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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities Act registration statement number of the earlier
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The information in this preliminary prospectus is not complete and may be changed. Neither we nor the selling securityholders may sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

PROSPECTUS

Preliminary Prospectus
Subject to Completion, dated [ 1, 2023

ABACUS LIFE

OPTIONS FOR YOUR LIFE INSURANCE

61,800,000 Shares of Common Stock
Up to 17,250,000 Shares of Common Stock Issuable Upon Exercise of the Public Warrants
Up to 7,120,000 Shares of Common Stock Issuable Upon Exercise of the Private Placement Warrants
7,120,000 Private Placement Warrants
1,780,000 Shares of Common Stock Issuable Upon Exercise of the Legacy Holder Warrants
1,780,000 Legacy Holder Warrants

This prospectus relates to the offer and sale from time to time by the selling securityholders named in this prospectus (the “Selling Holders”), or their permitted transferees, of up to 70,700,000 shares of our Common
Stock, $0.0001 par value (“Common Stock™), consisting of (i) 8,625,000 shares of Common Stock issued by Abacus Life, Inc. (formerly known as East Resources Acquisition Company) (the “Company”) to East
Sponsor, LLC (the “Sponsor”) for an aggregate of $25,000 (equal to approximately $0.0029 per share), 10,000 of which were transferred to our independent directors at a valuation of $6.12 per share; (ii) up to
53,175,000 shares of Common Stock that were originally issued at closing of the Business Combination at an implied equity consideration value of $10.00 per share of Common Stock; and (iii) up to 7,120,000 shares
of Common Stock (the “Private Placement Warrant Shares”) issuable upon the exercise, at an exercise price of $11.50 per share, of the private placement warrants originally issued in connection with the Company IPO
(the “Private Placement Warrants™), and (iv) 1,780,000 shares of our Common Stock (the “Legacy Holder Warrant Shares”) issuable upon the exercise, at an exercise price of $11.50 per share, of the warrants originally
issued in connection with the closing of the Business Combination to the legacy members of Abacus Settlements, LLC and Longevity Market Assets, LLC (the “Legacy Holder Warrants™). In addition, this prospectus
relates to the offer and sale from time to time by the Selling Holders, or their permitted transferees, of up to 7,120,000 Private Placement Warrants and 1,780,000 Legacy Holder Warrants.

We are registering the securities for resale pursuant to the Selling Holders’ registration rights under certain agreements between us and the Selling Holders, as applicable to each Selling Holder. Our registration of the
securities covered by this prospectus does not mean that the Selling Holders will offer or sell any of the securities. The Selling Holders may offer, sell or distribute all or a portion of their shares of Common Stock or
Private Placement Warrants publicly or through private transactions at prevailing market prices or at negotiated prices. We will not receive any of the proceeds from any resale of the Common Stock or the Warrant
Shares being offered for resale in this prospectus (the “Resale Securities”).

This prospectus also relates to the issuance by us of up to an aggregate of 17,250,000 shares of Common Stock (the “Public Warrant Shares™) that may be issued upon exercise, at an exercise price of $11.50 per share,
of the public warrants (the “Public Warrants” and, together with the Private Placement Warrants and Legacy Holder Warrants, the “Warrants”) that were issued in connection with the Company IPO (as defined below).
We would receive the proceeds from any exercise of any Warrants for cash, and we could receive up to an aggregate of approximately $198.4 million from the exercise of the Public Warrants, assuming the exercise in
full of all of the Warrants for cash. The Warrants include 7,120,000 Private Placement Warrants, 1,780,000 Legacy Holder Warrants and 17,250,000 Public Warrants (collectively, the “Warrants” and the holders of the
Private Placement Warrants, the Legacy Holder Warrants, and the Public Warrants, the “Warrant Holders”), each of which has an exercise price of $11.50 per share of Common Stock. We believe the likelihood that
Warrant Holders will exercise the Warrants, and therefore the amount of proceeds that we would receive from such exercises, depends on the trading price of our Common Stock. On September 28, 2023, the closing
price of our Common Stock was $7.03 per share. Our Warrants are currently, and in the future may remain, “out-of-the money”, which means the market price of our Common Stock is less than the exercise price of a
warrant holder’s Warrants ($11.50 per share). For so long as the Warrants remain “out-of-the money,” we believe our Warrant Holders will be unlikely to cash exercise their Warrants, resulting in little or no cash
proceeds to us. We expect to use any net proceeds received from the exercise of the Warrants for general corporate purposes. See the section of this prospectus entitled “Use of Proceeds.” To the extent that any of the
Warrants are exercised on a “cashless basis,” we will not receive any proceeds upon such exercise.

‘We provide more information about how the Selling Holders may sell their securities in the section of this prospectus entitled “Plan of Distribution.” We have agreed to bear all of the expenses incurred in connection
with the registration of these securities. The Selling Holders will pay or assume underwriting fees, discounts and commissions or similar charges, if any, incurred in the sale of securities by them.

‘We may amend or supplement this prospectus from time to time by filing amendments or supplements as required.

Our Common Stock and Warrants are listed on the Nasdaq Capital Market (“NASDAQ”) under the symbols “ABL” and “ABLLW,” respectively. On September 28, 2023, the closing price of our Common Stock was
$7.03 per share and the closing price of our Warrants was $0.3500 per warrant.

The Resale Securities represent a substantial percentage of the total outstanding shares of our Common Stock as of the date of this prospectus. The shares of Common Stock that the Selling Holders (including our
officers and directors) can sell into the public markets pursuant to this prospectus is up to (a) 70,700,000 shares of Common Stock, constituting approximately 111% of our issued and outstanding shares of Common
Stock and approximately 4,520% of our issued and outstanding shares of Common Stock held by non-affiliates (assuming, in each case, the exercise of all of our Warrants, the vesting and settlement of the outstanding
restricted stock units). The sale of Resale Securities and the perception that these sales could occur, including when applicable lock-ups end, could result in a significant decline in the public trading price of our
securities. Even if the current trading price of our Common Stock is at or significantly below $10 per share, the price at which the units were issued in the Company Initial Public Offering (the “Company IPO”), certain
of the Selling Holders, including the Sponsor, may have an incentive to sell because they will still profit on sales due to the lower price at which they purchased their shares compared to the public securityholders. See
the section of this prospectus entitled “Risk Factors—Risks Related to Being a Public Company—Future sales, or the perception of future sales, of a substantial number of shares of our Common Stock, by us or our
stockholders in the public market may cause the price of our Common Stock and Warrants to decline.”

We are an “emerging growth company” under applicable Securities and Exchange Commission rules and will be eligible for reduced public company reporting requirements. See the section of this prospectus entitled
“Risk Factors—Risks Related to Being a Public Company.”

Investing in our Common Stock involves risks. For a discussion of the material risks that you should consider, see “Risk Factors” beginning on page 14 of this prospectus.

None of the Securities and Exchange Commission or any state securities commission has approved or disapproved of these securities or determined if this prospectus is accurate or complete. Any representation to the
contrary is a criminal offense.

The date of this Prospectus is September 29, 2023
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements regarding, among other things, the plans, strategies and prospects, both business and
financial, of the Company. We intend such forward-looking statements to be covered by the safe harbor provisions for forward-looking statements
contained in Section 27A 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”). These statements are based on the beliefs and assumptions of the management of the Company. Although the Company
believes that its plans, intentions and expectations reflected in or suggested by these forward-looking statements are reasonable, the Company cannot
assure you that it will achieve or realize these plans, intentions or expectations. Forward-looking statements are inherently subject to risks, uncertainties
and assumptions. Generally, statements that are not historical facts, including statements concerning possible or assumed future actions, business
strategies, events or results of operations, and any statements that refer to projections, forecasts or other characterizations of future events or
circumstances, including any underlying assumptions, are forward-looking statements. These statements may be preceded by, followed by or include the
words “believes,” “estimates,” “expects,” “predicts,” “projects,” “forecasts,” “may,” “might,” “will,” “could,” “should,” “would,” “seeks,” “plans,”
“scheduled,” “possible,” “continue,” “potential,” “anticipates” or “intends” or similar expressions; provided that the absence of these does not means
that a statement is not forward-looking. Forward-looking statements contained in this prospectus include, but are not limited to, statements about the
ability of the Company to:

 « 3« » « ” « 2« » «

. realize the benefits expected from the previously disclosed business combination (the “Business Combination”) and related transactions
consummated by the Company on June 30, 2023;

. maintain the listing of the Company on a securities exchange;
. achieve projections and anticipate uncertainties relating to the business, operations and financial performance of the Company, including:

»  expectations with respect to financial and business performance, including financial projections and business metrics and any
underlying assumptions thereunder;

+  expectations regarding product development and pipeline;

»  expectations regarding market size;

+  expectations regarding the competitive landscape;

»  expectations regarding future acquisitions, partnerships or other relationships with third parties; and

» future capital requirements and sources and uses of cash, including the ability to obtain additional capital in the future;

. develop, design and sell services that are differentiated from those of competitors;

. retain and hire necessary employees;

. attract, train and retain effective officers, key employees or directors;

. enhance future operating and financial results;

. comply with laws and regulations applicable to its business;

. stay abreast of modified or new laws and regulations applying to its business, including privacy regulation;
. anticipate the impact of, and response to, new accounting standards;

. anticipate the significance and timing of contractual obligations;

. maintain key strategic relationships with partners and customers;

1
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. respond to uncertainties associated with product and service development and market acceptance;

. successfully defend litigation;

. upgrade, maintain and secure information technology systems;

. access, collect and use personal data about consumers;

. acquire, maintain and protect intellectual property;

. anticipate rapid technological changes;

. meet future liquidity requirements and comply with restrictive covenants related to long-term indebtedness;
. effectively respond to general economic and business conditions;

. obtain additional capital, including use of the debt market; and

. successfully deploy the proceeds from the Business Combination;

Forward-looking statements are not guarantees of performance. You should not put undue reliance on these statements which speak only as of the
date hereof. You should understand that the following important factors, in addition to those discussed under the heading “Risk Factors” and elsewhere
in this prospectus, could affect the future results of the Company, and could cause those results or other outcomes to differ materially from those
expressed or implied in the forward-looking statements in this prospectus:

. ability to continue to meet the NASDAQ’s listing standards;
. successfully deploy the proceeds from the Business Combination;

. inability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition and
the ability of the Company to grow and manage growth profitably, maintain relationships with customers and suppliers and retain its
management and key employees;

. risks related to disruption of management’s time from ongoing business operations;

. litigation, complaints and/or adverse publicity;

. changes in applicable laws or regulations;

. possibility that the Company may be adversely affected by other economic, business or competitive factors;

. volatility in the markets caused by geopolitical and economic factors;

. privacy and data protection laws, privacy or data breaches, or the loss of data;

. the impact of changes in consumer spending patterns, consumer preferences, local, regional and national economic conditions, crime,

weather, demographic trends and employee availability;
. the impact of the Coronavirus (“COVID-19”) pandemic on the financial condition and results of operations of the Company; and

. other risks and uncertainties detailed under the section entitled “Risk Factors.”

These and other factors that could cause actual results to differ from those implied by the forward-looking statements in this prospectus are more
fully described under the heading “Risk Factors” and elsewhere in this prospectus. The risks described under the heading “Risk Factors” are not
exhaustive. Other sections of this prospectus describe additional factors that could adversely affect the business, financial condition or results of
operations of the Company. New risk factors emerge from time to time and it is not possible to predict all such risk factors, nor can the Company assess
the impact of all such risk factors on the business of the Company, or the extent to which any factor or combination of factors may cause actual results to
differ materially from those
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contained in any forward-looking statements. All forward-looking statements attributable to the Company or persons acting on its behalf are expressly
qualified in their entirety by the foregoing cautionary statements. The Company undertakes no obligations to update or revise publicly any forward-
looking statements, whether as a result of new information, future events or otherwise, except as required by law.

In addition, statements of belief and similar statements reflect the beliefs and opinions of the Company on the relevant subject. These statements
are based upon information available to the Company as of the date of this prospectus, and while the Company believes such information forms a
reasonable basis for such statements, such information may be limited or incomplete, and statements should not be read to indicate that the Company
has conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain and you
are cautioned not to unduly rely upon these statements.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-1 that we filed with the Securities and Exchange Commission (the “SEC”) using the
“shelf” registration process. Under the shelf registration process, the Selling Holders may, from time to time, sell the securities offered by them
described in this prospectus through any means described in the section of this prospectus entitled “Plan of Distribution.” We will not receive any
proceeds from the sale by such Selling Holders of the securities offered by them as described in this prospectus. This prospectus also relates to the
issuance by us of the shares of Common Stock issuable upon the exercise of any of the Private Placement Warrants and the Legacy Holder Warrants. We
will receive proceeds from any exercise of the Private Placement Warrants or Legacy Holder Warrants for cash. We believe the likelihood that Private
Placement Warrant holders and Legacy Holder Warrant holders will exercise their warrants, and therefore the amount of cash proceeds that we would
receive, is dependent upon the trading price of our shares of Common Stock. If the trading price for our shares of Common Stock is less than the
exercise price of a Private Placement Warrant holder’s or Legacy Holder Warrant holder’s Private Placement Warrants or Legacy Holder Warrants
($11.50 per share), we believe Private Placement Warrant holders and the Legacy Holder Warrant holders will be unlikely to cash exercise their Private
Placement Warrants or Legacy Holder Warrants, resulting in little or no cash proceeds to us.

Neither we nor the Selling Holders have authorized anyone to provide you with any information or to make any representations other than those
contained in this prospectus, any post-effective amendment, or any applicable prospectus supplement or any free writing prospectuses prepared by or on
behalf of us or to which we have referred you. Neither we nor the Selling Holders take responsibility for and can provide no assurance as to the
reliability of, any other information that others may give you. Neither we nor the Selling Holders will make an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus, any post-effective amendment
and any applicable prospectus supplement to this prospectus is accurate only as of the date on its respective cover. Our business, financial condition,
results of operations and prospects may have changed since those dates. This prospectus contains, and any post-effective amendment or any prospectus
supplement may contain, market data and industry statistics and forecasts that are based on independent industry publications and other publicly
available information. We believe this information is reliable as of the applicable date of its publication, however, we have not independently verified
the accuracy or completeness of the information included in or assumptions relied on in these third-party publications. In addition, the market and
industry data and forecasts that may be included in this prospectus, any post-effective amendment or any prospectus supplement may involve estimates,
assumptions and other risks and uncertainties and are subject to change based on various factors, including those discussed under the heading “Risk
Factors” contained in this prospectus, any post-effective amendment and the applicable prospectus supplement. Accordingly, investors should not place
undue reliance on this information.

We may also file a prospectus supplement or post-effective amendment to the registration statement of which this prospectus forms a part to add
information to, or update or change information contained in, this prospectus. Any statement contained in this prospectus will be deemed to be modified
or superseded for purposes of this prospectus to the extent that a statement contained in such prospectus supplement or post-effective amendment
modifies or supersedes such statement. Any statement so modified will be deemed to constitute a part of this prospectus only as so modified, and any
statement so superseded will not be deemed to constitute a part of this prospectus. You should read both this prospectus and any applicable prospectus
supplement or post-effective amendment to the registration statement together with the additional information to which we refer you in the section of
this prospectus entitled “Where You Can Find More Information.”

In accordance with the terms of, and transactions contemplated by, the Agreement and Plan of Merger, dated as of August 30, 2022, as amended
on October 14, 2022 and April 20, 2023 (as amended, the “Merger Agreement”), by and among the Company (formerly known as East Resources
Acquisition Company), LMA Merger Sub, LLC, a Delaware limited liability company and wholly owned subsidiary of the Company (“LMA Merger
Sub”), Abacus Merger Sub, LLC, a Delaware limited liability company and wholly owned subsidiary of
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the Company (“Abacus Merger Sub” and, together with LMA Merger Sub and the Company, the “Company Parties”), Longevity Market Assets, LLC, a
Florida limited liability company (“LMA”), and Abacus Settlements, LLC, a Florida limited liability company (“Abacus Settlements” and, together with
LMA, the “Companies”), (1) LMA Merger Sub merged with and into LMA, with LMA surviving such merger (the “LMA Merger”) as a direct wholly
owned subsidiary of the Company (the “LMA Surviving Company”), and (2) Abacus Merger Sub merged with and into Abacus Settlements, with
Abacus Settlements surviving such merger (the “Abacus Settlements Merger” and, together with the LMA Merger, the “Mergers” and, together with the
transactions contemplated by the Merger Agreement, the “Business Combination”) as a direct wholly owned subsidiary of the Company (the “Abacus
Surviving Company” and, together with the LMA Surviving Company, the “Surviving Companies”). The Business Combination was consummated on
June 30, 2023 (the “Closing Date”), and Abacus Settlements and LMA became wholly owned subsidiaries of the Company. On the Closing Date, the
Company changed its name from East Resources Acquisition Company to Abacus Life, Inc.

Unless the context indicates otherwise, references in this prospectus to the “Company,” “Abacus,” “we,” “us,” “our” and similar terms refer to
Abacus Life, Inc., a Delaware corporation (formerly known as East Resources Acquisition Corporation), and its consolidated subsidiaries.

5
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PROSPECTUS SUMMARY

This summary highlights selected information included in this prospectus and does not contain all of the information that may be important to you.
You should read this entire document and its annexes and the other documents to which we refer before you decide how to vote. Each item in this
summary includes a page reference directing you to a more complete description of that item.

Overview of the Company

Abacus Life, Inc. is composed of two principal operating subsidiaries. Abacus Settlements and LMA comprise a leading vertically integrated
alternative asset manager specializing in investing in inforce life insurance products throughout the lifecycle of a life insurance policy. As an alternative
asset manager, the Company focuses on originating, holding and servicing life insurance policies. The Company purchases life insurance policies from
consumers seeking liquidity and actively manages those policies over time (via trading, holding and/or servicing). To date, the Company has purchased
over $2.9 billion in policy value and has helped thousands of clients maximize the value of their life insurance policies.

The mailing address of the Company’s principal executive office is 2101 Park Center Drive, Suite 170, Orlando, Florida 32835 and the telephone
number of the Company’s principal executive office is 800-561-4148.

Summary of Historical Financial Data for LMA

The summary of historical statements of income data of LMA for the years ended December 31, 2022 and 2021 and the historical balance sheet
data as of December 31, 2022 and December 31, 2021 are derived from LMA’s audited financial statements included elsewhere in this prospectus. The
summary historical statements of income data of LMA for the six months ended June 30, 2023 and 2022 and the balance sheet data as of June 30, 2023
and 2022 are derived from LMA’s unaudited interim condensed financial statements included elsewhere in this prospectus.

LMA'’s historical results are not necessarily indicative of the results that may be expected in the future. The information below is only a summary
and should be read in conjunction with the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and the financial statements, and the notes and schedules related thereto, which are included elsewhere in this prospectus.

As of and for As of and for As of and for As of and for
the six the six the year ended the year ended

months ended months ended December 31, December 31,

June 30, 2023 June 30, 2022 2022 2021
Statement of Income Data:
Total revenue $ 21,584,974 $ 18,276,299 $ 44,713,553 $ 1,199,986
Total cost of revenue 1,462,950 2,086,075 6,245,131 735,893
Gross profit 20,122,024 16,190,224 38,468,422 464,093
Sales, general, administrative, and depreciation 2,689,417 2,298,344 3,666,826 597,702
Change in fair value of debt 2,398,662 375,513 90,719 —
Unrealized loss on investments (798,156) 1,054,975 1,045,623 —
Income (loss) from operations 15,832,101 12,461,392 33,665,255 (133,609)
Other (expense) income Other (expense) (21,651) (242,247) (347,013) —
Interest (expense) (941,458) — (42,798) —
Interest income 7,457 — 1,474 —
Total other (expense) (955,652) (242,247) (388,337) —

6
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Income (loss) before income taxes

Provision for Income taxes (benefit)

Less: Net Income (Loss) attributable to Noncontrolling
Interest

Net and Comprehensive Income (loss)

Balance Sheet Data:

Total assets

Total liabilities

Total members’ equity

Summary of Historical Financial Data for Abacus Settlements

As of and for As of and for As of and for As of and for
the six the six the year ended the year ended
months ended months ended December 31, December 31,
June 30, 2023 June 30, 2022 2022 2021
$ 14,876,449 $ 12,219,145 $ 33,276,917 $  (133,609)
(528,104) (296,806) 889,943 —
(487,303) 406,641 — —
$ 14,835,648 $ 11,515,698 $ 32,386,975 $ (133,609)
$ 277,334,437 $ 22,933,083 $ 59,094,847 $ 1,840,218
116,835,522 10,626,292 30,945,150 1,073,325
160,498,915 12,306,791 28,149,697 766,893

The summary historical statements of income data of Abacus Settlements for the years ended December 31, 2022 and 2021 and the historical
balance sheet data as of December 31, 2022 and December 31, 2021 are derived from Abacus Settlement’s audited financial statements included
elsewhere in this prospectus. The summary historical statements of income data of Abacus Settlements for the three months ended June 30, 2023 and
2022 and the balance sheet data as of June 30, 2023 and 2022 are derived from our unaudited interim financial statements included elsewhere in this

prospectus.

Abacus Settlement’s historical results are not necessarily indicative of the results that may be expected in the future. The information below is
only a summary and should be read in conjunction with the section entitled “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” and the financial statements, and the notes and schedules related thereto, which are included elsewhere in this prospectus.

Statement of Income Data:
Total revenue

Total cost of revenue

Gross profit

Operating Expenses

Income (loss) from operations
Other (expense) income
Interest income

Interest (expense)

Consulting income

Other income

Total other (expense) income
Income (loss) before income taxes
Provision for Income taxes

Net income (loss)

As of and for As of and for As of and for As of and for
the six the six the year ended the year ended
months ended months ended December 31, December 31,
June 30, 2023 June 30, 2022 2022 2021
$ 13,184,676 $ 13,014,664 $ 25,203,463 $ 22,592,144
9,293,303 8,787,625 16,561,005 14,205,341
3,891,373 4,227,039 8,642,458 8,386,803
4,854,177 3,954,346 8,686,590 7,449,688
(962,804) 272,693 (44,132) 937,115
1,917 1,147 2,199 10,870
(11,725) — (8,817) —
— — 273 50,000
_ 273 — 630
(9,808) 1,420 (6,345) 61,500
(972,612) 274,113 (50,477) 998,615
2,289 1,325 2,018 1,200
$  (974,901) $ 272,788 $  (52,495) $ 997,415
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Balance Sheet Data:
Total assets

Total liabilities

Total members’ equity

As of and for As of and for As of and for As of and for
the six the six the year ended the year ended
months ended months ended December 31, December 31,
June 30, 2023 June 30, 2022 2022 2021
— $ 3,666,138 $ 3,215,812 $ 5,291,997
— 1.330.224 1,204,675 2,569,002
— 2.335.914 2,011,137 2,722,995
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Issuer

Shares of Common Stock offered by the Selling Holders

Warrants Offered by the Selling Holders

Shares of Common Stock offered by the Company

THE OFFERING
Abacus Life, Inc.

Up to 70,700,000 shares of our Common Stock consisting of (i) 8,625,000 shares of Common
Stock issued by Abacus Life, Inc. (formerly known as East Resources Acquisition Company)
(the “Company”) in connection with the Business Combination (as defined herein); (ii) up to
53,175,000 shares of Common Stock that were originally issued at closing of the Business
Combination; (iii) up to 7,120,000 shares of Common Stock (the “Private Placement Warrant
Shares”) issuable upon the exercise, at an exercise price of $11.50 per share, of the private
placement warrants originally issued in connection with the Company IPO (the “Private
Placement Warrants”); and (iv) 1,780,000 shares of our Common Stock (the “Legacy Holder
Warrant Shares”) issuable upon the exercise, at an exercise price of $11.50 per share, of the
warrants originally issued in connection with the closing of the Business Combination to the
legacy members of Abacus Settlements, LL.C and Longevity Market Assets, LLC (the
“Legacy Holder Warrants”).

Up to 7,120,000 Private Placement Warrants and 1,780,000 Legacy Holder Warrants.

Up to 24,370,000 shares of Common Stock, consisting of (i) 17,250,000 shares of Common
Stock issuable upon exercise of the Public Warrants, (ii) 7,120,000 shares of Common Stock
issuable upon the exercise of the Private Placement Warrants, and (iii) 1,780,000 Legacy
Holder Warrants.

Shares of Common Stock outstanding prior to exercise of 62,961,688 shares of Common Stock (as of June 30, 2023).

all Warrants

Shares of Common Stock outstanding assuming exercise 89,111,688 shares of Common Stock (based on total shares of Common Stock outstanding as

of all Warrants

Use of Proceeds

of June 30, 2023).

Proceeds from our sale of our Common Stock upon the exercise of Private Placement
Warrants, Legacy Holder Warrants, and Public Warrants will be used for general corporate
purposes. Additionally, we are filing the registration statement of which this prospectus is a
part to permit the Selling Holders to resell their shares of Common Stock, Private Placement
Warrants, and Legacy Holder Warrants. All of the Common Stock, Private Placement
Warrants, and Legacy Holder Warrants offered by the Selling Holders pursuant to this
prospectus will be sold by the Selling Holders for their respective accounts. We will not
receive any of the proceeds from these sales. See the section of this prospectus entitled “Use of
Proceeds.”
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Redemption The Warrants are redeemable in certain circumstances. See the section of this prospectus
entitled “Description of Securities — Public Stockholders’ Warrants” for further discussion.

Market for Common Stock and Warrants Common Stock and Public Warrants are currently traded on NASDAQ under the symbols
“ABL” and “ABLLW,” respectively.

Risk Factors See the section of this prospectus entitled “Risk Factors” and other information included in
this prospectus for a discussion of factors you should consider before investing in our
securities.

For additional information concerning the offering, see the section of this prospectus entitled “Plan of Distribution.”
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INFORMATION RELATED TO OFFERED SHARES

This prospectus relates to the offer and sale from time to time by the Selling Holders of up to 70,700,000 shares of our Common Stock, $0.0001
par value (“Common Stock”), consisting of:

(@

(i)

(iii)

(iv)

8,625,000 shares of Common Stock issued to the Sponsor for an aggregate of $25,000 (equal to approximately $0.0029 per share), 10,000
of which were transferred to our independent directors at a valuation of $6.12 per share. These shares are subject to a lock-up agreement
with the Sponsor until one year after the Business Combination or earlier, if the reported last sale price of the common stock equals or
exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) for any 20 trading
days within any 30-trading day period commencing at least 150 days after the Business Combination.;

(ii) up to 53,175,000 shares of Common Stock that were originally issued at closing of the Business Combination at an implied equity
value of $10 per share, which are subject to a lock-up expiring 180 days after the closing of the Business Combination for 15% of the
shares and 24 months after the closing of the Business Combination for the remaining 85% of the shares; and

up to 7,120,000 shares of Common Stock (the “Warrant Shares”) issuable upon the exercise, at an exercise price of $11.50 per share, of the
private placement warrants originally issued in connection with the Company IPO (the “Private Placement Warrants”). In addition, this
prospectus relates to the offer and sale from time to time by the Selling Holders, or their permitted transferees, of up to 7,120,000 Private
Placement Warrants, originally issued in connection with the Company IPO.

up to 1,780,000 shares of Common Stock (the “Legacy Holder Warrant Shares™) issuable upon the exercise, at an exercise price of $11.50
per share, of the private placement warrants originally issued in connection with the Business Combination (the “Legacy Holder
Warrants”). In addition, this prospectus relates to the offer and sale from time to time by the Selling Holders, or their permitted transferees,
of up to 1,780,000 Private Placement Warrants, which issued in connection with the Business Combination.

The following table includes information related to the potential profit relating to the Resale Securities based on the price paid or deemed paid for
those shares. The table is based on the Company’s internal records and is for illustrative purposes only and should not be relied upon beyond its
illustrative nature. The table uses the closing price of the Company’s Common Stock on September 28, 2023 of $7.03 and the closing price of the
Company’s Public Warrants on September 28, 2023 of $0.3500. The table illustrates that some Selling Holders may realize a positive rate of return on
the sale of their Common Stock covered by this Prospectus even if the market price per share of Common Stock is below $10 per share, in which case
the public shareholders may experience a negative rate of return on their investment.

Per Share Purchase Per Share Price as of Tllustrative
Securities Price September 28, 2023 Profit/Loss Per Share
Common Stock Issued in the IPO $ 0.0029 $ 7.03 $7.0271
Common Stock transferred to an Independent Director $ 6.12 $ 7.03 $ 0091
Common Stock Issued in the Business Combination $ 10.00 $ 7.03 $ 2.97)
Private Placement Warrants $ 0.00 $ 0.3500 $0.3500
Legacy Holder Warrants $ 0.00 $ 0.3500 $0.3500
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RISK FACTORS SUMMARY

The below is a summary of principal risks to our business and risks associated with ownership of our stock. It is only a summary. You should read
the more detailed discussion of risks set forth below and elsewhere in this prospectus for a more complete discussion of the risks listed below and other
risks.

. The Company’s valuation of certain life insurance policies is tied to their actual maturity date and any erroneous valuations could have a
material adverse impact on the Company’s business.

. The Company could fail to accurately forecast life expectancies. There may also be changes to life expectancies generally, which could
result in a lower return on the Company’s life settlement policies.

. The Company’s policy acquisitions are limited by the market availability of life insurance policies that meet the Company’s eligibility
criteria and purchase parameters; failure to secure a sufficient number of quality life insurance policies could have a material adverse effect
on the Company’s business.

. The Company may experience increased competition from originating life insurance companies, life insurance brokers, and investment
funds which could adversely affect the Company’s business.

. Historically, there has been a negative public perception of the life settlement industry that could affect the value and/or liquidity of the
Company’s investments and the life settlement industry faces political opposition from life insurance companies which could adversely
affect the Company’s business.

. The Company or third parties the Company relies upon could fail to accurately evaluate, acquire, maintain, track, or collect on life
settlement policies, which could adversely affect the Company.

. There is a risk of fraud in the origination of the original life insurance policy or in subsequent sales of the life insurance policy that could
adversely affect the Company’s returns.

. The Company may become subject to claims by life insurance companies, individuals and their families, or regulatory authorities.

. If the life settlements in which we invest were to become regulated as securities, further compliance with federal and state securities laws
would be required, which could result in significant additional regulatory burdens on the Company and limit the Company’s investments.

. The Company faces privacy and cyber security risks related to its maintenance of proprietary information, including information regarding
life settlement policies and the related insureds, and any adverse impact related to such risks could have a material adverse impact on the
Company’s business.

. The Company is subject to U.S. privacy laws and regulations. Failure to comply with such obligations could lead to regulatory
investigations or actions; litigation; fines and penalties; disruptions of operations; reputational harm; loss of revenue or profits; and other
adverse business consequences.

. The Company’s business may be subject to additional or different government regulation in the future, which could have a material
adverse impact on the Company’s business.

. There is currently no direct legal authority regarding the proper federal tax treatment of life settlements and potential future rulings from
the Internal Revenue Service (“IRS”) may have significant tax consequences on the Company.

. There have been lawsuits in various states questioning whether a purchaser of a life insurance policy has the requisite “insurable interest”
in the policy which would permit the purchaser to collect the insurance benefits and an adverse finding in any of these lawsuits could have
a material adverse effect on the Company’s business.

. The failure of the Company to accurately and timely track and pay premium payments on the life insurance policies it holds could result in
the lapse of such policies which would have a material adverse impact on the Company’s business.
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. The originating life insurance company may increase the cost of insurance premiums, which would adversely affect the Company’s
returns.

. The Company may not be able to liquidate its life insurance policies which could have a material adverse effect on the Company’s
business.

. The Company assumes the credit risk associated with life insurance companies and may not be able to realize the full value of insurance

company payouts.

. The Company’s success is dependent upon the services of its management and employees. If the Company is unable to such individuals, its
ability to compete could be harmed.

. The Company’s intellectual property rights may not adequately protect the Company’s business.
. The Company may become subject to costly intellectual property disputes.

. The ongoing COVID-19 pandemic, along with rising interest rates and inflation, may disrupt the ability of the Company and its providers
to originate life settlement policies which could have a material adverse impact on the Company’s financial position.

. We have identified material weaknesses in our internal control over financial reporting. If our remediation of these issues is not effective,
or if we experience additional material weaknesses in the future or otherwise fail to maintain an effective system of internal controls in the
future, we may not be able to accurately or timely report our financial condition or results of operations.

. The Company has entered into certain credit agreements. Each of these agreements limit the Company’s ability to enter into further credit
facilities or take on additional debt which could result in additional financial strain on the Company.

. If we do not develop and implement all required accounting practices and policies, we may be unable to provide the financial information
required of a public company in a timely and reliable manner.

. The market price of shares of our Common Stock may be volatile or may decline regardless of our operating performance. You may lose
some or all of your investment.

. We do not intend to pay dividends on our Common Stock for the foreseeable future.

. If securities or industry analysts do not publish research or reports about our business or Business Combination or publish negative reports,
the market price of our Common Stock could decline.

. Our ability to raise capital in the future may be limited, or may be unavailable on acceptable terms, if at all. Debt issued to raise additional
capital may reduce the value of our Common Stock.

. Our issuance of additional shares of common stock or convertible securities could make it difficult for a company to acquire us, may dilute
your ownership of us and could adversely affect our stock price.

. Future sales, or the perception of future sales, of our Common Stock by us or our existing stockholders in the public market could cause
the market price for our Common Stock to decline.

. We are an “emerging growth company.” The reduced public company reporting requirements applicable to emerging growth companies
may make our Common Stock less attractive to investors.

. Our management has limited experience in operating a public company.
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RISK FACTORS

You should carefully consider the risks and uncertainties described below and the other information in this prospectus before making an
investment in our Common Stock or Warrants. Our business, financial condition, results of operations, or prospects could be materially and adversely
dffected if any of these risks occurs, and as a result, the market price of our Common Stock and Warrants could decline and you could lose all or part of
your investment. This prospectus also contains forward-looking statements that involve risks and uncertainties. See “Special Note Regarding Forward-
Looking Statements.” Our actual results could differ materially and adversely from those anticipated in these fo