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Abacus Life, Inc.
2101 Park Center Drive, Suite 200

Orlando, Florida 32835
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on June 13, 2024

Dear Stockholder:

We are pleased to invite you to attend the 2024 Annual Meeting of Stockholders (including any adjournments, continuations or
postponements thereof, the “Annual Meeting”) of Abacus Life, Inc., a Delaware corporation (“Abacus”, “Company”, or “we”), which will
be held at the Waldorf Astoria Orlando, 14200 Bonnet Creek Resort Lane, Orlando, FL 32821, on June 13, 2024 at 9:00 a.m. (Eastern Time).
For admission to the Annual Meeting, each stockholder may be asked to present valid picture identification, such as a driver’s license or
passport, and proof of stock ownership as of the record date, such as the proxy card or a brokerage statement reflecting stock ownership.
Cameras, recording devices and other electronic devices will not be permitted at the Annual Meeting.

The Annual Meeting will be held for the following purposes, which are more fully described in the accompanying materials:

(1) To elect two Class I directors, Sean McNealy and Adam Gusky, to hold office until our annual meeting of stockholders in 2027 and
until their successors are duly elected and qualified, or until their earlier death, resignation or removal;

(2) To ratify the selection of Grant Thornton LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2024;

(3) To consider and vote to adopt the Amended and Restated Abacus Life, Inc. 2024 Long-Term Equity Incentive Plan; and

(4) To conduct any other business properly brought before the Annual Meeting.

Holders of record of our outstanding shares of common stock (“Common Stock”) at the close of business on April 24, 2024, are
entitled to notice of and to vote at the Annual Meeting, or any continuation, postponement or adjournment of the Annual Meeting. A
complete list of these stockholders will be open to the examination of any stockholder at our principal executive offices at 2101 Park Center
Drive, Suite 200, Orlando, Florida 32835 for a period of ten days prior to the Annual Meeting. The Annual Meeting may be continued or
adjourned from time to time without notice other than by announcement at the Annual Meeting.

We have elected to provide internet access to our proxy materials, which include the proxy statement for our Annual Meeting
(“Proxy Statement”) accompanying this notice, in lieu of mailing printed copies, where permitted. Providing our Annual Meeting materials
via the internet reduces the costs associated with our Annual Meeting and lowers our environmental impact, all without negatively affecting
our stockholders’ ability to timely access Annual Meeting materials.

On or about April 29, 2024, we expect to mail to our stockholders a Notice of Internet Availability of Proxy Materials (“Notice”)
containing instructions on how to access the Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended December 31,
2023 (“2023 Annual Report”). The Notice provides instructions on how to vote online or by telephone and how to receive a paper copy of
your proxy



materials by mail. The Proxy Statement and our 2023 Annual Report can be accessed directly at the internet address www.proxyvote.com
using the control number located on the Notice, on your proxy card or in the instructions that accompanied your proxy materials.

Your vote is important. Whether or not you plan to attend the Annual Meeting, we hope you will vote by internet, telephone or mail
as soon as possible to ensure your vote is recorded promptly. Please carefully review the instructions on each of your voting options
described in the Proxy Statement, as well as in the accompanying Notice of Internet Availability of Proxy Materials, proxy card or voting
instruction form.

Please note, however, that if your shares are held on your behalf by a brokerage firm, bank, or other nominee and you wish to vote at
the Annual Meeting, you may need to obtain a proxy issued in your name from that nominee. Please contact your broker, bank or other
nominee for information about specific requirements if you would like to vote your shares during the Annual Meeting.

By Order of the Board of Directors

Jay Jackson
Chairman of the Board, President and Chief Executive Officer



ABACUS LIFE, INC.
PROXY STATEMENT FOR 2024 ANNUAL MEETING OF STOCKHOLDERS

TABLE OF CONTENTS

PROPOSAL ONE: ELECTION OF DIRECTORS 7
INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE 9
PROPOSAL TWO: RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 17
REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS 19
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 20
EXECUTIVE OFFICERS 22
EXECUTIVE COMPENSATION 23
DIRECTOR COMPENSATION 27
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 28
PROPOSAL THREE: TO ADOPT THE AMENDED AND RESTATED 2024 PLAN 31
HOUSEHOLDING OF PROXY MATERIALS 40
OTHER MATTERS 40
APPENDIX A A



SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Proxy Statement on Schedule 14A (this “Proxy Statement”) contains forward-looking statements within the meaning of 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”), which statements involve substantial risks and uncertainties. Forward-looking statements generally relate to future
events or our future financial or operating performance and may include statements concerning, among other things, our business strategy,
our governance initiatives and impacts of our compensation program.

In some cases, you can identify forward-looking statements by words such as “anticipate,” “believe,” “consider,” “continue,”
“could,” “estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “should” or “will” or the negative or plural of these words or other similar
terms or expressions. All statements other than statements of historical fact are forward-looking statements, which speak only as of the date
they are made, and are not guarantees of future performance.

These forward-looking statements are not guarantees of future performance and involve a number of assumptions, risks and
uncertainties that could cause actual results to differ materially from expected results. As a result, you should not put undue reliance on any
forward-looking statement. These forward-looking statements are included throughout this Proxy Statement. Factors that could cause our
actual results to differ materially from those expressed or implied in such forward-looking statements include, but are not limited to, the
potential impact of our business relationships, including with our employees, customers and competitors; changes in general economic,
business and political conditions, including changes in the financial markets; weakness or adverse changes in the level of activity in our
sector or the sector of our affiliated companies, which may be caused by, among other things, high and increasing interest rates, or a weak
U.S. economy; significant competition that our operating subsidiaries face; compliance with extensive government regulation; and the other
risks set forth under “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, which was filed with
the Securities and Exchange Commission (the “SEC”) on March 21, 2024 (our “2023 Annual Report”) or elsewhere therein and in our other
public filings with the SEC. Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove to be
incorrect, our actual results may vary in material respects from what we may have expressed or implied by these forward-looking statements.
We may not actually achieve the plans, intentions, or expectations disclosed in our forward-looking statements, and we caution that you
should not place undue reliance on any of our forward-looking statements. Any forward-looking statement made by us in this Proxy
Statement speaks only as of the date on which we make it. We undertake no obligation to publicly update any forward-looking statement,
whether as a result of new information, future developments or otherwise, except as may be required by applicable securities laws. You
should read this Proxy Statement with the understanding that our actual future results, performance, and events and circumstances may be
materially different from what we expect.



ABACUS LIFE, INC.
2101 Park Center Drive, Suite 200

Orlando, Florida 32835
PROXY STATEMENT

FOR THE 2024 ANNUAL MEETING OF STOCKHOLDERS

To Be Held on June 13, 2024 at 9:00 a.m. (Eastern Time)

General Information

Our board of directors is soliciting your proxy to vote at the 2024 Annual Meeting of Stockholders (including any adjournments,
continuations or postponements thereof, the “Annual Meeting”) of Abacus Life, Inc., for the purposes set forth in this Proxy Statement. This
Proxy Statement includes information that we are required to provide to you under the rules of the SEC and that is designed to assist you in
voting your shares. The Annual Meeting will be held in person, at the Waldorf Astoria Orlando, 14200 Bonnet Creek Resort Lane, Orlando,
FL 32821, on June 13, 2024 at 9:00 a.m. (Eastern Time). The Notice of Internet Availability of Proxy Materials (the “Notice”) containing
instructions on how to access this Proxy Statement and our 2023 Annual Report is first being released on or about April 29, 2024 to all
stockholders entitled to vote at the Annual Meeting. If you held shares of our Common Stock as of the close of business on April 24, 2024
(the “Record Date”), you are entitled to vote on the proposals described in this Proxy Statement.

In this Proxy Statement, we refer to Abacus Life, Inc. as “Abacus,” “we,” “us” or “our” and the board of directors of Abacus as “our
board of directors.” We have elected to provide access to our proxy materials over the internet under the SEC’s “notice and access” rules. We
will furnish proxy materials to all of our stockholders via the internet in order to expedite stockholders’ receipt of proxy materials while
lowering the cost of delivery and reducing the environmental impact of our Annual Meeting. Accordingly, we are mailing to our stockholders
of record and beneficial owners the Notice, which provides instructions on how to access the accompanying proxy statement and our 2023
Annual Report via the Internet and how to vote online. The Notice also contains instructions on how to obtain the proxy materials in printed
form.

The information provided in the “question and answer” format below is for your convenience only and is merely a summary of the
information contained in this Proxy Statement. You should read this entire Proxy Statement carefully. Information contained on, or that can
be accessed through, our website is not intended to be incorporated by reference into this Proxy Statement and references to our website
address in this Proxy Statement are inactive textual references only.

Questions and Answers

What am I voting on?

There are three matters scheduled for a vote at the Annual Meeting:

• Proposal One:  Election of two Class I directors, Sean McNealy and Adam Gusky, to hold office until our annual meeting of
stockholders in 2027 and until their successors are duly elected and qualified, or until their earlier death, resignation or
removal;

• Proposal Two:  Ratification of the selection of Grant Thornton LLP (“Grant Thornton”) as our independent registered
public accounting firm for the fiscal year ending December 31, 2024; and

• Proposal Three:  Approval of the Amended and Restated Abacus Life, Inc. 2024 Long-Term Equity Incentive Plan (the
“Amended and Restated 2024 Plan”).
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What are the voting recommendations of our board of directors?

Our board of directors recommends that you vote “FOR” the director nominees named in Proposal One, “FOR” the ratification of
the selection of Grant Thornton as our independent registered public accounting firm as described in Proposal Two, and “FOR” the approval
of the Amended and Restated 2024 Plan as described in Proposal Three.

Why did I receive a notice regarding the availability of proxy materials on the internet?

Pursuant to rules adopted by the SEC, we have elected to provide access to our proxy materials, including this Proxy Statement and
our 2023 Annual Report, to our stockholders over the internet where permitted. Accordingly, if we have sent you the Notice, you will not
receive a printed copy of this Proxy Statement and related materials (the “proxy materials”) in the mail unless you specifically request them.
All stockholders have the ability to access the proxy materials on the website referred to in the Notice or to request a printed set of the proxy
materials. Instructions on how to access the proxy materials over the internet or to request a printed copy may be found in the Notice.

We intend to release the Notice on or about April 29, 2024 to all stockholders of record entitled to vote at the Annual Meeting.

Who can vote at the Annual Meeting?

Holders of our Common Stock as of the close of business on the Record Date will be entitled to vote at the Annual Meeting. As of
April 24, 2024, there were 63,920,316 shares of our Common Stock outstanding. Holders of our Common Stock will vote on all matters
described in this Proxy Statement for which your vote is being solicited. Each share of Common Stock is entitled to one vote on each
proposal.

Stockholder of Record: Shares Registered in Your Name. If, as of the close of business on the Record Date, your shares were
registered directly in your name with our transfer agent, Continental Stock Transfer & Trust Company, then you are a stockholder of record.
As a stockholder of record, you may vote in person during the Annual Meeting or by proxy in advance. Whether or not you plan to attend the
Annual Meeting, we urge you to vote your shares by proxy in advance of the Annual Meeting through the internet, by telephone or by
completing and returning a printed proxy card if one is mailed to you.

Beneficial Owner: Shares Held on Your Behalf by a Brokerage Firm, Bank or Other Nominee. If, as of the close of business on the
Record Date, your shares were held not in your name, but on your behalf by a brokerage firm, bank or other nominee, then you are the
beneficial owner of shares held in “street name” and the Notice is being forwarded to you by that nominee. Those shares will be reported as
being held by the nominee (e.g., your brokerage firm) in the system of record used for identifying stockholders. As a beneficial owner of the
shares, you are invited to attend the Annual Meeting, and you have the right to direct your brokerage firm, bank or other nominee regarding
how to vote the shares in your account.

Will a list of stockholders of record as of the Record Date be available?

A list of all stockholders entitled to vote at the Annual Meeting will be available for examination at our principal executive offices at
2101 Park Center Drive, Suite 200, Orlando, Florida 32835 for ten days before the Annual Meeting. If you would like to schedule an
appointment to examine the stockholder list during this period, please email legal@abacuslife.com.

How do I vote?

Stockholder of Record: Shares Registered in Your Name. If you are a stockholder of record, you may vote (i) in person during the
Annual Meeting or (ii) in advance of the Annual Meeting by proxy through the internet, by telephone or by using a proxy card. Whether or
not you plan to attend the Annual Meeting, we urge
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you to vote by proxy to ensure your vote is counted. Even if you have submitted a proxy before the meeting, you may still attend in person
and vote during the meeting. In such case, your previously submitted proxy will be disregarded. For more information, see the question
below titled “—Can I change my vote or revoke my proxy after submitting a proxy?”

• To vote in advance of the Annual Meeting (i) through the internet, go to www.proxyvote.com to complete an electronic
proxy card, or (ii) by telephone, call 1-800-690-6903. You will be asked to provide the control number from the Notice,
proxy card or instructions that accompanied your proxy materials. Votes over the internet or by telephone must be received
by 11:59 p.m. (Eastern Time) on June 12, 2024 to be counted.

• To vote in advance of the Annual Meeting using a printed proxy card, simply complete, sign and date the proxy card and
return it promptly in the envelope provided. If you return your signed proxy card to us by the close of business on the day
prior to the Annual Meeting, we will vote your shares as you direct.

• To vote in person, attend and vote at the Annual Meeting.

Beneficial Owner: Shares Held on Your Behalf by a Brokerage Firm, Bank, or Other Nominee. If you are a beneficial owner of
shares held on your behalf by a brokerage firm, bank or other nominee, you should receive a Notice containing voting instructions from that
nominee rather than from us. To vote in person during the Annual Meeting, you must follow the instructions from such nominee.

Who will count the votes?

Broadridge Financial Services will tabulate and certify the votes. A representative of Abacus may serve as an inspector of election.

How many votes do I have?

Holders of our Common Stock will have one vote per share held as of the close of business on the Record Date. Holders of our
Common Stock will vote on all matters described in this Proxy Statement for which your vote is being solicited.

What if another matter is properly brought before the Annual Meeting?

Our board of directors does not intend to bring any other matters to be voted on at the Annual Meeting, and currently knows of no
other matters that will be presented for consideration at the Annual Meeting. If any other matters are properly brought before the Annual
Meeting, your proxy holder (one of the individuals named on your proxy card) will vote your shares using his best judgment.

Can I vote my shares by filling out and returning the Notice?

No.  The Notice identifies the items to be voted on at the Annual Meeting, but you cannot vote by marking the Notice and returning
it. The Notice provides instructions on how to vote by proxy in advance of the Annual Meeting through the internet, by telephone, using a
printed proxy card or in person during the Annual Meeting.
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What does it mean if I receive more than one Notice?

If you receive more than one Notice, your shares may be registered in more than one name or in different accounts. Please follow the
voting instructions on the Notices to ensure that all of your shares are voted.

Can I change my vote or revoke my proxy after submitting a proxy?

Yes.  If you are a stockholder of record, you can change your vote or revoke your proxy at any time before your proxy is voted at the
Annual Meeting in any one of the following ways:

• Submit another properly completed proxy card with a later date.

• Grant a subsequent proxy by telephone or through the internet.

• Send a timely written notice that you are revoking your proxy to our Corporate Secretary at 2101 Park Center Drive, Suite
200, Orlando, Florida 32835, Attention: Corporate Secretary.

• Attend the Annual Meeting and vote in person during the meeting. Simply attending the Annual Meeting will not, by itself,
change your vote or revoke your proxy. Even if you plan to attend the Annual Meeting, we recommend that you also submit
your proxy or voting instructions or vote in advance of the Annual Meeting by telephone or through the internet so that your
vote will be counted if you later decide not to attend the Annual Meeting.

If you are a beneficial owner and your shares are held in “street name” on your behalf by a brokerage firm, bank or other nominee,
you should follow the instructions provided by that nominee.

Your most recent proxy card or internet or telephone proxy is the one that is counted. Your attendance at the Annual Meeting by itself
will not revoke your proxy unless you give written notice of revocation to the Corporate Secretary before your proxy is voted or you vote in
person at the Annual Meeting.

If I am a stockholder of record and I do not vote, or if I return a proxy card or otherwise vote without giving specific
voting instructions, what happens?

If you are a stockholder of record and do not vote through the internet, by telephone, by completing a proxy card or in person during
the Annual Meeting, your shares will not be voted.

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be voted in
accordance with our board of directors’ recommendations:

• “FOR” the election of the two Class I director nominees;

• “FOR” the ratification of the selection of Grant Thornton as our independent registered public accounting firm for the fiscal
year ending December 31, 2024; and

• “FOR” the approval of the Amended and Restated 2024 Plan.

If any other matter is properly presented at the Annual Meeting, your proxy holder (one of the individuals named on your proxy card)
will vote your shares using his best judgment.

If I am a beneficial owner of shares held in “street name” and I do not provide my brokerage firm, bank or other nominee
with voting instructions, what happens?

If you are a beneficial owner and do not instruct your brokerage firm, bank or other nominee how to vote your shares, your shares
will be considered “uninstructed” and the question of whether your nominee will still be able to vote your shares depends on whether,
pursuant to stock exchange rules, the particular proposal is
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deemed to be a “routine” matter. Brokerage firms, banks and other nominees can use their discretion to vote “uninstructed” shares with
respect to matters that are considered to be “routine,” but not with respect to “non-routine” matters. Under applicable rules and
interpretations, “non-routine” matters are matters that may substantially affect the rights or privileges of stockholders, such as elections of
directors (even if not contested), mergers, stockholder proposals, executive compensation and certain corporate governance proposals, even if
management-supported. The only routine matter to be presented at our Annual Meeting is the proposal to ratify the appointment of Grant
Thornton as our independent registered public accounting firm for the fiscal year ending December 31, 2024 (Proposal Two). The election of
the two Class I directors (Proposal One) and the approval of the Amended and Restated 2024 Plan (Proposal three) are non-routine matters.

Accordingly, your brokerage firm, bank or other nominee may vote your shares on Proposal Two, which is considered “routine,”
without your instructions. Your brokerage firm, bank or other nominee may not, however, vote your shares on Proposal One or Proposal
Three without your instructions, which would result in a “broker non-vote” and your shares would not be counted as having been voted on
Proposal One and Proposal Three. Please instruct your brokerage firm, bank or other nominee to ensure that your vote will be counted. As
Proposal Two is considered a “routine” matter, we do not expect “broker non-votes” to exist in connection with this proposal.

If you are a beneficial owner of shares held in street name, and you do not plan to attend the Annual Meeting, in order to ensure
your shares are voted in the way you would prefer, you must provide voting instructions to your brokerage firm, bank or other nominee by
the deadline provided in the materials you receive from your nominee.

What are “broker non-votes”?

As discussed above, when a beneficial owner of shares held in “street name” does not give instructions to the brokerage firm, bank or
other nominee holding the shares as to how to vote on matters deemed to be “non-routine,” the brokerage firm, bank or other nominee cannot
vote the shares. These unvoted shares are counted as “broker non-votes.”

How many votes are needed to approve each proposal?

Proposal One.  Directors are elected by a plurality vote. “Plurality” means that the two Class I director nominees who receive the
largest number of votes cast “FOR” such nominees will be elected as directors. As a result, any shares not voted “FOR” a particular
nominee, whether as a result of a “WITHHOLD” vote or a broker non-vote (in other words, where a brokerage firm has not received voting
instructions from the beneficial owner and for which the brokerage firm does not have discretionary power to vote on a particular matter),
will not be counted in such nominee’s favor and will have no effect on the outcome of the election. You may vote “FOR” or “WITHHOLD”
on the two Class I director nominees.

Proposal Two.  The ratification of the selection of Grant Thornton as our independent registered public accounting firm for the fiscal
year ending December 31, 2024 requires the majority of the votes cast by the stockholders present in person or represented by proxy at the
meeting and entitled to vote thereon. Abstentions represent a stockholder’s affirmative choice to decline to vote on a proposal. Abstentions
will not be treated as votes cast for or against the proposal, and thus, will have no effect on the outcome of this proposal. Because this is a
“routine” proposal, no broker non-votes are expected to result from this proposal.

Proposal Three.  The approval of the Amended and Restated 2024 Plan requires the majority of the votes cast by the stockholders
present in person or represented by proxy at the meeting and entitled to vote thereon. Abstentions and broker non-votes will not be treated as
votes cast for or against the proposal, and will have no effect on the outcome of the proposal.
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What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid Annual Meeting. A quorum will be present if stockholders holding at least a
majority of the voting power of the outstanding shares of Common Stock entitled to vote at the Annual Meeting are present in person at the
Annual Meeting either by in-person attendance or by proxy.

Your shares will be counted as present only if you submit a valid proxy (or one is submitted on your behalf by your brokerage, bank
or other nominee) or if you attend the Annual Meeting. Abstentions and broker non-votes are counted as present or represented and entitled
to vote for purposes of determining a quorum. If there is no quorum, the chairperson of the Annual Meeting may adjourn the Annual Meeting
to another date.

How can I find out the results of the voting at the Annual Meeting?

We expect that voting results will be announced at the Annual Meeting. In addition, final voting results will be published in a Current
Report on Form 8-K that we expect to file within four business days after the Annual Meeting.

When are stockholder proposals and director nominations due for next year’s annual meeting?

Requirements for stockholder proposals to be considered for inclusion in our proxy materials for the 2025 annual meeting of
stockholders. To be considered for inclusion in next year’s proxy materials, stockholder proposals submitted pursuant to Rule 14a-8 under
the Exchange Act must be submitted in writing by December 30, 2024, to our Corporate Secretary at 2101 Park Center Drive, Suite 200,
Orlando, Florida 32835, Attention: Corporate Secretary.

Requirements for stockholder proposals or nominations to be brought before the 2025 annual meeting of stockholders. Our
amended and restated bylaws provide that, for stockholder proposals and nominations that are not to be included in next year’s proxy
materials to be considered at an annual meeting, stockholders must give timely advance written notice thereof to our Corporate Secretary at
2101 Park Center Drive, Suite 200, Orlando, Florida 32835, Attention: Corporate Secretary. In order to be considered timely under our
bylaws and, for director nominations, under Rule 14a-19 under the Exchange Act, notice of a proposal or a director nomination for
consideration at the 2025 annual meeting of stockholders that is not to be included in next year’s proxy materials must be received by our
Corporate Secretary in writing not later than the close of business on March 15, 2025 nor earlier than the close of business on February 13,
2025. However, if our 2025 annual meeting of stockholders is not held between May 14, 2025 and August 12, 2025, the notice must be
received not earlier than the close of business on the 120  day prior to the 2025 annual meeting of stockholders, and not later than the later of
the close of business on (x) the 90  day prior to the 2025 annual meeting of stockholders or (y) the 10  day following the day on which
public announcement of the date of the 2025 annual meeting is first made. Any such notice to our Corporate Secretary must include the
information required by our amended and restated bylaws.

In addition, stockholders who intend to solicit proxies in support of director nominees other than Abacus’ nominees must also
comply with the additional requirements of Rule 14a-19(b) and (c).

Who is paying for this proxy solicitation?

We will pay for the cost of soliciting proxies.  In addition to these proxy materials, our directors and employees may also solicit
proxies in person, by telephone or by other means of communication. Directors and employees will not be paid additional compensation for
soliciting proxies. We may reimburse brokerage firms, banks and other nominees for the cost of forwarding proxy materials to beneficial
owners. If you choose to access the proxy materials and/or vote over the internet, you are responsible for any internet access charges you may
incur.
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PROPOSAL ONE:
ELECTION OF DIRECTORS

In accordance with our second amended and restated certificate of incorporation and amended and restated bylaws, the number of
directors on our board of directors will be determined from time to time by our board of directors. Each class consists, as nearly equal in
number as possible, of one-third of the total number of directors, and each class has a staggered three-year term. At each annual meeting of
stockholders, the successors to directors whose terms then expire will be elected to serve from the time of election until the third annual
meeting following the election and until his or her successor is duly elected and qualified, or until his or her earlier death, resignation or
removal.

Our board of directors currently consists of seven members and is divided into three classes as follows:

• the Class I directors are Adam Gusky and Sean McNealy, whose terms will expire at the upcoming Annual Meeting;

• the Class II directors are Cornelis Michiel van Katwijk, Mary Beth Schulte and Karla Radka, whose terms will expire at the
annual meeting of stockholders to be held in 2025; and

• the Class III directors are Jay Jackson and Thomas W. Corbett, Jr., whose terms will expire at the annual meeting of
stockholders to be held in 2026.

At the recommendation of our Nominating and Corporate Governance Committee, Sean McNealy and Adam Gusky have been
nominated for reelection to serve as Class I directors and have agreed to stand for reelection at the Annual Meeting. Our management has no
reason to believe that either Sean McNealy or Adam Gusky will be unable to serve. If elected at the Annual Meeting, Sean McNealy and
Adam Gusky would serve until the annual meeting of stockholders to be held in 2027 and until their successors have been duly elected and
qualified, or until their earlier death, resignation, or removal.

Set forth below is biographical information for the two Class I director nominees. For additional information about these nominees,
see the section titled “Information Regarding the Board of Directors and Corporate Governance.”

Class I Directors – Nominees for Election at the Annual Meeting

Sean McNealy is the Co-Founder and President of Abacus. Mr. McNealy has been a leader in the life settlements industry for over
16 years with extensive industry experience in marketing and capital markets. Along with the other two Managing Partners, he co-founded
Abacus Settlements, LLC (“Abacus Settlements”) in 2004, and has served as Co-Founder and President of Abacus since that date.
Mr. McNealy has written numerous articles about the life settlement industry that have been published in various trade magazines, and has
presented to many large insurance broker consortiums, producer groups and key national accounts. In 1991, he graduated from the University
of Central Florida with a Bachelor of Science in Marketing. We believe that Mr. McNealy is qualified to serve on the board of directors of the
Company due to his current role as President of Abacus and experience in the life settlement industry.

Adam Gusky has served as the Chief Investment Officer of East Management Services, LP, an affiliate of East Sponsor, LLC, since
the inception of East Management Services in 2010. At East Management Services, Mr. Gusky is responsible for all financial due diligence
for acquisitions, and he is in charge of the reserve-based lending facility. He also developed and implemented the corporate hedging strategy.
Mr. Gusky currently serves on the Board of Directors of Rand Capital Corporation, a publicly traded business development company, where
East Asset Management made a control investment. Mr. Gusky received his Bachelor of Arts in History and his MBA from Duke University.
We believe that Mr. Gusky is qualified to serve on the board of directors of the Company due to his role as the Chief Investment Officer of
East Management Services and his history as an investor in both public and private companies.
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Directors are elected by a plurality of the votes cast on the election of directors. Accordingly, the nominees receiving the highest
number of “FOR” votes will be elected. Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the
election of the nominees named above. If Sean McNealy and Adam Gusky become unavailable for election as a result of an unexpected
occurrence, shares that would have been voted for Sean McNealy and Adam Gusky may instead be voted for the election of substitute
nominees proposed by our board of directors, or our board of directors may choose to reduce its size. A “WITHHOLD” vote or a broker
non-vote will not be counted in such nominee’s favor and will have no effect on the outcome of the election.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF THE CLASS I
DIRECTOR NOMINEES NAMED ABOVE.
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INFORMATION REGARDING THE BOARD OF DIRECTORS
AND CORPORATE GOVERNANCE

The following table sets forth, for the Class I nominees for election at the Annual Meeting and our other directors who will continue
in office after the Annual Meeting, their ages, independence and position or office held with us as of April 29, 2024:

Name Age Independent Title
Class I director nominees
Sean McNealy 58 Co-Founder and President; Director
Adam Gusky 49  Director
Class II directors
Cornelis Michiel van Katwijk 57  Director
Mary Beth Schulte 58  Director
Karla Radka 55  Director
Class III directors
Jay Jackson 51 Chief Executive Officer and Director
Thomas W. Corbett, Jr. 74  Director

(1) The Class I director nominees are standing for election at the Annual Meeting and, if elected, will continue in office until the 2027 annual meeting of stockholders.
The Class II directors will continue in office until the 2025 annual meeting of the stockholders, and the Class III directors will continue in office until the 2026
annual meeting of stockholders.

(2) Member of our Audit Committee and Compensation Committee.
(3) Member and Chair of our Audit Committee and Compensation Committee. Member of our Nominating and Corporate Governance Committee.
(4) Member and Chair of our Nominating and Corporate Governance Committee. Member of our Audit Committee and Compensation Committee.
(5) Member of our Nominating and Corporate Governance Committee.

Set forth below is biographical information for each person whose term of office as a director will continue after the Annual Meeting.
Biographical information for the two Class I director nominees is set forth under the heading “Proposal One: Election of Directors” above.

Class II Directors – Continuing in Office Until the 2025 Annual Meeting of Stockholders

Cornelis Michiel van Katwijk is the former Chief Financial Officer, Treasurer, Director & Executive Vice President at Transamerica
Life Insurance Co. (Iowa) and the former Treasurer & Senior Vice President at Transamerica Advisors Life Insurance Company of New York
where he was employed from September 2012 through September 2021. He also served on the board of Transamerica Advisors Life
Insurance Co. He previously held the position of Group Treasurer at Aegon NV and Chief Financial Officer at AEGON USA LLC (a
subsidiary of Aegon NV). Mr. van Katwijk received an MBA from the University of Rochester and an undergraduate degree from Nyenrode
Business Universiteit. We believe that Mr. van Katwijk is qualified to serve on the board of directors of the Company due to his former roles
as the Chief Financial Officer of Transamerica and financial leadership positions at Aegon NV and AEGON USA LLC.

Mary Beth Schulte has been a Certified Public Accountant for over 30 years and is currently the Chief Executive Officer of The
Strategic CFO LLC since March 2024. In this role, Ms. Schulte is responsible for providing CFO strategy and accounting services to early
stage and privately held companies. Ms. Schulte formerly served as a Consulting Chief Financial Officer of Attivo Partners from 2022 to
2024, Director & Partner at Anders CPAs & Advisors until 2022, as well as a Principal at UHY Advisors MO, Inc. from 2015 to 2020.
Ms. Schulte also currently serves on the Board of Directors of Richard A. Chaifetz School of Business – St. Louis University, Capital
Innovators, Cultivation Capital and Arch Grants. Ms. Schulte received her MBA and Bachelor of Science in Business Administration for
Accounting from the Richard A. Chaifetz School of Business – St. Louis University. We believe that Ms. Schulte is qualified to serve on the
board of directors of

(1)

(1)

(2)

(3)

(4)

(1)

 (5)
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the Company due to her prior experience as a Chief Financial Officer of a public company and a Certified Public Accountant.

Karla Radka has been the President and Chief Executive Officer of Senior Resource Alliance, a non-profit agency for the Florida
Department of Elder Affairs, since 2019. Ms. Radka previously held leadership roles at Goodwill Industries of Central Florida, where she
served as Chief Operating Officer from 2015 through 2019, Florida Family Care, and Community Based Care of Central Florida, a child
welfare non-profit. She also founded Public Allies Central Florida, a nationally recognized program, and served as its executive director until
2014. Ms. Radka received her Bachelor of Science and Master of Science in Counseling from Central Christian University. She also later
received a mini-MBA at Rollins College Crummer Graduate School of Business. We believe that Ms. Radka is qualified to serve on the
board of directors of the Company due to her relevant experience as the Chief Executive Officer of Senior Resource Alliance, a non-profit
that assists seniors in everyday living and a division of the Department of the Elder Affairs in Florida.

Class III Directors – Continuing in Office Until the 2026 Annual Meeting of Stockholders

Jay Jackson is the President and Chief Executive Officer of Abacus. He joined Abacus Settlements in 2016 as President & Chief
Executive Officer and has also served as Chief Executive Officer of Longevity Market Assets, LLC (“LMA”), one of the two principal
operating subsidiaries of Abacus along with Abacus Settlements, since June 2019. His strategic business development and creation of
innovative new processes and efficiencies has propelled Abacus forward. Mr. Jackson is an industry thought leader relating to longevity and
senior finances; he co-authored the book “Pursuing Wealthspan.” Mr. Jackson also serves as a current member of the Orlando Mayor’s
Committee on Livability and Healthy Aging and serves as an Executive Board Member for the Senior Resource Alliance, an agency of the
Florida Department of Elder Affairs. Mr. Jackson began his career at Franklin Templeton Investments, where he served as vice president for
more than a decade. Prior to joining Abacus, Mr. Jackson co-founded and managed the Fayerweather Street Life Fund, as well as the
Cambridge Life Management origination platform for FDO Partners, a $3 billion quantitative investment firm founded by Harvard Business
School Professor Ken Froot. We believe that Mr. Jackson is qualified to serve on the board of directors of the Company due to his current
role as Chief Executive Officer of Abacus and his 20 years of experience in the financial services and life settlement industries.

Thomas W. Corbett, Jr. has been the principal member of Corbett Consulting, LLC since 2015 and, from 2011 to 2015, served as the
Governor of Pennsylvania. He has also served as Pennsylvania’s Attorney General and as the US Attorney for the Western District of
Pennsylvania. Mr. Corbett received a Bachelor of Arts in political science from Lebanon Valley College and a Juris Doctor from St. Mary’s
University Law School. He was a member of the board of directors for Composites Consolidation Company LLC from 2015 to 2016 and was
a member of the board for Animal Friends of Pittsburgh until 2019. Mr. Corbett has served as a member of the board of directors of Abacus
since July 2020. In addition, he currently serves on the board of the Variety Club, The Children’s Charity Pittsburgh. We believe that
Mr. Corbett is qualified to serve on the board of directors of the Company due to his extensive leadership and risk management experience as
former Governor of Pennsylvania and former Pennsylvania State Attorney General, as well as his past service on other public company
boards of directors.

Board Diversity

Based upon voluntary self-identification by each member of our board of directors, the table below sets forth the diversity
composition of our board of directors as of April 12, 2024. Each of the categories listed in the table below has the meaning set forth in listing
rule 5605(f) of the Nasdaq Stock Market LLC (“Nasdaq”).
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Board Diversity Matrix (As of April 12, 2024)
Total Number of Directors 7

Female Male Non-Binary
Did not Disclose

Gender
Part 1: Gender Identity
Directors 2 5 — —
Part 2: Demographic Background
African American or Black
Alaskan Native or Native American
Asian
Hispanic or Latinx 1
Native Hawaiian or Pacific Islander
White 1 5
Two or More Races or Ethnicities
LGBTQ+
Did Not Disclose Demographic Background

Director Independence

Our Common Stock is listed on Nasdaq and under the listing rules of Nasdaq subject to specified exceptions, independent directors
must comprise a majority of a listed company’s board of directors, and each member of a listed company’s audit, compensation, and
nominating and corporate governance committees must be independent. Under Nasdaq listing rules, a director will only qualify as an
“independent director” if, among other things, the listed company’s board of directors affirmatively determines that the director does not have
a relationship which, in the opinion of the listed company’s board of directors, would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director.

Our board of directors has undertaken a review of the independence of each director. Based on information provided by each director
concerning his or her background, employment and affiliations, our board of directors has affirmatively determined that each of Adam
Gusky, Thomas W. Corbett, Jr., Mary Beth Schulte, Karla Radka and Cornelis Michiel van Katwijk is an “independent director” (as defined
in Nasdaq listing rule 5605(a)(2)).

Corporate Governance

Our corporate governance is structured in a manner the Company believes closely aligns our interests with those of our stockholders.
Notable features of this corporate governance include:

• our audit, compensation and nominating and corporate governance committees consist entirely of independent directors, and
our independent directors meet regularly in executive session without the presence of our corporate officers or non-
independent directors;

• at least one of our directors qualifies as an “audit committee financial expert” as defined by the SEC; and

• we have implemented a range of other corporate governance best practices, including implementing a director education
program, hosting regular meetings between Audit Committee members and financial and accounting management and
establishing an online board portal that contains a document library.
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Board Leadership

Mr. Jackson serves as the Chairman of our board of directors (the “Chairman”) and the Chief Executive Officer (“CEO”) of the
Company and we do not currently have a lead independent director. Our board of directors believes that it is in the best interests of the
Company to retain flexibility in determining whether to separate or combine the roles of Chairman and CEO based on our circumstances and
believes that our current leadership structure is appropriate at the present time. Our board of directors recognizes that one of its key
responsibilities is to evaluate and determine its optimal leadership structure to provide independent oversight of senior management, a highly
engaged board of directors, and the right balance between (i) effective independent oversight of the Company’s business and (ii) consistent
corporate leadership. The board of directors maintains a majority of independent directors who provide oversight of the CEO’s performance
and functioning. Our independent directors meet regularly in executive session without the presence of our corporate officers or non-
independent directors. Our Compensation Committee annually reviews the CEO’s performance and, together with the Nominating and
Corporate Governance Committee, makes recommendations to the board of directors regarding CEO succession planning. The Nominating
and Corporate Governance Committee makes recommendations to the board of directors regarding appropriate board organization and
structure and oversees an annual evaluation of the effectiveness of our board of directors and its committees. The board of directors believes
that Mr. Jackson’s knowledge of the daily operations of and familiarity with the Company and industry put him in the best position to provide
leadership to the board of directors on setting the agenda, emerging issues facing the Company and the financial services and life settlements
industries, and strategic opportunities. Additionally, Mr. Jackson’s substantial equity stake in the Company creates a strong alignment of
interests with the other stockholders. Mr. Jackson’s combined roles also ensure that a unified message is conveyed to stockholders,
employees, and clients.

Role of the Board of Directors in Risk Oversight

As part of our board of directors’ meetings, our board of directors assesses on an ongoing basis the risks faced by the Company in
executing its business plans and strategies to mitigate such risks. These risks include financial, technological, cybersecurity, competitive and
operational exposures. The Audit Committee plays an important role in the oversight of the Company’s policies with respect to financial risk
assessment and risk management, as well as assessing the Company’s major financial risk exposures. The role of our board of directors in
risk oversight at the Company is consistent with the Company’s leadership structure, with the CEO and other members of senior management
having responsibility for assessing and managing the Company’s risk exposures, and our board and its committees providing oversight in
connection with those efforts and attempts to mitigate identified risks.

Board Meetings and Committees

On June 30, 2023, we consummated the closing of the business combination among East Resources Acquisition Company
(“ERES”), Abacus Settlements and LMA (the “Business Combination”). In connection with the Business Combination, each of Abacus
Settlements and LMA became wholly-owned subsidiaries of ERES, which was renamed “Abacus Life, Inc.” Our board of directors was
appointed, and each of our committees was established, following the closing of the Business Combination.

Since the closing of the Business Combination, our board of directors met 2 times during our last fiscal year. Our board of directors
has established an Audit Committee, a Compensation Committee, and a Nominating and Corporate Governance Committee. In addition,
from time to time, special committees may be established under the direction of the board of directors when necessary to address specific
issues.

Since the closing of the Business Combination, our Audit Committee met 2 times and our other committees did not hold any
meetings during our last fiscal year. Each director attended at least 75% of the
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aggregate of (i) the total number of board meetings held during the period for which he or she had been a director and (ii) the total number of
meetings held by all committees of our board of directors on which he or she served during the periods that he or she served. We encourage
our directors and nominees for director to attend our annual meeting of stockholders.

The composition and responsibilities of each of the standing committees of our board of directors are described below. Members
serve on these committees until their resignation or until otherwise determined by our board of directors. Our board of directors may establish
other committees as it deems necessary or appropriate from time to time.

Audit Committee

Our Audit Committee is responsible for, among other things:

• appointing, compensating, retaining, evaluating, terminating and overseeing our independent registered public accounting
firm;

• discussing with our independent registered public accounting firm their independence from management;

• reviewing, with our independent registered public accounting firm, the scope and results of their audit;

• approving all audit and permissible non-audit services to be performed by our independent registered public accounting firm;

• overseeing the financial reporting process and discussing with management and our independent registered public accounting
firm the quarterly and annual financial statements that we file with the SEC;

• overseeing our financial and accounting controls and compliance with legal and regulatory requirements;

• reviewing our policies on risk assessment and risk management;

• reviewing related person transactions; and

• establishing procedures for the confidential anonymous submission of concerns regarding questionable accounting, internal
controls or auditing matters.

Our Audit Committee consists of Mary Beth Schulte, Karla Radka and Cornelis Michiel van Katwijk, with Ms. Schulte serving as
chair. Rule 10A-3 of the Exchange Act and NASDAQ rules require that our Audit Committee be composed entirely of independent members.
Our board of directors has affirmatively determined that Ms. Schulte, Ms. Radka and Mr. van Katwijk each meets the definition of
“independent director” for purposes of serving on the Audit Committee under Rule 10A-3 of the Exchange Act and NASDAQ rules. Each
member of our Audit Committee also meets the financial literacy requirements of NASDAQ listing standards. In addition, our board of
directors has determined that Ms. Schulte and Mr. van Katwijk each qualify as an “audit committee financial expert,” as such term is defined
in Item 407(d)(5) of Regulation S-K. Our board of directors has adopted a written charter for the Audit Committee, which is available on our
corporate website at https://abacuslife.com/. The information on any of our websites is deemed not to be incorporated in this proxy statement
or to be part of this proxy statement.
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Compensation Committee

Our Compensation Committee is responsible for, among other things:

• reviewing and approving the corporate goals and objectives, evaluating the performance of and reviewing and approving the
compensation of our CEO;

• overseeing an evaluation of the performance of and reviewing and setting or making recommendations to our board of
directors regarding the compensation of our other executive officers;

• reviewing and approving or making recommendations to our board of directors regarding our incentive compensation and
equity-based plans, policies and programs;

• reviewing and approving all employment agreement and severance arrangements for our executive officers;

• making recommendations to our board of directors regarding the compensation of our directors; and

• retaining and overseeing any compensation consultants.

Our Compensation Committee consists of Mary Beth Schulte, Karla Radka and Cornelis Michiel van Katwijk, with Ms. Schulte
serving as chair. Our board of directors has affirmatively determined that Ms. Schulte, Ms. Radka and Mr. van Katwijk each meets the
definition of “independent director” for purposes of serving on the Compensation Committee under NASDAQ rules, and are “non-employee
directors” as defined in Rule 16b-3 of the Exchange Act. Our board of directors has adopted a written charter for the Compensation
Committee, which is available on our corporate website at https://abacuslife.com/. The information on any of our websites is deemed not to
be incorporated in this proxy statement or to be part of this proxy statement.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee is responsible for, among other things:

• identifying individuals qualified to become members of our board of directors;

• overseeing succession planning for our CEO, including the development of other members of senior management;

• periodically reviewing our board of directors’ organization and structure and recommending any proposed changes to our
board of directors;

• overseeing an annual evaluation of the effectiveness of our board of directors and its committees; and

• developing and recommending to our board of directors a set of corporate governance guidelines.

Policies Governing Director Nominations

Director Qualifications

In considering whether to recommend nominees to the board of directors, the Nominating and Corporate Governance Committee
considers the entirety of a nominee’s credentials, including, but not limited
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to, professional background, experience and achievements, reputation and character, educational background and ability to devote sufficient
time to serving on the board of directors.

We do not have a formal board diversity policy. However, as part of its evaluation of potential director candidates, the Nominating
and Corporate Governance Committee may consider whether each candidate, if elected, assists in achieving a mix of board members that
represent a diversity of background and experience. Accordingly, the board of directors seeks members from diverse professional
backgrounds who combine a broad spectrum of relevant industry, geographical understanding and strategic experience and expertise that, in
concert, offer us and our stockholders a diverse set of opinions and insights in the areas most important to us and our corporate mission. In
addition, nominees for director are selected to bring complementary, rather than overlapping, skill sets.

Process for Identifying and Evaluating Director Nominees

The Nominating and Corporate Governance Committee does not have a policy with regard to the consideration of director candidates
recommended by stockholders. The Nominating and Corporate Governance Committee will evaluate director candidates recommended by
stockholders in substantially the same manner in which the Nominating and Corporate Governance Committee evaluates any other director
candidate. Any such recommendation should be submitted to the Corporate Secretary in writing and should include any supporting material
the stockholder considers appropriate in support of that recommendation, but must include information that would be required under the
rules of the SEC to be included in a proxy statement soliciting proxies for the election of such candidate and a written consent of the
candidate to serve as one of our directors if elected. Stockholders wishing to propose a candidate for consideration may do so by submitting
the above information to the attention of the Corporate Secretary. Stockholders must also satisfy the notification, timeliness, consent and
information requirements set forth in the Bylaws.

Our Nominating and Corporate Governance Committee consists of Karla Radka, Mary Beth Schulte and Thomas W. Corbett, Jr. with
Ms. Radka serving as chair. Our board of directors has affirmatively determined that Ms. Radka, Ms. Schulte and Mr. Corbett, Jr. each meets
the definition of “independent director” under NASDAQ rules. Our board of directors has adopted a written charter for the Nominating and
Corporate Governance Committee, which is available on our corporate website at https://abacuslife.com/. The information on any of our
websites is deemed not to be incorporated in this proxy statement or to be part of this proxy statement.

Compensation of Directors and Officers

The Company’s executive compensation program is consistent with the compensation policies and philosophies of Abacus
Settlements and LMA in effect prior to the Business Combination, which are designed to:

• attract, retain and motivate senior management leaders who are capable of advancing our mission and strategy and
ultimately, creating and maintaining our long-term equity value. Such leaders must engage in a collaborative approach and
possess the ability to execute our business strategy in an industry characterized by competitiveness and growth;

• reward senior management in a manner aligned with our financial performance; and

• align senior management’s interests with our equity owners’ long-term interests through equity participation and ownership.

Decisions with respect to the compensation of our executive officers are made by the Compensation Committee.
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Compensation Committee Interlocks and Insider Participation

No member of the compensation committee is a current or former officer or employee of the Company. During 2023, none of our
executive officers served as a member of the board of directors or compensation committee (or other committee performing equivalent
functions) of any other company that has one or more executive officers serving on our board of directors.

Stockholder Communications with the Board of Directors

Stockholders may communicate with our board of directors, or to specific individual directors of the board of directors, including the
Chairman, chairperson of the Audit Committee, Compensation Committee or Nominating and Corporate Governance Committees, or to the
independent directors as a group, by addressing such communications to the Corporate Secretary, and delivering electronically at
legal@abacuslife.com. The Corporate Secretary will forward such communications upon receipt as appropriate.

Hedging and Pledging Policy

Pursuant to the Company’s Insider Trading Policy (the “Insider Trading Policy”), all directors, officers and designated employees of
the Company, together with its subsidiaries and affiliates reported on a consolidated basis, are prohibited from entering into short sales,
transactions in publicly-traded options (other than transactions in warrants to purchase Company Common Stock), hedging, monetization
transactions or similar arrangements with respect to Company securities. In addition, such persons are prohibited from pledging Company
securities as collateral for a loan, unless pre-cleared by the General Counsel of the Company. Securities held in a margin account may be sold
by the broker without the customer's consent if the customer fails to meet a margin call and securities pledged as collateral for a loan may be
sold in foreclosure if the borrower defaults on the loan.

Corporate Governance Guidelines

To further our commitment to sound governance, our board of directors has adopted the Corporate Governance Guidelines to ensure
that the necessary policies and procedures are in place to facilitate the board of director’s review and make decisions with respect to the
Company’s business operations that are independent from management. The Corporate Governance Guidelines set forth the practices
regarding board of director and committee composition, selection and performance evaluations; board of director meetings; director
expectations; and management succession planning, including for the CEO. The Corporate Governance Guidelines are available on the
Investor Relations page of the Company’s website at https://abacuslife.com/.

Code of Business Conduct and Ethics

We adopted a written code of business conduct and ethics that applies to our employees, officers and directors, including our
principal executive officer, principal financial officer, principal accounting officer or controller, or persons performing similar functions. A
copy of the code is posted on our corporate website at https://abacuslife.com/. In addition, we intend to post on our website all disclosures
that are required by law or NASDAQ listing standards concerning any amendments to, or waivers from, any provision of the code. The
information on any of our websites is deemed not to be incorporated in this proxy statement or to be part of this proxy statement.
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PROPOSAL TWO:
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has selected Grant Thornton LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2024, and our board of directors has directed that the selection of Grant Thornton as our independent registered public
accounting firm be submitted to our stockholders for ratification at the Annual Meeting. Grant Thornton has served as our independent
registered public accounting firm since 2022. Representatives of Grant Thornton are expected to be present during the Annual Meeting. They
will have an opportunity to make a statement if they so desire and will be available to respond to appropriate questions.

Neither our amended and restated bylaws nor other governing documents or law require stockholder ratification of the selection of
Grant Thornton as our independent registered public accounting firm. However, our Audit Committee is submitting the selection of Grant
Thornton to the stockholders for ratification as a matter of good corporate governance. If the stockholders fail to ratify the selection, our
Audit Committee will review its future selection of Grant Thornton as our independent registered public accounting firm. Even if the
selection is ratified, our Audit Committee may, in its sole discretion, direct the appointment of different independent auditors at any time
during the fiscal year if they determine that such a change would be in the best interests of Abacus and its stockholders.

The affirmative “FOR” vote of a majority of the votes cast by holders of shares of our Common Stock present in person or by proxy
during the Annual Meeting and entitled to vote thereon will be required to ratify the selection of Grant Thornton as our independent
registered public accounting firm. Abstentions are not considered votes cast and, thus, will have no effect on this proposal. We do not
anticipate any broker non-votes in connection with this proposal.

Principal Accountant Fees and Services

The following table represents aggregate fees billed to us by Grant Thornton for the periods set forth below:

Fiscal Year Ended December 31,
2023 2022

(in thousands)
Audit Fees $ 711 $ 834 
Audit Related Fees — — 
Tax Fees — — 
All Other Fees — — 
Total Fees $ 711 $ 834 

(1) Audit fees consist of fees for professional services provided in connection with the audit of our annual consolidated financial statements, reviews of our quarterly
condensed consolidated financial statements, and statutory and regulatory filings or engagements.

(2) Tax fees consist of the fees for professional services rendered in connection with tax compliance and tax advisory services.

Pre-Approval Policies and Procedures

The Audit Committee has sole authority to engage and determine the compensation of our independent registered public accounting
firm. The Audit Committee also is directly responsible for evaluating the independent registered public accounting firm, reviewing and
evaluating the lead partner of the independent registered public accounting firm and overseeing the work of the independent registered public
accounting firm. In addition, and pursuant to its charter and the Company Audit and Non-Audit Services Pre-Approval Policy, the Audit
Committee annually reviews and pre-approves the audit services to be provided by Grant Thornton

(1)

(2)
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and also reviews and pre-approves the engagement of Grant Thornton for the provision of other services during the year (if any) including
audit-related, tax and other permissible non-audit services.

Changes in Independent Registered Public Accounting Firm

As previously disclosed in the Current Report on Form 8-K filed with the SEC on July 20, 2023 (the “July 20  Form 8-K”), on July
17, 2023, the Audit Committee approved the dismissal of Marcum LLP (“Marcum”), the Company’s independent registered public
accounting firm prior to the Business Combination, and informed Marcum that it would be replaced by Grant Thornton as the Company’s
independent registered public accounting firm effective as of July 17, 2023. Grant Thornton served as the independent registered public
accounting firm of Abacus Settlements and LMA prior to the Business Combination.

Marcum’s report on the Company’s financial statements as of December 31, 2022 and 2021 and for each of the two years in the
period ended December 31, 2022 did not contain any adverse opinion or disclaimer of opinion, nor were they qualified or modified as to
uncertainty, audit scope or accounting principles, except for a paragraph regarding substantial doubt about ERES’s ability to continue as a
going concern.

During the two years in the period ended December 31, 2022 and the subsequent period through July 17, 2023, there were no: (i)
disagreements with Marcum on any matter of accounting principles or practices, financial statement disclosures or audited scope or
procedures, which disagreements if not resolved to Marcum’s satisfaction would have caused Marcum to make reference to the subject matter
of the disagreement in connection with its report or (ii) reportable events as defined in Item 304(a)(1)(v) of Regulation S-K, other than a
previously disclosed material weakness in ERES’s internal control over financial reporting related to ERES’s accounting for accruals and
application of ASC 480-10-S99-3A to the classification of the Class A common stock and presentation of earnings per share.

During the two years in the period ended December 31, 2022 and the subsequent period through July 17, 2023, the Company did not
consult Grant Thornton with respect to either (i) the application of accounting principles to a specified transaction, either completed or
proposed; or the type of audit opinion that might be rendered on the Company’s financial statements, and no written report or oral advice was
provided to the Company by Grant Thornton that Grant Thornton concluded was an important factor considered by the Company in reaching
a decision as to the accounting, auditing or financial reporting issue; or (ii) any matter that was either the subject of a disagreement, as that
term is described in Item 304(a)(1)(iv) of Regulation S-K under the Exchange Act, and the related instructions to Item 304 of Regulation S-K
under the Exchange Act, or a reportable event, as that term is defined in Item 304(a)(1)(v) of Regulation S-K under the Exchange Act.

The Company provided Marcum with a copy of the foregoing disclosures made by the Company and requested that Marcum furnish
the Company with a letter addressed to the SEC stating whether it agrees with the statements made by the Company set forth above and, if
not, stating the respects in which it does not agree. A letter from Marcum is attached as Exhibit 16.1 to the July 20  Form 8-K.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF GRANT
THORNTON LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.

th

th
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended December 31, 2023 with
our management. The Audit Committee has also reviewed and discussed with Grant Thornton LLP, our independent registered public
accounting firm, the matters required to be discussed by the applicable requirements of the Public Company Accounting Oversight Board
(“PCAOB”) and the SEC. The Audit Committee has also received the written disclosures and the letter from Grant Thornton LLP required by
applicable requirements of the PCAOB regarding the independent accountants’ communications with the Audit Committee concerning
independence, and has discussed with Grant Thornton LLP the accounting firm’s independence. Based on the foregoing, the Audit
Committee recommended to our board of directors that the audited financial statements be included in our Annual Report on Form 10-K for
the fiscal year ended December 31, 2023 and filed with the SEC.

Members of the Audit Committee
Mary Beth Schulte, Chair
Cornelis Michiel van Katwijk
Karla Radka

The material in this report is not “soliciting material,” is not deemed “filed” with the SEC and is not to be incorporated by
reference in any filing of Abacus under the Securities Act or the Exchange Act, whether made before or after the date hereof and
irrespective of any general incorporation language in any such filing.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table and accompanying footnotes set forth information with respect to the beneficial ownership of Common Stock, as
of March 20, 2024, for (1) each person known by us to be the beneficial owner of more than 5% of the outstanding shares of Common Stock,
(2) each member of our board of directors, (3) each of our named executive officers and (4) all directors and executive officers as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership
of a security if he, she or it possesses sole or shared voting or investment power over that security, including options and warrants that are
currently exercisable or exercisable within 60 days. Shares of Common Stock issuable pursuant to options or warrants are deemed to be
outstanding for purposes of computing the beneficial ownership percentage of the person or group holding such options or warrants but are
not deemed to be outstanding for purposes of computing the beneficial ownership percentage of any other person.

As of March 20, 2024, 63,694,758 shares of Common Stock were outstanding.

Unless otherwise noted in the footnotes to the following table, and subject to applicable community property laws, the persons and
entities named in the table have sole voting and investment power with respect to their beneficially owned shares of Common Stock.

Name of
Beneficial
Owners

Number of
 Shares of

 Common Stock
 Beneficially

 Owned

Percentage of
 Outstanding
 Common Stock

5% Stockholders:
East Sponsor, LLC 18,537,000 26.2 %
K. Scott Kirby 12,593,250 19.8 %
Matthew Ganovsky 12,593,250 19.8 %
Directors, Director Nominees and Named Executive Officers :
Jay Jackson 12,593,250 19.8 %
Sean McNealy 12,593,250 19.8 %
William McCauley
Adam Gusky 22,718 *
Karla Radka 7,500 — 
Cornelis Michiel van Katwijk 7,500 — 
Thomas M. Corbett, Jr. 17,500 *
Mary Beth Schulte 22,000 — 
All Directors and Executive Officers as a group (10 individuals) 50,450,218 79.2 %

* Less than 1%
(1) Based on information contained in a schedule 13D/A filed on October 17, 2023, East Sponsor, LLC is the record holder of the shares of Common Stock and the

Private Placement Warrants reported herein. East Asset Management, LLC is the managing member of East Sponsor, LLC. Trusts controlled by Terrence M.
Pegula are the sole members of East Asset Management, LLC. As such, Mr. Pegula may be deemed to have or share beneficial ownership of the shares of
Common Stock and the Private Placement Warrants held directly by East Sponsor, LLC. Mr. Pegula disclaims any beneficial ownership of the reported shares of
Common Stock and the Private Placement Warrants other than to the extent of any pecuniary interest he may have therein, directly or indirectly. The business
address of East Sponsor, LLC is c/o East Asset Management, LLC, 7777 NW Beacon Square Boulevard, Boca Raton, Florida 33487.

(2) Consists of (i) 11,417,000 shares of Common Stock and (ii) 7,120,000 Private Placement Warrants to purchase the same number of shares of Common Stock that
are exercisable within 60 days of the date hereof.

(3) The business address for each of these reporting persons is c/o Abacus Life, Inc., 2101 Park Center Drive, Suite 200, Orlando, Florida 32835.
(4) Does not include RSUs representing 24,000 shares of Common Stock or options to acquire 76,725 shares of Common Stock that are subject to vesting, for each of

these reporting persons.
(5) The business address for each of these executive directors and officers is c/o Abacus Life, Inc., 2101 Park Center Drive, Suite 200, Orlando, Florida 32835.
(6) Includes 4,569,922 restricted shares of Common Stock received in connection with the Business Combination, 50% of which vests 25 months after issuance and

the remaining 50% of which vests 30 months after issuance.

(1) (2)

(3) (4)

(3) (4)

(5)

(4)(6)

(4)(6)

 (7)
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(7) Does not include RSUs representing 512,000 shares of Common Stock or options to acquire 38,362 shares of Common Stock that are subject to vesting.
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EXECUTIVE OFFICERS

The following table sets forth information for our executive officers as of April 29, 2024:

Name Age Title
Jay Jackson 51 President and Chief Executive Officer
Matthew Ganovsky 59 Co-Founder and President
Kevin Scott Kirby 56 Co-Founder and President
Sean McNealy 58 Co-Founder and President
William McCauley 51 Chief Financial Officer

Biographical information for Jay Jackson and Sean McNealy is included above with the director biographies in the sections titled
“Proposal One: Election of Directors” and “Information Regarding the Board of Directors and Corporate Governance” above.

William McCauley is the Chief Financial Officer of Abacus. He joined Abacus Settlements in January 2020 as Chief Financial
Officer and has also served as Chief Financial Officer of LMA, where he managed financial activities and developed financing models. Prior
to joining Abacus, he served as the Chief Financial Officer at IFP Advisors, LLC, a registered investment adviser and broker, where he was
responsible for all financial activities of the company and was involved in both debt and equity financing. Mr. McCauley also served as a
Director of Finance at McKinsey & Company from January 2017 until May 2018, where he was responsible for the financial statements of
more than 30 start-up businesses. Mr. McCauley received his Bachelor of Science in Accounting from Bentley University and his MBA from
Babson College.

Matthew Ganovsky has been a leader in the life settlements industry for over 25 years with extensive industry experience. He co-
founded Abacus Settlements, in 2004, and has served as Co-Founder and Managing Partner of Abacus since that date. Mr. Ganovsky
manages our broker division, with involvement in more than 3,000 transactions. Upon the closing of the Business Combination,
Mr. Ganovsky began serving as the President of the Company.

Kevin Scott Kirby co-founded Abacus Settlements, in 2004, and has served as Co-Founder and Managing Partner of Abacus since
that date. Upon the closing of the Business Combination, Mr. Kirby began serving as the President of the Company. Mr. Kirby has held a Life
and Annuity license in the state of Florida since 2006. He received his Bachelor of Science in Business Administration in Business
Management from the University of Central Florida.
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EXECUTIVE COMPENSATION

Executive Compensation Table

The following table sets forth information regarding compensation of our named executive officers for the years ended December 31,
2023 and 2022.

Name Principal Position Year Salary ($) Bonus ($)

Stock
 Awards
 ($)(1)

All other
 compensation

 ($)(2) Total ($)
Jay Jackson Chief Executive Officer 2023 280,000 30,179 310,179

2022 210,000 28,846 238,846
William McCauley Chief Financial Officer 2023 250,000 300,000 3,080,000 31,167 3,661,167

2022 192,308 30,133 222,441
Sean McNealy President 2023 255,000 27,978 282,978

2022 210,000 210,000

(1) Reflects the aggregate grant date fair value of awards computed in accordance with ASC 718.
(2) Other compensation reflects the Company’s 401(k) match and medical insurance paid on behalf of the named executive officers.

Grant of Plan Based Awards

The following table sets forth information concerning the grant of awards made to our named executive officers for the year ended
December 31, 2023.

Name Grant Date

All Other Stock Awards;
 Number of Shares of Stock or

 Units
Grant Date Fair Value of

 Stock and Option Awards ($)
William McCauley October 27, 2023 500,000 3,080,000

Outstanding Equity Awards at December 31, 2023

The following table sets forth information concerning outstanding Common Stock equity awards held by each named executive
officer of the Company as of December 31, 2023.

Stock Awards

Name

Number of
Shares or

Units of Stock
That Have Not

Vested

Market Value of
Shares or

Units of Stock
That Have Not

Vested($)
Jay Jackson 0 $ — 
William McCauley 500,000 $ 3,080,000 
Sean McNealy 0 $ — 

Narrative to the Executive Compensation Table

2023 Annual Base Salary

Abacus pays the named executive officers a base salary to compensate them for services rendered to Abacus. The base salary payable
to the named executive officers is intended to provide a fixed component of compensation reflecting the executive’s skill set, experience, role
and responsibilities. In connection with

(1) (2)
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entering into their executive employment agreements in 2023, each of the named executive officers received an increase in their base salary
effective on July 2, 2023, as follows:

• Mr. Jackson’s base salary was increased from $260,000 to $300,000;

• Mr. McCauley’s base salary was increased from $200,000 to $300,000; and

• Mr. Nealy’s base salary was increased from $236,000 to $300,000.

Annual Bonus Plan

For 2023, each of our named executive officers was eligible to earn a cash bonus under our annual bonus program based on the
achievement of individual performance objectives. The target annual bonus percentage for each of our named executive officers for 2023
equals 50% to 200% of the executive’s base salary at the beginning of such year.

The Compensation Committee determined that no bonuses would be paid to each of Jay Jackson and Sean McNealy, and that
William McCauley be awarded a cash bonus of $300,000 in light of his achievements in 2023, including the successful public offering of the
Company’s Common Stock and the public offering of the Company’s bonds.

As permitted by the Compensation Committee’s charter, the Committee delegated to the CEO the authority to determine and award
2023 and future bonus awards with respect to employees that are not executive officers of the Company.

Equity Compensation

The Company has adopted the Abacus Life, Inc. 2023 Long-Term Equity Incentive Plan (the “2023 Plan”) in order to facilitate the
grant of cash and equity incentives to directors, employees, including named executive officers, and consultants to help attract and retain the
services of these individuals. On October 27, 2023 the Compensation Committee of the board of directors of the Company approved the
grant of 500,000 restricted stock units to Mr. McCauley under the 2023 Plan. Ten percent (10%) of the restricted stock units will vest and be
converted to the Company’s Common Stock (or, at the Company’s option, the cash equivalent) on July 3, 2024, and the remaining ninety
percent (90%) of the restricted stock units will do so on July 3, 2026. Mr. McCauley must remain employed through the end of the applicable
vesting period to receive any award under the 2023 Plan, except that he may be entitled to a prorated portion of the award in the event of
involuntary termination without cause, death, disability or retirement. In addition, in the event of such a termination in connection with a
change in control, all unvested awards generally vest immediately.

The 2023 Plan

The purpose of the 2023 Plan is to provide a means through which Abacus and its affiliates may attract, retain and motivate persons
who make (or are expected to make) important contributions by providing these individuals with equity ownership opportunities and/or
equity-linked compensatory opportunities. Equity awards and equity-linked compensatory opportunities are intended to motivate high levels
of performance and align the interests of directors, employees and consultants with those of stockholders by giving directors, employees and
consultants the perspective of an owner with an equity or equity-linked stake in Abacus and provide a means of recognizing their
contributions to our success. The board of directors believes that equity awards are necessary for Abacus to remain competitive in its industry
and are essential to recruiting and retaining highly qualified employees. We are asking stockholders to approve the Amended and Restated
2024 Plan which will replace the 2023 Plan. A description of the Amended and Restated 2024 Plan can be found in the section titled
“Proposal Three: Incentive Plan Proposal.”
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Retirement Plans

Abacus currently maintains a 401(k) retirement savings plan for its employees, including its named executive officers, who satisfy
certain eligibility requirements. Our named executive officers are eligible to participate in the 401(k) plan on the same terms as other full-
time employees. The Code allows eligible employees to defer a portion of their compensation, within prescribed limits, through contributions
to the 401(k) plan. Abacus believes that providing a vehicle for tax-deferred retirement savings though its 401(k) plan adds to the overall
desirability of its executive compensation package and further incentivizes its employees, including its named executive officers, in
accordance with our compensation policies. Abacus did not make any matching contributions under the 401(k) plan with respect to 2023.

Employee Benefits and Perquisites

Our named executive officers are eligible to participate in our employee benefit plans and programs, including medical and dental
benefits and life insurance, to the same extent as our other full-time employees, subject to the terms and eligibility requirements of those
plans. Abacus provides perquisites on a case-by-case basis when it believes it is necessary to attract or retain a named executive officer.

No Tax Gross-Ups

Abacus has no obligations to make gross-up payments to cover named executive officers’ personal income taxes that may pertain to
any of the compensation or perquisites paid or provided by Abacus.

Executive Compensation Arrangements

In connection with the Business Combination, Abacus entered into employment agreements with its named executive officers. These
agreements provide for at-will employment and generally include the named executive officer’s initial base salary, standard benefit plan
eligibility and other terms and conditions of employment with Abacus. The terms of each of these employment agreements provide for a term
of 36 months with 12-month renewals if not terminated at least 90 days before the expiration date. The agreements also provide for payments
in the event of certain terminations of employment, including a higher severance payment if a termination occurs in connection with a change
in control event.

Under the terms of each of these employment agreements, if the executive is terminated without cause or resigns for good reason,
and timely executes a release of claims against Abacus, he or she will receive the greater of one year of continued base salary or continued
salary for the balance of the then-current employment term. The employment agreements also include non-competition and non-solicitation
covenants in favor of Abacus for a period of one year after the executive’s termination of employment.

In connection with the Business Combination, Abacus entered into a Restriction Agreement with Jay Jackson. Pursuant to such
agreement, Mr. Jackson received 4,569,922 restricted shares of Common Stock, 50% of which vests 25 months after issuance and the
remaining 50% of which vests 30 months after issuance. In addition, the restricted stock will become fully vested upon the first to occur of
the separation from service due to disability, separation from service due to death, termination without cause or resignation for good reason.

Change of Control and Severance Provisions

Other than as described above for the named executive officers pursuant to their employment agreements, the Company is not a party
to any agreement or understanding with respect to payments due to any of the named executive officers following a termination or change of
control.
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Directors

Our named executive officers did not receive any compensation in their role as directors of the Company in 2023.
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DIRECTOR COMPENSATION

Our non-employee directors receive annual grants of 7,500 shares of unrestricted Common Stock. In addition, the Audit Committee
chair receives an additional 1,500 shares of unrestricted Common Stock annually. We also reimburse our directors for reasonable travel
expenses incurred in connection with attending meetings of our board of directors and any committee of our board of directors on which they
serve, as well as other corporate events at which our directors’ attendance is requested or required. Directors do not receive any additional
compensation.

The board of directors, in its discretion, may revise or replace the compensation policies described above.

Director Compensation Table

The following table sets forth information regarding compensation earned by or paid to our non-employee directors for the fiscal
year ended December 31, 2023.

The compensation of Jay Jackson and Sean McNealy as named executive officers is set forth above under “Executive Compensation
—Executive Compensation Table.”

Name
Fees Earned or Paid in Cash

 ($) Stock Awards ($)(1) Total ($)
Adam Gusky — 46,200 46,200
Karla Radka — 46,200 46,200
Cornelis Michiel van Katwijk — 46,200 46,200
Thomas W. Corbett, Jr. — 46,200 46,200
Mary Beth Schulte — 55,440 55,440

(1)    Reflects the aggregate grant date fair value of awards computed in accordance with ASC 718.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Sponsor PIK Note

On the closing date of the Business Combination, East Sponsor, LLC, a Delaware limited liability company (“Sponsor”), made an
unsecured loan to the Company in the aggregate amount of $10,471,648 (the “Sponsor PIK Note”). The Sponsor PIK Note matures on June
30, 2028 (the “Maturity Date”) and may be prepaid at any time in accordance with its terms without any premium or penalty.

On July 5, 2023, in connection with the closing of the SPV Investment Facility (as defined below), Abacus amended and restated the
Sponsor PIK Note (the “Amended Sponsor PIK Note”), pursuant to which, among other things, Sponsor transferred its rights and obligations
under the Sponsor PIK Note to East Asset Management, LLC, a Delaware limited liability company (“EAM”), the managing member of the
Sponsor. The Amended Sponsor PIK Note accrues interest daily at a rate of 12.0% per annum compounding semi-annually until the earlier to
occur of the Maturity Date and the date on which it is repaid. Accrued and unpaid interest is payable in arrears on March 31, June 30,
September 30 and December 31 of each year, beginning on September 30, 2023. Upon the occurrence of a Change of Control Event (as
defined in the Amended Sponsor PIK Note), EAM will have the option to require the Company to redeem the Amended Sponsor PIK Note.

SPV Purchase and Sale

On July 5, 2023, the Company entered into an Asset Purchase Agreement (the “Policy APA”) to acquire certain insurance policies
with an aggregate fair market value of $10.0 million from Abacus Investment SPV, LLC, a Delaware limited liability company (“SPV”), in
exchange for a payable obligation owing by the Company to the SPV (such acquisition transaction under the Policy APA, the “SPV
Purchase and Sale”). The SPV is jointly owned by the Sponsor and former members of LMA and Abacus.

The payable obligation owing by the Company to the SPV in connection with the SPV Purchase and Sale is evidenced by a note
issued by the Company under the Company’s SPV Investment Facility (the “SPV Purchase and Sale Note”) in an original principal amount
equal to the aggregate fair market value of the acquired insurance policies. The SPV Purchase and Sale Note has the same material terms and
conditions as the other credit extensions under the SPV Investment Facility (as defined below).

SPV Investment Facility

On July 5, 2023, the Company entered into that certain SPV Investment Facility (the “SPV Investment Facility”), between the
Company, as borrower, and the SPV, as lender. The SPV Investment Facility provides for certain credit extensions in an aggregate principal
amount of $25 million, including: (i) an initial credit extension in an original principal amount of $15.0 million that was funded upon the
closing of the SPV Investment Facility, and (ii) the SPV Purchase and Sale Note in favor of the SPV in an original principal amount of $10.0
million to finance the purchase of the insurance policies under the Policy APA. The SPV Investment Facility matures on July 5, 2026, three
years after the closing of the SPV Investment Facility, subject to two automatic extensions of one year each without any amendment of the
relevant documentation. In addition, interest accrues on the SPV Investment Facility at a rate of 12.00% per annum, payable quarterly, all of
which is to be paid in-kind by the Company by increasing the principal amount of the SPV Investment Facility owing to the SPV on each
interest payment date and provides a default rate that will accrue at 2.00% per annum (subject to applicable subordination restrictions) over
the rate otherwise applicable. If cash payment is not permitted due to applicable subordination restrictions or otherwise, such default interest
will be paid in-kind.

Nova Funds

The Company provides certain life settlement policy servicing and origination services, respectively, to Nova Trading (US), LLC
(“Nova Trading”), a Delaware limited liability company and Nova Holding (US) LP,
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a Delaware limited partnership (“Nova Holding” and collectively with Nova Trading, the “Nova Funds”). Jay Jackson, Sean McNealy,
Matthew Ganovsky and Scott Kirby jointly have an indirect minority ownership interest in the Nova Funds.

The Company earns service revenue by providing administrative work to keep life insurance policies in force at the most
advantageous premium levels on behalf of the Nova Funds. The servicing fee is equal to 50 basis points (0.50%) times the monthly invested
amount in policies held by Nova Funds divided by 12. The Company earned $778,678 in service revenue from the Nova Funds for the year
ended December 31, 2023 and $185,185 for the three months ended March 31, 2024.

The Company provides origination services to the Nova Funds and earns origination fees equal to the lesser of (i) 2% of the net death
benefit for the policy or (ii) $20,000. For the year ended December 31, 2023, Abacus earned $3,442,809 in origination revenue from the
Nova Funds, including $235,455 in transaction fee reimbursements. The $3,442,809 total also includes $2,947,837 origination revenue
earned by Abacus from the Nova Funds prior the Business Combination. The Company’s share of origination revenue from the Nova Funds
after the Business Combination for the year ended December 31, 2023 was $494,972, including $235,455 in transaction fee reimbursements.

Other Items

As of December 31, 2023, the Company owes a total of $1,159,712 to Jay Jackson, Sean McNealy, Matthew Ganovsky and Scott
Kirby (as former owners of LMA and Abacus Settlements) in respect of certain payables that existed prior to the closing of the Business
Combination.

Registration Rights Agreement

Following the closing of the Business Combination, the Company, and certain stockholders of the Company, including East Sponsor,
LLC, Thomas W. Corbett, Jr., Jay Jackson, Scott Kirby, Sean McNealy, and Matthew Ganovsky entered into an Amended and Restated
Registration Rights Agreement, pursuant to which the Company agreed to register for resale, pursuant to Rule 415 under the Securities Act,
certain shares of Common Stock and other equity securities of the Company that are held by the parties thereto from time to time. Pursuant to
the Registration Rights Agreement, the Company agreed to file a shelf registration statement registering the resale of the Common Stock
(including those held as of the effective time or issuable upon future exercise of the Private Placement Warrants) and the Private Placement
Warrants (the “Registrable Securities”) under the Registration Rights Agreement within 30 days of the closing of the Business Combination.
The holders may request to sell all or any portion of their Registrable Securities in an underwritten offering (an “Underwritten Shelf
Takedown”) so long as the total offering price is reasonably expected to exceed $20,000,000. The sponsor may not demand more than two
Underwritten Shelf Takedowns, the holders (other than the sponsor) may not demand more than two Underwritten Shelf Takedowns and the
Company shall not be obligated to participate in more than four Underwritten Shelf Takedowns, in the aggregate, in any 12-month period.
The Company also agreed to provide customary “piggyback” registration rights, subject to certain requirements and customary conditions.
The Registration Rights Agreement also provides that the Company will pay certain expenses relating to such registrations and indemnify the
stockholders against certain liabilities.

Procedures with Respect to Review and Approval of Related Person Transactions

The board of directors of the Company recognizes the fact that transactions with related persons present a heightened risk of conflicts
of interests (or the perception thereof). The board of directors has adopted a written policy on transactions with related persons that is in
conformity with the requirements of Nasdaq. Under the policy, the Company’s legal team is primarily responsible for maintaining processes
and procedures to obtain information regarding related persons with respect to potential related person transactions and then determining,
based on the facts and circumstances, whether such potential related person transactions do, in fact, constitute related person transactions
requiring compliance with the policy. If the legal team determines
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that a transaction or relationship is a related person transaction requiring compliance with the policy, the Company’s general counsel presents
to the audit committee all relevant facts and circumstances relating to the related person transaction. The audit committee reviews the
relevant facts and circumstances of each related person transaction, including if the transaction is on terms comparable to those that could be
obtained in arm’s length dealings with an unrelated third party and the extent of the related person’s interest in the transaction, take into
account the conflicts of interest and corporate opportunity provisions of the Company’s code of business conduct and ethics, and either
approve or disapprove the related person transaction. If advance audit committee approval of a related person transaction requiring the audit
committee’s approval is not feasible, then the transaction may be preliminarily entered into by management upon prior approval of the
transaction by the chair of the audit committee, subject to ratification of the transaction by the audit committee at the audit committee’s next
regularly scheduled meeting; provided, that if ratification is not forthcoming, management will make all reasonable efforts to cancel or annul
the transaction. If a transaction was not initially recognized as a related person transaction, then, upon such recognition, the transaction will
be presented to the audit committee for ratification at the audit committee’s next regularly scheduled meeting; provided, that if ratification is
not forthcoming, management will make all reasonable efforts to cancel or annul the transaction. The Company’s management will update
the audit committee as to any material changes to any approved or ratified related person transaction and will provide a status report at least
annually of all then current related person transactions. No director will be permitted to participate in approval of a related person transaction
for which he or she is a related person.
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PROPOSAL THREE:
TO ADOPT THE AMENDED AND RESTATED 2024 PLAN

The Company adopted the 2023 Plan which provided for the issuance of 3,164,991 shares of the Common Stock of the Company.
Since the 2023 Plan was adopted, all but approximately 243,228 of the shares of Common Stock previously reserved for issuance under that
plan have been issued. Because of the relatively small number of shares remaining available for issuance pursuant to the 2023 Plan, the
Board on April 23, 2024 adopted a resolution amending and restating the 2023 Plan by adopting the Amended and Restated 2024 Plan to
increase the number of shares of Common Stock that may be issued under the 2023 Plan and make certain other modifications. The Company
is seeking stockholder approval of the Amended and Restated 2024 Plan. If approved, the Amended and Restated 2024 Plan will replace the
2023 Plan and will contain the following changes:

• providing that an additional 5,000,000 shares of Common Stock may be issued under the 2023 Plan for all awards and that
an additional 5,000,000 shares of Common Stock may be issued as incentive stock options;

• providing that a Corporate Change (as defined in the 2023 Plan) must be a “change in control event” under Section 409A of
the Internal Revenue Code of 1986 (the “Code”);

• providing that the administrative powers of the Compensation Committee with respect to the plan include establishing
performance goals for awards, determining if such goals are met and need to be adjusted, determining if a Corporate Change
has occurred and determining if substitute awards should be granted with respect to a corporate transaction;

• providing that the determination of the grant date fair market value of options and SARs satisfy the requirements of Section
409A;

• providing that the board of directors can exercise the power of the Compensation Committee under the plan;

• providing additional flexibility for employees to satisfy withholding tax obligations;

• providing additional flexibility for the Compensation Committee in the treatment of awards in connection with certain
transactions and reorganizations that do not constitute a Corporate Change, including the ability to vest, cash-out or grant
substitute awards for such events.

Increasing the number of shares issuable under the Plan would allow us to continue awarding equity incentives which are an
important part of our employee compensation program. If the Amended and Restated 2024 Plan is approved by our stockholders, the total
number of shares of Common Stock that will be reserved for issuance under the Amended and Restated 2024 Plan will be 8,164,991, of
which 5,243,228 will be available for future issuance. If our stockholders do not approve the Amended and Restated 2024 Plan, we will
continue to use the existing 2023 Plan to make grants of awards until the shares reserved for issuance under that plan are all granted,
following which we may be restricted in our ability to attract, motivate, and retain highly skilled employees, including members of our
management team. One alternative to using this plan as a benefit for employees would be to use increased cash compensation as an employee
attraction, motivation, and retention tool. We do not believe that such increased cash compensation would be practicable or advisable.
Instead, we believe the combination of cash compensation and the opportunity to participate as an equity owner together provide a more
effective benefit vehicle than cash alone for attracting, motivating, and retaining our employees and that employee equity ownership better
aligns the interests of employees and our shareholders. If we found it necessary to increase cash compensation in lieu of providing the
opportunity to participate in equity ownership, that expenditure could increase our operating expenses and reduce our cash flow from
operations, which may adversely affect our business and operating results. We also believe that reduced participation in the 2023 Plan would
diminish the alignment between our employees' interests and those of our shareholders.
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Summary of the Amended and Restated 2024 Plan

This section summarizes certain principal features of the Amended and Restated 2024 Plan. The summary is qualified in its entirety by
reference to the complete text of the Amended and Restated 2024 Plan.

Purpose

The purpose of the Amended and Restated 2024 Plan is to provide a means through which Abacus and its affiliates may attract, retain
and motivate persons who make (or are expected to make) important contributions by providing these individuals with equity ownership
opportunities and/or equity-linked compensatory opportunities. Equity awards and equity-linked compensatory opportunities are intended to
motivate high levels of performance and align the interests of directors, employees and consultants with those of stockholders by giving
directors, employees and consultants the perspective of an owner with an equity or equity-linked stake in Abacus and provide a means of
recognizing their contributions to our success. The board of directors believes that equity awards are necessary for Abacus to remain
competitive in its industry and are essential to recruiting and retaining highly qualified employees.

Eligibility and Administration
Our employees, consultants and directors may be eligible to receive awards under the Amended and Restated 2024 Plan. As of January

31, 2024, Abacus has 105 employees, five non-employee directors and no other individual service providers who may be eligible to receive
awards under the 2023 Plan.

The Amended and Restated 2024 Plan provides that it will be administered by a committee of, and appointed by, the board of directors
of Abacus that shall be composed of two or more independent directors, and which shall be subject to the limitations imposed under the
Amended and Restated 2024 Plan, Section 16 of the Exchange Act, stock exchange rules and other applicable laws. The Compensation
Committee of the board of directors will administer the Amended and Restated 2024 Plan. The board of directors may, at it's discretion,
exercise any authority of the Compensation Committee under this Plan.

The committee will have the authority to take all actions and make all determinations under the Amended and Restated 2024 Plan, to
construe the Amended and Restated 2024 Plan and award agreements and to prescribe rules and regulations relating to the administration of
the Amended and Restated 2024 Plan as it deems necessary or advisable and to determine if a Corporate Change has occurred and the
treatment of awards with respect to such event. The committee will also have the authority to determine which eligible directors, employees
and consultants receive awards, grant awards and set the terms and conditions of all awards under the Amended and Restated 2024 Plan,
including any vesting and vesting acceleration provisions, subject to the conditions and limitations in the Amended and Restated 2024 Plan.
The committee may establish and administer any performance goals in connection with any awards, determine the extent to which any
performance goals and/or other terms and conditions of an award are attained or are not attained, and adjust any performance goals in
connection with a corporate transaction or extraordinary event. The committee may determine if substitute awards will be granted in
connection with a corporate transaction.

Effective Date; Duration of Plan

The Amended and Restated 2024 Plan will become effective upon the date approved by the stockholders of the Company (the
“Effective Date”), and no award will be granted under the Amended and Restated 2024 Plan prior to such date. No awards may be granted
under the Amended and Restated 2024 Plan after ten years from the Effective Date. Prior to approval of the Amended and Restated 2024
Plan by the stockholders, awards may be granted under the 2023 Plan. In the event that the stockholders of the Company do not approve of
the Plan, the 2023 Plan will remain in effect. If stockholder approval is obtained, all awards granted under the 2023 Plan will remain in place
subject to the terms of the Amended and Restated 2024 Plan.
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The Amended and Restated 2024 Plan shall remain in effect until all stock options granted under the Amended and Restated Plan have been
exercised or expired, all restricted stock awards granted under the Amended and Restated 2024 Plan have fully vested or been entirely
forfeited, and all performance awards, phantom stock awards and RSU Awards have been fully satisfied or expired.

Shares Available for Awards

Our stockholders are being asked to approve an increase of 5,000,000 in the number of shares available for issuance under the 2023
Plan and that may be issued as incentive stock options. The aggregate number of shares that may be issued under the Amended and Restated
2024 Plan shall be equal to 8,164,991 shares of the Common Stock of the Company. The aggregate number of shares with respect to which
incentive stock options may be granted under the Amended and Restated 2024 Plan shall be equal to 8,164,991 shares of Common Stock of
the Company. The aggregate fair market value compensation on the date of grant of an award made to a non-employee director during a
calendar year shall be determined by the committee and shall not exceed $75,000 per calendar year.

If an award under the Amended and Restated 2024 Plan is forfeited, expires unexercised or is settled for cash, any shares subject to
such award may, to the extent of such forfeiture, expiration or cash settlement, immediately be used again for new grants under the Amended
and Restated 2024 Plan. Any shares that are the subject of awards under the Amended and Restated 2024 Plan which are exchanged for
awards that do not involve shares shall also again immediately become available to be issued pursuant to awards granted under the Amended
and Restated 2024 Plan. If shares are withheld to satisfy tax obligations with respect to an option or a stock appreciation right, such shares
shall not again be available for issuance under the Amended and Restated 2024 Plan. If shares are tendered in payment of an option price of
an option or the exercise price of a stock appreciation right, such shares shall not be available for issuance under the Amended and Restated
2024 Plan.

Awards granted under the Amended and Restated 2024 Plan upon the assumption of, or in substitution for, awards authorized or
outstanding under a qualifying equity plan maintained by an entity with which we enter into a merger or similar corporate transaction will not
reduce the shares available for grant under the Amended and Restated 2024 Plan, nor shall such shares subject to substitute awards again be
available for grant under the Amended and Restated 2024 Plan to the extent of any forfeiture, expiration, or cash settlement under an award.

Awards

The Amended and Restated 2024 Plan provides for the grant of stock options, stock appreciation rights (“SARs”), restricted stock
awards, performance awards, phantom stock awards, restricted stock unit awards (“RSUs”) and stock awards. Certain awards under the
Amended and Restated 2024 Plan may constitute or provide for payment of “nonqualified deferred compensation” under Section 409A of the
Code, which may impose additional requirements on the terms and conditions of such awards. All awards under the Amended and Restated
2024 Plan will be evidenced by award agreements, which will detail the terms and conditions of awards, including any applicable vesting and
payment terms and post-termination exercise limitations. Awards other than cash awards generally will be settled in shares of the Company’s
Common Stock, but the applicable award agreement may provide for cash settlement of any award. A brief description of each award type
follows.

• Stock Options and SARs. Stock options provide for the purchase of shares of our Common Stock in the future at an exercise
price set on the grant date. Incentive stock options, in contrast to non-qualified stock options, may provide tax deferral
beyond exercise and favorable capital gains tax treatment to their holders if certain holding period and other requirements of
the Code are satisfied. SARs entitle their holder, upon exercise, to receive from us an amount equal to the appreciation of the
shares subject to the award between the grant date and the exercise date. Unless otherwise determined by the committee, the
exercise price of a stock option or SAR may not be less than 100% of the fair market value of the underlying share on the
grant date (or
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110% in the case of incentive stock options granted to certain significant stockholders), except with respect to certain
substitute awards granted in connection with a corporate transaction. Unless otherwise determined by the committee, the
term of a stock option or SAR may not be longer than ten years (or five years in the case of incentive stock options granted
to certain significant stockholders).

• Restricted Stock. Restricted stock is an award of non-transferable shares of our Common Stock that are subject to certain
vesting conditions and other restrictions.

• Performance Awards. A Performance Award under the Amended and Restated 2024 Plan is an award of rights subject to
vesting and transferability restrictions generally based upon the attainment of performance goals as the committee may
determine, payment of which may be made in cash or shares of our Common Stock, as specified in the holder’s Performance
Award agreement. The Amended and Restated 2024 Plan provides that a performance goal may be based on one or more
business criteria that apply to the holder, one or more of our business units, or us as a whole.

• Phantom Stock. Phantom Stock Awards under the Amended and Restated 2024 Plan are awards of rights to receive the value
of shares of our Common Stock that are subject to certain vesting conditions. Following the end of the vesting period for a
Phantom Stock Award (or at such other time as may be provided in a Phantom Stock Award agreement), the holder of a
Phantom Stock Award will be entitled to receive payment of cash, our Common Stock, or a combination thereof as
determined by the committee, in an amount not exceeding the maximum value of the Phantom Stock Award, based on the
then vested value of the award.

• Restricted Stock Units. RSUs are contractual promises to deliver shares of our Common Stock in the future or an equivalent
in cash and other consideration determined by the committee, which may also remain forfeitable unless and until specified
conditions are met and may be accompanied by the right to receive the equivalent value of dividends paid on shares of our
Common Stock prior to the delivery of the underlying shares (i.e., dividend equivalent rights). The terms and conditions
applicable to RSUs will be determined by the committee, subject to the conditions and limitations contained in the Amended
and Restated 2024 Plan.

• Stock Awards. Stock awards are awards of fully vested shares of our Common Stock.

• Dividend Equivalents. Dividend equivalents represent the right to receive the equivalent value of dividends paid on shares of
our Common Stock and may be granted alone or in tandem with awards other than stock options or SARs. Dividend
equivalents granted under the Amended and Restated 2024 Plan in tandem with an award will be subject to the same vesting
conditions as applicable to such award, and no portion of such dividend equivalents will be paid prior to vesting. Dividend
equivalents are credited as of the dividend record dates during the period between the date an award is granted and the date
such award vests, is exercised, is distributed or expires, as determined by the committee.

Certain Transactions

The committee has broad discretion to take action under the Amended and Restated 2024 Plan, as well as make adjustments to the
terms and conditions of existing and future awards, to prevent the dilution or enlargement of intended benefits and facilitate necessary or
desirable changes in the event of certain transactions and events affecting our Common Stock. In the event of certain transactions (a
“Corporate Change”), the committee may, among other alternatives, accelerate the vesting of awards, provide for cancellation of such
awards in exchange for an amount of cash per share equal to the per share value of the shares of Common Stock in the transaction (with
respect to stock options and SARS, the excess, if any, of such per share value over the exercise or base price), provide for the surviving entity
in the transaction to assume
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outstanding awards or have a new award of a similar nature substituted for such awards, make such adjustments to awards then outstanding
as the committee deems appropriate to reflect such transaction or require surrender of some or all of the outstanding awards in exchange for
an amount of cash equal to the maximum value of such awards. A “Corporate Change” is generally defined as (i) the Company is not the
surviving entity in any merger or consolidation or other reorganization; (ii) the Company sells, leases or exchanges all or substantially all of
its assets to any other person (other than an entity that is directly or indirectly wholly owned by the Company); (iii) the Company is to be
dissolved; (iv) any person or group acquires or gains ownership or control (including, power to vote) of more than 50 percent of the
outstanding shares of the Company’s voting stock (based on voting power); (v) as a result of or in connection with a contested election of
directors, the individuals who were directors of the Company before such election shall cease to constitute a majority of the board of
directors; or (vi) the Company is party to any other corporate transaction. Notwithstanding the foregoing, any of the foregoing transactions or
events must be a “change in control event” under Section 409A in order to constitute a Corporate Change.

In the event of any change in the outstanding shares of the Common Stock by reason of any stock dividend, split, spinoff,
recapitalization, merger, consolidation, combination, extraordinary dividend, exchange of shares or other change affecting the outstanding
shares as a class without the Company’s receipt of consideration, or other equity restructuring of the Company’s equity within the meaning of
Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) Topic 718, Stock Compensation, adjustments shall
be made by the committee to (i) the terms, class, the number of shares and/or the exercise price per share relating to any outstanding awards,
and (ii) the number and class or shares that are available for issuance under the plan and other share limitations under the plan. In addition,
the committee can take any of the actions permitted upon a Corporate Change.

No Repricing

Except in connection with certain changes in our capital structure, stockholder approval will be required for any amendment that
reduces the exercise price of any stock option or SAR, or cancels any stock option or SAR that has an exercise price that is greater than the
then-current fair market value of Common Stock in exchange for cash, other awards or stock options or SARs with an exercise price per
share that is less than the exercise price per share of the original stock options or SARs.

Transferability

An Incentive Stock Option is not transferable other than by will or the laws of descent and distribution, and may be exercised during
the employee’s lifetime only by the employee or such employee’s guardian or legal representative. All other awards under the Amended and
Restated 2024 Plan are not transferable other than by will or the laws of descent and distribution, pursuant to a qualified domestic relations
order, or with the consent of the committee (as to certain family transfers, or otherwise).

Plan Amendment and Termination

The board of directors may amend or terminate the Amended and Restated 2024 Plan at any time; however, no amendment may
impair the rights of a participant with respect to an outstanding award under the Amended and Restated 2024 Plan without the consent of the
affected participant. Further, the board of directors may not, without the consent of the stockholders, amend the Amended and Restated 2024
Plan to increase the maximum aggregate number of shares that may be issued under the Amended and Restated 2024 Plan or change the class
of individuals eligible to receive awards under the Amended and Restated 2024 Plan or amend or eliminate the restrictions on repricing of
awards. No awards may be granted under the Amended and Restated 2024 Plan after its termination.
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Material U.S. Federal Income Tax Consequences

The following is a general summary under current law of the principal U.S. federal income tax consequences related to awards under
the Amended and Restated 2024 Plan. Deductions described below may be limited by Section 162(m) of the Code. This summary deals with
the general federal income tax principles that apply and is provided only for general information. Phantom Stock, and certain other awards
that may be granted pursuant to the Amended and Restated 2024 Plan, could be subject to additional taxes unless they are designed to comply
with certain restrictions set forth in Section 409A of the Code and guidance promulgated thereunder.

Some kinds of taxes, such as state, local and foreign income taxes and federal employment taxes, are not discussed. This summary is
not intended as tax advice to participants, who should consult their own tax advisors.

• Restricted Stock. The recipient of a Restricted Stock award generally will not realize taxable income at the time of grant, and we
generally will not be entitled to a deduction at that time, assuming that the restrictions constitute a substantial risk of forfeiture for
federal income tax purposes. When the risk of forfeiture with respect to the stock subject to the award lapses, the holder generally
will realize ordinary income in an amount equal to the fair market value of the shares of our Common stock at such time less the
amount paid for the stock (if any), and, subject to Section 162(m), we will be entitled to a corresponding deduction. All dividends
and distributions (or the cash equivalent thereof) with respect to a Restricted Stock award paid to the holder before the risk of
forfeiture lapses generally will also be compensation income to the holder when paid and, subject to Section 162(m) as discussed
below, deductible as such by us. Notwithstanding the foregoing, the holder of a Restricted Stock award may elect under
Section 83(b) of the Code to be taxed at the time of grant of the Restricted Stock award based on the fair market value of the shares
of our Common Stock on the date of the award less the amount paid for the stock (if any), in which case (a) subject to
Section 162(m), we will be entitled to a deduction at the same time and in the same amount, (b) dividends paid to the recipient during
the period the forfeiture restrictions apply will be taxable as dividends and will not be deductible by us and (c) there will be no
further federal income tax consequences when the risk of forfeiture lapses. Such election must be made not later than 30 days after
the grant of the Restricted Stock award, and is irrevocable.

• Restricted Stock Unit Awards. The grant of a Restricted Stock Unit Award (“RSU Award”) under the Amended and Restated 2024
Plan generally will not result in the recognition of any U.S. federal taxable income by the recipient or a deduction for us at the time
of grant. At the time an RSU Award is settled in cash or shares the recipient will generally recognize ordinary income and, subject to
Section 162(m) of the Code, we will be entitled to a corresponding deduction. Generally, the measure of the income and the
deduction will be based on the cash value of a settlement in cash or on the number of shares of Common Stock issued in settlement
of the RSU Award multiplied by the value of our Common Stock at the time the RSU Award is settled for a settlement in shares.

• Stock Awards. The recipient of a Stock Award generally will realize taxable ordinary income at the time of grant in an amount equal
to the fair market value of the shares of our Common Stock on the date of the award, and, subject to Section 162(m) of the Code, we
will be entitled to a corresponding deduction.

• Incentive Stock Options. Incentive Stock Options are subject to special federal income tax treatment. No federal income tax is
imposed on the optionee upon the grant or the exercise of an Incentive Stock Option if the optionee does not dispose of the shares
acquired pursuant to the exercise within the two-year period beginning on the date the option was granted or within the one-year
period beginning on the date the option was exercised (collectively, the “holding period”).

(i.) In such event, we would not be entitled to any deduction for federal income tax purposes in connection with the grant or
exercise of the option or the disposition of the shares so acquired. With respect to an Incentive Stock Option, the difference between
the fair market value of the stock on the
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date of exercise and the exercise price must generally be included as an item of adjustment for purposes of the optionee’s alternative
minimum taxable income for the year in which such exercise occurs. However, if the optionee exercises an Incentive Stock Option
and disposes of the shares received in the same year and the amount realized is less than the fair market value of the shares on the
date of exercise, then the amount included in alternative minimum taxable income will not exceed the amount realized over the
adjusted basis of the shares.

(ii.) Upon disposition of the shares received upon exercise of an Incentive Stock Option after the holding period, any
appreciation of the shares above the exercise price should constitute long-term capital gain. If an optionee disposes of shares acquired
pursuant to his or her exercise of an Incentive Stock Option prior to the end of the holding period, the optionee will be treated as
having received, at the time of disposition, compensation taxable as ordinary income. In such event, and subject to Section 162(m) of
the Code, we may claim a deduction for compensation paid at the same time and in the same amount as compensation is treated as
received by the optionee.

(iii.) The amount treated as compensation is the excess of the fair market value of the shares at the time of exercise (or in the
case of a sale in which a loss would be recognized, the amount realized on the sale if less) over the exercise price; any amount
realized in excess of the fair market value of the shares at the time of exercise would be treated as short-term or long-term capital
gain, depending on the holding period of the shares.

• Non-statutory Stock Options and Stock Appreciation Rights. Generally, no federal income tax is imposed on the optionee upon the
grant of a Non-statutory Stock Option or a SAR, and we are not entitled to a tax deduction by reason of such grant. Generally, upon
the exercise of a Non-statutory Stock Option, the optionee generally will be treated as receiving compensation taxable as ordinary
income in the year of exercise in an amount equal to the excess of the fair market value of the shares of stock at the time of exercise
over the option price paid for such shares. In the case of the exercise of a SAR, the holder generally will be treated as receiving
compensation taxable as ordinary income in the year of exercise in an amount equal to the cash received or the fair market value of
the shares distributed to the optionee. Upon the exercise of a Non-statutory Stock Option or a SAR, and subject to Section 162(m) of
the Code, we may claim a deduction for compensation paid at the same time and in the same amount as compensation income is
recognized by the optionee assuming any federal income tax reporting requirements are satisfied.

• Performance Awards, Phantom Stock Awards and Stock Awards. An individual who has been granted a Performance Award, a
Phantom Stock Award or a Stock Award generally will not realize taxable income at the time of grant, and we will not be entitled to a
deduction at that time. Whether such an award is paid in cash or shares of Common Stock, the individual generally will have taxable
compensation and, subject to Section 162(m) of the Code, we generally will have a corresponding deduction. The measure of such
income and deduction will be based on the amount of any cash paid and the fair market value of any shares of our Common Stock
either at the time the award is paid or at the time any restrictions on the shares subsequently lapse, depending on the nature, if any, of
the restrictions imposed and whether the individual elects to be taxed without regard to any such restrictions.

• Section 162(m). Generally, Section 162(m) of the Code precludes a public corporation from taking a deduction for annual
compensation in excess of $1,000,000 paid to its covered employees (as defined in Section 162(m) of the Code).

Section 409A of the Code

Certain types of awards under the Amended and Restated 2024 Plan may constitute, or provide for, a deferral of compensation
subject to Section 409A of the Code. Unless certain requirements set forth in Section 409A of the Code are complied with, holders of such
awards may be taxed earlier than would otherwise be the case (e.g., at the time of vesting instead of the time of payment) and may be subject
to an additional 20% penalty tax (and, potentially, certain interest, penalties and additional state taxes). To the extent applicable, the
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Amended and Restated 2024 Plan and awards granted under the Amended and Restated 2024 Plan are intended to be structured and
interpreted in a manner intended to either comply with or be exempt from Section 409A of the Code and the Department of Treasury
regulations and other interpretive guidance that may be issued under Section 409A of the Code. To the extent determined necessary or
appropriate by the committee, the Amended and Restated 2024 Plan and applicable award agreements may be amended to further comply
with Section 409A of the Code or to exempt the applicable awards from Section 409A of the Code.

Plan Benefits

The benefits that will be awarded or paid under the Amended and Restated 2024 Plan are not currently determinable. Any future
awards granted to eligible participants under the Amended d Restated 2024 Plan will be made at the discretion of the committee, and no such
determination as to future awards or who might receive them has been made.

Existing Plan Benefits to Employees and Directors

The number of awards that an employee, director, or consultant may receive under the Amended and Restated 2024 Plan is in the
discretion of the committee and therefore cannot be determined in advance. The following table sets forth: (i) the aggregate number of shares
subject to service-based RSUs granted under the 2023 Plan during fiscal year 2023 to each of our named executive officers; executive
officers, as a group; directors who are not executive officers, as a group; and all employees who are not executive officers, as a group and (ii)
the grant-date value of shares subject to such RSUs. No options were granted to any of our named executive officers, directors or employees
during fiscal year 2023. As of April 24, 2024, the closing price of a share of our common stock was $11.98.

Number of
Shares Subject

to RSUs Granted

Dollar Value of
RSUs

Granted

Jay Jackson
 Chief Executive Officer — $ —

William McCauley
Chief Financial Officer 500,000 $ 3,080,000 
Sean McNealy
President — $ —
Executive officers as a group 500,000 $ 3,080,000 
Non-executive directors group 39,000 $ 240,240 
Non-executive officers employee group 1,929,500 $ 11,885,720 

(1) Reflects the aggregate grant date fair value of awards computed in accordance with ASC 718.

The Amended and Restated 2024 Plan is attached to this Proxy Statement as Appendix A.

The affirmative “FOR” vote of a majority of the votes cast by holders of shares of our Common Stock present in person or by proxy
during the Annual Meeting and entitled to vote thereon will be required to approve the Amended and Restated 2024 Plan. Abstentions and
broker non-votes are not considered votes cast and, thus, will have no effect on this proposal.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ADOPTION OF THE
AMENDED AND RESTATED 2024 PLAN, IN THE FORM ATTACHED HERETO AS APPENDIX A, IN

WHICH FORM IT HAS HERETOFORE BEEN APPROVED AND ADOPTED BY THE BOARD OF
DIRECTORS, BE APPROVED.

(1)
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DELINQUENT SECTION 16(A) REPORTS

Section 16(a) of the Exchange Act requires that our executive officers, directors and 10% stockholders file reports of ownership and
changes of ownership with the SEC. Such directors, executive officers and 10% stockholders are required by SEC regulation to furnish us
with copies of all Section 16(a) forms they file. Based solely on our review of such forms, we believe that all reporting requirements for the
fiscal year ended December 31, 2023 were complied with by each person who at any time during the fiscal year ended December 31, 2023
was a director or an executive officer or held more than 10% of our Common Stock, except for the following: Alberta Investment
Management Corp filed a late Form 4 on February 13, 2024.

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes share and exercise price information about the Company’s equity compensation plans as of
December 31, 2023.

Number of
Securities to be

Issued Upon
Exercise of

Outstanding
Awards

(#)

Weighted
Average Exercise

Price of
Outstanding

Awards
($)

Number of
Securities
Remaining

Available for
Future Issuance
Under Equity
Compensation

Plans
(#)

Equity Compensation plans approved by security holders (1) 2,429,500 N/A 696,491
Equity Compensation plans not approved by security holders 0 — 0

(1) Relates only to the Company’s 2023 Plan.
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HOUSEHOLDING OF PROXY MATERIALS

SEC rules permit companies and intermediaries such as brokers to satisfy delivery requirements with respect to two or more
stockholders sharing the same address by delivering a single annual report and proxy statement or a single notice of internet availability of
proxy materials addressed to those stockholders. This process, which is commonly referred to as “householding”, can reduce the volume of
duplicate information received at households. While the Company does not household, a number of brokerage firms with account holders
have instituted householding. Once a stockholder has consented or receives notice from their broker that the broker will be householding
materials to the stockholder’s address, householding will continue until the stockholder is notified otherwise or until one or more of the
stockholders revokes their consent. If your annual report and proxy statement have been househeld and you wish to receive separate copies of
these documents now and/or in the future, or if your household is receiving multiple copies of these documents and you wish to request that
future deliveries be limited to a single copy, you may notify your broker. You can also request and we will promptly deliver a separate copy
of the proxy materials by writing to: 2101 Park Center Drive, Suite 200, Orlando, Florida 32835, by email to: legal@abacuslife.com, or by
telephone at: (800) 561-4148.

OTHER MATTERS

Our board of directors knows of no other matters that will be presented for consideration at the Annual Meeting. If any other matters
are properly brought before the Annual Meeting, it is the intention of the persons named in the accompanying proxy to vote on such matters
in accordance with his best judgment.

April 29, 2024

We have filed our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 with the SEC. It is available free of
charge at the SEC’s web site at www.sec.gov. Stockholders can also access this Proxy Statement and our Annual Report on Form 10-K at
https://abacuslife.com. A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 is also available without
charge by writing to Corporate Secretary, Abacus Life, Inc., 2101 Park Center Drive, Suite 200, Orlando, Florida 32835, or by telephone
request to (800) 561-4148.
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APPENDIX A
ABACUS LIFE, INC.

AMENDED AND RESTATED 2024 LONG-TERM EQUITY
COMPENSATION INCENTIVE PLAN

I. PURPOSE

The purpose of the ABACUS LIFE, INC. AMENDED AND RESTATED 2024 LONG-TERM EQUITY COMPENSATION
INCENTIVE PLAN (the “Amended and Restated Plan”) is to provide a means through which Abacus Life, Inc., a Delaware corporation
(“Company”), and its Affiliates may attract able individuals to enter the employ or to serve as Directors or Consultants of the Company and
any of its Affiliates and to provide a means whereby those individuals upon whom the responsibilities of the successful administration and
management of the Company and its Affiliates rest, and whose present and potential contributions to the Company and its Affiliates are of
importance, can acquire and maintain ownership of the Company’s Common Stock, thereby strengthening their concern for the welfare of the
Company and its Affiliates. A further purpose of the Amended and Restated Plan is to provide such individuals with additional incentive and
reward opportunities designed to enhance the profitable growth of the Company and its Affiliates. Accordingly, the Amended and Restated
Plan provides for granting Incentive Stock Options, Options that do not constitute Incentive Stock Options, Restricted Stock Awards,
Performance Awards, Stock Appreciation Rights, Phantom Stock Awards, Stock Awards, Restricted Stock Unit Awards, or any combination
of the foregoing, as is best suited to the circumstances of the particular employee, Consultant, or Director as provided herein.

II. DEFINITIONS

The following definitions shall be applicable throughout the Amended and Restated Plan unless specifically modified by any
provision of the Amended and Restated Plan:

(a) “Affiliate” means any entity which, directly or indirectly, controls, is controlled by, or is under common control with, the Company.
For purposes of the preceding sentence, “control” (including, with correlative meanings, the terms “controlled by” and “under common
control with”), as used with respect to any entity, shall mean the possession, directly or indirectly, of the power (i) to vote more than 50% of
the securities having ordinary voting power for the election of directors of the controlled entity, or (ii) to direct or cause the direction of the
management and policies of the controlled entity, whether through the ownership of voting securities or by contract or otherwise.

(b) “Amended and Restated Plan” means the Abacus Life, Inc. Amended and Restated 2024 Long-Term Equity Compensation
Incentive Plan, as it may be amended, supplemented, or restated from time to time in accordance with its terms.

(c) “Award” means any Option, Stock Appreciation Right, Restricted Stock Award, Performance Award, Phantom Stock Award, Stock
Award or Restricted Stock Unit Award granted under the Amended and Restated Plan.

(d) “Award Agreement” means a written agreement between the Company and a Participant evidencing an Award and its terms. Each
Award Agreement shall designate (i) the type of Award being issued; (ii) the vesting conditions or forfeiture provisions applicable to the
Award, including any applicable Performance Goals or provisions constituting a Substantial Risk of Forfeiture; (iii) transferability
restrictions; (iv) any applicable rules regarding delivery of Shares issued by the Company under the Award; (v) subject to Section V(g)
below, and to the extent applicable, provisions regarding payments by the Company of dividends or Dividend Equivalents; and (vi) any
additional matters as the Committee may determine to be appropriate. The terms and provisions of each Award Agreement need not be
identical. Except as otherwise provided in the Amended and Restated Plan, subject to the consent of the Participant, the Committee may, in
its sole discretion, amend an outstanding Award Agreement from time to time in any manner that is not inconsistent with the provisions of
the Amended and Restated Plan.



 

(e) “Board” means the Board of Directors of the Company.

(f) “Change of Control Value” means the amount determined in clause (i), (ii) or (iii), whichever is applicable, as follows:

(i) the per Share price offered to stockholders of the Company in a Corporate Change which is a merger, consolidation, sale of
assets or dissolution transaction;

(ii) the price per Share offered to stockholders of the Company in any tender offer or exchange offer whereby a Corporate
Change occurs; or

(iii) if a Corporate Change occurs other than pursuant to a tender or exchange offer of Shares and an Award will be cancelled by
or surrendered to the Committee as a result of such transaction, the Fair Market Value per share of the Shares underlying such Award, as
determined by the Committee as of the date determined by the Committee to be the date of cancellation and surrender of such Award.

In the event that the consideration offered to stockholders of the Company in any transaction which results in a Corporate Change consists of
anything other than cash, the Committee shall determine the fair cash equivalent of the portion of the consideration offered which is other
than cash.

(g) “Code” means the Internal Revenue Code of 1986, as amended. Reference in the Amended and Restated Plan to any section of the
Code shall be deemed to include any amendments or successor provisions to such section and any regulations issued by the Department of
Treasury under such section.

(h) “Committee” means a committee of the Board that is selected by the Board as provided in Section IV(a).

(i) “Common Stock” means the common stock, par value $.0001 per share, of the Company, or any security into which such Common
Stock may be changed by reason of any transaction or event of the type described in Section XIII.

(j) “Company” means Abacus Life, Inc., a Delaware corporation.

(k) “Consultant” means consultant, advisor or other person or entity that is not an Employee, in each case, that can be granted an
Award that is eligible to be registered on a Form S-8 Registration Statement.

(l) “Corporate Change” means a transaction or event in which:

(i) the Company is not the surviving entity in any merger or consolidation or other reorganization (or survives only as a
subsidiary of an entity other than an entity that was directly or indirectly wholly owned by the Company immediately prior to such merger,
consolidation or other reorganization);

(ii) the Company sells, leases or exchanges all or substantially all of its assets to any other person (other than an entity that is
directly or indirectly wholly owned by the Company);

(iii) the Company is to be dissolved;

(iv) any person, including a “group” as contemplated by Section 13(d)(3) of the 1934 Act, acquires or gains ownership or control
(including, power to vote) of more than 50 percent of the outstanding shares of the Company’s voting stock (based on voting power);

(v) as a result of or in connection with a contested election of Directors, the individuals who were Directors of the Company
before such election shall cease to constitute a majority of the Board; or

 



(vi) the Company is party to any other corporate transaction (as defined under section 424(a) of the Code and applicable
Department of Treasury regulations) that is not described in clauses (i), (ii), (iii), (iv) or (v) above.

Notwithstanding the foregoing, any of the foregoing transactions or events must constitute a 409A Change in Control in order to
constitute a Corporate Change under this Amended and Restated Plan.

(m) “Director” means an individual elected or appointed to the Board by the stockholders of the Company or by the Board under
applicable corporate law.

(n) “Disability” means as determined by the Committee in its discretion,

(i) in the case of an Award (other than an Incentive Stock Option) that is exempt from the application of the requirements of
Section 409A, a physical or mental condition of the Participant that would entitle the Participant to payment of disability income payments
under the Company’s group long-term disability insurance policy or plan for employees as then in effect, or in the event that the Participant is
a Director or is not covered (for whatever reason) under the Company’s group long-term disability insurance policy or plan for employees or
in the event the Company does not maintain such a group long-term disability insurance policy, and in the case of an Incentive Stock Option,
“Disability” means a permanent and total disability as defined in section 22(e)(3) of the Code; and

(ii) in the case of an Award that is not exempt from the application of the requirements of Section 409A, (1) the Participant is
unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be
expected to result in death or can be expected to last for a continuous period of not less than 12 months, or (2) the Participant is, by reason of
any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous
period of not less than 12 months, receiving income replacement benefits for a period of not less than three months under an accident and
health plan covering employees of the Company.

A determination of Disability may be made by a physician selected or approved by the Committee and, in this respect, the Participant shall
submit to an examination by such physician upon request by the Committee.

(o) “Dividend Equivalent” means a payment equivalent in amount to dividends paid to the Company’s stockholders.

(p) “Employee” means any individual in an employment relationship with the Company or any Affiliate. Directors who are Employees
shall be considered Employees under the Amended and Restated Plan.

(q) “Entity” means a corporation, limited liability company, partnership, limited partnership or any other type of legal entity or
organization.

(r) “Fair Market Value” on any date means the market price of Common Stock:

(i) if the Common Stock is listed on one or more established stock exchanges or national market systems, including without
limitation the New York Stock Exchange and NASDAQ, its Fair Market Value shall be the closing sales price for such stock (or the closing
bid, if no sales were reported) as quoted on the principal exchange or system on which the Common Stock is listed on the date of
determination (or, if no closing sales price or closing bid was reported on that date on the last trading date such closing sales price or closing
bid was reported), as reported by The Wall Street Journal (including through www.wsj.com) or such other source as the Committee deems
reliable;

(ii) if the Common Stock is regularly quoted on an automated quotation system (including the OTC Bulletin Board) or by a
recognized securities dealer, its Fair Market Value shall be the closing sales price for such stock as quoted on such system or by such
securities dealer on the date of determination, but if selling prices are not reported, the Fair Market Value of a share of Common Stock shall
be the mean between the high bid and low asked prices for the Common Stock on the date of determination (or, if no such prices were



reported on that date, on the last date such prices were reported), as reported by The Wall Street Journal (including through www.wsj.com) or
such other source as the Committee deems reliable; or

(iii) in the absence of an established market for the Common Stock of the type described in (i) and (ii), above, the Fair Market
Value thereof shall be determined by the Committee in its discretion.

With respect to Options and SARs, the Committee shall determine Fair Market Value in a manner that satisfies the applicable requirements of
Code Section 409A. The Committee’s determination of Fair Market Value shall be final, binding, and conclusive on all individuals.

(s) “Forfeiture Restrictions” has the meaning assigned to such term in Section VIII(a).

(t) “Holder” means the holder of an Award, which includes the Participant, a beneficiary, or the Immediate Family, as applicable.

(u) “Immediate Family” means, with respect to a Participant, such Participant’s spouse, children, or grandchildren (including adopted
children, stepchildren, and grandchildren).

(v) “Incentive Stock Option” means an incentive stock option within the meaning of section 422 of the Code.

(w) “1934 Act” means the Securities Exchange Act of 1934, as amended.

(x) “Mature Shares” means Shares which have been held by the Participant and with respect to which any applicable forfeiture
restrictions have lapsed, in each case, for at least six months.

(y) “Option” means an Award (other than a SAR) granted under Section VII and includes both Incentive Stock Options to purchase
Common Stock and Options that do not constitute Incentive Stock Options to purchase Common Stock.

(z) “Participant” means an employee, Consultant, or Director who has been granted an Award.

(aa) “Performance Award” means an Award granted under Section IX.

(bb) “Performance Goals” means the criteria the Committee selects for purposes of calculating vesting, exercisability, and payment
under a Performance Award. The Performance Goals shall be designated by the Committee in its sole discretion and may be based on (i) one
or more business criteria that apply to the Participant, (ii) one or more business units of the Company or an Affiliate, or (iii) the Company
and Affiliates as a whole, and may reference to one or more performance metrics including without limitation : Common Stock price
(including adjustments for dividends), funds from operations, adjusted funds from operations, earnings or adjusted earnings before or after
interest, taxes, depletion, depreciation or amortization, earnings per share, earnings per share growth, total stockholder return, economic
value added, cash return on capitalization, increased revenue, revenue ratios (per employee or per customer), net income (before or after
taxes), market share, return on equity, return on assets, return on capital, return on capital compared to cost of capital, return on capital
employed, return on invested capital, return on investment, return on sales, operating or profit margins, stockholder value, net cash flow,
operating income, cash flow, cash flow from operations, cost reductions or cost savings, cost ratios (per employee or per customer), expense
control, sales, proceeds from dispositions, project completion time, budget goals, net cash flow before financing activities, customer growth,
total capitalization, debt to total capitalization ratio, credit quality or debt ratings, dividend payout, dividend growth, production volumes or
safety results, or such other events or matters as the Committee determines appropriate in its sole discretion. Performance Goals may also be
based on performance relative to a peer group or index of companies. Unless otherwise stated, such a Performance Goal need not be based
upon an increase or positive result under a particular business criterion and could include, for example, maintaining the status quo or limiting
economic losses (measured, in each case, by reference to specific business criteria). The Committee, in its discretion, may adjust or modify
the calculation of Performance Goals for each performance period in order to prevent the dilution or enlargement of the rights of Participants
under Awards (i) in the event of, or in anticipation of, any unusual or extraordinary corporate item, transaction, event, or development
affecting the



Company or any Affiliate; (ii) in the event of, or in connection with, any acquisition or divestiture of a portion of the Company’s or any
Affiliate’s business or operations; or (iii) in recognition of, or in anticipation of, any other unusual or nonrecurring events affecting the
Company or any Affiliate, or the financial statements of the Company or any Affiliate, or in response to, or in anticipation of, changes in
applicable laws, regulations, accounting principles, or business conditions affecting the Company or any Affiliate.

(cc) “Person” means an individual or entity.

(dd) “Phantom Stock Award” means an Award granted under Section X.

(ee) “Prior Plan” means the Abacus Life, Inc. 2023 Long-Term Equity Compensation Incentive Plan prior to this amendment and
restatement.

(ff) “Restricted Stock Award” means an Award granted under Section VIII.

(gg) “Restricted Stock Unit Award” or “RSU Award” means an Award granted under Section XII.

(hh) “Rule 16b-3” means SEC Rule 16b-3 promulgated under the 1934 Act, as such may be amended from time to time, and any
successor rule, regulation or statute fulfilling the same or a similar function.

(ii) “Section 409A” means section 409A of the Code and other guidance promulgated by the Internal Revenue Service under Section
409A.

(jj) “Share” means a share of Common Stock.

(kk) “Stock Appreciation Right” or “SAR” means a stock appreciation right granted pursuant to Section VII.

(ll) “Stock Award” means an award granted pursuant to Section XI.

(mm) “Substantial Risk of Forfeiture” has the meaning ascribed to that term in Section 409A.

(nn) “409A Change in Control” means a change in the ownership or effective control of the Company, or a change in the ownership of
a substantial portion of the assets of the Company, within the meaning of Section 409A(a)(2)(A)(v) of the Code.

III. EFFECTIVE DATE AND DURATION OF THE PLAN

The Amended and Restated Plan shall become effective upon the date approved by the stockholders of the Company (the “Effective
Date”), and no Award shall be granted under the Amended and Restated Plan prior to such date. No Awards may be granted under the
Amended and Restated Plan after ten years from the Effective Date of the Amended and Restated Plan. Prior to approval of the Amended and
Restated Plan by the stockholders, Awards may continue to be granted under the Prior Plan. In the event that the stockholders of the
Company do not approve the Amended and Restated Plan, the Prior Plan will remain in effect. If the stockholders of the Company approve
the Amended and Restated Plan, all Awards granted under the Prior Plan will remain in place subject to the terms of this Amended and
Restated Plan. The Amended and Restated Plan shall remain in effect until all Options granted under the Amended and Restated Plan have
been exercised or expired, all Restricted Stock Awards granted under the Amended and Restated Plan have fully vested or been entirely
forfeited, and all Performance Awards, Phantom Stock Awards and RSU Awards have been fully satisfied or expired.

IV. ADMINISTRATION

(a) Composition of Committee. The Amended and Restated Plan shall be administered by a committee of, and appointed by, the Board
that shall be comprised solely of two or more independent Directors (within the meaning of the term “Non-Employee Director” as defined in
Rule 16b-3). Unless otherwise provided by the Board, the Committee shall be the Compensation Committee of the Board.



 

(b) Powers. Subject to the terms and provisions of the Amended and Restated Plan, the Committee, at any time, and from time to time,
may grant Awards under the Amended and Restated Plan to eligible individuals in such amounts and upon such terms as the Committee shall
determine. Subject to the express provisions of the Amended and Restated Plan, the Committee shall have authority, in its discretion, to
determine which employees, Consultants or Directors shall receive an Award, the time or times when such Award shall be made, the type of
Award that shall be made, the number of Shares to be subject to each Option, SAR, Stock Award or Restricted Stock Award, and the number
of Shares subject to or the value of each Performance Award, RSU Award or Phantom Stock Award. In making such determinations, the
Committee shall take into account the nature of the services rendered by the respective employees, Consultants, or Directors, their present
and potential contribution to the Company’s success and such other factors as the Committee in its sole discretion shall deem relevant.

(c) Additional Powers. The Committee shall have such additional powers as are delegated to it by the other provisions of the Amended
and Restated Plan. Subject to the express provisions of the Amended and Restated Plan, this shall include the power to approve the terms of
each Award Agreement, to construe the Amended and Restated Plan and the respective Award Agreements executed hereunder, to prescribe
rules and regulations relating to the administration of the Amended and Restated Plan, to determine if a Corporate Change has occurred and
the treatment of awards with respect to such event and to determine the terms, conditions, restrictions and provisions of each Award
Agreement, including such terms, conditions, restrictions and provisions as shall be requisite in the judgment of the Committee to cause
designated Options to qualify as Incentive Stock Options, and to make all other determinations necessary or advisable for administering the
Amended and Restated Plan. The Committee may establish and administer any performance goals in connection with any Awards, determine
the extent to which any performance goals and/or other terms and conditions of an Award are attained or are not attained, and adjust any
performance goals in connection with a Corporate Change or other corporate transaction or extraordinary event. The Committee may grant
substitute awards in connection with a corporate transaction pursuant to Section V(e) with terms and conditions as the Committee may
prescribe. The Committee may specify in any Award Agreement the effect under the applicable Award of the occurrence of the death,
Disability, retirement, or cessation of employment of the Participant with the Company and all Affiliates, the cessation of services rendered
by the Participant to the Company and all Affiliates, or the occurrence of a Corporate Change. The Committee may, in its discretion and as of
a date determined by the Committee, fully vest any Award, in whole or in part. The Committee may rely on the descriptions, representations,
reports and estimates provided to it by the management of the Company or an Affiliate for determinations to be made pursuant to the
Amended and Restated Plan. The Committee may correct any defect or supply any omission or reconcile any inconsistency in the Amended
and Restated Plan or in any Award Agreement in the manner and to the extent it shall deem expedient to carry it into effect. The
determinations of the Committee on the matters referred to in this Section IV shall be final, binding, and conclusive on all individuals. The
Board may, in its discretion, exercise any authority of the Committee under this Amended and Restated Plan.

(d) Delegation of Authority. The Committee in its sole discretion and on such terms and conditions as it may provide may delegate all
or any part of its authority and powers under the Amended and Restated Plan to one or more members of the Board and/or officers of the
Company; provided, however, that the Committee may not delegate its authority or power with respect to (i) the selection for participation in
this Amended and Restated Plan of an officer of the Company or other person subject to Section 16 of the Exchange Act or decisions
concerning the timing, pricing or amount of an Award to such an officer or person; or (ii) any Awards to a Director.

V. SHARES SUBJECT TO THE PLAN; AWARD LIMITS; GRANT OF AWARDS

(a) Number of Shares Available for Awards. Subject to adjustment as provided in Section XIII, the aggregate number of Shares that
may be issued under the Amended and Restated Plan shall be equal to 8,164,991 Shares. The Shares that are available for issuance under the
Amended and Restated Plan may be issued in any form of Award authorized under the Amended and Restated Plan. Any Shares that are the
subject



of Awards under the Amended and Restated Plan which are forfeited or terminated, expire unexercised, are settled in cash in lieu of Shares or
in a manner such that all or some of the Shares covered by an Award are not issued to a Participant (including, but not limited to, Shares
withheld to satisfy tax obligations on any Award other than an Option or an SAR), or are exchanged for Awards that do not involve Shares,
shall again immediately become available to be issued pursuant to Awards granted under the Amended and Restated Plan. If Shares are
withheld to satisfy tax obligations with respect to an Option or an SAR, such Shares shall not again be available for issuance under the
Amended and Restated Plan. If Shares are tendered in payment of an option price of an Option or the exercise price of a SAR, such Shares
shall not be available for issuance under the Amended and Restated Plan.

(b) Incentive Stock Option Award Limit. The aggregate number of Shares with respect to which Incentive Stock Options may be
granted under the Amended and Restated Plan is 8,164,991 Shares. This amount shall be subject to adjustment in accordance with the
provisions of Section XIII.

(c) Grant of Awards. The Committee may from time to time grant Awards to one or more employees, Consultants, or Directors
determined by it to be eligible for participation in the Amended and Restated Plan in accordance with the terms of the Amended and Restated
Plan.

(d) Director Equity Retainer Awards. The Company may, from time to time, award shares of Common Stock to one or more non-
employee Directors (the “Director Equity Grant”). The Committee shall designate the terms and conditions of the Director Equity Grants
granted under this Section V(d), provided, however, that unless otherwise designated by the Committee, the Awards shall be fully vested on
the date of grant. The Director Equity Grants shall be paid as Stock Awards on the date of grant and shall not require an Award Agreement.
The aggregate Fair Market Value on the date of grant (computed in accordance with applicable financial accounting rules) of the Award
issued to a non-employee Director during a calendar year shall be determined by the Committee and shall not exceed $75,000 per calendar
year. As of the close of business on the date of grant, the number of Stock Awards issued to each director shall be equal to (x) the designated
dollar amount of the Director Equity Grant, divided by (y) the Fair Market Value of a share of Common Stock on such day, which amount
shall be rounded to the nearest whole share.

(e) Substitute Awards. The Committee may grant Awards under the Amended and Restated Plan in substitution for stock and stock
based awards held by service providers of another entity in connection with a merger or consolidation of the service recipient entity with the
Company or an Affiliate or the acquisition by the Company or an Affiliate of property or equity interests of the service recipient entity. The
Committee may direct that the substitute awards be granted on such terms and conditions as the Committee considers appropriate in the
circumstances. The substitution of any outstanding stock option must satisfy the requirements of Treasury Regulation § 1.424-1 and Section
409A. Any substitute Awards granted under the Amended and Restated Plan shall not count against the Share limitations set forth in Sections
V(a) and (b), nor shall such Shares subject to substitute awards again be available for grant under the Amended and Restated Plan to the
extent of any forfeiture, expiration, or cash settlement under an Award.

(f) Stock Offered. Subject to the limitations set forth in Section V(a), the Shares to be offered pursuant to the grant of an Award may be
authorized but unissued Common Stock, Common Stock previously issued and outstanding and reacquired by the Company, or treasury
shares. Any of such Shares which remain unissued and which are not subject to outstanding Awards at the termination of the Amended and
Restated Plan shall cease to be subject to the Amended and Restated Plan but, until the termination of the Amended and Restated Plan, the
Company shall at all times make available a sufficient number of Shares to meet the requirements of the Amended and Restated Plan.

(g) Limitation on Dividends and Dividend Equivalents. The Committee may provide that Awards under this Amended and Restated
Plan shall earn dividends or Dividend Equivalents; provided, however, that the payment of such dividends or Dividend Equivalents shall be
subject to the same vesting conditions as apply to the underlying Awards, and no portion of such dividends or Dividend Equivalents shall be
paid prior to vesting or during the Forfeiture Restriction period. Prior to payment, such dividends or Dividend Equivalents shall be credited to
an account maintained on the books of the Company. Any crediting of dividends or Dividend



Equivalents will be subject to such terms, conditions, limitations and restrictions as the Committee may establish, from time to time,
including reinvestment in additional shares of Common Stock or common share equivalents. Dividend or Dividend Equivalent rights shall be
as specified in the Award Agreement, or pursuant to a resolution adopted by the Committee with respect to outstanding Awards. No
dividends or Dividend Equivalents shall be paid on Options or Stock Appreciation Rights.

VI. ELIGIBILITY

Awards may be granted only to individuals who, at the time of grant, are employees, Consultants, or Directors. An Award may be granted on
more than one occasion to the same person, and, subject to the limitations set forth in the Amended and Restated Plan, such Award may
include an Incentive Stock Option, an Option that is not an Incentive Stock Option, a Stock Award, a Restricted Stock Award, a Performance
Award, a Phantom Stock Award, a SAR or an RSU Award or any combination thereof.

VII. STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

(a) Option Period or Stock Appreciation Right Period. The term of each Option or SAR shall be as specified by the Committee at
the date of grant, but shall not be exercisable more than ten years after the date of grant.

(b) Limitations on Exercise of Option or Stock Appreciation Right. An Option or SAR shall be exercisable in whole or in such
installments and at such times as determined by the Committee.

(c) Special Limitations on Incentive Stock Options. Unless otherwise specified in an Award Agreement, Options granted pursuant to
the Amended and Restated Plan shall be Options that do not constitute Incentive Stock Options. An Incentive Stock Option may be granted
only to an individual who is employed by the Company or any subsidiary corporation (as defined in section 424 of the Code) at the time the
Option is granted. To the extent that the aggregate Fair Market Value (determined at the time the respective Incentive Stock Option is
granted) of Common Stock with respect to which Incentive Stock Options are exercisable for the first time by an individual during any
calendar year under all incentive stock option plans of the Company and its parent and subsidiary corporations exceeds $100,000, such
Incentive Stock Options shall be treated as Options which do not constitute Incentive Stock Options. No Incentive Stock Option shall be
granted to an individual if, at the time the Option is granted, such individual owns Shares possessing more than 10% of the total combined
voting power of all classes of stock of the Company or of its parent or subsidiary corporation, within the meaning of section 422(b)(6) of the
Code, unless (i) at the time such Option is granted its option price is at least 110% of the Fair Market Value of the Common Stock subject to
the Option and (ii) such Option by its terms is not exercisable after the expiration of five years from the date of grant. An Incentive Stock
Option shall not be transferable otherwise than by will or the laws of descent and distribution, and shall be exercisable during the
Participant’s lifetime only by such Participant or the Participant’s guardian or legal representative.

(d) Award Agreement.

(i) Each Option shall be evidenced by an Award Agreement in such form and containing such provisions not inconsistent with
the provisions of the Amended and Restated Plan as the Committee from time to time shall approve, including provisions to qualify an
Incentive Stock Option under section 422 of the Code. Each Award Agreement shall specify the effect of termination of the Participant’s (1)
employment with the Company or an Affiliate, (2) the consulting or advisory relationship with the Company or an Affiliate, or (3)
membership on the Board, as applicable, on the exercisability of the Option. An Award Agreement may provide for the payment by the
Participant of the option price as the Committee may specify, including by the delivery of Shares by the Company to the Participant.

(ii) Each SAR shall be evidenced by an Award Agreement in such form and containing such provisions not inconsistent with the
provisions of the Amended and Restated Plan as the Committee from time to time shall approve. Unless otherwise set forth in an Award
Agreement, upon the exercise of a SAR, a Holder shall be entitled to receive payment from the Company in an amount determined by
multiplying (1) the



difference between the value of a Share on the date of exercise over the Share’s grant price, by (2) the number of Shares with respect to
which the SAR is exercised. The per Share grant price for a SAR shall be established on the date of grant of the SAR. At the discretion of the
Committee, the payment made by the Company to a Holder upon the Holder’s exercise of a SAR may be in cash, in Shares or in any
combination thereof. The Committee’s determination regarding the form of such payment may be set out in the applicable SAR Agreement
pertaining to the grant of the SAR.

(e) Restrictions on Repricing of Options or Stock Appreciation Rights. Except as provided in Section XIII, the Committee may not,
without approval of the stockholders of the Company, (i) amend any outstanding Award Agreement for an Option to lower the option price
(or cancel and replace any outstanding Award Agreement for an Option with a new Award Agreement having a lower option price), (ii)
amend any outstanding Award Agreement for a SAR or to lower the SAR grant price (or cancel and replace any outstanding SAR with a new
SAR having a lower SAR grant price), or (iii) cancel any outstanding “underwater” Option or SAR in exchange for cash. Further, the
Committee may not lower an option price of an Option (or cancel and replace any outstanding Award Agreement with a new Award
Agreement having a lower option price) or lower the SAR grant price (or cancel and replace any outstanding SAR with a new Award
Agreement having a lower SAR grant price) to the extent that doing so would subject the Holder to additional taxes under Section 409A.

(f) Option Price and Payment. The price at which a Share may be purchased upon exercise of an Option by its Holder shall be
determined by the Committee but, subject to adjustment as provided in Section XIII, such purchase price shall not be less than the Fair
Market Value of a Share on the date such Option is granted. The Option or portion thereof may be exercised by delivery of an irrevocable
notice of exercise by the Holder to the Company, as specified by the Committee. The purchase price of the Option or portion thereof shall be
paid by the Holder to the Company in full in the manner prescribed by the Committee. Separate stock certificates shall be issued by the
Company for those Shares acquired by a Holder pursuant to the Holder’s exercise of an Incentive Stock Option and for those Shares acquired
by a Holder pursuant to the Holder’s exercise of any Option that does not constitute an Incentive Stock Option, or should the Shares be
represented by book or electronic entry rather than certificates, such Shares shall be accounted for separately in such book or electronic entry.

(g) Method of Exercise of Option.

(i) General Method of Exercise. Subject to the terms and provisions of the Amended and Restated Plan and the applicable Award
Agreement, Options may be exercised in whole or in part from time to time by the delivery of written notice in the manner designated by the
Committee stating (1) that the Holder wishes to exercise such Option on the date such notice is so delivered, (2) the number of Shares with
respect to which the Option is to be exercised, and (3) the address to which any certificate representing such Shares should be mailed or
delivered. Except in the case of exercise by a third party broker as provided below, in order for the notice to be effective the notice must be
accompanied by payment of the option price by any combination of the following: (A) cash, certified check, bank draft or postal or express
money order for an amount equal to the option price under the Option, (B) an election to make a cashless exercise through a registered
broker-dealer (if approved in advance by the Committee or an executive officer of the Company), or (C) any other form of payment which is
acceptable to the Committee or provided for in the Award Agreement.

(ii) Exercise Through Third-Party Broker. The Committee may permit a Holder to elect to pay the option price and any
applicable tax withholding resulting from such exercise by authorizing a third-party broker to sell all or a portion of the Shares acquired upon
the Holder’s exercise of the Option and remit to the Company a sufficient portion of the sale proceeds to pay the option price and any
applicable tax withholding resulting from such exercise.

(iii) Options and Stock Appreciation Rights in Substitution for Options Granted by Other Employers. Options and SARs may be
granted under the Amended and Restated Plan from time to time in substitution for options held by individuals who become employees,
Consultants, or Directors as a result of a merger or consolidation or other business transaction with the Company or any Affiliate. The
repricing



prohibitions of Sections VII(e) and XIV shall apply to substitution awards granted pursuant to this Section VII(g).

VIII. RESTRICTED STOCK AWARDS

(a) Forfeiture Restrictions to Be Established by the Committee. Shares that are the subject of a Restricted Stock Award shall be
subject to restrictions on disposition by the Participant and an obligation of the Participant to forfeit and surrender the Shares to the Company
under certain circumstances (“Forfeiture Restrictions”). The Forfeiture Restrictions shall be determined by the Committee in its sole
discretion, and the Committee may provide that the Forfeiture Restrictions shall lapse upon (i) the attainment by the Participant of one or
more performance measures established by the Committee, (ii) the Participant’s continued employment or service with the Company or an
Affiliate for a specified period of time, or (iii) the occurrence or non-occurrence of any event or the satisfaction of any other condition
specified by the Committee in its sole discretion. Each Restricted Stock Award may have different Forfeiture Restrictions, at the discretion of
the Committee.

(b) Other Terms and Conditions. Shares awarded pursuant to a Restricted Stock Award shall be represented by (i) a stock certificate
registered in the name of the Participant, (ii) book or electronic entry or (iii) any other reasonable alternative form for evidencing or
representing the issuance of Common Stock. Unless provided otherwise in an Award Agreement, the Participant shall have the right to vote
Common Stock subject thereto and to enjoy all other stockholder rights, except that (A) the Participant shall not be entitled to delivery of a
stock certificate until the Forfeiture Restrictions have lapsed, (B) the Company shall retain custody of the Common Stock until the Forfeiture
Restrictions have lapsed, (C) the Participant may not sell, transfer, pledge, exchange, hypothecate or otherwise dispose of the Shares until all
the Forfeiture Restrictions have lapsed, and (D) a breach of the terms and conditions established by the Committee pursuant to the Award
Agreement shall cause a forfeiture of the Restricted Stock Award. At the time of such Award, the Committee may, in its sole discretion,
prescribe additional terms, conditions or restrictions relating to Restricted Stock Awards, including rules pertaining to the termination of
employment with or service as a Consultant to the Company or an Affiliate or Director (by retirement, Disability, death or otherwise) of a
Participant prior to expiration of all the Forfeitures Restrictions. Such additional terms, conditions or restrictions shall be set forth in the
Award Agreement made in conjunction with the Award.

(c) Payment for Restricted Stock. The Committee shall determine the amount and form of any payment for Common Stock received
pursuant to a Restricted Stock Award, provided that in the absence of such a determination, a Participant shall not be required to make any
payment for Common Stock received pursuant to a Restricted Stock Award, except to the extent otherwise required by applicable law.

IX. PERFORMANCE AWARDS

(a) Performance Awards Based Upon Satisfaction of Performance Goals. Subject to the terms and provisions of the Amended and
Restated Plan, the Committee, at any time, and from time to time, may grant Performance Awards under the Amended and Restated Plan to
eligible individuals in such amounts and upon such terms as the Committee shall determine. The amount of, the vesting and the
transferability restrictions applicable to any Performance Award shall be based upon the Participant’s attainment of such Performance Goals
as the Committee may determine when a Performance Award is made.

(b) Form of Payment Under Performance Award. Payment made by the Company to the Holder under a Performance Award shall be
made in cash or Shares as specified in the Holder’s Award Agreement.

(c) Certification by Committee in Connection with Payment. In connection with the payment of any compensation by the Company
to a Holder based on the Participant’s achievement of Performance Goals, the Committee must certify in writing that applicable Performance
Goals and any of the material terms thereof were, in fact, satisfied by the Participant.

(d) Time of Payment Under Performance Award. Unless a Performance Award is structured as a current issuance of Shares subject
to a risk of forfeiture in the event Performance Goals are not achieved,



payment under a Performance Award shall be made at such time as is specified in the applicable Award Agreement. The Award Agreement
shall specify that such payment will be made (i) by a date that is no later than the date that is two and one-half (2 1/2) months after the end of
the calendar year in which the Performance Award payment is no longer subject to a Substantial Risk of Forfeiture or (ii) at a time that is
permissible under Section 409A.

X. PHANTOM STOCK AWARDS

(a) Phantom Stock Awards. Phantom Stock Awards are rights to receive the value of Shares which vest over a period of time as
established by the Committee, without satisfaction of any performance criteria or objectives by the Participant. The Committee may, in its
discretion, require payment or other conditions of the Participant respecting any Phantom Stock Award.

(b) Award Period. The Committee shall establish, with respect to and at the time of grant of each Phantom Stock Award, a period over
which the Award shall vest with respect to the Participant.

(c) Awards Criteria. In determining the value of Phantom Stock Awards, the Committee shall take into account a Participant’s
responsibility level, performance, potential, other Awards, and such other considerations as it deems appropriate.

(d) Payment. Following the end of the vesting period for a Phantom Stock Award (or at such other time as the applicable Phantom
Stock Award Agreement may provide), the Holder of a Phantom Stock Award shall be entitled to receive payment of an amount, not
exceeding the maximum value of the Phantom Stock Award, based on the then vested value of the Award. Payment of a Phantom Stock
Award may be made in cash, Common Stock, or a combination thereof as determined by the Committee.

(e) Termination of Award. A Phantom Stock Award shall terminate if the Participant does not remain continuously in the employ of
the Company or an Affiliate or does not continue to perform services as a Consultant or a Director for the Company or an Affiliate at all
times during the applicable vesting period, except as may be otherwise determined by the Committee.

XI. STOCK AWARDS

(a) Stock Awards. Stock Awards are rights to receive Shares, which vest immediately, without satisfaction of any performance criteria
or objectives by the Participant. The Committee may, in its discretion, require payment, partial payment or other conditions of the Participant
respecting any Stock Award.

(b) Awards Criteria. In determining the number of Shares subject to a Stock Award to be granted, the Committee may take into
account a Participant’s employment or service responsibility level, performance, potential, other Awards, and such other considerations as the
Committee deems appropriate.

(c) Payment. A Participant who receives a Stock Award shall be entitled to receive immediate payment of such Award in Common
Stock.

XII. RESTRICTED STOCK AWARDS

(a) RSU Awards. An RSU Award shall be similar in nature to a Restricted Stock Award except that no Shares or cash shall be
transferred to the Holder until all the applicable vesting restrictions lapse or performance conditions have been fully satisfied by the
Participant. The amount of, and the vesting and the transferability restrictions applicable to, any RSU Award shall be determined by the
Committee in its sole discretion. The Committee shall maintain a bookkeeping ledger account which reflects the number of RSUs credited
under the Amended and Restated Plan for the benefit of a Holder.

(b) Form of Payment Under RSU Award. Payment under an RSU Award shall be made in cash or Shares as specified in the
applicable Award Agreement.



(c) Time of Payment Under RSU Award. Payment to a Holder under an RSU Award shall be made at such time as is specified in the
applicable Award Agreement. The Award Agreement shall specify that the payment will be made (i) by a date that is no later than the date
that is two and one-half (2 1/2) months after the end of the fiscal year in which the RSU Award payment is no longer subject to a Substantial
Risk of Forfeiture, or (ii) at a time that is permissible under Section 409A.

XIII. RECAPITALIZATION; REORGANIZATION AND CORPORATE CHANGES

(a) No Effect on Right or Power. The existence of the Amended and Restated Plan and the Awards granted hereunder shall not affect
in any way the right or power of the Board or the stockholders of the Company to make or authorize any adjustment, recapitalization,
reorganization or other change in the Company’s or any Affiliate’s capital structure or its business, any merger or consolidation of the
Company or any Affiliate, any issue of debt or equity securities ahead of or affecting Common Stock or the rights thereof, the dissolution or
liquidation of the Company or any Affiliate or any sale, lease, exchange or other disposition of all or any part of its assets or business or any
other corporate act or proceeding, whether of a similar character or otherwise.

(b) Adjustment Clause. In the event of any change in the outstanding Shares of the Company by reason of any stock dividend, split,
spinoff, recapitalization, merger, consolidation, combination, extraordinary dividend, exchange of shares or other change affecting the
outstanding Shares as a class without the Company’s receipt of consideration, or other equity restructuring of the Company’s equity within
the meaning of Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) Topic 718, Stock Compensation
(formerly, FASB Statement 123R), adjustments shall be made by the Committee to (i) the terms, class, the number of Shares and/or the
exercise price per Share relating to any outstanding Awards, and (ii) the number and class of shares under share limitations set forth in
Section V hereof, with such adjustments being appropriate and equitable to prevent dilution or enlargement of rights of Participants;
provided, however, that the number of Shares subject to any Award shall always be a whole number. The Committee shall also make
appropriate adjustments described in the previous sentence in the event of any distribution by the Company of its assets to stockholders other
than a normal cash dividend. Adjustments, if any, and any determination or interpretations, made by the Committee shall be final, binding,
and conclusive on all individuals. Conversion of any convertible securities of the Company shall be deemed to have been effected for
adequate consideration. Except as expressly provided herein, no issuance by the Company of shares of any class or securities convertible into
shares of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of Shares subject to
an Award. In addition, in the case of any event described in this Section XIII(b), the Committee, in its sole discretion may take any actions
under Section XIII(c) below.

(c) Corporate Changes. If a Corporate Change occurs, the Committee, without limitation or the consent or approval of any Participant
(subject to any restrictions or limitations in an individual Award Agreement or any other written agreement entered into between the
Company and a Participant), shall effect one or more of the following alternatives, as selected by the Committee in its sole discretion, which
alternatives may vary among individual Participants and which may vary among Awards held by any individual Participant:

(i) for any award of Options or SARs, either (A) accelerate the time at which the Options and SARs then outstanding may be
exercised so that such Options or SARs may be exercised in full for a limited period of time on or before a specified date (before or after
such Corporate Change) fixed by the Committee, after which specified date all unexercised Options and SARs and all rights of the
Participants thereunder shall terminate; or (B) require the mandatory surrender to the Company by all or selected Participants of some or all
of the outstanding Options and SARs held by such Participants (irrespective of whether such Awards are then exercisable under the
provisions of the Amended and Restated Plan or the applicable Award Agreements) as of a date, before or after such Corporate Change,
specified by the Committee, in which event the Committee shall thereupon cancel such Awards and the Company shall pay (or cause to be
paid) to each Participant an amount of cash per Share equal to the excess, if any, of the Change in Control Value of the Shares subject to such
Option over the exercise price(s) under such Option for such Shares or the grant date values of the SARs with respect to such Shares
(provided, however, that such Awards may, in the Committee’s discretion, be cancelled for no consideration if there is no excess amount);



(ii) for any Award, with respect to all or selected Participants, have some or all of their then outstanding Awards (whether vested
or unvested) assumed or have a new award of a similar nature substituted for some or all of their then outstanding Awards under the
Amended and Restated Plan (whether vested or unvested) by an entity or subsidiary of such entity which is a party to the transaction resulting
in such Corporate Change and which is then (or will be upon completion of the Corporate Change transaction) employing, or receiving
services as a Consultant from, such Participant or which is (or will be upon completion of the Corporate Change transaction) affiliated or
associated with such Participant in the same or a substantially similar manner as the Company prior to the Corporate Change, or a parent or
subsidiary of such entity, provided that (A) such assumption or substitution is on a basis where the aggregate Fair Market Value of the
Common Stock subject to the Award immediately after the assumption or substitution is equal to the aggregate Fair Market Value of all
Common Stock subject to the Award immediately before such assumption or substitution, and (B) the assumed rights under such existing
Award or the substituted rights under such new award, as the case may be, will have substantially the same terms and conditions as the rights
under the existing Award assumed or substituted for, as the case may be;

(iii) make such adjustments to Awards then outstanding as the Committee deems appropriate to reflect such Corporate Change
(provided, however, that the Committee may determine in its sole discretion that no adjustment is necessary to Awards then outstanding),
including adjusting an Award to provide that the number and class of Shares covered by such Award shall be adjusted so that such Award
shall thereafter cover securities of the surviving or acquiring corporation or other property (including cash) as determined by the Committee
in its sole discretion; or

(iv) except as otherwise provided in Section XV(h) or an Award Agreement, then, in addition to the foregoing provisions of this
Section XIII(c), upon the occurrence of a Corporate Change, the Committee, acting in its sole discretion without the consent or approval of
any Participant, may require the mandatory surrender to the Company by Participants selected by the Committee of some or all of the
outstanding Awards, as of a date, before or after such Corporate Change, specified by the Committee, in which event the Committee shall
thereupon cancel such Awards and the Company shall pay (or cause to be paid) to each Participant an amount of cash equal to the maximum
value of such Award which, in the event the applicable performance or vesting period set forth in such Award has not been completed, shall
be multiplied by a fraction, the numerator of which is the number of days during the period beginning on the first day of the applicable
performance or vesting period and ending on the date of the surrender, and the denominator of which is the aggregate number of days in the
applicable performance or vesting period.

(d) Other Changes in the Common Stock. In the event of changes in the outstanding Common Stock by reason of recapitalizations,
reorganizations, mergers, consolidations, combinations, split-ups, split-offs, spin-offs, exchanges or other relevant changes in capitalization
of the Company or distributions made by the Company to the holders of Common Stock occurring after the date of the grant of any Award
and not otherwise provided for by this Section XIII, such Award and any agreement evidencing such Award shall be subject to adjustment by
the Committee at its sole discretion as to the number, kind and price of Shares or other consideration subject to such Award. In the event of
any such change in the outstanding Common Stock or distribution to the holders of Common Stock, the aggregate number of Shares then
available for issuance under the Amended and Restated Plan under Section V(a) may be appropriately adjusted by the Committee, whose
determination shall be conclusive.

(e) Section 409A Limitations. The following provisions shall apply with respect to any action taken under this Section XIII:

(i) any adjustments made to Awards that are considered “deferred compensation” within the meaning of Section 409A shall be
made in compliance with the requirements of Section 409A unless the Participant consents otherwise;

(ii) any adjustments made to Awards, including Options or SARs, that are not considered “deferred compensation” subject to
Section 409A shall be made in such a manner as to ensure that after such adjustment,



the Awards either continue not to be subject to Section 409A or comply with the requirements of Section 409A unless the Participant
consents otherwise; and

(iii) in any circumstance or transaction in which compensation resulting from or in respect of an Award would result in the
imposition of an additional tax under Section 409A if the Amended and Restated Plan’s definition of “Corporate Change” were to apply, but
would not result in the imposition of any additional tax if the term “Corporate Change” were defined herein to mean a “change in control
event” within the meaning of Treasury Regulation Section 1.409A-3(i)(5), then “Corporate Change” shall mean a “change in control event”
within the meaning of Treasury Regulation Section 1.409A-3(i)(5), but only to the extent necessary to prevent such compensation from
becoming subject to an additional tax under Section 409A.

(f) No Adjustments Unless Otherwise Provided. Except as hereinbefore expressly provided, the issuance by the Company of shares
of its capital stock of any class or securities convertible into shares of stock of any class, for cash, property, labor or services, upon direct
sale, upon the exercise of rights or warrants to subscribe therefor, or upon conversion of shares or obligations of the Company convertible
into such shares or other securities, and in any case whether or not for fair value, shall not affect, and no adjustment by reason thereof shall be
made with respect to, the number of Shares subject to Awards theretofore granted or the purchase price per share, if applicable.

XIV. AMENDMENT AND TERMINATION OF THE PLAN

The Board in its discretion may terminate the Amended and Restated Plan at any time with respect to any Shares for which Awards have not
theretofore been granted. The Board shall have the right to alter or amend the Amended and Restated Plan or any part thereof from time to
time; provided that no change in the Amended and Restated Plan may be made that would impair the rights of a Participant with respect to an
Award theretofore granted without the consent of the Participant, and provided, further, that the Board may not, without approval of the
stockholders of the Company, (a) amend the Amended and Restated Plan to increase the maximum aggregate number of Shares that may be
issued under the Amended and Restated Plan or change the class of individuals eligible to receive Awards under the Amended and Restated
Plan, or (b) amend or eliminate Section VII(e).

XV. MISCELLANEOUS

(a) No Right to An Award. Neither the adoption of the Amended and Restated Plan nor any action of the Board or of the Committee
shall be deemed to give any individual any right to be granted an Award or any other rights hereunder except as may be evidenced by an
Award Agreement duly executed on behalf of the Company, and then only to the extent and on the terms and conditions expressly set forth
therein.

(b) Unfunded Plan. The Plan is and shall be unfunded. The Company shall not be required to establish any special or separate fund or
to make any other segregation of its or any Affiliate’s funds or assets to assure the performance of its obligations under any Award.

(c) No Employment/Membership Rights Conferred. Nothing contained in the Plan shall (i) confer upon any employee or Consultant
any right with respect to continuation of employment or of a consulting or advisory relationship with the Company or any Affiliate or (ii)
interfere in any way with the right of the Company or any Affiliate to terminate his or her employment or consulting or advisory relationship
at any time. Nothing contained in the Plan shall confer upon any Director any right with respect to continuation of membership on the Board.

(d) Other Laws. The Company shall not be obligated to issue any Common Stock pursuant to any Award granted under the Plan at any
time when the Shares covered by such Award have not been registered under the Securities Act of 1933, as amended, and such other state and
federal laws, rules and regulations as the Company or the Committee deems applicable and, in the opinion of legal counsel for the Company,
there is no exemption from the registration requirements of such laws, rules and regulations available for the issuance and sale of such
Shares.



(e) No Fractional Shares. No fractional Shares shall be delivered by the Company to any Participant, nor shall any cash in lieu of
fractional Shares be paid by the Company to any Participant.

(f) Withholding. The Company or any Affiliate shall be entitled to deduct from any other compensation payable to each Holder any
sums required by federal, state, local or foreign tax law to be withheld with respect to an Award including the vesting or exercise of an
Award. Alternatively, the Company or any Affiliate may require the Holder (or other person validly exercising the Award on behalf of a
Holder) to pay such sums for taxes directly to the Company or Affiliate in cash or by check upon the vesting or exercise. Alternatively, in the
discretion of the Committee, the Company may reduce the number of Shares issued to the Holder upon the exercise or vesting of a Holder’s
Award to satisfy the tax withholding obligations of the Company or an Affiliate. The Holder may make alternative arrangements satisfactory
to the Company, as determined in the Committee’s discretion, for the satisfaction of any tax obligations that arise by reason of any such
payment or distribution. The Committee may, in its discretion, allow a Holder to use Mature Shares to satisfy the Company’s or Affiliate’s
tax withholding obligations with respect to an Award. The Committee may provide for alternative means of satisfying any tax obligations in
the Award Agreement. The Company shall have no obligation upon vesting or exercise of any Award until the Company or an Affiliate has
received payment sufficient to satisfy the Company’s or Affiliate’s tax withholding obligations with respect to that vesting or exercise.
Neither the Company nor any Affiliate shall be obligated to advise a Holder of the existence of the tax or the amount which it will be
required to withhold.

(g) No Restriction on Corporate Action. Nothing contained in the Plan shall be construed to prevent the Company or any Affiliate
from taking any action which is deemed by the Company or such Affiliate to be appropriate or in its best interest, whether or not such action
would have an adverse effect on the Amended and Restated Plan or any Award made under the Amended and Restated Plan. No Participant,
beneficiary of a Participant, or other person shall have any claim against the Company or any Affiliate as a result of any such action.

(h) Restrictions on Transfer. An Award (other than an Incentive Stock Option, which shall be subject to the transfer restrictions set
forth in Section VII(c)) shall not be transferable by a Holder otherwise than (i) by will or the laws of descent and distribution, (ii) pursuant to
a qualified domestic relations order (as defined by the Code, or the rules thereunder) binding upon a Participant, (iii) with respect to Awards
of Options which do not constitute Incentive Stock Options, if such transfer is permitted in the sole discretion of the Committee, by transfer
by a Participant to a member of the Participant’s Immediate Family, to a trust solely for the benefit of the Participant and the Participant’s
Immediate Family, or to a partnership or limited liability company whose only partners or members, as applicable, are the Participant and
members of the Participant’s Immediately Family, or (iv) with the prior written consent of the Committee; provided, however, no Award shall
be transferred for value by a Participant without the approval of the Company’s stockholders.

(i) Exemptions from Section 16(b) Liability. It is the intent of the Company that the grant of any Awards to or other transaction by a
Participant who is subject to section 16 of the Exchange Act shall be exempt from such section pursuant to an applicable exemption (except
for transactions acknowledged in writing to be non-exempt by such Participant). Accordingly, if any provision of this Amended and Restated
Plan or any Award Agreement does not comply with the requirements of Rule 16b-3 as then applicable to any such transaction, such
provision shall be construed or deemed amended to the extent necessary to conform to the applicable requirements of Rule 16b-3 so that such
Participant shall avoid liability under section 16(b) of the Exchange Act.

(j) Compliance With Section 409A. Awards shall be designed, granted and administered in such a manner that they are either exempt
from the application of, or comply with, the requirements of Section 409A. Each Award Agreement for an Award that is intended to comply
with the requirements of Section 409A shall be construed and interpreted in accordance with such intention. If the Committee determines that
an Award, an Award Agreement, payment, distribution, deferral election, transaction, or any other action or arrangement contemplated by the
provisions of the Amended and Restated Plan would, if undertaken or implemented, cause a Holder to become subject to additional taxes
under Section 409A, then unless the Committee specifically provides otherwise, such Award, Award Agreement, payment, distribution,
deferral election, transaction or



other action or arrangement shall not be given effect to the extent it causes such result and the related provisions of the Amended and
Restated Plan or Award Agreement will be deemed modified, or, if necessary, suspended in order to comply with the requirements of Section
409A to the extent determined appropriate by the Committee, in each case without the consent of or notice from the Company to the Holder.
The exercisability of an Option shall not be extended to the extent that such extension would subject the Holder to additional taxes under
Section 409A.

(k) Restrictions. If the Committee imposes vesting or transferability restrictions on a Holder’s rights with respect to an Award, the
Committee may issue such instructions to the Company’s stock transfer agent in connection therewith as it deems appropriate. The
Committee may also cause the certificate for Shares issued pursuant to an Award to be imprinted with any legend which counsel for the
Company considers advisable with respect to the restrictions or, should the Shares be represented by book or electronic entry rather than a
certificate, the Company may take such steps to restrict transfer of the Shares as counsel for the Company considers necessary or advisable to
comply with applicable law.

(l) Rights As a Stockholder. Subject to the terms and conditions of the Amended and Restated Plan and the applicable Award
Agreements, each Holder of an Award shall have all the rights of a stockholder with respect to Shares issued to the Holder pursuant to the
Award during any period in which such issued Shares are subject to forfeiture and restrictions on transfer, including the right to vote such
Shares. In no event shall a Holder have any rights of a stockholder of the Company with respect to an Award before Shares are issued to the
Holder pursuant to the Award.

(m) Recoupment. All Awards granted under the Plan will be subject to recoupment in accordance with any recoupment policy that the
Company has adopted or adopts or is required by applicable law including (i) pursuant to the requirements of the listing standards of any
national securities exchange or association on which the Company’s securities are listed or as is otherwise required by the Dodd-Frank Wall
Street Reform and Consumer Protection Act of 2010, as amended, or other applicable law, or (ii) that otherwise imposes recoupment
provisions in the event of (1) a restatement by the Company of its financial statements, or (2) misconduct that causes financial or reputational
harm to the Company.

(n) Individuals Residing Outside of the United States. Notwithstanding any provision of the Amended and Restated Plan to the
contrary, in order to comply with the laws in other countries in which the Company or any of its Affiliates operates or has employees, the
Committee, in its sole discretion, shall have the power and authority to (i) determine which Affiliates shall be covered by the Amended and
Restated Plan; (ii) determine which individuals employed or hired outside the United States are eligible to participate in the Amended and
Restated Plan; (iii) amend or vary the terms and provisions of the Amended and Restated Plan and the terms and conditions of any Award
granted to individuals who reside outside the United States; (iv) establish subplans and modify exercise procedures and other terms and
procedures to the extent such actions may be necessary or advisable (and any subplans and modifications to Amended and Restated Plan
terms and procedures established under this Section XV(l) by the Committee shall be attached to the Amended and Restated Plan document
as Appendices); and (v) take any action, before or after an Award is made, that it deems advisable to obtain or comply with any necessary
local government regulatory exemptions or approvals. Notwithstanding the above, the Committee may not take any actions hereunder, and no
Awards shall be granted, that would violate the 1934 Act, the Code, any securities law or governing statute or any other applicable law.

(o) Right of Offset. The Company will have the right to offset against its obligation to deliver to a Participant any Shares (or other
property, including cash) under the Amended and Restated Plan or any Award Agreement any outstanding amounts (including, without
limitation, travel and entertainment or advance account balances, loans, repayment obligations under any Awards, or amounts repayable by
such Participant to the Company or any Affiliate pursuant to tax equalization, housing, automobile or other employee programs) that the
Participant then owes to the Company or any Affiliate and any amounts the Committee otherwise deems appropriate pursuant to any tax
equalization policy or agreement; provided, however, that no such offset shall be permitted if it would constitute an “acceleration” of a
payment hereunder within the meaning of Section 409A. This right of offset shall not be an exclusive remedy and the Company’s election not
to exercise the right of offset with respect to any amount payable to a Participant shall not constitute a waiver of this right of offset



with respect to any other amount payable to the Participant by the Company or any Affiliate or any other right or remedy of the Company or
any Affiliate.

(p) Electronic Delivery and Signatures. Any reference in an Award Agreement or the Amended and Restated Plan to a written
document includes without limitation any document delivered electronically or posted on the Company’s or an Affiliate’s intranet or other
shared electronic medium controlled by the Company or an Affiliate. The Committee and any Participant may use facsimile, PDF or other
electronic signatures in signing any Award or Award Agreement, in exercising any Option or Stock Appreciation Right, or in any other
written document in the Amended and Restated Plan’s administration. The Committee and each Participant are bound by facsimile, PDF and
other electronic signatures, and acknowledge that the other party relies on facsimile and PDF signatures.

(q) No Guarantee of Tax Treatment. Notwithstanding anything herein to the contrary, a Participant shall be solely responsible for the
taxes imposed on such Participant relating to the grant or vesting of, or payment pursuant to, any Award, and none of the Company, any
Affiliate, the Board or the Committee (or any of their respective members, officers or employees) guarantees any particular tax treatment
with respect to any Award.

(r) Governing Law. The Amended and Restated Plan shall be governed by, and construed solely in accordance with, the laws of the
State of Delaware, without regard to conflicts of laws principles thereof or the application of any law of any other jurisdiction.

(s) Interpretation. The term “including” means “including without limitation.” The term “or” means “and/or” unless clearly indicated
otherwise. The term “vest” includes the lapse of restrictions on Awards, including Forfeiture Restrictions. Reference herein to a “Section”
shall be to a section of the Amended and Restated Plan unless indicated otherwise.






