company issued a press release announcing its receipt of the NY SE American Notice. A copy of the press
release is attached hereto as Exhibit 99.1 and isincorporated herein by reference.

The information under this Item 7.01, including Exhibit 99.1 hereto, is being furnished herewith and shall not be deemed “filed”
for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to
the liabilities of that section, nor shall such information be deemed incorporated by reference into any filing under the Securities
Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such filing. Furthermore, the
furnishing of information under Item 7.01 of this Current Report on Form 8-K is not intended to constitute a determination by the
Company that the information contained herein, including the exhibit hereto, is material or that the dissemination of such
information is required by Regulation FD.

Cautionary Statement Regarding Forwar d-L ooking Statements

This Current Report on Form 8-K contains “forward-looking statements.” Any statements contained in this Current Report on
Form 8-K that do not describe historical facts may constitute forward-looking statements. In some cases, you can identify forward-
looking statements by terminology such as “if,” “may,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,”
“predicts,” “potential” or “continue’ or the negative of these terms or other comparable terminology and include statements
regarding the NY SE American Notice and whether the Company will regain compliance with the NY SE American’s continued
listing standards. These forward-looking statements are based on information currently available to the Company’s management as
well as estimates and assumptions made by its management and are subject to risks and uncertainties that may cause actual results,
performance or developmentsto differ materially from those contained in the statements. These statements are only predictions and
involve known and unknown risks, uncertainties and other factors, which may cause the Company’s or itsindustry’s actual results,
levels of activity or performance to be materially different from any future results, levels of activity or performance expressed or
implied by these forward-looking statements. These forward-looking statements are made as of the date of this Current Report on
Form 8-K, and the Company does not undertake an obligation to update these forward-looking statements after such date.



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
99.1 Press Release dated April 23, 2024
104 Cover Page Interactive Data File (embedded within Inline XBRL document)
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SIGNATURES

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

FOXO TechnologiesInc.

Date: April 23, 2024 By: /s Mark White
Name:Mark White
Title: Interim Chief Executive Officer
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