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PRELIMINARY PROXY STATEMENT—SUBJECT TO COMPLETION DATED FEBRUARY 2, 2023

EAST RESOURCES ACQUISITION COMPANY

7777 NW Beacon Square Boulevard
Boca Raton, Florida 33487

Dear Stockholder:

On August 30, 2022, East Resources Acquisition Company, a Delaware corporation (“ERES”), LMA Merger Sub, LLC, a Delaware limited
liability company and wholly owned subsidiary of ERES (“LMA Merger Sub”), Abacus Merger Sub, LLC, a Delaware limited liability company and
wholly owned subsidiary of ERES (“Abacus Merger Sub”), Longevity Market Assets, LL.C, a Florida limited liability company (“LMA?”), and Abacus
Settlements, LLC, a Florida limited liability company (“Abacus” and, together with LMA, the “Companies”), entered into an Agreement and Plan of
Merger, as amended on October 14, 2022 (as it may be further amended, supplemented or otherwise modified from time to time in accordance with its
terms, the “Merger Agreement”), pursuant to which, subject to the satisfaction or waiver of certain conditions precedent in the Merger Agreement,

(i) LMA Merger Sub will merge with and into LMA, with LMA surviving such merger (the “LMA Merger”) and (ii) Abacus Merger Sub will merge
with and into Abacus, with Abacus surviving such merger (the “Abacus Merger” and, together with the LMA Merger, the “Mergers” and, along with the
transactions contemplated in the Merger Agreement, the “Business Combination”) and the Companies will become direct wholly owned subsidiaries of
ERES.

As part of the Business Combination, the holders of the issued and outstanding limited liability company interests of each of the Companies will
receive aggregate consideration of approximately $531.8 million, payable in a number of newly issued shares of ERES Class A common stock, par
value $0.0001 per share (“ERES Class A Common Stock”), with a value ascribed to each share of ERES Class A Common Stock of $10.00 (the “Stock
Consideration”) and, to the extent the Aggregate Transaction Proceeds (as defined herein) exceed $200.0 million, at the election of the Company
Members (as defined herein), up to $20.0 million of the aggregate consideration will be payable in cash to the Company Members (the “Cash
Consideration” and, together with the Stock Consideration, the “Aggregate Merger Consideration”).

At the effective time of the LMA Merger (the “LMA Effective Time”), each limited liability company interest in LMA that is issued and
outstanding as of immediately prior to the closing of the LMA Merger (the “LMA Closing”) will be cancelled and converted into the right to receive a
portion of the Aggregate Merger Consideration. At the effective time of the Abacus Merger (the “Abacus Effective Time”, and together with the LMA
Effective Time, the “Effective Time”), each limited liability company interest in Abacus that is issued and outstanding as of immediately prior to the
closing of the Abacus Merger (the “Abacus Closing” and, together with the LMA Closing, the “Closing”) will be cancelled and converted into the right
to receive a portion of the Aggregate Merger Consideration.

ERES expects to issue 53.2 million shares of ERES Class A Common Stock to the Company Members in connection with the Closing (assuming
that the Cash Consideration equals zero). The Company Members as of immediately prior to the Closing will hold, in the aggregate, approximately 82%
of ERES Class A Common Stock immediately following the Closing (assuming that no shares of ERES Class A Common Stock are validly redeemed
and that the Cash Consideration equals zero). ERES units, ERES Class A Common Stock and ERES public warrants are currently publicly traded on
The Nasdaq Capital Market (“Nasdaq”). In connection with the Closing, ERES intends to change its name to Abacus Life, Inc. (the “Post-Combination
Company”). We anticipate that the Post-Combination Company’s common stock and public warrants will be listed on Nasdaq under the symbols “ABL”
and “ABLLW,” respectively. The Post-Combination Company will not have units traded following the Closing, and ERES’s units will be delisted and
deregistered following the Closing.
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See the section entitled “The Business Combination” of the attached proxy statement for further information on the consideration being paid to the
Company Members in the Mergers.

ERES will hold a special meeting of stockholders in lieu of the 2022 annual meeting of its stockholders (the “Special Meeting”) to consider
matters relating to the proposed Business Combination. ERES and the Companies cannot complete the Business Combination unless ERES’s
stockholders consent to the approval of the Merger Agreement and the transactions contemplated thereby. ERES is sending you this proxy statement to
ask you to vote in favor of these and the other matters described in this proxy statement.

The Special Meeting will be held at [®], on [e], 2023, in virtual format at https://www.cstproxy.com/eastresources/2023.

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF UNITS OR SHARES OF COMMON STOCK YOU
OWN.

To ensure your representation at the Special Meeting, please complete and return the enclosed proxy card or submit your proxy by following the
instructions contained in this proxy statement and on your proxy card. Please submit your proxy promptly whether or not you expect to attend the
meeting. Submitting a proxy now will NOT prevent you from being able to vote in person (which would include presence at a virtual meeting) at the
meeting. If you hold your shares in “street name,” you should instruct your broker, bank or other nominee how to vote in accordance with the voting
instruction form you receive from your broker, bank or other nominee.

The ERES board of directors has unanimously approved the Merger Agreement and the transactions contemplated thereby and recommends that
ERES stockholders vote “FOR” the approval of the Merger Agreement, “FOR” the issuance of ERES Class A Common Stock to be issued as the Stock
Consideration and “FOR” the other matters to be considered at the Special Meeting.

This proxy statement provides you with detailed information about the proposed Business Combination. It also contains or references
information about ERES and the Companies and certain related matters. You are encouraged to read this proxy statement carefully. In
particular, you should read the “Risk Factors” section beginning on page 34 for a discussion of the risks you should consider in evaluating the
proposed Business Combination and how the Business Combination will affect you.

If you have any questions regarding the accompanying proxy statement, you may contact Morrow Sodali LLC, ERES’s proxy solicitor, toll free at
(800) 662-5200.

Sincerely,

Terrence M. Pegula
Chief Executive Officer, President and Chairman

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of the Mergers,
the issuance of shares of ERES Class A Common Stock in connection with the Mergers or the other transactions described in this proxy
statement, or passed upon the adequacy or accuracy of the disclosure in this proxy statement. Any representation to the contrary is a criminal
offense.

This proxy statement is dated [e], 2023, and is first being mailed to stockholders of ERES on or about [e], 2023.
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EAST RESOURCES ACQUISITION COMPANY

7777 NW Beacon Square Boulevard
Boca Raton, Florida 33487

NOTICE OF
SPECIAL MEETING IN LIEU OF THE 2022 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON [e], 2023

TO THE STOCKHOLDERS OF EAST RESOURCES ACQUISITION COMPANY:

NOTICE IS HEREBY GIVEN that a special meeting in lieu of the 2022 annual meeting of stockholders of East Resources Acquisition Company,
a Delaware corporation (“ERES”), will be held at [e], on [e], 2023, in virtual format at https://www.cstproxy.com/eastresources/2023 (the “Special
Meeting”). You are cordially invited to attend the Special Meeting, which will be held for the following purposes:

(1) The Business Combination Proposal—To consider and vote upon a proposal (the “Business Combination Proposal”) to approve the Agreement
and Plan of Merger, dated as of August 30, 2022 and amended as of October 14, 2022 (as it may be further amended, supplemented or otherwise
modified from time to time in accordance with its terms, the “Merger Agreement”), by and among ERES, LMA Merger Sub, LLC, a Delaware limited
liability company and wholly owned subsidiary of ERES (“LMA Merger Sub”), Abacus Merger Sub, LLC, a Delaware limited liability company and
wholly owned subsidiary of ERES (“Abacus Merger Sub” and, together with LMA Merger Sub, “Merger Subs”), Longevity Market Assets, LLC, a
Florida limited liability company (“LMA”), and Abacus Settlements, LLC, a Florida limited liability company (“Abacus” and, together with LMA, the
“Companies”), and the transactions contemplated thereby, pursuant to which, subject to the satisfaction or waiver of certain conditions precedent in the
Merger Agreement, (i) LMA Merger Sub will merge with and into LMA, with LMA surviving such merger (the “LMA Merger”) and (ii) Abacus Merger
Sub will merge with and into Abacus, with Abacus surviving such merger (the “Abacus Merger” and, together with the LMA Merger, the “Mergers”
and, along with the transactions contemplated in the Merger Agreement, the “Business Combination”) and the Companies will become direct wholly
owned subsidiaries of ERES. A copy of the Merger Agreement is attached to this proxy statement as Annex A-1, and a copy of the First Amendment to
Agreement and Plan of Merger, dated as of October 14, 2022, (the “Amendment”) is attached to this proxy statement as Annex A-2;

(2) The Charter Approval Proposal—To consider and vote upon a proposal (the “Charter Approval Proposal”) to adopt the Second Amended and
Restated Certificate of Incorporation of ERES (the “Proposed Charter”) in the form attached hereto as Annex B;

(3) The Governance Proposal—To consider and act upon, on a non-binding advisory basis, a separate proposal (the “Governance Proposal”) with
respect to certain governance provisions in the Proposed Charter in accordance with the U.S. Securities and Exchange Commission requirements;

(4) The Director Election Proposal—To consider and for holders of ERES Class B Common Stock (as defined herein) to vote upon a proposal
(the “Director Election Proposal™) to elect seven directors to serve on the Board of Directors of the Post-Combination Company (the “Board”) until the
2023 annual meeting of stockholders, in the case of Class I directors, the 2024 annual meeting of stockholders, in the case of Class II directors, and the
2025 annual meeting of stockholders, in the case of Class III directors, and, in each case, until their respective successors are duly elected and qualified;

(5) The Nasdaq Proposal—To consider and vote upon a proposal (the “Nasdaq Proposal”) to approve, for purposes of complying with applicable
listing rules of Nasdagq, the issuance of shares of ERES Class A Common Stock to the Company Members pursuant to the Merger Agreement;

(6) The Incentive Plan Proposal—To consider and vote upon a proposal (the “Incentive Plan Proposal”) to approve and adopt the Incentive Plan
(as defined herein) in the form attached hereto as Annex G; and



Table of Contents

(7) The Adjournment Proposal—To consider and vote upon a proposal (the “Adjournment Proposal” and, each of the Business Combination
Proposal, the Charter Approval Proposal, the Governance Proposal, the Nasdaq Proposal, the Director Election Proposal, the Incentive Plan Proposal,
and the Adjournment Proposal, each a “Proposal” and collectively, the “Proposals”) to approve the adjournment of the Special Meeting to a later date or
dates, if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise in connection with, the
approval of the Business Combination Proposal, the Charter Approval Proposal, the Director Election Proposal, the Nasdaq Proposal or the Incentive
Plan Proposal.

These items of business are described in the attached proxy statement, which we encourage you to read in its entirety before voting. Only holders
of record of ERES Class A Common Stock and ERES Class B Common Stock (collectively, “ERES Common Stock”) at the close of business on [e],
2023 (the “ERES Record Date”) are entitled to notice of the Special Meeting and to vote and have their votes counted at the Special Meeting and any
adjournments or postponements of the Special Meeting.

Pursuant to ERES’s Amended and Restated Certificate of Incorporation, ERES will provide holders of its Class A Common Stock (“Public
Shares,” and such holders, “Public Stockholders”) with the opportunity to redeem their Public Shares for cash equal to their pro rata share of the
aggregate amount on deposit in the Trust Account (as defined herein), which holds the proceeds of the ERES IPO and additional funds deposited by East
Sponsor, LLC, a Delaware limited liability company (the “Sponsor”), in connection with the extension of the date by which ERES must complete an
initial business combination, as of two business days prior to the consummation of the transactions contemplated by the Business Combination Proposal
(including interest earned on the funds held in the Trust Account and not previously released to ERES to pay its taxes). For illustrative purposes, based
on funds in the Trust Account of approximately $[®] million on [e], 2023, the ERES Record Date, the estimated per Public Share redemption price
would have been approximately $[e], excluding additional interest earned, if any, on the funds held in the Trust Account and not previously released to
ERES to pay taxes. Public Stockholders may elect to redeem their shares even if they vote for the Business Combination Proposal. Public Stockholders,
together with any other person with whom such Public Stockholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange
Act (as defined herein)), will be restricted from seeking redemption rights with respect to more than 20% of the Public Shares without the consent of
ERES. Accordingly, all Public Shares in excess of 20% held by a Public Stockholder, together with any affiliate of such Public Stockholder or any other
person with whom such Public Stockholder is acting in concert or as a “group,” will not be redeemed for cash without the consent of ERES. The
Sponsor and ERES’s directors and officers have agreed to waive their redemption rights in connection with the consummation of the Business
Combination with respect to any shares of ERES Class A Common Stock they may hold. These waivers were made at the time of the ERES IPO for no
additional consideration. As of the date of this proxy, and due to the redemption of 24,781,028 Public Shares in connection with the stockholder vote in
July 2022 and the redemption of 6,862,925 Public Shares in connection with the stockholder vote in January 2023 to approve the extension of the date
by which ERES must complete an initial business combination, the Sponsor (including ERES’s directors, officers and Initial Stockholders (as defined
herein) and their permitted transferees) owns approximately 75% of the issued and outstanding ERES Common Stock, consisting of the Founder Shares
(as defined herein). Founder Shares will be excluded from the pro rata calculation used to determine the per Public Share redemption price. The Sponsor
and ERES directors and officers have agreed to vote any shares of ERES Common Stock owned by them in favor of each of the proposals presented at
the Special Meeting.

After careful consideration, ERES’s board of directors (the “ERES Board”) has determined that the Business Combination Proposal, the Charter
Approval Proposal, the Governance Proposal, the Nasdaq Proposal, the Director Election Proposal, the Incentive Plan Proposal and the Adjournment
Proposal are fair to and in the best interests of ERES and its stockholders and unanimously recommends that you vote or give instruction to vote “FOR”
the Business Combination Proposal, “FOR” the Charter Approval Proposal, “FOR” the Governance Proposal, “FOR” the Nasdaq Proposal, “FOR” the
Director Election Proposal, “FOR” the Incentive Plan Proposal and, if presented, “FOR” the Adjournment Proposal.

The approval of each of the Business Combination Proposal, the Governance Proposal, the Nasdaq Proposal, the Incentive Plan Proposal and the
Adjournment Proposal, if presented, requires the affirmative vote (in person or by proxy) of the holders of a majority of the shares of ERES Common
Stock entitled to vote and actually cast
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thereon at the Special Meeting, voting as a single class. The approval of the Charter Approval Proposal requires the affirmative vote (in person or by
proxy) of (i) the holders of a majority of the ERES Class B Common Stock then outstanding, voting separately as a single class, and (ii) the holders of a
majority of the shares of ERES Class A Common Stock entitled to vote, voting separately as a single class. The approval of the Director Election
Proposal requires the affirmative vote (in person or by proxy) of the holders of a plurality of the outstanding shares of ERES Class B Common Stock
entitled to vote and actually cast thereon at the Special Meeting.

Consummation of the Business Combination is conditioned on the approval of the Business Combination Proposal, the Charter Approval
Proposal, the Nasdaq Proposal and the Incentive Plan Proposal at the Special Meeting, subject to the terms of the Merger Agreement. The Mergers are
not conditioned on stockholders of ERES approving any of the Governance Proposal, the Director Election Proposal or the Adjournment Proposal. If the
Business Combination Proposal is not approved, the other Proposals (except the Adjournment Proposal) will not be presented to the stockholders for a
vote. The proxy statement accompanying this notice explains the Merger Agreement and the transactions contemplated thereby, as well as the Proposals
to be considered at the Special Meeting. Please review the proxy statement carefully.

All ERES stockholders are cordially invited to attend the Special Meeting in virtual format. ERES stockholders may attend, vote and examine the
list of ERES stockholders entitled to vote at the Special Meeting by visiting and entering the control number found on their proxy card, voting
instruction form or notice included in their proxy materials. The Special Meeting will be held in virtual meeting format only. You will not be able to
attend the Special Meeting physically. To ensure your representation at the Special Meeting, you are urged to complete, sign, date and return the
enclosed proxy card as soon as possible. If your shares are held in an account at a brokerage firm or bank, you must instruct your broker or bank on how
to vote your shares.

Your vote is important regardless of the number of shares you own. Whether you plan to attend the Special Meeting or not, please sign, date and
return the enclosed proxy card as soon as possible in the envelope provided. If your shares are held in “street name” or are in a margin or similar

account, you should contact your broker to ensure that votes related to the shares you beneficially own are properly counted.

If you have any questions or need assistance voting your shares, please call our proxy solicitor, Morrow Sodali LLC, ERES’s proxy solicitor, toll
free at (800) 662-5200.

Thank you for your participation. We look forward to your continued support.

By Order of the Board of Directors

Terrence M. Pegula
Chief Executive Officer, President and Chairman

[e], 2023

IF YOU RETURN YOUR SIGNED PROXY CARD WITHOUT AN INDICATION OF HOW YOU WISH TO VOTE, YOUR SHARES WILL
BE VOTED IN FAVOR OF EACH OF THE PROPOSALS. TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST ELECT TO HAVE ERES
REDEEM YOUR SHARES FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES
TO ERES’S TRANSFER AGENT AT LEAST TWO (2) BUSINESS DAYS PRIOR TO THE VOTE AT THE SPECIAL MEETING. YOU MAY
TENDER YOUR SHARES BY EITHER DELIVERING YOUR SHARE CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING
YOUR SHARES ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT AND WITHDRAWAL AT
CUSTODIAN) SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES WILL NOT BE REDEEMED FOR
CASH. IF YOU HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANKS
OR BROKERS TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS. SEE
“ERES’S SPECIAL MEETING OF STOCKHOLDERS—REDEMPTION RIGHTS” FOR MORE SPECIFIC INSTRUCTIONS.
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BASIS OF PRESENTATION AND GLOSSARY

As used in this proxy statement, unless otherwise noted or the context otherwise requires, references to:

“Abacus” are to Abacus Settlements, LLC, a Florida limited liability company;

“Abacus Interests” are to the issued and outstanding limited liability company interests in Abacus;

“Abacus Members” are to holders of Abacus Interests;

“Abacus Merger Sub” are to Abacus Merger Sub, LLC, a Delaware limited liability company and wholly owned subsidiary of ERES;

“Aggregate Transaction Proceeds” are to an amount equal to: (a) the aggregate cash proceeds available for release to ERES from the Trust
Account in connection with the Business Combination; plus (b) the PIPE Investment Amount (as defined in the Merger Agreement) (while ERES
continues to opportunistically seek to raise a PIPE investment, at this time, it has no committed PIPE Investment Amount); minus (c) the aggregate
amount of cash proceeds required to satisfy the redemption of any Public Shares by ERES stockholders; minus (d) the costs and expenses incurred by
ERES and Merger Subs in connection with the Business Combination; minus (e) the costs and expenses incurred by the Companies in connection with

the Business Combination; minus (f) the aggregate amount of cash proceeds required to repay in full the loans made by the Sponsor to ERES as of the
Effective Time;

“Amended and Restated Bylaws” are to the proposed Amended and Restated Bylaws of ERES in the form attached hereto as Annex C;

“Business Combination” are to the Mergers and the other transactions contemplated by the Merger Agreement;

“Class A Common Stock” or “ERES Class A Common Stock” are to the shares of ERES’s Class A common stock, par value $0.0001 per share,
prior to the Business Combination, and to shares of the Post-Combination Company’s common stock, par value $0.0001 per share, after the Business
Combination;

“Class B Common Stock” or “ERES Class B Common Stock” are to the shares of ERES’s Class B common stock, par value $0.0001 per share;

“Code” are to the Internal Revenue Code of 1986, as amended;

“Common Stock” or “ERES Common Stock” are to the ERES Class A Common Stock and ERES Class B Common Stock, collectively;

“Companies” are to Abacus and LMA, collectively;

“Company Members” are to the holders of LMA Interests and Abacus Interests prior to the closing of the Business Combination;

“DGCL” are to the Delaware General Corporation Law, as may be amended from time to time;

“ERES” are to East Resources Acquisition Company, a Delaware corporation;

“ERES IPO” or “Initial Public Offering” are to the initial public offering by ERES, which closed on July 27, 2020;

“ERES public warrants” or “public warrants” are to the warrants issued as part of the ERES IPO, with each unit offered consisting of one share

of Class A common stock and one-half of one public warrant. Each whole public warrant issued is eligible to purchase one share of Class A Common
Stock at a price of $11.50,

iv
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regardless of whether the holder has previously redeemed their ERES Class A Common Stock purchased in connection with the ERES IPO.
“ERES Record Date” are to [e], 2023;
“Exchange Act” are to the Securities Exchange Act of 1934, as amended;

“Existing Charter” are to the Amended and Restated Certificate of Incorporation of ERES, dated July 23, 2020, as amended by that certain
Certificate of Amendment, dated July 25, 2022;

“Extension Note” are to the note dated July 25, 2022, entered into by and between ERES and the Sponsor in connection with the extension of the
business combination deadline.

“Extension Warrants” are to the warrants that are issuable at the closing of the Business Combination if the Sponsor elects to exercise its option to
convert up to $1,500,000 of the unpaid principal balance of the Extension Note into that number of warrants equal to the principal amount of the
Extension Note so converted divided by $1.50.

“Founder Shares” are to the shares of ERES Class B Common Stock and ERES Class A Common Stock issued upon the automatic conversion
thereof at the time of ERES’s initial business combination as provided herein. The 8,625,000 Founder Shares are held of record by the Initial
Stockholders as of the ERES Record Date;

“GAAP?” are to generally accepted accounting principles in the United States, as applied on a consistent basis;

“Initial Stockholders” are to holders of the Founder Shares prior to the Business Combination;

“Investment Company Act” are to the Investment Company Act of 1940, as amended;

“LMA?” are to Longevity Market Assets, LL.C, a Florida limited liability company;

“LMA Interests” are to the issued and outstanding limited liability company interests in LMA;

“LMA Members” are to the holders of LMA Interests;

“LMA Merger Sub” are to LMA Merger Sub, LLC, a Delaware limited liability company and wholly owned subsidiary of ERES;

“Merger Subs” are to Abacus Merger Sub and LMA Merger Sub;

“Nasdaq” are to The Nasdaq Capital Market;

“Post-Combination Company” are to ERES following the consummation of the Mergers and the other transactions contemplated by the Merger
Agreement;

“Private Placement Warrants” are to the warrants issued by ERES to the Sponsor in a private placement simultaneously with the closing of the
ERES IPO;

“Proposed Charter” are to the Second Amended and Restated Certificate of Incorporation of ERES proposed under the Charter Approval
Proposal;

“Public Shares” are to shares of ERES Class A Common Stock sold as part of the units in the ERES IPO (whether they were purchased in the
ERES IPO or thereafter in the open market);
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“Public Stockholders” are to the holders of the Public Shares;
“SEC” are to the U.S. Securities and Exchange Commission;

“Second Extension Note” are to the note dated January 23, 2023, entered into by and between ERES and the Sponsor in connection with the
extension of the business combination deadline.

“Second Extension Warrants” are to the warrants that are issuable at the closing of the Business Combination if the Sponsor elects to exercise its
option to convert up to $500,000 of the unpaid principal balance of the Second Extension Note into that number of warrants equal to the principal
amount of the Second Extension Note so converted divided by $1.50.

“Securities Act” are to the Securities Act of 1933, as amended;

“Sponsor” are to East Sponsor, LLC, a Delaware limited liability company; and

“Trust Account” are to the trust account established by ERES at Continental Stock Transfer & Trust Company for the benefit of ERES’s
stockholders.

“Working Capital Loans” or “Working Capital Note” are to the loans made to ERES by the Sponsor, members of ERES’ founding team or any of
their affiliates in order to finance transaction costs in connection with a business combination.

“Units” or “ERES units” are to the units publicly offered as part of the ERES IPO and the units later available through the consummation of the
full exercise of the underwriter over-allotment option. Each unit consists of one share of Class A common stock and one-half of one public warrant.

Unless specified otherwise, amounts in this proxy statement are presented in United States (“U.S.”) dollars.

Defined terms in the financial statements contained in this proxy statement have the meanings ascribed to them in the financial statements.

vi
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TRADEMARKS, TRADE NAMES AND SERVICE MARKS

ERES, the Companies and their respective subsidiaries own or have rights to trademarks, trade names and service marks that they use in
connection with the operation of their business. In addition, their names, logos and website names and addresses are their trademarks or service marks.
Other trademarks, trade names and service marks appearing in this proxy statement are the property of their respective owners. Solely for convenience,
in some cases, the trademarks, trade names and service marks referred to in this proxy statement are listed without the applicable ®, M and SM symbols,
but ERES, the Companies and their respective subsidiaries will assert, to the fullest extent under applicable law, their rights to these trademarks, trade
names and service marks.
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QUESTIONS AND ANSWERS

The questions and answers below highlight only selected information from this proxy statement and only briefly address some commonly asked

questions about the Business Combination and the Mergers, the Special Meeting in lieu of the 2022 annual meeting and the Proposals to be presented at
the Special Meeting. The following questions and answers do not include all the information that is important to ERES stockholders. You are urged to
carefully read this entire proxy statement, including the Annexes and the other documents referred to herein, to fully understand the Business
Combination and the voting procedures for the Special Meeting.

QUESTIONS AND ANSWERS ABOUT THE BUSINESS COMBINATION

Q:
A:

WHAT IS THE BUSINESS COMBINATION?

ERES, LMA Merger Sub, a wholly owned subsidiary of ERES, Abacus Merger Sub, a wholly owned subsidiary of ERES, and Abacus and LMA
have entered into the Merger Agreement, pursuant to which Abacus Merger Sub will merge with and into Abacus, with Abacus surviving the
Abacus Merger as a wholly owned subsidiary of ERES and LMA Merger Sub will merge with and into LMA, with LMA surviving the LMA
Merger as a wholly owned subsidiary of ERES. In connection with the closing of the Mergers (the “Closing”), ERES will be renamed Abacus
Life, Inc.

ERES will hold the Special Meeting to, among other things, obtain the approvals required for the Business Combination and the other transactions
contemplated by the Merger Agreement, and you are receiving this proxy statement in connection with such meeting. See the section entitled “The
Merger Agreement.” In addition, a copy of the Merger Agreement is attached to this proxy statement as Annex A-1, and a copy of the Amendment
is attached to this proxy statement as Annex A-2. We urge you to carefully read this proxy statement, including the Annexes and the other
documents referred to herein, in their entirety.

WHY AM I RECEIVING THIS DOCUMENT?

ERES is sending this proxy statement to its stockholders to help them decide how to vote their shares of ERES Common Stock with respect to the
matters to be considered at the Special Meeting. The Business Combination cannot be completed unless ERES’s stockholders approve the
Business Combination Proposal, the Charter Approval Proposal, the Nasdaq Proposal and the Incentive Plan Proposal set forth in this proxy
statement for their approval. Information about the Special Meeting, the Business Combination and the other business to be considered by
stockholders at the Special Meeting is contained in this proxy statement. This document constitutes a proxy statement of ERES. It is a proxy
statement because the board of directors of ERES is soliciting proxies using this proxy statement from its stockholders.

WHAT WILL COMPANY MEMBERS RECEIVE IN THE BUSINESS COMBINATION?

As part of the Business Combination, the Company Members will receive aggregate merger consideration of $531.8 million, payable in newly
issued shares of ERES Class A Common Stock at a price of $10.00 per share, with the Company Members having the option to elect to receive a
portion of the aggregate merger consideration of up to $20.0 million in cash consideration under certain circumstances.

At the Effective Time, (i) the limited liability company interests in each of LMA and Abacus issued and outstanding immediately prior to the
Closing will be cancelled and converted into the right to receive a portion of the aggregate merger consideration.

The total number of shares of ERES Class A Common Stock expected to be issued to the Company Members in connection with the Closing is
approximately 53.2 million, and the Company Members as of immediately prior to the Closing will hold, in the aggregate, approximately 82% of
the fully diluted shares of ERES Class A Common Stock immediately following the Closing (assuming that no shares of ERES
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Class A Common Stock are validly redeemed). See the section entitled “The Merger Agreement—Merger Consideration.”

Q: WHEN DO YOU EXPECT THE BUSINESS COMBINATION TO BE COMPLETED?

A:  Itis currently anticipated that the Business Combination will be consummated promptly following the Special Meeting, which is set for [e], 2023;
however, such meeting could be adjourned, as described herein. Neither ERES nor the Companies can assure you of when or if the Business
Combination will be completed and it is possible that factors outside of the control of both parties could result in the Business Combination being
completed at a different time or not at all. ERES must first obtain the approval of its stockholders for certain of the Proposals set forth in this
proxy statement for their approval and ERES and the Companies must also first obtain certain necessary regulatory approvals and satisfy other
closing conditions. See the section entitled “The Merger Agreement—Conditions to the Business Combination.”

Q: WHAT HAPPENS IF THE BUSINESS COMBINATION IS NOT COMPLETED?

A:  If the Business Combination is not completed, Company Members will not receive any consideration for their limited liability company interests
in the Companies. Instead, the Companies will remain independent companies. See the section entitled “The Merger Agreement—Termination”
and “Risk Factors.”

Q: HOW WILL ERES BE MANAGED AND GOVERNED FOLLOWING THE BUSINESS COMBINATION?

A: Following the Closing, the Post-Combination Company’s executive officers are expected to be the current management team of the Companies.
See the section entitled “Management of the Post-Combination Company Following the Business Combination” for more information.

ERES is, and after the Closing will continue to be, managed by its board of directors. Following the Closing, the size of our board of directors will
be seven directors.

Following the Closing, we expect that a majority of the directors will be independent under applicable Nasdaq listing rules. See the
section entitled “Management of the Post-Combination Company Following the Business Combination” for more information.

Q: WHAT EQUITY STAKE WILL CURRENT ERES STOCKHOLDERS, THE INITIAL STOCKHOLDERS, AND THE COMPANY
MEMBERS HOLD IN ERES FOLLOWING THE CLOSING?

A:  The following table illustrates varying ownership levels in the Post-Combination Company immediately following the Closing, assuming (i) no
Public Shares are redeemed, (ii) 50% of Public Shares are redeemed and (iii) 100% of Public Shares are redeemed, each on a “shares outstanding”
and “fully diluted” basis, in each case assuming that the Cash Consideration equals zero. The numbers of shares and percentage interests set forth
below are based on a number of assumptions. If the actual facts differ from our assumptions, the
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number of shares and percentage interests set forth below will be different. For more information, see the section entitled “Unaudited Pro Forma
Condensed Combined Financial Information.”

No Redemption Scenario(l) 50% Redemption Scenario(® 100% Redemption Scenario(®)
Fully Fully Fully Fully Fully Fully
Outstanding Outstanding Diluted Diluted Outstanding Outstanding Diluted Diluted Outstanding Outstanding Diluted Diluted
Shares Ownership Shares  Ownership Shares Ownership Shares®)  Ownership Shares Ownership Shares)  Ownership

Current public ERES

stockholders 2,856,047 4.42% 20,106,047 21.08% 1,428,024 2.26% 18,678,024 19.90% 0 0.00% 17,250,000 18.67%
Initial Stockholders 8,625,000 13.34% 17,078,333 17.91% 8,625,000 13.64% 17,078,333 18.19% 8,625,000 13.96% 17,078,333 18.49%
Current Company

Members() 53,175,000 82.24% 53,175,000 55.76% 53,175,000 84.10% 53,175,000 56.65% 53,175,000 86.04% 53,175,000 57.57%
Incentive Plan(6) 0 0.00% 3,232,802 3.39% 0 0.00% 3,161,401 3.37% 0 0.00% 3,090,000 3.35%
Warrant Pool 0 0.00% 1,780,000 1.87% 0 0.00% 1,780,000 1.90% 0 0.00% 1,780,000 1.93%
Pro forma Class A

Common Stock at

September 30, 2022 64,656,047 100% 95,372,182 100% 63,228,024 100% 93,872,758 100% 61,800,000 100% 92,373,333 100%

(1) This presentation assumes that no Public Stockholders exercise their right to have their Public Shares converted into their pro rata share of the Trust Account.

(2)  This presentation assumes that (i) Public Stockholders exercise their rights to have 50% of all outstanding Public Shares converted into their pro rata share of the Trust Account and
(ii) such redeeming Public Stockholders continue to hold public warrants following exercise of their redemption rights.

3) This presentation assumes that (i) Public Stockholders exercise their rights to have 100% of all outstanding Public Shares converted into their pro rata share of the Trust Account and
(ii) such redeeming Public Stockholders continue to hold public warrants following exercise of their redemption rights.

4) (a) This presentation assumes that (i) Public Stockholders exercise the 17,250,000 public warrants, (ii) the Initial Stockholders exercise the 7,120,000 Private Placement Warrants,
(iii) the 1,780,000 warrants in the warrant pool are exercised, (iv) the Sponsor exercises its option to convert up to $1,500,000 of the unpaid principal balance on the Extension Note to
1,000,000 Extension Warrants and exercises such warrants, (v) the Sponsor exercises its option to convert up to $500,000 of the unpaid principal balance on the Second Extension
Note to 333,333 Second Extension Warrants and exercises such warrants, and (vi) all shares underlying the Incentive Plan are issued.
(b) The presentation includes shares that may be issued but are not presently outstanding and, as such, differ from the share counts shown or assumed in the sections entitled
“Summary Unaudited Pro Form Condensed Combined Financial Information,” “Unaudited Historical Comparative and Pro Forma Combined Per Share Data of ERES and the
Companies,” “Unaudited Pro Forma Condensed Combined Financial Statements” and “Comparative Historical and Unaudited Pro Forma Combined Per Share Financial Information,
which sections are limited to shares that are presently issued and outstanding.

5) Includes 4,569,922 shares of incentive units related to a non-pro-rata distribution to one of the existing owners of the Companies, of which 913,984 will be issued outstanding at close
and 3,655,938 are subject to forfeiture as included in Annex I.

(6) Reflects shares expected to be reserved for issuance under the Incentive Plan (assuming the Incentive Plan Proposal is approved).

»

The following table further illustrates the impact on relative fully diluted ownership levels of the Post-Combination Company for each source of
dilution, namely the issuance of Class A Common Stock under (i) the 17,250,000 public warrants, (ii) the 7,120,000 Private Placement Warrants,
(iii) the 1,780,000 warrants under the warrant pool granted to the Post-Combination Company, (iv) the 1,000,000 Extension Warrants, (v) the
333,333 Second Extension Warrants and (vi) the Incentive Plan.

50% Redemption

No Redemption Scenario(1) Scenario(2) 100% Redemption Scenario®3)
Number of Fully Diluted Number of Fully Diluted Number of Fully Diluted
Shares Ownership@) Shares Ownership@) Shares Ownership®)

Current Stockholders
Current ERES Public Stockholders 2,856,047 2.99% 1,428,024 1.52% 0 0.00%
Initial Stockholders 8,625,000 9.04% 8,625,000 9.19% 8,625,000 9.34%
Total Current Stockholders 11,481,047 12.04% 10,053,024 10.71% 8,625,000 9.34%
Shares Issued Upon Exercise of Warrants
ERES Public Warrants 17,250,000 18.09% 17,250,000 18.38% 17,250,000 18.67%
ERES Sponsor Private Warrants 7,120,000 7.47% 7,120,000 7.58% 7,120,000 7.71%
Extension Warrants 1,000,000 1.05% 1,000,000 1.07% 1,000,000 1.08%
Second Extension Warrants 333,333 0.35% 333,333 0.36% 333,333 0.36%
Warrant Pool 1,780,000 1.74% 1,780,000 1.83% 1,780,000 1.93%
Total Shares Issued Upon Exercise of Warrants 27,483,333 28.82% 27,483,333 29.28% 27,483,333 29.75%
Current Company Members(®) 53,175,000 55.76% 53,175,000 56.65% 53,175,000 57.57%
Incentive Plan() 3,232,802 3.39% 3,161,401 3.37% % 3,090,000 3.35%
Pro Forma Class A Common Stock at September 30, 2022 95,372,182 100.00% 93,872,75 100.00% 92,373,333 100.00%

(1) This presentation assumes that no Public Stockholders exercise their right to have their Public Shares converted into their pro rata share of the
Trust Account.
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This presentation assumes that (i) Public Stockholders exercise their rights to have 50% of all outstanding Public Shares converted into their pro
rata share of the Trust Account and (ii) such redeeming Public Stockholders continue to hold public warrants following exercise of their
redemption rights.

This presentation assumes that (i) Public Stockholders exercise their rights to have 100% of all outstanding Public Shares converted into their pro
rata share of the Trust Account and (ii) such redeeming Public Stockholders continue to hold public warrants following exercise of their
redemption rights.

(a) This presentation assumes that (i) Public Stockholders exercise the 17,250,000 public warrants, (ii) the Initial Stockholders exercise the
7,120,000 Private Placement Warrants, (iii) the 1,780,000 warrants in the warrant pool are exercised, (iv) the Sponsor exercises its option to
convert up to $1,500,000 of the unpaid principal balance on the Extension Note to 1,000,000 Extension Warrants and exercises such warrants,

(v) the Sponsor exercises its option to convert up to $500,000 of the unpaid principal balance on the Second Extension Note to 333,333 Second
Extension Warrants and exercises such warrants, and (vi) all shares underlying the Incentive Plan are issued.

The presentation includes shares that may be issued but are not presently outstanding and, as such, differ from the share counts shown or assumed
in the sections entitled “Summary Unaudited Pro Form Condensed Combined Financial Information,” “Unaudited Historical Comparative and Pro
Forma Combined Per Share Data of ERES and the Companies,” “Unaudited Pro Forma Condensed Combined Financial Statements” and
“Comparative Historical and Unaudited Pro Forma Combined Per Share Financial Information,” which sections are limited to shares that are
presently issued and outstanding.

Includes 4,569,922 shares of incentive units related to a non-pro-rata distribution to one of the existing owners of the Companies, of which
913,984 will be issued outstanding at close and 3,655,938 are subject to forfeiture as included in Annex I.

Reflects shares expected to be reserved for issuance under the Incentive Plan (assuming the Incentive Plan Proposal is approved).

In addition to the changes in percentage ownerships depicted above, variations in redemptions and dilutive equity issuances will also affect the per
share value as illustrated in the table below.

No Redemption Scenario()) 50% Redemption Scenario(® 100% Redemption Scenario(3)
Number of Value per Number of Value per Number of Value per
Shares Share) Shares Share) Shares Share)
Base Scenario at September 30, 2022() 64,656,047 $ 8.68 63,228,024 $ 8.64 61,800,000 $  8.60
Fully Diluted Scenario at September 30, 2022(6) 95,372,182 $ 9.20 93,872,758 $ 9.19 92,373,333  $ 9.18
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This presentation assumes that no Public Stockholders exercise their right to have their Public Shares converted into their pro rata share of the
Trust Account.

This presentation assumes that (i) Public Stockholders exercise their rights to have 50% of all outstanding Public Shares converted into their pro
rata share of the Trust Account and (ii) such redeeming Public Stockholders continue to hold public warrants following exercise of their
redemption rights.

This presentation assumes that (i) Public Stockholders exercise their rights to have 100% of all outstanding Public Shares converted into their pro
rata share of the Trust Account and (ii) such redeeming Public Stockholders continue to hold public warrants following exercise of their
redemption rights.

Based on the Post-Combination Company Equity Values set forth below.

Reflects current Public Shares and Founder Shares outstanding, plus shares to be issued to current Company Members upon the consummation of
the Business Combination, including the 4,569,922 shares of incentive units related to a non-pro-rata distribution to one of the existing owners of
the Companies, of which 913,984 will be issued outstanding at close and 3,655,938 are subject to forfeiture as included in Annex I.

(a) This presentation assumes that (i) Public Stockholders exercise the 17,250,000 public warrants, (ii) the Initial Stockholders exercise the
7,120,000 Private Placement Warrants, (iii) the 1,780,000 warrants in the warrant pool are exercised, (iv) the Sponsor exercises its option to
convert up to $1,500,000 of the unpaid
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principal balance on the Extension Note to 1,000,000 Extension Warrants and exercises such warrants, (v) the Sponsor exercises its option to
convert up to $500,000 of the unpaid principal balance on the Second Extension Note to 333,333 Second Extension Warrants and exercises such
warrants, and (vi) all shares underlying the Incentive Plan are issued.

(b) The presentation includes shares that may be issued but are not presently outstanding and, as such, differ from the share counts shown or
assumed in the sections entitled “Summary Unaudited Pro Form Condensed Combined Financial Information,” “Unaudited Historical
Comparative and Pro Forma Combined Per Share Data of ERES and the Companies,” “Unaudited Pro Forma Condensed Combined Financial
Statements” and “Comparative Historical and Unaudited Pro Forma Combined Per Share Financial Information,” which sections are limited to
shares that are presently issued and outstanding.

Post-Combination Company Equity Value (in millions):

No Redemption 50% Redemption 100% Redemption
Scenario Scenario Scenario
Base Scenario at September 30, 2022(7) $ 560.91 $ 546.33 $ 531.75
Fully Diluted Scenario at September 30,
2022(®) $ 876.97 $ 862.39 $ 847.81

Assumes a deemed equity value of $10 per share for the Class A Common Stock issued to the current Company Members, plus the amount
remaining in the Trust Account after deductions for payments to redeeming stockholders.

(a) Assumes that (i) Public Stockholders exercise the 17,250,000 public warrants, (ii) the Initial Stockholders exercise the 7,120,000 Private
Placement Warrants, (iii) the 1,780,000 warrants in the warrant pool are exercised, (iv) the Sponsor exercises its option to convert up to
$1,500,000 of the unpaid principal balance on the Extension Note to 1,000,000 Extension Warrants and exercises such warrants, (v) the Sponsor
exercises its option to convert up to $500,000 of the unpaid principal balance on the Second Extension Note to 333,333 Second Extension
Warrants and exercises such warrants, and (vi) all shares underlying the Incentive Plan are issued.

(b) Includes shares that may be issued but are not presently outstanding and, as such, differs from the share counts shown or assumed in the
sections entitled “Summary Unaudited Pro Form Condensed Combined Financial Information,” “Unaudited Historical Comparative and Pro
Forma Combined Per Share Data of ERES and the Companies,” “Unaudited Pro Forma Condensed Combined Financial Statements” and
“Comparative Historical and Unaudited Pro Forma Combined Per Share Financial Information,” which sections are limited to shares that are
presently issued and outstanding.

If a Public Stockholder exercises its redemption rights, such exercise will not result in the loss of any warrants that it may hold. We cannot predict
the ultimate value of the ERES public warrants following the consummation of the Business Combination, but assuming that 100%, or 2,856,047
shares of Class A Stock held by our Public Stockholders were redeemed, the 17,250,000 retained outstanding ERES public warrants would have
an aggregate value of $3.45 million based on a price per ERES public warrant of $0.20 on January 26, 2023, the most recent practicable date prior
to the date of this proxy statement.

FOLLOWING THE BUSINESS COMBINATION, WILL ERES’S SECURITIES CONTINUE TO TRADE ON A STOCK
EXCHANGE?

Yes. Upon the Closing, we intend to change our name from “East Resources Acquisition Company” to “Abacus Life, Inc.,” and our common stock
and warrants will be listed following the closing under the symbols “ABL” and “ABLLW,” respectively. We intend to continue to list our common
stock and warrants on Nasdaq following the Closing. ERES’s units will be delisted and deregistered following the Closing.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING

Q:
A:

WHEN AND WHERE IS THE SPECIAL MEETING?

The Special Meeting will be held at [e], on [e], 2023, in virtual format at https://www.cstproxy.com/eastresources/2023. ERES stockholders may
attend, vote and examine the list of ERES stockholders entitled to vote at the Special Meeting by visiting and entering the control number found
on their proxy card, voting instruction form or notice included in their proxy materials. In light of public health concerns regarding the coronavirus
(“COVID-19”) pandemic, the Special Meeting will be held in virtual meeting format only. You will not be able to attend the Special Meeting
physically.

WHAT AM I BEING ASKED TO VOTE ON AND WHY IS THIS APPROVAL NECESSARY?
The stockholders of ERES are being asked to vote on the following:

. A proposal to adopt the Merger Agreement and the transactions contemplated thereby. See the section entitled “Proposal No. 1—The
Business Combination Proposal.”

. A proposal to adopt the Proposed Charter in the form attached hereto as Annex B. See the section entitled “Proposal No. 2—The Charter
Approval Proposal.”

. A proposal with respect to certain governance provisions in the Proposed Charter, which are being separately presented in accordance with
SEC requirements and which will be voted upon on a non-binding advisory basis. See the section entitled “Proposal No. 3—The
Governance Proposal.”

. A proposal for Class B Common Stock holders to elect seven directors to serve on the Board until the 2023 annual meeting of
stockholders, in the case of Class I directors, the 2024 annual meeting of stockholders, in the case of Class II directors, and the 2025 annual
meeting of stockholders, in the case of Class III directors, and, in each case, until their respective successors are duly elected and qualified.
See the section entitled “Proposal No. 4—The Director Election Proposal.”

. A proposal to approve, for purposes of complying with applicable listing rules of Nasdag, the issuance of shares of ERES Class A
Common Stock to the Company Members pursuant to the Merger Agreement. See the section entitled “Proposal No. 5—The Nasdaq
Proposal;”

. A proposal to approve and adopt the Incentive Plan in the form attached hereto as Annex G. See the section entitled “Proposal No. 6—The
Incentive Plan Proposal.”

. A proposal to approve the adjournment of the Special Meeting to a later date or dates, if necessary, to permit further solicitation and vote of
proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval of the Business Combination
Proposal, the Charter Approval Proposal, the Director Election Proposal, the Nasdaq Proposal or the Incentive Plan Proposal. See the
section entitled “Proposal No. 7—The Adjournment Proposal.”

ERES will hold the Special Meeting to consider and vote upon these Proposals. This proxy statement contains important information about the
proposed Mergers and the other matters to be acted upon at the Special Meeting.

Stockholders should read this proxy statement carefully, including the Annexes and the other documents referred to herein.

Consummation of the Business Combination is conditioned on the approval of each of the Business Combination Proposal, the Charter Approval
Proposal, the Nasdaq Proposal and the Incentive Plan Proposal, subject to the terms of the Merger Agreement. If the Business Combination
Proposal is not approved, the other Proposals, except the Adjournment Proposal, will not be presented to stockholders for a vote.

The vote of stockholders is important. Stockholders are encouraged to vote as soon as possible after carefully reviewing this proxy
statement.
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Q: IAM AN ERES WARRANT HOLDER. WHY AM I RECEIVING THIS PROXY STATEMENT?

A:  Upon consummation of the Mergers, the ERES warrants shall, by their terms, entitle the holders to purchase Class A Common Stock at a purchase
price of $11.50 per share. This proxy statement includes important information about the Companies and the business of the Companies and its
subsidiaries following consummation of the Mergers. As holders of ERES warrants will be entitled to purchase Class A common stock of the Post-
Combination Company upon consummation of the Mergers, ERES urges you to read the information contained in this proxy statement carefully.

Q: WHO ARE THE COMPANIES?

A:  Abacus and LMA comprise a leading, vertically integrated alternative asset manager specializing in buying, trading, holding and servicing life
insurance products as financial investment assets. Abacus was formed in 2004 as a New York limited liability company and LMA was formed in
2017 as a Florida limited liability company. In 2016, Abacus was licensed in Florida as a life settlement broker and became a Florida limited
liability company. The Companies are not insurance companies or insurance agents, brokers or producers, are not licensed or regulated as
insurance companies or insurance agents, brokers or producers and therefore do not underwrite insurable risks or sell new insurance policies for
their own account. See the section entitled “Information About the Post-Combination Company Following the Business Combination.”

Q: WHY IS ERES PROPOSING THE BUSINESS COMBINATION?

A: ERES was organized to effect a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar business combination
with one or more businesses.

On July 27, 2020, ERES completed the ERES IPO at a price per unit of $10.00, with each unit consisting of one share of Class A Common Stock
and one-half of one public warrant, each whole public warrant eligible to purchase one share of Class A Common Stock at a price of $11.50,
raising total gross proceeds of $300,000,000. On the same date, ERES also completed a private placement of warrants to its Sponsor, raising total
gross proceeds of $8,000,000. On August 25, 2021, the underwriter in the ERES IPO fully exercised its over-allotment option, resulting in the
offering of an additional 4,500,000 units and 900,000 Private Placement Warrants. Following the closing of the over-allotment option, an
aggregate of $345,000,000 was placed in ERES’s Trust Account. On July 25, 2022, ERES’s stockholders approved an amendment to its Existing
Charter (the “Extension Amendment”) that extended the date by which ERES must consummate its initial business combination from July 27,
2022 to January 27, 2023. In connection with the Extension Amendment, ERES issued the Extension Note in the aggregate principal amount of up
to $1,924,356.46 to the Sponsor, pursuant to which the Sponsor agreed to loan ERES up to $1,924,356.46 in connection with the Extension
Amendment. Also in connection with the Extension Amendment, stockholders holding 24,781,028 shares of Class A Common Stock exercised
their right to redeem such shares for a pro rata portion of the funds in the Trust Account. As a result, approximately $97,939,800.60 remained in
the Trust Account after paying such redeeming holders, prior to the Sponsor’s deposit of additional funds in connection with the Extension
Amendment. On January 20, 2023, ERES’s stockholders approved an amendment to its Existing Charter (the “Second Extension Amendment”)
that extended the date by which ERES must consummate its initial business combination from January 27, 2023 to July 27, 2023. In connection
with the Second Extension Amendment, ERES issued the Second Extension Note in the aggregate principal amount of up to $565,497.31 to the
Sponsor, pursuant to which the Sponsor agreed to loan ERES up to $565,497.31 in connection with the Second Extension Amendment. Also in
connection with the Second Extension Amendment, stockholders holding 6,862,925 shares of Class A Common Stock exercised their right to
redeem such shares for a pro rata portion of the funds in the Trust Account. As a result, approximately $29,157,889.21 remained in the Trust
Account after paying such redeeming holders, prior to the Sponsor’s deposit of additional funds in connection with the Second Extension
Amendment.

Based on its due diligence investigations of the Companies and the industry in which they operate, including the financial and other information
provided by the Companies in the course of their negotiations in connection with the Merger Agreement, ERES believes that the Business
Combination with the Companies
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is advisable and in the best interests of ERES and its stockholders. See the section entitled “The Business Combination—ERES Reasons for
Approval of the Business Combination.”

Q: DID THE ERES BOARD OBTAIN A THIRD-PARTY VALUATION OR FAIRNESS OPINION IN DETERMINING WHETHER OR
NOT TO PROCEED WITH THE MERGERS?

A:  Yes. The ERES Board engaged Northland Securities, Inc. (“Northland”) to provide an opinion (a) as to the fairness, from a financial point of view,
of the consideration to be paid by ERES to the Company Members to ERES and its unaffiliated Public Stockholders and (b) that the Companies
had an aggregate fair market value equal to at least 80% of the balance of the funds in ERES’s Trust Account (excluding deferred underwriting
commissions and taxes payable and subject to proportionate adjustments related to Nasdaq’s 80% test). On August 29, 2022, Northland rendered
its oral opinion to the ERES Board, which was subsequently confirmed in writing by delivery of Northland’s written opinion dated the same date,
based upon and subject to the assumptions, limitations and qualifications contained in its opinion, and other factors Northland considers relevant,
that (i) the consideration to be paid by ERES to the Company Members pursuant to the Merger Agreement was fair, from a financial point of view,
to ERES and its unaffiliated Public Stockholders and (ii) the Companies had an aggregate fair market value equal to at least 80% of the balance of
funds in ERES’s Trust Account (excluding deferred underwriting commissions and taxes payable and subject to proportionate adjustments related
to Nasdaq’s 80% test).

Q: WHY IS ERES PROVIDING STOCKHOLDERS WITH THE OPPORTUNITY TO VOTE ON THE BUSINESS COMBINATION?

A:  We are seeking approval of the Business Combination for purposes of complying with applicable Nasdaq listing rules requiring stockholder
approval of issuances of more than 20% of a listed company’s issued and outstanding common stock. In addition, pursuant to the Existing Charter,
we must provide all Public Stockholders with the opportunity to redeem all or a portion of their Public Shares upon the consummation of an initial
business combination (as defined in our Existing Charter) either in conjunction with a tender offer or in conjunction with a stockholder vote to
approve such initial business combination. If we submit the proposed initial business combination to the stockholders for their approval, our
Existing Charter requires us to conduct a redemption offer in conjunction with the proxy solicitation (and not in conjunction with a tender offer)
pursuant to the applicable SEC proxy solicitation rules.

Q: DO THE COMPANY MEMBERS NEED TO APPROVE THE BUSINESS COMBINATION?

A:  Yes. In connection with the execution of the Merger Agreement, each Company Member delivered written consent approving the Merger
Agreement and the related agreements and transactions contemplated thereby. The execution and delivery of written consents by all of the
Company Members constituted approval at the time of such delivery. Additionally, concurrently with the execution of the Merger Agreement,
ERES, Abacus, LMA, and the Company Members entered into the Company Support Agreement (the “Company Support Agreement”). The
Company Support Agreement provides, among other things, that each Company Member agrees to vote or cause to be voted, at any meeting of the
members of the applicable company (and at any adjournment or postponement thereof), however called, and in any written actions by consent of
the members of the applicable company, the membership interests held by such Company Members in favor of the Business Combination, on the
terms and subject to the conditions set forth in the Company Support Agreement. The Company Members collectively own 100% of the limited
liability company interests in the Companies.

Q: DO IHAVE REDEMPTION RIGHTS?

A: If you are a holder of Public Shares, you have the right to demand that ERES redeem such shares for a pro rata portion of the cash held in the Trust
Account, which holds the proceeds, less redemptions, of the ERES IPO, as of two business days prior to the consummation of the transactions
contemplated by the Business Combination Proposal (including interest earned on the funds held in the Trust Account and not previously released
to ERES to pay taxes) upon the Closing.
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Notwithstanding the foregoing, a holder of Public Shares, together with any affiliate of such holder or any other person with whom such holder is
acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act) will be restricted from seeking redemption with respect to
more than 20% of the Public Shares without the consent of ERES. Accordingly, all Public Shares in excess of 20% held by a Public Stockholder,
together with any affiliate of such stockholder or any other person with whom such holder is acting in concert or as a “group,” will not be
redeemed without the consent of ERES.

Under ERES’s Existing Charter, the Mergers may be consummated only if ERES has at least $5,000,001 of net tangible assets after giving to all
holders of Public Shares that properly demand redemption of their shares their pro rata portion of cash held in the Trust Account.

Q: WILL HOW I VOTE AFFECT MY ABILITY TO EXERCISE REDEMPTION RIGHTS?

A: No. You may exercise your redemption rights whether you vote your Public Shares for or against, or whether you abstain from voting on, the
Business Combination Proposal or any other Proposal described in this proxy statement. As a result, the Business Combination Proposal can be
approved by stockholders who will redeem their Public Shares and no longer remain stockholders and the Mergers may be consummated even
though the funds available from the Trust Account and the number of Public Stockholders are substantially reduced as a result of redemptions by
Public Stockholders.

Q: HOW DO I EXERCISE MY REDEMPTION RIGHTS?

A: If you are a holder of Public Shares and wish to exercise your redemption rights, you must demand that ERES redeem your shares for cash no later
than the second business day preceding the vote on the Business Combination Proposal by delivering your stock to ERES’s transfer agent
physically or electronically using the Depository Trust Company’s DWAC (Deposit and Withdrawal at Custodian) system. Any holder of Public
Shares will be entitled to demand that such holder’s Public Shares be redeemed for a pro rata portion of the amount then in the Trust Account
(which, for illustrative purposes, was approximately $[®] million, or approximately $[®] per Public Share, as of [e], 2023, the ERES Record
Date). Such amount, including interest earned, if any, on the funds held in the Trust Account and not previously released to ERES to pay its taxes,
will be paid promptly upon consummation of the Mergers. However, under Delaware law, the proceeds held in the Trust Account could be subject
to claims that could take priority over those of ERES’s Public Stockholders exercising redemption rights, regardless of whether such holders vote
for or against the Business Combination Proposal. Therefore, the per Public Share distribution from the Trust Account in such a situation may be
less than originally anticipated due to such claims. Your vote on any Proposal will have no impact on the amount you will receive upon exercise of
your redemption rights.

Any request for redemption, once made by a holder of Public Shares, may be withdrawn at any time up to the time the vote is taken with respect to
the Business Combination Proposal at the Special Meeting. If you deliver your Public Shares for redemption to ERES’s transfer agent and later
decide prior to the Special Meeting not to elect redemption, you may request that ERES’s transfer agent return the Public Shares (physically or
electronically).

If a holder of Public Shares properly makes a request for redemption and the Public Shares are delivered as described to ERES’s transfer agent as
described herein, then, if the Mergers are consummated, ERES will redeem those shares for a pro rata portion of funds deposited in the Trust
Account. If you exercise your redemption rights, then you will be exchanging your Public Shares for cash and you will cease to have any rights as
an ERES stockholder (other than the right to receive the redemption amount) upon consummation of the Mergers.

For a discussion of the material U.S. federal income tax considerations for holders of Public Shares with respect to the exercise of these
redemption rights, see the section entitled “Material U.S. Federal Income Tax Consequences—Material U.S. Federal Income Tax Consequences of
the Redemption of Public Shares.”
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Q: WHAT ARE THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF EXERCISING MY REDEMPTION RIGHTS?

A: The U.S. federal income tax consequences of exercising redemption rights that may be relevant to holders of shares of ERES Class A Common
Stock are discussed in more detail in the section entitled “Material U.S. Federal Income Tax Considerations—Material U.S. Federal Income Tax
Consequences of the Redemption of ERES Public Stockholders.” The discussion of the U.S. federal income tax consequences contained in this
proxy statement is intended to provide only a general discussion and is not a complete analysis or description of all of the U.S. federal income tax
considerations that are applicable to holders of shares of ERES Class A Common Stock in respect of the exercise of their redemption rights, nor
does it address any tax considerations arising under U.S. state or local or non-U.S. tax laws. All holders considering exercising their redemption
rights are urged to consult their tax advisor on the tax consequences to them of such an exercise of redemption rights, including the applicability
and effect of U.S. federal, state, local and non-U.S. tax laws.

Q: DO IHAVE APPRAISAL RIGHTS IF I OBJECT TO THE PROPOSED BUSINESS COMBINATION?

A:  No. Neither ERES stockholders nor its unit or warrant holders have appraisal rights in connection with the Business Combination under the
DGCL. See the section entitled “Appraisal Rights.”

Q: WHAT HAPPENS TO THE FUNDS DEPOSITED IN THE TRUST ACCOUNT AFTER CONSUMMATION OF THE BUSINESS
COMBINATION?

A:  Following the closing the ERES IPO, an amount equal to $345,000,000.00 ($10.00 per unit) of the net proceeds from the ERES IPO and the sale
of the Private Placement Warrants was placed in the Trust Account. As of January 30, 2023, funds in the Trust Account totaled approximately
$29,157,889.21 in cash. Taking into account the Sponsor’s monthly contributions pursuant to the Second Extension Note, and without giving
effect to any requests for redemption in connection with the Special Meeting being held in connection with the Business Combination, the amount
expected to be held in the Trust Account on [e], 2023, is $[e]. Prior to June 2022, the funds in the Trust Account were comprised entirely of U.S.
government treasury obligations with a maturity of 185 days or less or of money market funds meeting certain conditions under Rule 2a-7 under
the Investment Company Act, which invest only in direct U.S. government treasury obligations. These funds will remain in the Trust Account,
except for the withdrawal of interest to pay taxes, if any, until the earliest of (1) the completion of a business combination (including the Closing)
and (2) the redemption of all of the Public Shares if ERES is unable to complete a business combination by July 27, 2023 (or if such date is further
extended at a duly called extraordinary general meeting, such later date), subject to applicable law.

With respect to the regulation of special purpose acquisition companies like ERES (“SPACs”), on March 30, 2022, the SEC issued proposed rules
(the “SPAC Rule Proposals”) relating to, among other items, disclosures in business combination transactions involving SPACs and private
operating companies; the condensed financial statement requirements applicable to transactions involving shell companies; the use of projections
by SPACs in SEC filings in connection with proposed business combination transactions; the potential liability of certain participants in proposed
business combination transactions; and the extent to which SPACs could become subject to regulation under the Investment Company Act,
including a proposed rule that would provide SPACs a safe harbor from treatment as an investment company if they satisfy certain conditions that
limit a SPAC’s duration, asset composition, business purpose and activities.

With regard to the SEC’s investment company proposals included in the SPAC Rule Proposals, while the funds in the Trust Account have, since
the ERES IPO, been held only in U.S. government treasury bills with a maturity of 185 days or less or in money market funds investing solely in
U.S. Treasuries, to mitigate the risk of being viewed as operating an unregistered investment company (including pursuant to the subjective
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test of Section 3(a)(1)(A) of the Investment Company Act), on June 22, 2022, ERES instructed Continental Stock Transfer & Trust Company, the
trustee managing the Trust Account, to hold all funds in the Trust Account in cash until the earlier of the consummation of the Business
Combination and the liquidation of ERES.

On July 25, 2022, ERES entered into the Extension Note with the Sponsor, pursuant to which the Sponsor agreed to contribute to ERES as a loan
$0.033 for each Public Share that was not redeemed in connection with the stockholder vote to approve the extension of the date by which ERES
must complete an initial business combination from July 27, 2022 to January 27, 2023 (which extension was approved at the special meeting of
ERES on July 25, 2022), for each month until the earlier of (i) the date of consummation of ERES’s initial business combination and (ii) the date
of liquidation of ERES. Such contributions will be deposited into the Trust Account. Additionally, in connection with the stockholder approval of
such extension in July 2022, certain stockholders elected to redeem an aggregate of 24,781,028 Public Shares, or approximately 71.83% of the
then outstanding Public Shares. Such redemption demands have been completed and such shares have been redeemed and, in relation thereto, we
paid cash from the Trust Account in the aggregate amount of approximately $248,087,256.06, or approximately $10.01 per share, to redeeming
shareholders. As a result, approximately $97,939,800.60 remained in the Trust Account after paying such redeeming holders.

On January 23, 2023, ERES entered into the Second Extension Note with the Sponsor, pursuant to which the Sponsor agreed to contribute to
ERES as a loan $0.033 for each Public Share that was not redeemed in connection with the stockholder vote to approve the extension of the date
by which ERES must complete an initial business combination from January 27, 2023 to July 27, 2023 (which extension was approved at the
special meeting of ERES on January 20, 2023), for each month until the earlier of (i) the date of consummation of ERES’s initial business
combination and (ii) the date of liquidation of ERES. Such contributions will be deposited into the Trust Account. Additionally, in connection
with the stockholder approval of such extension in January 2023, certain stockholders elected to redeem an aggregate of 6,862,925 Public Shares,
or approximately 70.61% of the then outstanding Public Shares. Such redemption demands have been completed and such shares have been
redeemed and, in relation thereto, we paid cash from the Trust Account in the aggregate amount of approximately $70,064,815.71, or
approximately $10.21 per share, to redeeming shareholders. As a result, approximately $29,157,889.21 remained in the Trust Account after paying
such redeeming holders. As of [e], there is $[®] remaining in the Trust Account.

After consummation of the Mergers, the funds in the Trust Account will be used to pay holders of the Public Shares who exercise redemption
rights, to pay fees and expenses incurred in connection with the Mergers and for the Post-Combination Company’s working capital and general
corporate purposes.

Q: WHAT HAPPENS IF THE MERGERS ARE NOT CONSUMMATED?

A: If ERES does not complete the Mergers with the Companies for whatever reason, ERES would search for another target business with which to
complete a business combination. If ERES does not complete the Mergers with the Companies or another target business by July 27, 2023 (the
“Completion Window”), ERES must redeem 100% of the outstanding Public Shares, at a per Public Share price, payable in cash, equal to the
amount then held in the Trust Account including interest earned, if any, on the funds held in the Trust Account and not previously released to
ERES to pay taxes (less up to $100,000 of interest to pay dissolution expenses) divided by the number of outstanding Public Shares. The Initial
Stockholders have no redemption rights in the event a business combination is not effected in the Completion Window, and, accordingly, their
Founder Shares will be worthless. Additionally, in the event of such liquidation, there will be no distribution with respect to ERES’s outstanding
warrants. Accordingly, the warrants will expire worthless.
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Q:

WILL ERES SEEK TO AMEND THE EXISTING CHARTER TO EXTEND THE BUSINESS COMBINATION DEADLINE IF THE
PROPOSED BUSINESS COMBINATION WITH THE COMPANIES OR AN ALTERNATIVE BUSINESS COMBINATION IS NOT
COMPLETED BY THE COMPLETION WINDOW ENDING ON JULY 27, 2023?

On December 30, 2022, ERES filed with the SEC a definitive proxy statement on Schedule 14A in connection with a special meeting of
stockholders to be held on January 20, 2023 for the purpose of soliciting stockholder approval of a proposal (the “Second Extension Proposal”) to
approve the Second Extension Amendment, which extended the date by which ERES must consummate a business combination from January 27,
2023 (the “First Extended Date”) to July 27, 2023 (the “Second Extended Date”). On January 20, 2023, ERES’s stockholders approved the Second
Extension Amendment. In connection with the Second Extension Amendment, ERES issued the Second Extension Note in the aggregate principal
amount of up to $565,497.31 to the Sponsor, pursuant to which the Sponsor agreed to loan ERES up to $565,497.31 in connection with the Second
Extension Amendment. Also in connection with the Second Extension Amendment, stockholders holding 6,862,925 shares of Class A Common
Stock exercised their right to redeem such shares for a pro rata portion of the funds in the Trust Account. Additionally, in connection with the
stockholder approval of such extension in January 2023, certain shareholders elected to redeem an aggregate of 6,862,925 Public Shares, or
approximately 70.61% of the then outstanding Public Shares. Such redemption demands have been completed and such shares have been
redeemed and, in relation thereto, we paid cash from the Trust Account in the aggregate amount of approximately $70,064,815.71, or
approximately $10.21 per share, to redeeming shareholders. As a result, approximately $29,157,889.21 remained in the Trust Account after paying
such redeeming holders.

While ERES is using its best efforts to complete the Business Combination with the Companies on or before the Second Extended Date, the ERES
Board cannot guarantee that an additional extension will not be necessary. However, at this time, the ERES Board does not believe that an
additional extension beyond the Second Extended Date will be necessary to complete the Business Combination.

HOW DOES THE SPONSOR INTEND TO VOTE ON THE PROPOSALS?

As of the date of this proxy statement, and due to the redemption of 24,781,028 Public Shares in connection with the stockholder vote in July 2022
and the redemption of 6,862,925 Public Shares in connection with the stockholder vote in January 2023 to approve the extension of the date by
which ERES must complete an initial business combination, the Sponsor (including ERES’s directors, officers and Initial Stockholders and their
permitted transferees) owns approximately 75% of the issued and outstanding ERES Common Stock, consisting of the Founder Shares. The
Sponsor has agreed to vote any shares of ERES Common Stock held by it as of the ERES Record Date in favor of each of the Proposals presented
at the Special Meeting.

WHAT CONSTITUTES A QUORUM AT THE SPECIAL MEETING?

A majority of the voting power of the issued and outstanding common stock of ERES entitled to vote at the Special Meeting must be present, in
person (which would include presence at a virtual meeting) or represented by proxy, at the Special Meeting to constitute a quorum and in order to
conduct business at the Special Meeting. Abstentions and broker non-votes will be counted as present for the purpose of determining a quorum.
The holders of the Founder Shares, who currently own approximately 75% of the issued and outstanding shares of ERES Common Stock, will
count towards this quorum. In the absence of a quorum, the chairman of the Special Meeting has power to adjourn the Special Meeting. As of the
ERES Record Date for the Special Meeting, 5,740,524 shares of ERES Common Stock would be required to achieve a quorum.

WHAT VOTE IS REQUIRED TO APPROVE EACH PROPOSAL AT THE SPECIAL MEETING?

The Business Combination Proposal: The affirmative vote (in person or by proxy) of the holders of a majority of the shares of Class A Common
Stock and Class B Common Stock entitled to vote and actually
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cast thereon at the Special Meeting, voting as a single class, is required to approve the Business Combination Proposal. Accordingly, a
stockholder’s failure to vote by proxy or to vote in person (which would include presence at a virtual meeting) at the Special Meeting, as well as
an abstention from voting and a broker non-vote with regard to the Business Combination Proposal, will have no effect on the Business
Combination Proposal. ERES stockholders must approve the Business Combination Proposal in order for the Mergers to occur.

The Charter Approval Proposal: The affirmative vote (in person or by proxy) of (i) the holders of a majority of the shares of Class B Common
Stock then outstanding, voting separately as a single class, and (ii) the holders of a majority of the shares of Class A Common Stock entitled to
vote, voting separately as a single class is required to approve the Charter Approval Proposal. Accordingly, a stockholder’s failure to vote by
proxy or to vote in person (which would include presence at a virtual meeting) at the Special Meeting, as well as an abstention from voting and a
broker non-vote with regard to the Charter Approval Proposal, will have the same effect as a vote “AGAINST” such Proposal. The Mergers are
conditioned on the approval of the Charter Approval Proposal, subject to the terms of the Merger Agreement. If the Business Combination
Proposal is not approved, the Charter Approval Proposal will not be presented to the stockholders for a vote.

The Governance Proposal: The affirmative vote (in person or by proxy) of the holders of a majority of the shares of Class A Common Stock and
Class B Common Stock entitled to vote and actually cast thereon at the Special Meeting, voting as a single class, is required to approve the
Governance Proposal. Accordingly, a stockholder’s failure to vote by proxy or to vote in person (which would include presence at a virtual
meeting) at the Special Meeting, as well as an abstention from voting and a broker non-vote with regard to the Governance Proposal, will have no
effect on the Governance Proposal. The Mergers are not conditioned on the approval of the Governance Proposal. If the Business Combination
Proposal is not approved, the Governance Proposal will not be presented to the stockholders for a vote.

The Director Election Proposal: The affirmative vote (in person or by proxy) of the holders of a plurality of the outstanding shares of Class B
Common Stock entitled to vote and actually cast thereon at the Special Meeting, voting as a single class, is required to approve the Director
Election Proposal. Accordingly, a stockholder’s failure to vote by proxy or to vote in person (which would include presence at a virtual meeting)
at the Special Meeting, as well as an abstention from voting and a broker non-vote with regard to the Director Election Proposal, will have no
effect on the election of directors. The Mergers are not conditioned on the approval of the Director Election Proposal. If the Business Combination
Proposal is not approved, the Director Election Proposal will not be presented to the stockholders for a vote.

The Nasdaq Proposal: The affirmative vote (in person or by proxy) of the holders of a majority of the shares of Class A Common Stock and

Class B Common Stock entitled to vote and actually cast thereon at the Special Meeting, voting as a single class, is required to approve the
Nasdaq Proposal. Accordingly, a stockholder’s failure to vote by proxy or to vote in person (which would include presence at a virtual meeting) at
the Special Meeting, as well as an abstention from voting and a broker non-vote with regard to the Nasdaq Proposal, will have no effect on the
Nasdaq Proposal. The Mergers are conditioned on the approval of the Nasdaq Proposal, subject to the terms of the Merger Agreement. If the
Business Combination Proposal is not approved, the Nasdaq Proposal will not be presented to the stockholders for a vote.

The Incentive Plan Proposal: The affirmative vote (in person or by proxy) of the holders of a majority of the shares of Class A Common Stock and
Class B Common Stock entitled to vote and actually cast thereon at the Special Meeting, voting as a single class, is required to approve the
Incentive Plan Proposal. Accordingly, a stockholder’s failure to vote by proxy or to vote in person (which would include presence at a virtual
meeting) at the Special Meeting, as well as an abstention from voting and a broker non-vote with regard to the Incentive Plan Proposal, will have
no effect on the Incentive Plan Proposal. The Mergers are conditioned on the approval of the Incentive Plan Proposal, subject to the terms of the
Merger Agreement. If the Business Combination Proposal is not approved, the Incentive Plan Proposal will not be presented to the stockholders
for a vote.
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The Adjournment Proposal: The affirmative vote (in person or by proxy) of the holders of a majority of the shares of Class A Common Stock and
Class B Common Stock entitled to vote and actually cast thereon at the Special Meeting, voting as a single class, is required to approve the
Adjournment Proposal. Accordingly, a stockholder’s failure to vote by proxy or to vote in person (which would include presence at a virtual
meeting) at the Special Meeting, as well as an abstention from voting and a broker non-vote with regard to the Adjournment Proposal, will have
no effect on the Adjournment Proposal. The Mergers are not conditioned on the approval of the Adjournment Proposal.

As further discussed in the section entitled “Other Agreements—Sponsor Support Agreement,” the Sponsor has entered into a letter agreement
with ERES and the Companies, a copy of which is attached as Annex D to this proxy statement (the “Sponsor Support Agreement”), pursuant to
which the Sponsor agreed to vote its shares in favor of the each of the Proposals presented at the Special Meeting.

Q: DO ANY OF ERES’S DIRECTORS OR OFFICERS OR THE SPONSOR OR ITS AFFILIATES HAVE INTERESTS IN THE
BUSINESS COMBINATION THAT MAY DIFFER FROM OR BE IN ADDITION TO THE INTERESTS OF ERES
STOCKHOLDERS?

A:  Certain of ERES’s executive officers and certain non-employee directors, as well as our Sponsor and its affiliates, may have interests in the
Mergers that may be different from, or in addition to, the interests of ERES stockholders generally.

These interests include, among other things:

. If the Business Combination with the Companies or another business combination is not consummated within the Completion Window,
ERES will cease all operations except for the purpose of winding up, redeeming 100% of the outstanding Public Shares for cash and,
subject to the approval of its remaining stockholders and the ERES Board, dissolving and liquidating. In such event, the 8,625,000 Founder
Shares held by ERES’s Initial Stockholders, which were acquired for an aggregate purchase price of $25,000, or approximately $0.003 per
share, would be worthless because ERES’s Initial Stockholders are not entitled to participate in any redemption or distribution with respect
to such shares. The Founder Shares had an aggregate market value of $[e] based upon the closing price of $[e®] per share of ERES Class A
Common Stock on Nasdaq on the ERES Record Date. Certain Founder Shares are subject to time-based vesting provisions as described
under “Other Agreements—Sponsor Support Agreement.”

. The Sponsor purchased an aggregate of 8,900,000 Private Placement Warrants from ERES for an aggregate purchase price of $8,900,000
(or $1.00 per warrant). These purchases took place on a private placement basis simultaneously with the consummation of the ERES IPO
and associated exercise of the over-allotment option. A portion of the proceeds ERES received from these purchases was placed in the
Trust Account. Such warrants had an aggregate market value of approximately $[®] based upon the closing price of $[®] per public warrant
on the Nasdaq on [e], 2023, the ERES Record Date. The Private Placement Warrants will become worthless if ERES does not consummate
a business combination within the Completion Window. The Sponsor paid an aggregate of $8,925,000 for its purchases of the Founder
Shares and the Private Placement Warrants.

. In order to finance transaction costs in connection with a business combination, the Sponsor, members of the ERES founding team or any
of their affiliates may, but are not obligated to, make Working Capital Loans as may be required (also referred to as “Working Capital
Note”). In August 2021, the Sponsor committed to provide ERES up to an aggregate of $1,500,000 in loans for working capital purposes.
The Working Capital Note does not bear interest and is repayable in full upon consummation of a business combination. If ERES does not
complete a business combination, the Working Capital Note shall not be repaid and all amounts owed under it will be forgiven. The
Working Capital Note is subject to customary events of default, the occurrence of which automatically trigger the unpaid principal balance
of the Working Capital Note and all other sums payable with regard to the Working
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Capital Note becoming immediately due and payable. As of September 30, 2022, there was a balance of $1,500,000 under this loan.

. On July 25, 2022, ERES entered into the Extension Note with the Sponsor. Pursuant to the Extension Note, the Sponsor has agreed that it
will contribute to ERES as a loan (each loan being referred to herein as a “Contribution”) $0.033 for each Public Share that was not
redeemed in connection with the stockholder vote to approve the extension of the deadline by which ERES must complete its initial
business combination, for each month until the earlier of (i) the date of the special meeting held in connection with the stockholder vote to
approve the Business Combination and (ii) the date of liquidation of ERES. The Extension Note does not bear interest and is repayable in
full upon the earlier of (i) the date of the consummation of ERES’s initial business combination and (ii) the date of ERES’s liquidation. At
any time prior to payment in full of the principal balance of the Extension Note, the holder of the Extension Note (or a permitted assignee)
will have the option, but not the obligation, to convert up to $1,500,000 of the unpaid principal balance of the Extension Note into that
number of Extension Warrants, each whole warrant exercisable for one share of ERES Class A Common Stock equal to the principal
amount of the Extension Note so converted divided by $1.50. The terms of the Extension Warrants will be identical to the terms of the
Private Placement Warrants. The Sponsor will have the sole discretion whether to continue extending for additional months, and if the
Sponsor determines not to continue extending for additional months, its obligation to make additional Contributions will terminate. If this
occurs, ERES would wind up ERES’s affairs and redeem 100% of the outstanding Public Shares in accordance with the procedures set
forth in the Existing Charter. The maturity date of the Extension Note may be accelerated upon the occurrence of an Event of Default (as
defined therein). Any outstanding principal under the Extension Note may be prepaid at any time by ERES, at its election and without
penalty, provided, however, that the Sponsor shall have a right to first convert such principal balance as described in Section 17 of the
Extension Note upon notice of such prepayment. If the Business Combination is not completed and ERES winds up, there will not be
sufficient assets to repay the Extension Note and it will be worthless. As of September 30, 2022, there was a balance of $962,178 under
this loan.

. On January 23, 2023, ERES entered into the Second Extension Note with the Sponsor. Pursuant to the Second Extension Note, the Sponsor
agreed to contribute to ERES as a loan $0.033 for each Public Share that was not redeemed in connection with the stockholder vote to
approve the extension of the date by which ERES must complete an initial business combination, for each month until the earlier of (i) the
date of consummation of ERES’s initial business combination and (ii) the date of liquidation of ERES. The Second Extension Note does
not bear interest and is repayable in full upon the earlier of (i) the date of the consummation of ERES’s initial business combination and (ii)
the date of ERES’s liquidation. At any time prior to payment in full of the principal balance of the Second Extension Note, the holder of
the Second Extension Note (or a permitted assignee) will have the option, but not the obligation, to convert up to $500,000 of the unpaid
principal balance of the Second Extension Note into that number of Second Extension Warrants, each whole warrant exercisable for one
share of ERES Class A Common Stock equal to the principal amount of the Second Extension Note so converted divided by $1.50. The
terms of the Second Extension Warrants will be identical to the terms of the Private Placement Warrants. The Sponsor will have the sole
discretion whether to continue extending for additional months, and if the Sponsor determines not to continue extending for additional
months, its obligation to make additional Contributions will terminate. If this occurs, ERES would wind up ERES’s affairs and redeem
100% of the outstanding Public Shares in accordance with the procedures set forth in the Existing Charter. The maturity date of the Second
Extension Note may be accelerated upon the occurrence of an Event of Default (as defined therein). Any outstanding principal under the
Second Extension Note may be prepaid at any time by ERES, at its election and without penalty, provided, however, that the Sponsor shall
have a right to first convert such principal balance as described in Section 17 of the Second Extension Note upon notice of such
prepayment. If the Business Combination is not completed and ERES winds up, there will not be sufficient assets to repay the
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Second Extension Note and it will be worthless. As of February 2, 2023, there was a balance of $94,249.55 under this loan.

. ERES’s directors and officers, and their affiliates are entitled to reimbursement of out-of-pocket expenses incurred by them in connection
with certain activities on ERES’s behalf, such as identifying and investigating possible business targets and business combinations.
However, if ERES fails to consummate a business combination within the Completion Window, they will not have any claim against the
Trust Account for reimbursement. Accordingly, ERES may not be able to reimburse these expenses if the Business Combination or another
business combination is not consummated within the Completion Window. As of September 30, 2022, $0 was outstanding in out-of-pocket
expense reimbursements. Additionally, two affiliates of the Sponsor are each entitled to $10,000 per month for office space, utilities,
administrative and support services provided to ERES’s management team, which commenced on July 24, 2020 and will continue through
the earlier of consummation of the Business Combination and ERES’s liquidation. For the year ended December 31, 2021 and
December 31, 2020, the ERES incurred and paid an aggregate of $240,000 and $105,161 in connection with these agreements,
respectively. For the nine months ended September 30, 2022, the Company incurred and paid $180,000 in fees for these services.

. The continued indemnification of current directors and officers and the continuation of directors’ and officers’ liability insurance.

. In the event of the liquidation of the Trust Account, the Sponsor has agreed to indemnify and hold harmless ERES against any and all
losses, liabilities, claims, damages and expenses to which ERES may become subject as a result of any claim by (i) any third party for
services rendered or products sold to ERES or (ii) a prospective target business with which ERES has entered into an acquisition
agreement, provided that such indemnification of ERES by the Sponsor shall apply only to the extent necessary to ensure that such claims
by a third party for services rendered or products sold to ERES or a target do not reduce the amount of funds in the Trust Account to below
(i) $10.00 per share of ERES Class A Common Stock or (ii) such lesser amount per share of ERES Class A Common Stock held in the
Trust Account due to reductions in the value of the trust assets as of the date of the liquidation of the Trust Account, in each case, net of the
amount of interest earned on the property in the Trust Account, which may be withdrawn to pay taxes and expenses related to the
administration of the Trust Account, except as to any claims by a third party (including a target) who executed a waiver of any and all
rights to seek access to the Trust Account and except as to any claims under ERES’s indemnity of the underwriters of the ERES IPO
against certain liabilities, including liabilities under the Securities Act. If ERES consummates the Business Combination, on the other
hand, ERES will be liable for all such claims.

. Pursuant to the Sponsor Support Agreement, the Sponsor has agreed, subject to certain exceptions, not to transfer (i) 15% of the shares of
the Post-Combination Company’s common stock received by the Sponsor in connection with the Closing until the date that is 180 days
after the Closing Date and (ii) the remaining 85% of the shares of the Post-Combination Company’s common stock received by the
Sponsor in connection with the Closing until the date that is 24 months after the Closing Date.

. Subject to certain limited exceptions, the Private Placement Warrants will not be transferable until 30 days following the completion of the
Business Combination.

. There will be no finder’s fees, reimbursements or cash payments made by ERES to the Sponsor or ERES’s officers or directors, or ERES’s
or any of their affiliates, for services rendered to ERES prior to or in connection with the completion of the Business Combination, other
than payment of the amount described above for office space, utilities, administrative and support services described above and repayments
of the loans under the Working Capital Note, the Extension Note, and the Second Extension Note to our Sponsor as described above. The
Sponsor and ERES’s officers and directors or any of their respective affiliates will also be reimbursed for any out-of-pocket expenses
incurred in connection with ERES’s formation, the ERES IPO and activities on ERES’s behalf such as identifying
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potential target businesses and performing due diligence on suitable business combinations. There is no cap or ceiling on the
reimbursement of out-of-pocket expenses incurred by such persons in connection with activities on our behalf.

. Our Sponsor, officers and directors would hold the following number of shares of common stock in the Post-Combination Company, on a
fully diluted basis, at the closing of the Business Combination:

Number of Shares Value of
Name of Person/Entity of C Stock(®) Shares(®
East Sponsor, LLC 17,068,333 $170,683,330
Terrence (Terry) M. Pegula 17,068,333 $170,683,330
Gary L. Hagerman, Jr. 1,000 $ 10,000
John P. Sieminski 2,500 $ 25,000
James S. Morrow 0 $ 0
William A. Fustos 22,000 $ 220,000
Thomas W. Corbett, Jr. 10,000 $ 100,000
Benjamin Wingard 4,000 $ 40,000
Jacob Long 5,000 $ 50,000
Adam Gusky 2,452 $ 24,520
(1) (a) Assumes that (i) Public Stockholders exercise the 17,250,000 public warrants, (ii) the Initial Stockholders exercise the 7,120,000
Private Placement Warrants, (iii) the 1,780,000 warrants in the warrant pool are exercised, (iv) the Sponsor exercises its option to
convert up to $1,500,000 of the unpaid principal balance on the Extension Note to 1,000,000 Extension Warrants and exercises such
warrants, (v) the Sponsor exercises its option to convert up to $500,000 of the unpaid principal balance on the Second Extension
Note to 333,333 Second Extension Warrants and exercises such warrants, and (vi) all shares underlying the Incentive Plan are issued.
(b) Includes shares that may be issued but are not presently outstanding and, as such, differs from the share counts shown or
assumed in the sections entitled “Summary Unaudited Pro Form Condensed Combined Financial Information,” “Unaudited
Historical Comparative and Pro Forma Combined Per Share Data of ERES and the Companies,” “Unaudited Pro Forma Condensed
Combined Financial Statements” and “Comparative Historical and Unaudited Pro Forma Combined Per Share Financial
Information,” which sections are limited to shares that are presently issued and outstanding.
(2) Assumes a value of $10.00 per share, the deemed value of the Class A Common Stock in the Business Combination.
. Certain of our officers and directors presently have, and any of them in the future may have additional, fiduciary or contractual obligations

to other entities pursuant to which such officer or director is or will be required to present business combination opportunities to such
entity. Accordingly, in the future, if any of our officers or directors becomes aware of a business combination opportunity which is suitable
for an entity to which he or she has then-current fiduciary or contractual obligations, he or she will honor his or her fiduciary or contractual
obligations to present such opportunity to such entity. We do not believe, however, that any fiduciary duties or contractual obligations of
our officers would materially undermine our ability to complete our business combination. The Existing Charter provides that we renounce
our interest in any corporate opportunity offered to any director or officer unless such opportunity is expressly offered to such person
solely in his or her capacity as a director or officer of our company and such opportunity is one we are legally and contractually permitted
to undertake and would otherwise be reasonable for us to pursue, and to the extent such person is permitted to refer that opportunity to us
without violating another legal obligation. This waiver allows our Sponsor and its affiliates to allocate opportunities based on a
combination of the objectives and fundraising needs of the target, as well as the investment objectives of the entity. However, we do not
believe that the waiver of the corporate opportunities doctrine otherwise had a material impact on our search for an acquisition target.
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. Following the completion of the Business Combination, [@], [®] and [@] will be members of the board of directors of the
Post-Combination Company. As such, in the future, [e], [®] and [e] will receive any cash fees, stock options or stock awards that the board
of directors of the Post-Combination Company determines to pay to its directors following the completion of the Business Combination.

. Given the interests described above, our Sponsor and its affiliates may earn a positive rate of return on their investment even if the
Post-Combination Company common stock trades below the price initially paid for the ERES units in the ERES IPO and the Public
Stockholders experience a negative rate of return following the completion of the Business Combination. Thus, our Sponsor and its
affiliates may have more of an economic incentive for us to, rather than liquidate if we fail to complete our initial business combination by
the Completion Window, enter into an initial business combination on potentially less favorable terms with a potentially less favorable,
riskier, weaker-performing or financially unstable business, or an entity lacking an established record of revenues or earnings, than would
be the case if such parties had paid the full offering price for their Founder Shares.

. Our Sponsor, directors and officers beneficially owns Founder Shares and warrants that will be worthless and have incurred reimbursable
expenses that may not be reimbursed or repaid if the Business Combination is not approved. As of the date of this proxy statement, the
Sponsor has invested an aggregate of approximately $12,443,605 (consisting of $25,000 for the Founder Shares, $8,900,000 for the Private
Placement Warrants, $1,500,000 for the aggregate principal amount of the promissory notes, $1,924,356 for the Extension Note and
$94,249 for the Second Extension Note). Assuming a value of $10.00 per share, the deemed value of the Class A Common Stock in the
Business Combination, the aggregate market value with respect to the common stock, fully diluted, based on Founder Shares and warrants
in ERES held by our Sponsor, directors and officers would be approximately $170,783,330. Thus, the aggregate market value of our
Sponsor’s Founder Shares and Private Placement Warrants, together with the aggregate outstanding principal amount of the foregoing
loans and the foregoing reimbursable expenses, would be approximately $183,226,935.

The ERES Board was aware of and considered these interests to the extent such interests existed at the time, among other matters, in approving the
Merger Agreement and in recommending that the Business Combination be approved by the stockholders of ERES. See the section entitled “The
Business Combination—Interests of ERES’s Directors and Executive Officers and the Sponsor and its Affiliates in the Business Combination.” The
ERES Board concluded that the Merger Agreement and the Business Combination are fair from a financial point of view to and in the best
interests of ERES and its stockholders. In view of the wide variety of factors considered by the ERES Board in connection with its evaluation,
negotiation and recommendation of the business combination and related transactions and the complexity of these matters, the ERES Board did
not consider it practical to, nor did it attempt to, quantify, rank or otherwise assign relative weights to the specific factors that it considered in
reaching its decision. Rather, the ERES Board based its evaluation, negotiation and recommendation of the business combination on the totality of
the information presented to and considered by it. The ERES Board evaluated the reasons described above with the assistance of ERES’ outside
advisors. In considering the factors described above and any other factors, individual members of the ERES Board may have viewed factors
differently or given different weights to other or different factors.

After careful consideration, the ERES Board unanimously (i) declared the advisability of the Business Combination and the other transactions
contemplated by the Merger Agreement and (ii) determined that the Business Combination and the other transactions contemplated by the Merger
Agreement are in the best interests of the ERES stockholders.

Q: WHAT DO INEED TO DO NOW?

A: ERES urges you to carefully read and consider the information contained in this proxy statement, including the Annexes and the other documents
referred to herein, and to consider how the Mergers will affect you as
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a stockholder and/or warrant holder of ERES. Stockholders should then vote as soon as possible in accordance with the instructions provided in
this proxy statement and on the enclosed proxy card.

Q: WHAT HAPPENS IF I SELL MY SHARES OF CLASS A COMMON STOCK BEFORE THE SPECIAL MEETING?

A: The ERES Record Date for the Special Meeting is earlier than the date that the Business Combination is expected to be completed. If you transfer
your shares of ERES Class A Common Stock after the ERES Record Date but before the Special Meeting, unless the transferee obtains from you a
proxy to vote those shares, you will retain your right to vote at the Special Meeting. However, you will not be able to seek redemption of your
shares of ERES Class A Common Stock because you will no longer be able to tender them prior to the Special Meeting in accordance with the
provisions described herein. If you transferred your shares of ERES Class A Common Stock prior to the ERES Record Date, you have no right to
vote those shares at the Special Meeting or redeem those shares for a pro rata portion of the proceeds held in the Trust Account.

Q: HOWDOIVOTE?

A: If you are a holder of record of ERES Class A Common Stock on the ERES Record Date, you may vote in person (which would include presence
at a virtual meeting) at the Special Meeting or by submitting a proxy for the Special Meeting. You may submit your proxy by completing, signing,
dating and returning the enclosed proxy card in the accompanying pre-addressed postage paid envelope. If you hold your shares in “street name,”
which means your shares are held of record by a broker, bank or nominee, you should contact your broker to ensure that votes related to the shares
you beneficially own are properly counted. In this regard, you must provide the broker, bank or nominee with instructions on how to vote your
shares or, if you wish to attend the meeting and vote in person (which would include presence at a virtual meeting), obtain a proxy from your
broker, bank or nominee.

Q: IF MY SHARES ARE HELD IN “STREET NAME” BY A BROKER, BANK OR OTHER NOMINEE, WILL MY BROKER, BANK OR
OTHER NOMINEE VOTE MY SHARES FOR ME?

A:  If your shares are held in “street name” in a stock brokerage account or by a broker, bank or other nominee, you must provide the record holder of
your shares with instructions on how to vote your shares. Please follow the voting instructions provided by your broker, bank or other nominee.
Please note that you may not vote shares held in “street name” by returning a proxy card directly to ERES or by voting in person (which would
include presence at a virtual meeting) at the Special Meeting unless you provide a “legal proxy,” which you must obtain from your broker, bank or
other nominee. Please submit your legal proxy to Proxy@continentalstock.com in order to receive a control number to vote at the virtual meeting.

Under Nasdaq rules, brokers who hold shares in “street name” for a beneficial owner of those shares typically have the authority to vote in their
discretion on “routine” proposals when they have not received instructions from beneficial owners. However, brokers are not permitted to exercise
their voting discretion with respect to the approval of matters that Nasdaq determines to be “non-routine” without specific instructions from the
beneficial owner. It is expected that all proposals to be voted on at the Special Meeting are “non-routine” matters. Broker non-votes occur when a
broker or nominee is not instructed by the beneficial owner of shares to vote on a particular proposal for which the broker does not have
discretionary voting power.

If you are an ERES stockholder holding your shares in “street name” and you do not instruct your broker, bank or other nominee on how to vote
your shares, your broker, bank or other nominee will not vote your shares on the Business Combination Proposal, the Charter Approval Proposal,
the Governance Proposal, the Director Election Proposal, the Nasdaq Proposal, the Incentive Plan Proposal or the Adjournment Proposal. Such
broker non-votes will be the equivalent of a vote “AGAINST” the Charter Approval Proposal, but will have no effect on the vote count for such
other Proposals.
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Q: WHAT IF I ATTEND THE SPECIAL MEETING AND ABSTAIN OR DO NOT VOTE?

A:  For purposes of the Special Meeting, an abstention occurs when a stockholder attends the meeting in person (which would include presence at a
virtual meeting) and does not vote or returns a proxy with an “abstain” vote.

If you are an ERES stockholder that attends the Special Meeting virtually and fails to vote on the Charter Approval Proposal, your failure to vote
will have the same effect as a vote “AGAINST” such Proposal.

If you are an ERES stockholder that attends the Special Meeting virtually and fail to vote on the Business Combination Proposal, Governance
Proposal, the Nasdaq Proposal, the Incentive Plan Proposal and the Adjournment Proposal, your failure to vote will have no effect on the Business
Combination Proposal, the Governance Proposal, the Nasdaq Proposal, the Incentive Plan Proposal or the Adjournment Proposal.

Q: WHAT WILL HAPPEN IF I RETURN MY PROXY CARD WITHOUT INDICATING HOW TO VOTE?

A:  If you sign and return your proxy card without indicating how to vote on any particular Proposal, the common stock represented by your proxy
will be voted “FOR?” each of the Proposals presented at the Special Meeting.

Q: MAY I CHANGE MY VOTE AFTER I HAVE MAILED MY SIGNED PROXY CARD?

A:  Yes. You may change your vote at any time before your proxy is exercised by doing any one of the following:
. send another proxy card with a later date;
. notify ERES’s Secretary in writing before the Special Meeting that you have revoked your proxy; or

. attend the Special Meeting and vote electronically by visiting and entering the control number found on your proxy card, instruction form
or notice you previously received.

If you are a stockholder of record of ERES and you choose to send a written notice or to mail a new proxy, you must submit your notice of
revocation or your new proxy to ERES’s transfer agent, and it must be received at any time before the vote is taken at the Special Meeting. Any
proxy that you submitted may also be revoked by submitting a new proxy by mail, or online or by telephone, not later than 11:59 p.m. Eastern
Time on [e], or by voting online at the Special Meeting. Simply attending the Special Meeting will not revoke your proxy. If you have instructed a
broker, bank or other nominee to vote your ERES shares, you must follow the directions you receive from your broker, bank or other nominee in
order to change or revoke your vote.

Q: WHAT HAPPENS IF I FAIL TO TAKE ANY ACTION WITH RESPECT TO THE SPECIAL MEETING?

A: If you fail to take any action with respect to the Special Meeting and the Business Combination is approved by stockholders and consummated,
you will become a stockholder of the Post-Combination Company. Failure to take any action with respect to the Special Meeting will not affect
your ability to exercise your redemption rights. If you fail to take any action with respect to the Special Meeting and the Business Combination is
not approved, you will continue to be a stockholder and/or warrant holder of ERES while ERES searches for another target business with which to
complete a business combination.

Q: WHAT SHOULD I DO IF I RECEIVE MORE THAN ONE SET OF VOTING MATERIALS?

A:  Stockholders may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple proxy cards or
voting instruction cards. For example, if you hold your shares in more than one brokerage account, you will receive a separate voting instruction
card for each brokerage account
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in which you hold shares. If you are a holder of record and your shares are registered in more than one name, you will receive more than one
proxy card. Please complete, sign, date and return each proxy card and voting instruction card that you receive in order to cast a vote with respect
to all of your ERES shares.

Q: WHO CAN HELP ANSWER MY QUESTIONS?

A: If you have questions about the Mergers or if you need additional copies of the proxy statement or the enclosed proxy card you should contact:

Morrow Sodali LLC
333 Ludlow St., 5th Floor, South Tower
Stamford, Connecticut 06902

Stockholders may call toll free: (800) 662-5200
Banks and Brokers may call collect: (203) 658-9400
ERES.info@investor.morrowsodali.com

You may also obtain additional information about ERES from documents filed with the SEC by following the instructions in the section entitled
“Where You Can Find More Information.” If you are a holder of Public Shares and you intend to seek redemption of your Public Shares, you will need
to deliver your stock (either physically or electronically) to ERES’s transfer agent at the address below prior to the vote at the Special Meeting. If you
have questions regarding the certification of your position or delivery of your stock, please contact:

Continental Stock Transfer & Trust Company
1 State Street 30th Floor
New York, New York 10004

Xxviii



Table of Contents

SUMMARY

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

The Business Combination and the Merger Agreement (pages 187 and 210)

The terms and conditions of the Business Combination are contained in the Merger Agreement and the Amendment, copies of which are
attached to this proxy statement as Annex A-1 and Annex A-2, respectively. We encourage you to read the Merger Agreement carefully, as it is the
legal document that governs the Business Combination.

On August 30, 2022, ERES entered into the Merger Agreement with the Companies and the Merger Subs, pursuant to which, among other
things and subject to the terms and conditions contained in the Merger Agreement, Abacus Merger Sub will merge with and into Abacus, with
Abacus surviving the Merger as a wholly owned subsidiary of ERES, and LMA Merger Sub will merge with and into LMA, with LMA surviving
the Merger as a wholly owned subsidiary of ERES. In connection with the Closing, ERES will be renamed “Abacus Life, Inc.”

ERES has agreed to provide its stockholders with the opportunity to redeem shares of Class A Common Stock upon completion of the
transactions contemplated by the Merger Agreement.

Below, please find an organizational chart depicting the Companies’ and ERES’ current structure and corresponding ownership percentages:
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dor LS. T
Furpneas
SOEpra LN
[ disreparded antiy _ — — —
— o N e
Eoan Motiaaly ) { Sean Mchoaly | Soowmkiiy ) Wit Giaancay
'\\. N, /’I I\\.._\_ - \“-\.\_\_ d_,f‘r
- e S e e S
B — i) 5 % X%
— p— /.)
Abariis Batlemanis, LLC
FL|
""-I._:h'!:-cw.\-f.ln'n(-v-"“\,l \ ~ Longeity Markel
Admin, LLC A Technologies. LLG
N L \ -~ Ly
m,>\
/N
¢ Longreiy
"I'Jn'-t".lc\-so':\_
.rf LLE {FLY E




Table of Contents

A
£,
£,
7
/ ™ N
¢ Eant [_,p.t'r-sul'\'\ I/".- Pubic -
LLE W Escckhokdors
e,
= —
Class B Srares H"‘“—- Cliss A Shame
Warranis H‘"m, -,-/__.- Warranis

Esl AREoUICRE
Acquesiion Company
({DE)

Below, please find an organizational chart depicting the Post-Combination Company’s intended structure and corresponding ownership
percentages (assuming that 50% of Public Shares are redeemed):
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Merger Consideration; Conversion of Shares (page 210)

As part of the Business Combination, the Company Members will receive aggregate consideration of approximately $531.8 million, payable
in newly issued shares of ERES Class A Common Stock at a price of $10.00 per share (the “Stock Consideration”) and, to the extent the Aggregate
Transaction Proceeds exceed $200.0 million, at the election of the Company Members, up to $20.0 million of the aggregate consideration will be
payable in cash to the Company Members (the “Cash Consideration” and, together with the Stock Consideration, the “Aggregate Merger
Consideration”).

At the effective time of the LMA Merger (the “LMA Effective Time”), each LMA Interest that is issued and outstanding as of immediately
prior to the closing of the LMA Merger (the “LMA Closing”) will be cancelled and converted into the right to receive a portion of the Aggregate
Merger Consideration. At the effective time of the Abacus Merger (the “Abacus Effective Time”, and together with the LM A Effective Time, the
“Effective Time”), each Abacus Interest that is issued and outstanding as of immediately prior to the closing of the Abacus Merger (the “Abacus
Closing”) will be cancelled and converted into the right to receive a portion of the Aggregate Merger Consideration.
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ERES expects to be issue 53.2 million shares of ERES Class A Common Stock to the Company Members in connection with the Closing
(assuming that the Cash Consideration equals zero). The Company Members as of immediately prior to the Closing will hold, in the aggregate,
approximately 82% of ERES Class A Common Stock immediately following the Closing (assuming that no shares of ERES Class A Common
Stock are validly redeemed).

Fractional Shares. No fractional shares of ERES Class A Common Stock will be issued by virtue of the Business Combination or the other
transactions contemplated by the Merger Agreement. Each person who would otherwise be entitled to a fraction of a share of ERES Class A
Common Stock (after aggregating all fractional shares of ERES Class A Common Stock that otherwise would be received by such holder) will
instead have the number of shares of ERES Class A Common Stock issued to such person rounded down in the aggregate to the nearest whole
share of ERES Class A Common Stock.

Ownership of the Post-Combination Company (page 131)

As of February 1, 2023, the most recent practicable date prior to the date of this proxy statement, there are 11,481,047 shares of ERES
Common Stock issued and outstanding, including 8,625,000 shares of ERES Class B Common Stock, each of which will be converted into one
share of the Post-Combination Company’s common stock at the Closing. As of February 1, 2023, the most recent practicable date prior to the date
of this proxy statement, there are an aggregate of 27,483,333 warrants outstanding. Each whole warrant entitles the holder thereof to purchase one
share of Class A Common Stock. Therefore, as of February 1, 2023, the most recent practicable date prior to the date of this proxy statement
(without giving effect to the Business Combination and assuming no redemptions), assuming that (i) each share of ERES Class B Common Stock is
converted into one share of ERES Class A Common Stock and (ii) each outstanding warrant is exercised and share of ERES Class A Common
Stock is issued as a result of such exercise, the ERES fully-diluted stock capital would be 38,964,380 shares of common stock.

It is anticipated that, upon the completion of the Business Combination, the ownership levels in the Post-Combination Company will be as
follows, assuming (i) no Public Shares are redeemed (ii) 50% of Public Shares are redeemed and (iii) 100% of Public Shares are redeemed, each on
a “shares outstanding” and “fully diluted” basis. All scenarios assume that none of Aggregate Merger Consideration will be distributed to the
Company Members in cash. For more information, see the section entitled “Unaudited Pro Forma Condensed Combined Financial Information.”

No Redemption Scenario(1) 50% Redemption Scenario() 100% Redemption Scenario®)
Fully Fully Fully Fully Fully Fully
Outstanding Outstanding Diluted Diluted Outstanding Outstanding Diluted Diluted Outstanding Outstanding Diluted Diluted
Shares Ownership Shares)  Ownership Shares Ownership Shares)  Ownership Shares Ownership Shares)  Ownership

Current public

ERES

stockholders 2,856,047 4.42% 20,106,047 21.08% 1,428,024 2.26% 18,678,024 19.90% 0 0.00% 17,250,000 18.67%
Initial

Stockholders 8,625,000 13.34% 17,078,333 17.91% 8,625,000 13.64% 17,078,333 18.19% 8,625,000 13.96% 17,078,333 18.49%
Current

Company

Members() 53,175,000 82.24% 53,175,000 55.76% 53,175,000 84.10% 53,175,000 56.65% 53,175,000 86.04% 53,175,000 57.57%
Incentive Plan(6) 0 0.00% 3,232,802 3.39% 0 0.00% 3,161,401 3.37% 0 0.00% 3,090,000 3.35%|
Warrant Pool 0 0.00% 1,780,000 1.87% 0 0.00% 1,780,000 1.90% 0 0.00% 1,780,000 1.93%
Pro forma

Class A

Common

Stock at

September 30,

2022 64,656,047 100% 95,372,182 100% 63,228,024 100% 93,872,758 100% 61,800,000 100% 92,373,333 100%

(1)  This presentation assumes that no Public Stockholders exercise their right to have their Public Shares converted into their pro rata share of the Trust Account.

(2)  This presentation assumes that (i) Public Stockholders exercise their rights to have 50% of all outstanding Public Shares converted into their pro rata share of the Trust Account
and (ii) such redeeming Public Stockholders continue to hold public warrants following exercise of their redemption rights.

(3)  This presentation assumes that (i) Public Stockholders exercise their rights to have 100% of all outstanding Public Shares converted into their pro rata share of the Trust Account
and (ii) such redeeming Public Stockholders continue to hold public warrants following exercise of their redemption rights.
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(4)  (a) This presentation assumes that (i) Public Stockholders exercise the 17,250,000 public warrants, (ii) the Initial Stockholders exercise the 7,120,000 Private Placement
Warrants, (iii) the 1,780,000 warrants in the warrant pool are exercised, (iv) the Sponsor exercises its option to convert up to $1,500,000 of the unpaid principal balance on the
Extension Note to 1,000,000 Extension Warrants and exercises such warrants, (v) the Sponsor exercises its option to convert up to $500,000 of the unpaid principal balance on
the Second Extension Note to 333,333 Second Extension Warrants and exercises such warrants, and (vi) all shares underlying the Incentive Plan are issued.

(b) The presentation includes shares that may be issued but are not presently outstanding and, as such, differ from the share counts shown or assumed in the sections entitled
“Summary Unaudited Pro Form Condensed Combined Financial Information,” “Unaudited Historical Comparative and Pro Forma Combined Per Share Data of ERES and the
Companies,” “Unaudited Pro Forma Condensed Combined Financial Statements” and “Comparative Historical and Unaudited Pro Forma Combined Per Share Financial
Information,” which sections are limited to shares that are presently issued and outstanding.

(5)  Includes 4,569,922 shares of incentive units related to a nonpro-rata distribution to one of the existing owners of the Companies, of which 913,984 will be issued outstanding at
close and 3,655,938 are subject to forfeiture as included in Annex I.

(6)  Reflects shares expected to be reserved for issuance under the Incentive Plan (assuming the Incentive Plan Proposal is approved).

The numbers of shares and percentage interests set forth above are based on a number of assumptions. If the actual facts differ from our
assumptions, the numbers of shares and percentage interests set forth above will be different.

The following table further illustrates the impact on relative fully diluted ownership levels of the Post-Combination Company for each source
of dilution, namely the issuance of Class A Common Stock under (i) the 17,250,000 public warrants, (ii) the 7,120,000 Private Placement Warrants,
(iii) the 1,780,000 warrants under the warrant pool granted to the Post-Combination Company, (iv) 1,000,000 Extension Warrants, (v) 333,333
Second Extension Warrants, and (vi) the Incentive Plan.

No Redemption Scenario() 50% Redemption Scenario(2) 100% Redemption Scenario(3)
Fully Fully Fully
Number of Diluted Number of Diluted Number of Diluted
Shares Ownership@) Shares Ownership@) Shares Ownership®)
Current Stockholders
Current ERES Public Stockholders 2,856,047 2.99% 1,428,024 1.52% 0 0.00%
Initial Stockholders 8,625,000 9.04% 8,625,000 9.19% 8,625,000 9.34%
Total Current Stockholders 11,481,047 12.04% 10,053,024 10.71% 8,625,000 9.44%
Shares Issued Upon Exercise of Warrants
ERES Public Warrants 17,250,000 18.09% 17,250,000 18.38% 17,250,000 18.67%
ERES Sponsor Private Warrants 7,120,000 7.47% 7,120,000 7.58% 7,120,000 7.71%
Extension Warrants 1,000,000 1.05% 1,000,000 1.07% 1,000,000 1.08%
Second Extension Warrants 333,333 0.35% 333,333 0.36% 333,333 0.36%
Warrant Pool 1,780,000 1.87% 1,780,000 1.90% 1,780,000 1.93%
Total Shares Issued Upon Exercise of Warrants 27,483,333 28.82% 27,483,333 29.28% 27,483,333 29.75%
Current Company Members®) 53,175,000 55.76% 53,175,000 56.65% 53,175,000 57.57%
Incentive Plan(6) 3,232,802 3.39% 3,161,401 3.37% 3,090,000 3.55%
Pro Forma Class A Common Stock at
September 30, 2022 95,372,182 100.00% 93,872,758 100.00% 92,373,333 100.00%

(1) This presentation assumes that no Public Stockholders exercise their right to have their Public Shares converted into their pro rata share of
the Trust Account.

(2) This presentation assumes that (i) Public Stockholders exercise their rights to have 50% of all outstanding Public Shares converted into their
pro rata share of the Trust Account and (ii) such redeeming Public Stockholders continue to hold public warrants following exercise of their
redemption rights.
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(3) This presentation assumes that (i) Public Stockholders exercise their rights to have 100% of all outstanding Public Shares converted into their
pro rata share of the Trust Account and (ii) such redeeming Public Stockholders continue to hold public warrants following exercise of their
redemption rights.

(4) (a) This presentation assumes that (i) Public Stockholders exercise the 17,250,000 public warrants, (ii) the Initial Stockholders exercise the
7,120,000 Private Placement Warrants, (iii) the 1,780,000 warrants in the warrant pool are exercised, (iv) the Sponsor exercises its option to
convert up to $1,500,000 of the unpaid principal balance on the Extension Note to 1,000,000 Extension Warrants and exercises such
warrants, (v) the Sponsor exercises its option to convert up to $500,000 of the unpaid principal balance on the Second Extension Note to
333,333 Second Extension Warrants and exercises such warrants, and (vi) all shares underlying the Incentive Plan are issued.

(b) The presentation includes shares that may be issued but are not presently outstanding and, as such, differ from the share counts shown or
assumed in the sections entitled “Summary Unaudited Pro Form Condensed Combined Financial Information,” “Unaudited Historical
Comparative and Pro Forma Combined Per Share Data of ERES and the Companies,” “Unaudited Pro Forma Condensed Combined
Financial Statements” and “Comparative Historical and Unaudited Pro Forma Combined Per Share Financial Information,” which sections
are limited to shares that are presently issued and outstanding.

(5) Includes 4,569,922 shares of incentive units related to a nonpro-rata distribution to one of the existing owners of the Companies, of which
913,984 will be issued outstanding at close and 3,655,938 are subject to forfeiture as included in Annex I.

(6) Reflects shares expected to be reserved for issuance under the Incentive Plan (assuming the Incentive Plan Proposal is approved).

In addition to the changes in percentage ownerships depicted above, variations in redemptions and dilutive equity issuances will also affect
the per share value as illustrated in the table below.

No Redemption

Scenario() 50% Redemption Scenario(?) 100% Redemption Scenario(3)
Number of Value Number of Value Number of Value
Shares per Share®) Shares per Share(® Shares per Share@)
Base Scenario at September 30, 20220) 64,656,047 $ 8.68 63,228,024 $ 8.64 61,800,000 $ 8.60
Fully Diluted Scenario at September 30, 2022() 95,372,182 $ 9.20 93,872,758 $ 9.19 92,373,333  $ 9.18

(1) This presentation assumes that no Public Stockholders exercise their right to have their Public Shares converted into their pro rata share of
the Trust Account.

(2) This presentation assumes that (i) Public Stockholders exercise their rights to have 50% of all outstanding Public Shares converted into their
pro rata share of the Trust Account and (ii) such redeeming Public Stockholders continue to hold public warrants following exercise of their
redemption rights.

(3) This presentation assumes that (i) Public Stockholders exercise their rights to have 100% of all outstanding Public Shares converted into their
pro rata share of the Trust Account and (ii) such redeeming Public Stockholders continue to hold public warrants following exercise of their
redemption rights.

(4) Based on the Post-Combination Company Equity Values set forth below.

(5) Reflects current Public Shares and Founder Shares outstanding, plus shares to be issued to current Company Members upon the
consummation of the Business Combination, including the 4,569,922 shares of incentive units related to a non-pro-rata distribution to one of
the existing owners of the Companies, of which 913,984 will be issued outstanding at close and 3,655,938 are subject to forfeiture as
included in Annex I.

(6) (a) This presentation assumes that (i) Public Stockholders exercise the 17,250,000 public warrants, (ii) the Initial Stockholders exercise the
7,120,000 Private Placement Warrants, (iii) the 1,780,000 warrants in the warrant pool are exercised, (iv) the Sponsor exercises its option to
convert up to $1,500,000 of the unpaid principal balance on the Extension Note to 1,000,000 Extension Warrants and exercises such
warrants,
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(v) the Sponsor exercises its option to convert up to $500,000 of the unpaid principal balance on the Second Extension Note to 333,333
Second Extension Warrants and exercises such warrants, and (vi) all shares underlying the Incentive Plan are issued.

(b) The presentation includes shares that may be issued but are not presently outstanding and, as such, differ from the share counts shown or
assumed in the sections entitled “Summary Unaudited Pro Form Condensed Combined Financial Information,” “Unaudited Historical
Comparative and Pro Forma Combined Per Share Data of ERES and the Companies,” “Unaudited Pro Forma Condensed Combined
Financial Statements” and “Comparative Historical and Unaudited Pro Forma Combined Per Share Financial Information,” which sections
are limited to shares that are presently issued and outstanding.

Post-Combination Company Equity Value (in millions):

No Redemption 50% Redemption 100% Redemption
Scenario Scenario Scenario
Base Scenario at September 30, 2022(7) $ 560.91 $ 546.33 $ 531.75
Fully Diluted Scenario at September 30, 2022(8) $ 876.97 $ 862.39 $ 847.81
(7)  Assumes a deemed equity value of $10.00 per share for the Class A Common Stock issued to the current Company Members, plus the
amount remaining in the Trust Account after deductions for payments to redeeming stockholders.
8) (a) Assumes that (i) Public Stockholders exercise the 17,250,000 public warrants, (ii) the Initial Stockholders exercise the 7,120,000

Private Placement Warrants, (iii) the 1,780,000 warrants in the warrant pool are exercised, (iv) the Sponsor exercises its option to
convert up to $1,500,000 of the unpaid principal balance on the Extension Note to 1,000,000 Extension Warrants and exercises such
warrants, (v) the Sponsor exercises its option to convert up to $500,000 of the unpaid principal balance on the Second Extension Note
to 333,333 Second Extension Warrants and exercises such warrants, and (vi) all shares underlying the Incentive Plan are issued.

(b) Includes shares that may be issued but are not presently outstanding and, as such, differs from the share counts shown or assumed
in the sections entitled “Summary Unaudited Pro Form Condensed Combined Financial Information,” “Unaudited Historical
Comparative and Pro Forma Combined Per Share Data of ERES and the Companies,” “Unaudited Pro Forma Condensed Combined
Financial Statements” and “Comparative Historical and Unaudited Pro Forma Combined Per Share Financial Information,” which
sections are limited to shares that are presently issued and outstanding.

Please see the section entitled “Unaudited Pro Forma Condensed Combined Financial Information” for further information.

Recommendation of the ERES Board of Directors (page 191)

The ERES Board has unanimously determined that the Business Combination, on the terms and conditions set forth in the Merger
Agreement, is advisable and in the best interests of ERES and its stockholders and has directed that the Proposals set forth in this proxy statement
be submitted to its stockholders for approval at the Special Meeting on the date and at the time and place set forth in this proxy statement. The
ERES Board unanimously recommends that ERES’s stockholders vote or give instruction to vote “FOR” the Business Combination Proposal,
“FOR” the Charter Approval Proposal, “FOR” the Governance Proposal, “FOR” the Nasdaq Proposal, “FOR” the Director Election Proposal,
“FOR” the Incentive Plan Proposal and, if presented, “FOR” the Adjournment Proposal. See the section entitled “The Business Combination—
ERES Reasons for Approval of the Business Combination.”
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ERES’s Special Meeting of Stockholders (page 81)

The Special Meeting will be held on [e], 2023, at [e], in virtual format at https://www.cstproxy.com/eastresources/2023. At the Special
Meeting, ERES stockholders will be asked to vote on the Business Combination Proposal, the Charter Approval Proposal, the Governance
Proposal, the Nasdaq Proposal, the Director Election Proposal, the Incentive Plan Proposal and, if presented, the Adjournment Proposal.

Stockholders will be entitled to vote or direct votes to be cast at the Special Meeting if they owned shares of ERES Common Stock at the
close of business on [e], 2023, the ERES Record Date. Stockholders are entitled to one vote for each share of ERES Common Stock owned at the
close of business on the ERES Record Date. If stockholders’ shares are held in “street name” or are in a margin or similar account, stockholders
should contact their broker, bank or other nominee to ensure that votes related to the shares they beneficially own are properly counted. On the
ERES Record Date, there were 11,481,047 shares of ERES Common Stock outstanding, of which 2,856,047 were Public Shares and 8,625,000
were Founder Shares.

A quorum of ERES stockholders is necessary to hold a valid meeting. A quorum will be present at the Special Meeting if a majority of the
voting power of all outstanding shares of capital stock of ERES entitled to vote at the Special Meeting as of the ERES Record Date is represented
in person (which would include presence at a virtual meeting) or by proxy. Abstentions and broker non-votes will be counted as present for the
purpose of determining a quorum. The Initial Stockholders, who currently own approximately 75% of the issued and outstanding shares of ERES
Common Stock, will count towards this quorum. As of the ERES Record Date, 5,740,524 shares of ERES Common Stock would be required to
achieve a quorum. ERES has entered into an agreement with the Sponsor and ERES’s directors and officers, pursuant to which each agreed to vote
any shares of ERES Common Stock owned by them in favor of each of the Proposals presented at the Special Meeting. The Proposals presented at
the Special Meeting will require the following votes:

The approval of each of the Business Combination Proposal, the Governance Proposal, the Nasdaq Proposal, the Incentive Plan Proposal and
the Adjournment Proposal, if presented, requires the affirmative vote (in person or by proxy) of the holders of a majority of the shares of ERES
Common Stock entitled to vote and actually cast thereon at the Special Meeting, voting as a single class. The approval of the Charter Approval
Proposal requires the affirmative vote (in person or by proxy) of (i) the holders of a majority of the Class B Common Stock then outstanding,
voting separately as a single class, and (ii) the holders of a majority of the shares of ERES Class A Common Stock entitled to vote, voting
separately as a single class. The approval of the Director Election Proposal requires the affirmative vote (in person or by proxy) of the holders of a
plurality of the outstanding shares of ERES Class B Common Stock entitled to vote and actually cast thereon at the Special Meeting.

Consummation of the Business Combination is conditioned on the approval of the Business Combination Proposal, the Charter Approval
Proposal, the Nasdaq Proposal and the Incentive Plan Proposal at the Special Meeting, subject to the terms of the Merger Agreement. The Mergers
are not conditioned on stockholders of ERES approving any of the Governance Proposal, the Director Election Proposal or the Adjournment
Proposal. If the Business Combination Proposal is not approved, the other Proposals (except the Adjournment Proposal) will not be presented to the
stockholders for a vote. The proxy statement accompanying this notice explains the Merger Agreement and the transactions contemplated thereby,
as well as the Proposals to be considered at the Special Meeting.

ERES’s Directors and Executive Officers and the Sponsor and its Affiliates Have Financial Interests in the Business Combination (page
201)

Certain of ERES’s executive officers and certain non-employee directors, as well as our Sponsor and its affiliates, may have interests in the
Mergers that may be different from, or in addition to, the interests of ERES stockholders generally. These interests include, among other things:

. If the Business Combination with the Companies or another business combination is not consummated within the Completion
Window, ERES will cease all operations except for the purpose of winding up,
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redeeming 100% of the outstanding Public Shares for cash and, subject to the approval of its remaining stockholders and the ERES
Board, dissolving and liquidating. In such event, the 8,625,000 Founder Shares held by ERES’s Initial Stockholders, which were
acquired for an aggregate purchase price of $25,000, or approximately $0.003 per share, would be worthless because ERES’s Initial
Stockholders are not entitled to participate in any redemption or distribution with respect to such shares. The Founder Shares had an
aggregate market value of $[e] based upon the closing price of $[e] per share of ERES Class A Common Stock on Nasdaq on the
ERES Record Date. Certain Founder Shares are subject to time-based vesting provisions as described under “Other Agreements—
Sponsor Support Agreement.”

. The Sponsor purchased an aggregate of 8,900,000 Private Placement Warrants from ERES for an aggregate purchase price of
$8,900,000 (or $1.00 per warrant). These purchases took place on a private placement basis simultaneously with the consummation of
the ERES IPO and associated exercise of the over-allotment option. A portion of the proceeds ERES received from these purchases
was placed in the Trust Account. Such warrants had an aggregate market value of approximately $[®] based upon the closing price of
$[e] per public warrant on the Nasdaq on [e], 2023, the ERES Record Date. The Private Placement Warrants will become worthless if
ERES does not consummate a business combination within the Completion Window. The Sponsor paid an aggregate of $8,925,000 for
its purchases of the Founder Shares and the Private Placement Warrants.

. In order to finance transaction costs in connection with a business combination, the Sponsor, members of the ERES founding team or
any of their affiliates may, but are not obligated to, loan ERES funds as may be required. In August 2021, the Sponsor committed to
provide ERES up to an aggregate of $1,500,000 in loans for working capital purposes. The Working Capital Note does not bear
interest and is repayable in full upon consummation of a business combination. If ERES does not complete a business combination,
the Working Capital Note shall not be repaid and all amounts owed under it will be forgiven. The Working Capital Note is subject to
customary events of default, the occurrence of which automatically trigger the unpaid principal balance of the Working Capital Note
and all other sums payable with regard to the Working Capital Note becoming immediately due and payable. As of September 30,
2022, there was a balance of $1,500,000 under this loan.

. On July 25, 2022, ERES entered into the Extension Note with the Sponsor. Pursuant to the Extension Note, the Sponsor has agreed
that it will contribute to ERES as a loan (each loan being referred to herein as a “Contribution”) $0.033 for each Public Share that was
not redeemed in connection with the stockholder vote to approve the extension of the deadline by which ERES must complete its
initial business combination, for each month until the earlier of (i) the date of the special meeting held in connection with the
stockholder vote to approve the Business Combination and (ii) the date of liquidation of ERES. The Extension Note does not bear
interest and is repayable in full upon the earlier of (i) the date of the consummation of ERES’s initial business combination and (ii) the
date of ERES’s liquidation. At any time prior to payment in full of the principal balance of the Extension Note, the holder of the
Extension Note (or a permitted assignee) will have the option, but not the obligation, to convert up to $1,500,000 of the unpaid
principal balance of the Extension Note into that number of Extension Warrants, each whole warrant exercisable for one share of
ERES Class A Common Stock equal to the principal amount of the Extension Note so converted divided by $1.50. The terms of the
Extension Warrants will be identical to the terms of the Private Placement Warrants. The Sponsor will have the sole discretion whether
to continue extending for additional months, and if the Sponsor determines not to continue extending for additional months, its
obligation to make additional Contributions will terminate. If this occurs, ERES would wind up ERES’s affairs and redeem 100% of
the outstanding Public Shares in accordance with the procedures set forth in the Existing Charter. The maturity date of the Extension
Note may be accelerated upon the occurrence of an Event of Default (as defined therein). Any outstanding principal under the
Extension Note may be prepaid at any time by ERES, at its election and without penalty, provided, however, that the Sponsor shall
have a right to first
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convert such principal balance as described in Section 17 of the Extension Note upon notice of such prepayment. If the Business
Combination is not completed and ERES winds up, there will not be sufficient assets to repay the Extension Note and it will be
worthless. As of September 30, 2022, there was a balance of $962,178 under this loan.

. On January 23, 2023, ERES entered into the Second Extension Note with the Sponsor. Pursuant to the Second Extension Note, the
Sponsor agreed to contribute to ERES as a loan $0.033 for each Public Share that was not redeemed in connection with the
stockholder vote to approve the extension of the date by which ERES must complete an initial business combination, for each month
until the earlier of (i) the date of consummation of ERES’s initial business combination and (ii) the date of liquidation of ERES. The
Second Extension Note does not bear interest and is repayable in full upon the earlier of (i) the date of the consummation of ERES’s
initial business combination and (ii) the date of ERES’s liquidation. At any time prior to payment in full of the principal balance of the
Second Extension Note, the holder of the Second Extension Note (or a permitted assignee) will have the option, but not the obligation,
to convert up to $500,000 of the unpaid principal balance of the Second Extension Note into that number of Second Extension
Warrants, each whole warrant exercisable for one share of ERES Class A Common Stock equal to the principal amount of the Second
Extension Note so converted divided by $1.50. The terms of the Second Extension Warrants will be identical to the terms of the
Private Placement Warrants. The Sponsor will have the sole discretion whether to continue extending for additional months, and if the
Sponsor determines not to continue extending for additional months, its obligation to make additional Contributions will terminate. If
this occurs, ERES would wind up ERES’s affairs and redeem 100% of the outstanding Public Shares in accordance with the
procedures set forth in the Existing Charter. The maturity date of the Second Extension Note may be accelerated upon the occurrence
of an Event of Default (as defined therein). Any outstanding principal under the Second Extension Note may be prepaid at any time by
ERES, at its election and without penalty, provided, however, that the Sponsor shall have a right to first convert such principal balance
as described in Section 17 of the Second Extension Note upon notice of such prepayment. If the Business Combination is not
completed and ERES winds up, there will not be sufficient assets to repay the Second Extension Note and it will be worthless. As of
February 2, 2023, there was a balance of $94,249.55 under this loan.

. ERES’s directors and officers, and their affiliates are entitled to reimbursement of out-of-pocket expenses incurred by them in
connection with certain activities on ERES’s behalf, such as identifying and investigating possible business targets and business
combinations. However, if ERES fails to consummate a business combination within the Completion Window, they will not have any
claim against the Trust Account for reimbursement. Accordingly, ERES may not be able to reimburse these expenses if the Business
Combination or another business combination is not consummated within the Completion Window. As of September 30, 2022, $0 was
outstanding in out-of-pocket expense reimbursements. Additionally, two affiliates of the Sponsor are each entitled to $10,000 per
month for office space, utilities, administrative and support services provided to ERES’s management team, which commenced on
July 24, 2020 and will continue through the earlier of consummation of the Business Combination and ERES’s liquidation. For the
year ended December 31, 2021 and December 31, 2020, the ERES incurred and paid an aggregate of $240,000 and $105,161 in
connection with these agreements, respectively. For the nine months ended September 30, 2022, the Company incurred and paid
$180,000 in fees for these services.

. The continued indemnification of current directors and officers and the continuation of directors’ and officers’ liability insurance.

. In the event of the liquidation of the Trust Account, the Sponsor has agreed to indemnify and hold harmless ERES against any and all
losses, liabilities, claims, damages and expenses to which ERES may become subject as a result of any claim by (i) any third party for
services rendered or products sold to ERES or (ii) a prospective target business with which ERES has entered into an acquisition
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agreement, provided that such indemnification of ERES by the Sponsor shall apply only to the extent necessary to ensure that such
claims by a third party for services rendered or products sold to ERES or a target do not reduce the amount of funds in the Trust
Account to below (i) $10.00 per share of ERES Class A Common Stock or (ii) such lesser amount per share of ERES Class A
Common Stock held in the Trust Account due to reductions in the value of the trust assets as of the date of the liquidation of the Trust
Account, in each case, net of the amount of interest earned on the property in the Trust Account, which may be withdrawn to pay
taxes and expenses related to the administration of the Trust Account, except as to any claims by a third party (including a target) who
executed a waiver of any and all rights to seek access to the Trust Account and except as to any claims under ERES’s indemnity of the
underwriters of the ERES IPO against certain liabilities, including liabilities under the Securities Act. If ERES consummates the
Business Combination, on the other hand, ERES will be liable for all such claims.

. Pursuant to the Sponsor Support Agreement, the Sponsor has agreed, subject to certain exceptions, not to transfer (i) 15% of the shares
of the Post-Combination Company’s common stock received by the Sponsor in connection with the Closing until the date that is 180
days after the Closing Date and (ii) the remaining 85% of the shares of the Post-Combination Company’s common stock received by
the Sponsor in connection with the Closing until the date that is 24 months after the Closing Date.

. Subject to certain limited exceptions, the Private Placement Warrants will not be transferable until 30 days following the completion
of the Business Combination.

. There will be no finder’s fees, reimbursements or cash payments made by ERES to the Sponsor or ERES’s officers or directors, or
ERES’s or any of their affiliates, for services rendered to ERES prior to or in connection with the completion of the Business
Combination, other than payment of the amount described above for office space, utilities, administrative and support services
described above and repayments of the loans under the Working Capital Note, the Extension Note, and the Second Extension Note to
our Sponsor as described above. The Sponsor and ERES’s officers and directors or any of their respective affiliates will also be
reimbursed for any out-of-pocket expenses incurred in connection with ERES’s formation, the ERES IPO and activities on ERES’s
behalf such as identifying potential target businesses and performing due diligence on suitable business combinations. There is no cap
or ceiling on the reimbursement of out-of-pocket expenses incurred by such persons in connection with activities on our behalf.

. Our Sponsor, officers and directors would hold the following number of shares of common stock in the Post-Combination Company,
on a fully diluted basis, at the closing of the Business Combination:

Number of Shares Value of
Name of Person/Entity of C Stock() Shares(2)
East Sponsor, LLC 17,068,333 $170,683,330
Terrence (Terry) M. Pegula 17,068,333 $170,683,330
Gary L. Hagerman, Jr. 1,000 $ 10,000
John P. Sieminski 2,500 $ 25,000
James S. Morrow 0 $ 0
William A. Fustos 22,000 $ 220,000
Thomas W. Corbett, Jr. 10,000 $ 100,000
Benjamin Wingard 4,000 $ 40,000
Jacob Long 5,000 $ 50,000
Adam Gusky 2,452 $ 24,520

(1) (a) Assumes that (i) Public Stockholders exercise the 17,250,000 public warrants, (ii) the Initial Stockholders exercise the
7,120,000 Private Placement Warrants, (iii) the 1,780,000 warrants in the warrant pool are exercised, (iv) the Sponsor exercises
its option to convert up to $1,500,000 of

10
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the unpaid principal balance on the Extension Note to 1,000,000 Extension Warrants and exercises such warrants, (v) the
Sponsor exercises its option to convert up to $500,000 of the unpaid principal balance on the Second Extension Note to 333,333
Second Extension Warrants and exercise such options, and (vi) all shares underlying the Incentive Plan are issued.
(b) Includes shares that may be issued but are not presently outstanding and, as such, differs from the share counts shown or
assumed in the sections entitled “Summary Unaudited Pro Form Condensed Combined Financial Information,” “Unaudited
Historical Comparative and Pro Forma Combined Per Share Data of ERES and the Companies,” “Unaudited Pro Forma
Condensed Combined Financial Statements” and “Comparative Historical and Unaudited Pro Forma Combined Per Share
Financial Information,” which sections are limited to shares that are presently issued and outstanding.

(2) Assumes a value of $10.00 per share, the deemed value of the Class A Common Stock in the Business Combination.

. Certain of our officers and directors presently have, and any of them in the future may have, additional fiduciary or contractual
obligations to other entities pursuant to which such officer or director is or will be required to present business combination
opportunities to such entity. Accordingly, in the future, if any of our officers or directors becomes aware of a business combination
opportunity which is suitable for an entity to which he or she has then-current fiduciary or contractual obligations, he or she will honor
his or her fiduciary or contractual obligations to present such opportunity to such entity. We do not believe, however, that any
fiduciary duties or contractual obligations of our officers would materially undermine our ability to complete our business
combination. The Existing Charter provides that we renounce our interest in any corporate opportunity offered to any director or
officer unless such opportunity is expressly offered to such person solely in his or her capacity as a director or officer of our company
and such opportunity is one we are legally and contractually permitted to undertake and would otherwise be reasonable for us to
pursue, and to the extent such person is permitted to refer that opportunity to us without violating another legal obligation. This waiver
allows our Sponsor and its affiliates to allocate opportunities based on a combination of the objectives and fundraising needs of the
target, as well as the investment objectives of the entity. However, we do not believe that the waiver of the corporate opportunities
doctrine otherwise had a material impact on our search for an acquisition target.

. Following the completion of the Business Combination, [e], [#] and [e] will be members of the board of directors of the Post-
Combination Company. As such, in the future, [®], [®] and [®] will receive any cash fees, stock options or stock awards that the board
of directors of the Post-Combination Company determines to pay to its directors following the completion of the Business
Combination.

. Given the interests described above, our Sponsor and its affiliates may earn a positive rate of return on their investment even if the
Post-Combination Company common stock trades below the price initially paid for the ERES units in the ERES IPO and the Public
Stockholders experience a negative rate of return following the completion of the Business Combination. Thus, our Sponsor and its
affiliates may have more of an economic incentive for us to, rather than liquidate if we fail to complete our initial business
combination by the Completion Window, enter into an initial business combination on potentially less favorable terms with a
potentially less favorable, riskier, weaker-performing or financially unstable business, or an entity lacking an established record of
revenues or earnings, than would be the case if such parties had paid the full offering price for their Founder Shares.

. Our Sponsor, directors and officers beneficially owns Founder Shares and warrants that will be worthless and have incurred
reimbursable expenses that may not be reimbursed or repaid if the Business Combination is not approved. As of the date of this proxy
statement, the Sponsor has invested an aggregate of approximately $12,443,605 (consisting of $25,000 for the Founder Shares,
$8,900,000 for the Private Placement Warrants, $1,500,000 for the aggregate principal amount of the promissory notes, $1,924,356 for
the Extension Note and $94,249 for the Second Extension Note). Assuming a value of

11
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$10.00 per share, the deemed value of the Class A Common Stock in the Business Combination, the aggregate market value with
respect to the common stock, fully diluted, based on Founder Shares and warrants in ERES held by our Sponsor, directors and officers
would be approximately $170,783,330. Thus, the aggregate market value of our Sponsor’s Founder Shares and Private Placement
Warrants, together with the aggregate outstanding principal amount of the foregoing loans and the foregoing reimbursable expenses,
would be approximately $183,226,935.

The ERES Board was aware of and considered these interests to the extent such interests existed at the time, among other matters, in
approving the Merger Agreement and in recommending that the Business Combination be approved by the stockholders of ERES. See the
section entitled “The Business Combination—Interests of ERES’s Directors and Executive Officers and the Sponsor and its Affiliates in the
Business Combination.” On balance, the ERES Board concluded that the Business Combination Agreement and the Business Combination are fair
from a financial point of view to and in the best interests of ERES and its stockholders. In view of the wide variety of factors considered by the
ERES Board in connection with its evaluation, negotiation and recommendation of the Business Combination and related transactions and the
complexity of these matters, the ERES Board did not consider it practical to, nor did it attempt to, quantify, rank or otherwise assign relative
weights to the specific factors that it considered in reaching its decision. Rather, the ERES Board based its evaluation, negotiation and
recommendation of the business combination on the totality of the information presented to and considered by it. The ERES Board evaluated the
reasons described above with the assistance of ERES’ outside advisors. In considering the factors described above and any other factors, individual
members of the ERES Board may have viewed factors differently or given different weights to other or different factors.

After careful consideration, the ERES Board unanimously (i) declared the advisability of the Business Combination and the other
transactions contemplated by the Merger Agreement and (ii) determined that the Business Combination and the other transactions contemplated by
the Merger Agreement are in the best interests of the ERES stockholders.

The Companies’ Executive Officers Have Financial Interests in the Business Combination (page 201)

Certain of the Companies’ executive officers and directors may have financial interests in the Business Combination that may be different
from, or in addition to, the interests of Company Members. For a detailed discussion of the special interests that the Companies’ executive officers
and directors may have in the Business Combination, please see the section entitled “The Business Combination—Interests of the Companies’
Directors and Executive Officers in the Business Combination.”

Regulatory Approvals Required for the Business Combination (page 206)

Completion of the Business Combination is subject to approval under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended (the “HSR Act”). Each of the Companies and ERES have agreed to use their respective commercially reasonable efforts to take all actions
necessary, proper or advisable under applicable laws to consummate the Business Combination as promptly as practicable, including all licenses,
permits, clearances, consents, approvals, authorizations, qualifications, and government orders. ERES filed a Notification and Report Form with
the Antitrust Division and the FTC on September 26, 2022, and the 30-day waiting period will expire at 11:59 p.m., New York City time, on
October 26, 2022.

In connection with the Business Combination, ERES must obtain regulatory approval from the Florida Office of Insurance Regulation for the
proposed change of control of Abacus.

The regulatory approvals to which completion of the Business Combination are subject are described in more detail in the section of this
proxy statement entitled “The Business Combination—Regulatory Approvals Required for the Business Combination.”
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Appraisal Rights (page 208)

Holders of ERES Common Stock are not entitled to appraisal rights in connection with the Business Combination under Delaware law.

Conditions to Closing of the Business Combination (page 211)
Conditions to Each Party’s Obligations.

The respective obligations of each of ERES, the Companies and the Merger Subs to complete the Business Combination are subject to the
satisfaction or waiver at or prior to the Closing of the following conditions:

there must not be in effect any order prohibiting or preventing the consummation of the Business Combination and no law adopted,
enacted or promulgated that makes consummation of the Business Combination illegal or otherwise prohibited;

all waiting periods and any extensions thereof applicable to the transactions contemplated by the Merger Agreement under the HSR
Act, and any commitments or agreements (including timing agreements) with any governmental entity not to consummate the
Business Combination before a certain date, must have expired or been terminated;

the offer contemplated by this proxy statement must have been completed in accordance with the terms of the Merger Agreement and
this proxy statement;

the approval of each of the Proposals set forth in this proxy statement must have been obtained in accordance with the DGCL, ERES’s
organizational documents and the rules and regulations of Nasdaq;

the approval of the Business Combination by the Company Members must have been obtained;

ERES shall have received the approval of the Florida Office of Insurance Regulation with respect to the change of control of Abacus
contemplated under the Merger Agreement without certain conditions;

ERES shall have at least $5,000,001 of net tangible assets immediately after the Mergers are effective; and

the ERES Common Stock to be issued in the Business Combination must have been approved by the Nasdaq, subject only to official
notice of issuance thereof.

Conditions to Obligations of ERES and the Merger Subs.

The obligation of ERES and the Merger Subs to complete the Business Combination is also subject to the satisfaction, or waiver by ERES, of
the following conditions:

the representations and warranties of the Companies (other than fundamental representations), disregarding qualifications contained
therein relating to materiality, must be true and correct as of the date of the Closing (the “Closing Date”) as if made at and as of such
time (or, if given as of an earlier date, as of such earlier date), except that this condition will be satisfied unless any and all
inaccuracies in such representations and warranties of the Companies, in the aggregate, would or would reasonably be expected to
result in a Material Adverse Effect (as defined herein) with respect to the Companies, and fundamental representations must be true
and correct in all respects as of the Closing Date (or, if given as of an earlier date, such earlier date);

the Companies must have performed in all material respects its obligations under the Merger Agreement required to be performed by
it at or prior to the Closing;
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ERES must have received a certificate executed and delivered by an authorized officer of the Companies confirming that the
conditions set forth in the immediately preceding bullet points have been satisfied;

ERES and the Merger Subs (collectively, the “Parent Parties”) must have received a copy of the written consent of the Company
Members, which must remain in full force and effect;

the Companies must have converted to Delaware limited liability companies at least five business days prior to the Closing Date; and

since the date of the Merger Agreement, a Material Adverse Effect with respect to the Companies must not have occurred.

Conditions to Obligations of the Companies.

The obligation of the Companies to complete the Business Combination is also subject to the satisfaction or waiver by the Companies of the
following conditions:

the representations and warranties of the Parent Parties (other than fundamental representations), disregarding qualifications contained
therein relating to materiality, must be true and correct as of the Closing Date as if made at and as of such time (or, if given as of an
earlier date, as of such earlier date), except that this condition will be satisfied unless any and all inaccuracies in such representations
and warranties of the Parent Parties, in the aggregate, would or would reasonably be expected to result in a Material Adverse Effect
with respect to the Parent Parties, and fundamental representations must be true and correct in all respects as of the Closing Date (or, if
given as of an earlier date, such earlier date);

each of the Parent Parties must have performed in all material respects its obligations under the Merger Agreement required to be
performed by it at or prior to the Closing;

the Companies must have received a certificate executed and delivered by an authorized officer of the Parent Parties confirming that
the conditions set forth in the immediately preceding bullet points have been satisfied;

the proceeds from the Business Combination, consisting of (a) the aggregate cash proceeds available for release to ERES from the
Trust Account in connection with the Business Combination (after, for the avoidance of doubt, giving effect to any redemptions of
shares of ERES Common Stock by stockholders of ERES but before release of any other funds) plus (b) the PIPE Investment Amount,
if any (while ERES continues to opportunistically seek to raise a PIPE investment, at this time, it has no committed PIPE Investment
Amount), minus (c) the Parent Transaction Expenses; minus (d) the Company Transaction Expenses; minus (e) the Working Capital
Loan amount; and plus the Sponsor PIK Note Amount (terms as defined in the Merger Agreement), must be equal to or in excess of
$1.0 million; and

the directors and executive officers of ERES must have been removed from their respective positions or tendered their irrevocable
resignations effective as of the Closing.

No Solicitation (page 214)

The Companies. From the date of the Merger Agreement until the earlier of (x) the Effective Time or (y) the date on which the Merger
Agreement is terminated, other than in connection with the transaction contemplated by the Merger Agreement, the Companies agreed that they
will not, and will not authorize or (to the extent within its control) permit any Companies’ subsidiary or any of their or any Companies subsidiary’s
affiliates, directors, officers, employees, agents or representatives (including investment bankers, attorneys and accountants), in each case in such
directors’, officers’, employees’, agents’ or representatives’ capacity in such role with the
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Companies, to, directly or indirectly, (i) knowingly encourage, initiate, solicit, or facilitate, offer, or make any offers or proposals related to, an
acquisition proposal, (ii) engage in any discussions or negotiations with respect to an acquisition proposal with, or provide any non-public
information or data to, any person that has made, or informs the Companies that it is considering making, an acquisition proposal, or (iii) enter into
any agreement (whether or not binding) relating to an acquisition proposal. The Companies must give notice of any acquisition proposal to ERES
as soon as practicable following their awareness of such proposal, but in any event no later than two business days following such awareness.

ERES. From the date of the Merger Agreement until the earlier of (x) the Effective Time or (y) the date on which the Merger Agreement is
terminated, other than in connection with the transaction contemplated by the Merger Agreement, ERES agreed that it will not, and will not
authorize or (to the extent within its control) permit any of its affiliates, directors, officers, employees, agents or representatives (including
investment bankers, attorneys and accountants), in each case in such directors’, officers’, employees’, agents’ or representatives’ capacity in such
role with ERES, to, directly or indirectly, (i) knowingly encourage, initiate, solicit, or facilitate, offer, or make any offers or proposals related to, an
alternate business combination, (ii) engage in any discussions or negotiations with respect to an alternate business combination with, or provide any
non-public information or data to, any person that has made, or informs ERES that it is considering making, an alternate business combination
proposal, or (iii) enter into any agreement (whether or not binding) relating to an alternate business combination. ERES must give notice of any
alternate business combination to the Companies as soon as practicable following its awareness of such proposal, but in any event no later than two
business days following such awareness.

Termination (page 216)
The Merger Agreement may be terminated and the Business Combination abandoned at any time prior to the Closing, as follows:
. in writing, by mutual consent of ERES, the Companies and the Company Members (collectively, the “Parties”);

. by ERES or the Companies if any law or order permanently restraining, enjoining or otherwise prohibiting the consummation of the
Mergers has been enacted and has become final and non-appealable, except that a party may not terminate the Merger Agreement for
this reason if it has breached in any material respect its obligations set forth in the Merger Agreement in any manner that has
proximately contributed to the enactment, issuance, promulgation or entry into such law or order;

. by the Companies (if not in breach such that a closing condition cannot be satisfied) if any representation or warranty is not true and
correct or if ERES has failed to perform any covenant or agreement made by any Parent Party in the Merger Agreement, such that the
conditions to the obligations of ERES, as described in the section entitled “—Conditions to Closing of the Business Combination”
above, could not be satisfied as of the Closing Date, and (i) are or cannot be cured within thirty days after written notice from the
Companies of such breach is received by the Parent Parties, or (ii) which breach, untruth or inaccuracy, by its nature, cannot be cured
prior to the Outside Date (as defined in the Merger Agreement);

. by ERES (if not in breach such that a closing condition cannot be satisfied) if any representation or warranty is not true and correct or
if the Companies have failed to perform any covenant or agreement made by the Companies in the Merger Agreement, such that the
conditions to the obligations of the Companies, as described in the section entitled “—Conditions to Closing of the Business
Combination” above, could not be satisfied as of the Closing Date, and (i) are or cannot be cured within thirty days after written notice
from ERES of such breach is received by the Companies, or (ii) which breach, untruth or inaccuracy, by its nature, cannot be cured
prior to the Outside Date;
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. by written notice by any Party if the Closing has not occurred on or prior to January 27, 2023 so long as such Party is not then in
breach of the Merger Agreement in a manner that contributed to the occurrence of the failure of a condition;

. by the Companies if ERES’s board of directors changes its recommendation in favor of the Business Combination;

. by ERES if the required approvals of the Companies have not been obtained or if the required approvals are revoked, modified or no
longer in full force and effect; or

. by ERES or the Companies if the approval of the Proposals is not obtained at the Special Meeting (including any adjournments of
such meeting).

Other Agreements (page 218)
Sponsor Support Agreement.

In connection with the execution of the Merger Agreement and pursuant to the terms of a Sponsor Support Agreement entered into among the
Companies, ERES and the Sponsor, a copy of which is attached to this proxy statement as Annex D, the Sponsor has agreed to vote any shares of
ERES Common Stock held by it in favor of each of the Proposals presented at the Special Meeting. The Sponsor owns at least 75% of ERES’s
outstanding common stock entitled to vote thereon. The quorum and voting thresholds at the Special Meeting and the Sponsor Support Agreement
may make it more likely that ERES will consummate the Business Combination. In addition, pursuant to the terms of the Sponsor Support
Agreement, the Sponsor has agreed to waive its redemption rights with respect to any Founder Shares and any Public Shares held by the Initial
Stockholders in connection with the completion of the Business Combination and has agreed not to transfer (i) 15% of the shares of the Post-
Combination Company’s common stock received by the Sponsor in connection with the Closing until the date that is 180 days after the Closing and
(ii) the remaining 85% of the shares of the Post-Combination Company’s common stock received by the Sponsor in connection with the Closing
until the date that is 24 months after the Closing. See the section entitled “Other Agreements—Sponsor Support Agreement.”

Company Support Agreement.

In connection with the execution of the Merger Agreement, ERES, the Companies and the Company Members entered into the Company
Support Agreement, a copy of which is attached to this proxy statement as Annex E. The Company Support Agreement provides, among other
things, each Company Member agreed to vote, at any meeting of the applicable Company and in any written action by consent of the members of
the applicable Company, all of the Abacus and LMA Interests (i) in favor of the transactions and the adoption of the Merger Agreement and
(ii) against certain measures and any other action that would reasonably be expected to interfere with the Mergers, subject to the terms and
conditions set forth in the Company Support Agreement. Each Company Member also agrees to be bound by certain other covenants and
agreements related to the Mergers and be bound by certain transfer restrictions with respect to Abacus and LMA Interests, in each case, on the
terms and subject to the conditions set forth in the Company Support Agreement. See the section entitled “Other Agreements—Company Support
Agreement.”

Registration Rights Agreement.

The Merger Agreement contemplates that, at the Closing, ERES and the Company Members will enter into an Amended and Restated
Registration Rights Agreement, a copy of which is attached to this proxy statement as Annex F (the “Registration Rights Agreement”), pursuant to
which ERES will agree to register for resale, pursuant to Rule 415 under the Securities Act, certain shares of ERES Class A Common Stock and
other equity securities of ERES that are held by the parties thereto from time to time. See the section entitled “Other Agreements—Registration
Rights Agreement.”

16



Table of Contents

Proposed Charter.

Pursuant to the terms of the Merger Agreement, in connection with the consummation of the Business Combination, ERES will amend the

Existing Charter to (a) change the number of authorized shares of ERES’s capital stock, par value $0.0001 per share, from 221,000,000 shares,
consisting of (i) 200,000,000 shares of the Class A Common Stock and 20,000,000 shares of the Class B Common Stock, and 1,000,000 shares of
preferred stock, to 201,000,000 shares, consisting of (i) 200,000,000 shares of common stock and (ii) 1,000,000 shares of preferred stock,
(b) eliminate certain provisions in our Existing Charter relating to the Class B Common Stock, the initial business combination and other matters
relating to ERES’s status as a blank-check company that will no longer be applicable to us following the Closing, and (c) approve and adopt any
other changes contained in the Proposed Charter, a copy of which is attached as Annex B to this proxy statement. In addition, we will amend our
Existing Charter to change the name of the corporation to “Abacus Life, Inc.”

For more information, see the section entitled “Proposal Number 2—The Charter Approval Proposal.”

ERES Nasdaq Listing (page 209)

The ERES Class A Common Stock, ERES’s units and public warrants are listed on Nasdaq under the symbols “ERES,” “ERESU” and
“ERESW,” respectively. Following the Business Combination, the common stock of the Post-Combination Company (including the Class A
Common Stock issuable in the Business Combination) and warrants of the Post-Combination Company will be listed on Nasdaq under the symbols
“ABL” and “ABLLW,” respectively. ERES’s units will be delisted and deregistered following the Closing.

Summary Risk Factors

You should consider all the information contained in this proxy statement in deciding how to vote for the Proposals presented in this proxy
statement. In this section, “we,” “us,” “our” and “Company” refer to the Companies prior to the Business Combination and to the
Post-Combination Company following the Business Combination. In particular, you should consider the risk factors described in the
section entitled “Risk Factors” beginning on page . Such risks include, but are not limited to:

Risks relating to the business of the Company, including that:

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

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

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

. The Company may experience increased competition from originating life insurance companies, life insurance brokers, and
investment funds which could have a material adverse effect on the Company’s business.

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

17



Table of Contents

. The Company or third parties the Company relies upon could fail to accurately evaluate, acquire, maintain, track, or collect on life
settlement policies, which could have a material adverse impact on the Company’s revenues.

. There is a risk of fraud in the origination of the original life insurance policy or in subsequent sales of the life insurance policy that
could adversely affect the Company’s returns which could have a material adverse impact on the Company’s business.

. The Company may become subject to claims by life insurance companies, individuals and their families, or regulatory authorities
which could have a material adverse impact on the Company’s business.

. Life settlements in which we invest are not currently regulated under the federal securities laws, but if deemed to be securities would
require further compliance with federal and state securities laws, which could result in significant additional regulatory burdens on the
Company and limit the Company’s investments, which could have an adverse impact on the Company’s business and results of
operations.

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

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

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

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

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

. The failure of the Company to accurately and timely track and pay premium payments on the life insurance policies it holds could
result in the lapse of such policies which would have a material adverse impact on the Company’s business.

. The originating life insurance company may increase the cost of insurance premiums, which would adversely affect the Company’s
returns.

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

. The Company assumes the credit risk associated with life insurance companies and may not be able to realize the full value of
insurance company payouts which could have a material adverse effect on the Company’s profits.

. The Company’s success is dependent upon the services of its experienced management and talented employees. If the Company is
unable to retain management and/or key employees, its ability to compete could be harmed.

. The Company’s intellectual property rights may not adequately protect the Company’s business.

. The Company may become subject to intellectual property disputes, which are costly and may subject the Company to significant
liability and increased costs of doing business.
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The ongoing COVID-19 pandemic, along with rising interest rates and inflation, may disrupt the ability of the Company and its
providers to originate life settlement policies which could have a material adverse impact on the Company’s financial position.

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

Risks relating to being a public company, including that:

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

We do not intend to pay dividends on our common stock for the foreseeable future.

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

Our ability to timely raise capital in the future may be limited, or may be unavailable on acceptable terms, if at all. Our failure to raise
capital when needed could harm our business, operating results and financial condition. Debt issued to raise additional capital may
reduce the value of our common stock.

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

Future sales, or the perception of future sales, of our common stock by us or our existing stockholders in the public market following
the closing of the Business Combination could cause the market price for our common stock to decline.

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

Our management has limited experience in operating a public company.

Risks relating to the Business Combination, including that:

ERES stockholders will have a reduced ownership and voting interest after the Business Combination and will exercise less influence
over management.

The market price of shares of the Post-Combination Company’s common stock after the Business Combination may be affected by
factors different from those currently affecting the prices of shares of ERES Class A Common Stock.

There can be no assurance that the Post-Combination Company’s common stock will be approved for listing on Nasdaq or that the
Post-Combination Company will be able to comply with the continued listing standards of Nasdaq.

The consummation of the Business Combination is subject to a number of conditions and if those conditions are not satisfied or
waived, the Merger Agreement may be terminated in accordance with its terms and the Business Combination may not be completed.

The parties to the Merger Agreement may amend the terms of the Merger Agreement or waive one or more of the conditions to the
Business Combination, and the exercise of discretion by our directors and officers in agreeing to changes to the terms of or waivers of
closing conditions in the Merger Agreement may result in a
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conflict of interest when determining whether such changes to the terms of the Merger Agreement or waivers of conditions are
appropriate and in the best interests of our stockholders.

Termination of the Merger Agreement could negatively impact ERES.

The Companies will be subject to business uncertainties and contractual restrictions while the Business Combination is pending.
ERES directors and officers may have interests in the Business Combination different from the interests of ERES stockholders.
The Sponsor has interests in the Business Combination different from the interests of ERES stockholders.

ERES stockholders who redeem their Common Stock and/or previously redeemed their Common Stock in connection with the
Extension Amendment or the Second Extension Amendment may continue to hold any ERES public warrants that they own, which
will result in additional dilution to non-redeeming ERES stockholders upon exercise of such ERES public warrants or Private
Placement Warrants, as applicable.

Because the Companies will become a publicly traded company through the Business Combination rather than an underwritten initial
public offering, the scope of due diligence conducted may be different from that conducted by an underwriter in an underwritten initial
public offering.

The Business Combination will result in changes to the board of directors that may affect our strategy.
The Merger Agreement contains provisions that limit ERES from seeking an alternative business combination.

The unaudited pro forma condensed combined financial information included in this proxy statement is preliminary and the actual
financial condition and results of operations after the Business Combination may differ materially.

ERES and the Companies will incur transaction costs in connection with the Business Combination.
ERES’s stockholders will have their rights as stockholders governed by the Post-Combination Company’s organizational documents.

The Sponsor has agreed to vote in favor of each of the Proposals presented at the Special Meeting, regardless of how Public
Stockholders vote.

ERES’s and the Companies’ ability to consummate the Business Combination, and the operations of the Post-Combination Company
following the Business Combination, may be materially adversely affected by the recent coronavirus (COVID-19) pandemic.

Risks relating to ownership of our Class A Common Stock following the Business Combination, including that:

Subsequent to the consummation of the Business Combination, the Post-Combination Company may be required to take write-downs
or write-offs, or the Post-Combination Company may be subject to restructuring, impairment or other charges that could have a
significant negative effect on the Post-Combination Company’s financial condition, results of operations and the price of the Post-
Combination Company’s securities, which could cause you to lose some or all of your investment.

Anti-takeover provisions in our governing documents and under Delaware law could make an acquisition of us more difficult, limit
attempts by our stockholders to replace or remove our current management and limit the market price of our common stock.

ERES has identified a material weakness in its internal control over financial reporting as of December 31, 2021. If ERES is unable to
develop and maintain an effective system of internal control
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over financial reporting, ERES may not be able to accurately report its financial results in a timely manner, which may adversely
affect investor confidence in ERES and materially and adversely affect its business and operating results.

Risks relating to redemption, including that:

If third parties bring claims against ERES, the proceeds held in the Trust Account could be reduced and the per share redemption
amount received by stockholders may be less than $[e] per share.

ERES’s independent directors may decide not to enforce the indemnification obligations of the Sponsor, resulting in a reduction in the
amount of funds in the Trust Account available for distribution to our Public Stockholders.

There is no guarantee that a Public Stockholder’s decision whether to redeem their Public Shares for a pro rata portion of the Trust
Account will put such stockholder in a better future economic position.

If Public Stockholders fail to comply with the redemption requirements specified in this proxy statement, they will not be entitled to
redeem their Public Shares for a pro rata portion of the funds held in the Trust Account.

If, before distributing the proceeds in the Trust Account to Public Stockholders, ERES files a bankruptcy petition or an involuntary
bankruptcy petition is filed against ERES that is not dismissed, the claims of creditors in such proceeding may have priority over the
claims of ERES’s stockholders and the per share amount that would otherwise be received by ERES’s stockholders in connection with
ERES’s liquidation may be reduced.

If, after ERES distributes the proceeds in the Trust Account to Public Stockholders, ERES files a bankruptcy petition or an
involuntary bankruptcy petition is filed against ERES that is not dismissed, a bankruptcy court may seek to recover such proceeds, and
ERES and the ERES Board may be exposed to claims of punitive damages.

If you or a “group” of stockholders of which you are a part are deemed to hold an aggregate of more than 20% of the Public Shares,
you (or, if a member of such a group, all of the members of such group in the aggregate) will lose the ability to redeem all such shares
in excess of 20% of the Public Shares.

ERES may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to you, thereby making your
warrants worthless, and Private Placement Warrants have different cashless exercise rights than other warrants issued by ERES.

There is uncertainty regarding the federal income tax consequences of the redemption to the holders of ERES Class A Common Stock.
A new 1% U.S. federal excise tax may be imposed upon us in connection with the redemptions by us of our Class A Common Stock.

Unlike some other blank check companies, ERES does not have a specified maximum redemption threshold, except that in no event
will ERES redeem the Public Shares in an amount that would cause ERES’s net tangible assets to be less than $5,000,001. The
absence of such a redemption threshold will make it easier for ERES to consummate the Business Combination even if a substantial
number of ERES stockholders redeem.

Information about ERES (page 106)

ERES is a blank check company formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase,
reorganization or other similar business combination with one or more businesses. The ERES Class A Common Stock, units and public warrants
are currently listed on Nasdaq under the symbols
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“ERES,” “ERESU” and “ERESW,” respectively. The mailing address of ERES’s principal executive office is 7777 NW Beacon Square Boulevard,
Boca Raton, Florida 33487 and the telephone number of ERES’s principal executive office is (561) 826-3620.

INFORMATION ABOUT THE POST-COMBINATION COMPANY FOLLOWING THE BUSINESS COMBINATION (page 133)

Abacus and LMA comprise a leading vertically integrated alternative asset manager specializing in investing in inforce life insurance
products throughout the lifecycle of a life insurance policy. As an alternative asset manager, the Companies focus on originating, holding, and
servicing life insurance policies. The Companies purchase life insurance policies from consumers seeking liquidity and actively manages those
policies over time (via trading, holding, and/or servicing). To date, the Companies have purchased over $2.9 billion in policy value and have helped
thousands of clients maximize the value of their life insurance.

The mailing address of each of the Companies’ principal executive office is 2101 Park Center Drive, Suite 170, Orlando, Florida 32835 and
the telephone number of each of the Companies’ principal executive office is 800-561-4148.
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related notes appearing elsewhere in this proxy statement.

Statement of Operations Data:
Loss from operations

Other income (expense)

Net income (loss)

stock subject to possible redemption
subject to possible redemption
common stock

stock

Statement of Cash Flows Data:

Net cash used in operating activities

Net cash used in (provided by) investing activities
Net cash used in (provided by) financing activities
Net Change in Cash

Balance Sheet Data:
Total Assets
Total Liabilities
Class A common stock subject to possible
redemption
Total Stockholders’ Deficit

Basic and diluted net income (loss) per share, Class A common stock

Basic and diluted weighted average shares outstanding, Non-redeemable

Basic and diluted weighted average shares outstanding, Class A common

Basic and diluted net income (loss) per share, Non-redeemable common

Summary Historical Financial Data For ERES

The summary historical financial information of ERES for the nine months ended September 30, 2022 and 2021, (unaudited) for the year
ended December 31, 2021, and for the period from May 22, 2020 (inception) through December 31, 2020, was derived from the unaudited interim
condensed consolidated financial statements and audited consolidated financial statements of ERES included elsewhere in this proxy statement.
You should read the following summary financial information in conjunction with the sections titled “Selected Historical Financial Information of
ERES” and “ERES Management’s Discussion and Analysis of Financial Condition and Results of Operations” and ERES’s financial statements and

For the
Period From

May,
2020 (inception)

For the
For the Nine Months year ended through
Ended September 30, December 31, December 31,
2022 2021 2021 2020
(Unaudited)
$ (9,558,846) $ (1,015,780) $ (1,382,681) $ (476,742)
$ 11,526,420 $ 15,393,167 $ 17,222,046 $ (10,318,717)
$ 1,902,803 $ 14,377,387 $ 15,839,365 $ (10,795,459)
28,327,436 34,500,000 34,500,000 23,704,036
$ 005 $ 033 $ 037 $ (0.35)
8,625,000 8,625,000 8,625,000 6,800,449
$ 005 $ 033 $ 037 $ (0.35)
$ (1,976,167) $ (895,974) $ (1,236,555) $ (570,144)
$ 247,460,801 $ = — $ (345,000,000)
$ (244,662,900) $ 1,500,000 $ 1,500,000 $ 346,159,829
$ 821,734 $ 604,026 $ 263,445 $ 589,685
As of
September 30, As of December 31,
2022 2021 2020
(Unaudited)
$ 100,243,663 $ 345,993,643 $ 345,850,539
$ 29,665,527 $ 29,231,054 $ 44,927,315
$ 98,058,974 $ 345,000,000 $ 345,000,000
$ (27,480,838) $ (28,237,411) $ (44,076,776)
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statement.

Summary Historical Financial Data For LMA

Statement of Income Data:

Total revenue

Total cost of revenue

Gross profit

Sales, general, administrative, and depreciation
(Gain) on change in fair value of debt
Unrealized loss on investments

Income (loss) from operations

Other (expense) income

Other (expense)

Total other (expense)

Income (loss) before income taxes
Provision for Income taxes

Net Income (Loss)

Gain on risk-adjusted debt valuation
Net and Comprehensive Income (loss)
Balance Sheet Data:

Total assets

Total liabilities

Total members’ equity

As of and for
the nine months
ended
September 30, 2022

(unaudited)

$ 29,784,048
3,840,969
25,943,079
2,374,137
(859,519)
1,301,821
23,126,640

(199,959)
(199,959)
22,926,682
648,887
22,277,795
1,494,476

$ 23,772,271

$ 81,400,312
59,261,148
22,139,164

The summary historical statements of income data of LMA for the year ended December 31, 2021 and the historical balance sheet data as of
December 31, 2021 are derived from LMA’s audited financial statements included elsewhere in this proxy statement. The summary historical
statements of income data of LMA for the nine months ended September 30, 2022 and the balance sheet data as of September 30, 2022 are derived
from LMA’s unaudited interim condensed financial statements included elsewhere in this proxy statement.

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

As of and for
the year-ended

December 31, 2021

$ 1,199,986

735,893

464,093
597,702

(133,609)

(133,609)

(133,609)

$  (133,609)

$ 1,840,218
1,073,325
766,893
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statement.

Summary Historical Financial Data For Abacus

Statement of Income Data:
Total revenue

Total cost of revenue

Gross profit

Operating expenses

Income from operations
Other (expense) income
Interest income

Interest (expense)

Consulting income

Other income

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

Balance Sheet Data:
Total assets

Total liabilities

Total members’ equity

As of and for
the nine months

The summary historical statements of income data of Abacus for the year ended December 31, 2021 and the historical balance sheet data as
of December 31, 2021 are derived from Abacus’ audited financial statements included elsewhere in this proxy statement. The summary historical
statements of income data of Abacus for the nine months ended September 30, 2022 and the balance sheet data as of September 30, 2022 are
derived from Abacus’ unaudited interim condensed financial statements included elsewhere in this proxy statement.

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

As of and for

ended the year-ended
September 30, December 31,
2022 2021
$ 19,046,144 $ 22,592,144
12,651,704 14,205,341
6,394,440 8,386,803
6,241,568 7,449,688
152,872 937,115
1,505 10,870
(2,954) =
— 50,000
273 630
(1,176) 61,500
151,696 998,615
1,907 1,200
$ 149,789 $ 997,415
$ 3,704,464 $ 5,291,997
1,492,988 2,569,002
2,211,476 2,722,995
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined financial data (the “summary pro forma data”) gives effect to the Business
Combination and related transactions described in the section entitled “Unaudited Pro Forma Condensed Combined Financial Information.”

The LMA Merger is expected to be accounted for using the reverse recapitalization method of accounting, with no goodwill or other
intangible assets recorded in accordance with GAAP. Accordingly, for accounting purposes, the financial statements of the Post-Combination
Company will represent a continuation of the financial statements of LMA with the acquisition being treated as the equivalent of LMA issuing
stock for the net assets of ERES, accompanied by a recapitalization. The net assets of ERES will be stated at historical cost, with no goodwill or
other intangible assets recorded.

The Abacus Merger is expected to be accounted for using the acquisition method of accounting in accordance with GAAP. Accordingly, for
accounting purposes, the identified assets and liabilities of Abacus will be recorded at their estimated fair values as of the acquisition date. The
excess of the purchase price over the estimated fair values of the net assets acquired, if applicable, will be recognized as goodwill.

The summary unaudited pro forma condensed combined balance sheet data as September 30, 2022 gives pro forma effect to the Business
Combination and related transactions as if they had occurred on September 30, 2022. The summary unaudited pro forma condensed combined
statement of operations data for the nine months ended September 30, 2022 and the twelve months ended December 31, 2021 gives pro forma
effect to the Business Combination and related transactions as if they had been consummated on January 1, 2021.

The summary pro forma data have been derived from, and should be read in conjunction with, the unaudited pro forma condensed combined
financial information of the Post-Combination Company appearing elsewhere in this proxy statement and the accompanying notes. The unaudited
pro forma condensed combined financial information is based upon, and should be read in conjunction with, the historical financial statements of
ERES and related notes, the historical financial statements of LMA and related notes, and the historical financial statements of Abacus and related
notes included in this proxy statement. The summary pro forma data have been presented for informational purposes only and are not necessarily
indicative of what the Post-Combination Company’s financial position or results of operations actually would have been had the Business
Combination and related transactions been completed as of the dates indicated. In addition, the summary pro forma data do not purport to project
the future financial position or operating results of the Post-Combination Company.

The summary unaudited pro forma condensed combined financial information has been prepared assuming two redemption scenarios after
giving effect to the Business Combination, as follows:

. Assuming No Redemption—No holders of Class A Common Stock exercise their redemption rights with respect to their redeemable
Class A Common Stock upon the Closing. In this scenario, ERES stockholders comprise 2.9 million shares of Class A Common Stock
and contribute $28.6 million to the Post-Combination Company, assuming that the redemption price is $10.00 per share.

. Assuming Maximum Redemption—Stockholders representing 2.9 million shares of Class A Common Stock exercise their redemption
rights with respect to their redeemable Class A Common Stock upon the Closing, which represents 100% redemptions, for a total
redemption price of $28.6 million, with the number of redemptions being determined by assuming that the redemption price is $10.00
per share.
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If the actual facts are different than these assumptions, including as to the amount of ERES’s cash and net debt, then the maximum number of
redemptions and the amounts and shares outstanding in the unaudited pro forma condensed combined financial information will be different.

Nine Months Ended Year Ended
September 30, 2022 December 31, 2021
Assuming Assuming

Pro Forma Condensed Combined Statement of Operations Assuming No Maximum Assuming No Maximum
Data Redemptions Redemptions Redemptions Redemptions
Revenue $ 48,395 $ 48,395 $ 23,792 $ 23,792
Net income $ (4,173) $ (5,382) $  (27,759) $  (29,406)
Net income per share—basic and diluted $ (0.07) $ (0.09) $ (0.46) $ (0.51)
Weighted average common shares outstanding—basic and diluted® 61,000,109 58,144,062 61,000,019 58,144,062

(1) Excludes shares subject to forfeiture, which are not considered to be outstanding for accounting purposes as of Closing.
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UNAUDITED HISTORICAL COMPARATIVE AND PRO FORMA COMBINED PER SHARE DATA OF ERES AND THE
COMPANIES

The following table sets forth selected historical comparative share information for ERES and the Companies, and unaudited pro forma
condensed combined per share information of the Post-Combination Company after giving effect to the Business Combination and related
transactions, assuming two redemption scenarios as follows:

. Assuming No Redemption—No holders of ERES Class A Common Stock exercise their redemption rights with respect to their
redeemable ERES Class A Common Stock upon the Closing. In this scenario, ERES stockholders comprise 2.9 million shares of
Class A Common Stock and contribute $28.6 million to the Post-Combination Company, assuming that the redemption price is
$10.00 per share.

. Assuming Maximum Redemption—Stockholders representing 2.9 million shares of Class A Common Stock exercise their redemption
rights with respect to their redeemable Class A Common Stock upon the Closing, which represents 100% redemptions, for a total
redemption price of $28.6 million, with the number of redemptions being determined by assuming that the redemption price is $10.00
per share.

The pro forma stockholders’ equity information reflects the Business Combination and related transactions as if they had occurred on
September 30, 2022. The weighted average shares outstanding and net income per share information for the nine months ended September 30,
2022 and for the year ended December 31, 2021 gives pro forma effect to the Business Combination and related transactions as if they had
occurred on January 1, 2021, the beginning of the earlier period presented.

If the actual facts are different than these assumptions, including as to the amount of ERES’s cash and net debt, then the maximum number of
redemptions and the amounts and shares outstanding in the unaudited pro forma condensed combined financial information will be different.

This information is only a summary and should be read together with the historical financial information included elsewhere in this proxy
statement, and the historical financial statements of ERES and related notes, historical financial statements of LMA and related notes, and historical
financial statements of Abacus and related notes that are included elsewhere in this proxy statement. The unaudited pro forma combined per share
information of ERES and the Companies are derived from, and should be read in conjunction with, the unaudited pro forma condensed combined
financial statements and related notes included elsewhere in this proxy statement.
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The unaudited pro forma combined earnings per share information below does not purport to represent the earnings per share which would
have occurred had ERES and the Companies been combined during the periods presented, nor earnings per share for any future date or period. The
unaudited pro forma combined book value per share information below does not purport to represent what the value of ERES, LMA and Abacus
would have been had ERES and the Companies been combined during the periods presented.

Combined Pro Forma
LMA Abacus ERES No Maximum
(Historical) (Historical) (Historical) Redemptions Redemptions

As of and for the Nine Months Ended September 30, 2022
Stockholders’ equity (deficit) $ 21,151 $ 2211 $ (27,481) $ 200,554 $ 172,358
Net income (loss) $ 22,278 $ 150 $ 1,903 $ (4,173) $ (5,382)
Common shares outstanding as of September 30, 2022—basic

and diluted®)) 5,000 400 9,718,972 61,100,109 58,144,062
Weighted average common shares outstanding—basic and

diluted(M)(2) 5,000 400 28,327,436 61,100,109 58,144,062
Stockholders’ equity (deficit) per share—basic and diluted(1)(2) $4,230.20 $5,527.50 $ (2.83) $ 3.29 $ 2.96
Net income (loss) per share attributable to common

stockholders—basic and diluted(1)(2) $4,455.56 $ 347.47 $ 0.05 $ 0.07) $ (0.09)
As of and for the Year Ended December 31, 2021
Net income (loss) $ 15 $ 997 $ 15,839 $ (27,759) $ (29,406)
Weighted average common shares outstanding—basic and

diluted®() 5,000 400 34,500,000 61,100,109 58,144,062
Net income (loss) per share attributable to common

stockholders—basic and diluted(1)(2) $ 291 $2,493.54 $ 0.37 $ (046) $ (0.51)
(1) ERES shares and per share information are inclusive of common shares subject to possible redemption.
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MARKET PRICE AND DIVIDEND INFORMATION

ERES

The ERES Class A Common Stock, units and public warrants are listed on the Nasdaq under the symbols ERES, ERESU and ERESW,
respectively.

The closing price of the ERES Class A Common Stock, units and public warrants on August 29, 2022, the last trading day before
announcement of the execution of the Merger Agreement, was $10.04, $10.07 and $0.17, respectively. As of [e], 2023, the ERES Record Date, the
most recent closing price for each of the ERES Class A Common Stock, units and public warrants was $[e], $[e] and $[e], respectively.

Holders of the ERES Class A Common Stock, units and public warrants should obtain current market quotations for their securities. The
market price of ERES’s securities could vary at any time before the Business Combination.

Holders

As of February 2, 2023, there was one holder of record of ERES’s units, one holder of record of ERES Class A Common Stock, two holders
of record of ERES Class B Common Stock and two holders of record of public warrants. The number of holders of record does not include a
substantially greater number of “street name” holders or beneficial holders whose units, Public Shares and public warrants are held of record by
banks, brokers and other financial institutions.

Dividend Policy

ERES has not paid any cash dividends on ERES Common Stock to date and does not intend to pay cash dividends prior to the completion of
the Business Combination. The payment of cash dividends in the future will be dependent upon the Post-Combination Company’s revenues and
earnings, if any, capital requirements and general financial condition subsequent to completion of the Business Combination, as well as the
applicable provisions of the Proposed Charter and the Amended and Restated Bylaws and applicable law. The payment of any cash dividends
subsequent to the Business Combination will be within the discretion of the Post-Combination Company’s board of directors at such time. The
Post-Combination Company’s ability to declare dividends may also be limited by restrictive covenants pursuant to any debt financing agreements.
In addition, the Post-Combination Company’s board of directors is not currently contemplating and does not anticipate declaring any stock
dividends in the foreseeable future.

The Companies

Historical market price information regarding the Companies is not provided because there is no public market for the Companies’ securities.
See the sections entitled “Abacus Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “LMA
Management’s Discussion and Analysis of Financial Condition and Results of Operations.”
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement includes forward-looking statements regarding, among other things, the plans, strategies and prospects, both business
and financial, of ERES and the Companies. These statements are based on the beliefs and assumptions of the management of ERES and the
Companies. Although ERES and the Companies believe that their respective plans, intentions and expectations reflected in or suggested by these
forward-looking statements are reasonable, neither ERES and the Companies can assure you that either will achieve or realize these plans,
intentions or expectations. Forward-looking statements are inherently subject to risks, uncertainties and assumptions. Generally, statements that are
not historical facts, including statements concerning possible or assumed future actions, business strategies, events or results of operations, and any
statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any underlying assumptions,
are forward-looking statements. These statements may be preceded by, followed by or include the words “believes,” “estimates,” “expects,”
“predicts,” “projects,” “forecasts,” “may,” “might,” “will,” “could,” “should,” “would,” “seeks,” “plans,” “scheduled,” “possible,” “continue,”
“potential,” “anticipates” or “intends” or similar expressions; provided that the absence of these does not means that a statement is not forward-
looking. Forward-looking statements contained in this proxy statement include, but are not limited to, statements about the ability of ERES and the
Companies prior to the consummation of the Business Combination, and of the Post-Combination Company following the Business Combination,
to:

2«

2 <

. meet the closing conditions to the Business Combination, including approval by stockholders of ERES and the Company Members on
the expected terms and schedule;

. realize the benefits expected from the proposed Business Combination and the transactions contemplated thereby;

. anticipate any event, change or other circumstances that could give rise to the termination of the Merger Agreement or any other
agreement described in this proxy statement;

. obtain and/or maintain the listing of Post-Combination Company common stock on a securities exchange following the Business
Combination;

. achieve projections and anticipate uncertainties relating to the business, operations and financial performance of ERES and the
Companies prior to the Business Combination, and of the Post-Combination Company after the Business Combination, including:

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

* expectations regarding product development and pipeline;
*  expectations regarding market size;
*  expectations regarding the competitive landscape;
+ expectations regarding future acquisitions, partnerships or other relationships with third parties;
» future capital requirements and sources and uses of cash, including the ability to obtain additional capital in the future; and
. develop, design, and sell services that are differentiated from those of competitors;
. retain and hire necessary employees;
. attract, train and retain effective officers, key employees or directors;
. enhance future operating and financial results;

. comply with laws and regulations applicable to its business;
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stay abreast of modified or new laws and regulations applying to its business, including privacy regulation;
anticipate the impact of, and response to, new accounting standards;
anticipate the significance and timing of contractual obligations;

maintain key strategic relationships with partners and customers;

respond to uncertainties associated with product and service development and market acceptance;
successfully defend litigation;

upgrade, maintain and secure information technology systems;

access, collect and use personal data about consumers;

acquire, maintain and protect intellectual property;

anticipate rapid technological changes;

meet future liquidity requirements and comply with restrictive covenants related to long-term indebtedness;

maintain the listing on, or the delisting of ERES’s or the Post-Combination Company’s securities from, Nasdaq or an inability to have
our securities listed on the Nasdaq or another national securities exchange following the Business Combination;

effectively respond to general economic and business conditions;
obtain additional capital, including use of the debt market;

successfully deploy the proceeds from the Business Combination; and

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

the Business Combination may not be completed in a timely manner or at all, which may adversely affect the price of ERES’s
securities;

the transaction may not be completed by ERES’s business combination deadline;
occurrence of an event, change or other circumstances that could give rise to the termination of the Merger Agreement;

inability to complete the business combination due to the failure to obtain approval of ERES’s stockholders or the Company Members,
or to satisfy other closing conditions of the Business Combination;

changes to the proposed structure of the Business Combination that may be required or appropriate as a result of applicable laws or
regulations or as a condition to obtaining regulatory approval of the Business Combination;

ability to meet the Nasdaq’s listing standards following the consummation of the Business Combination;
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. inability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things,
competition, the ability of the Post-Combination Company to grow and manage growth profitably, maintain relationships with
customers and suppliers and retain its management and key employees;

. risks related to disruption of management’s time from ongoing business operations due to the proposed transactions;
. litigation, complaints and/or adverse publicity;
. changes in applicable laws or regulations;

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

. volatility in the markets caused by geopolitical and economic factors;
. privacy and data protection laws, privacy or data breaches, or the loss of data;

. the impact of changes in consumer spending patterns, consumer preferences, local, regional and national economic conditions, crime,
weather, demographic trends and employee availability;

. the impact of the COVID-19 pandemic on the financial condition and results of operations of ERES and the Companies;
. any defects in new products or enhancements to existing products; and

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

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

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

In addition to the other information contained in this proxy statement, including the matters addressed under the heading “Forward-Looking
Statements,” you should carefully consider the following risk factors in deciding how to vote on the Proposals presented in this proxy statement. In this
section “we,” “us,” “our” and “Company” refer to the Companies prior to the Business Combination and to the Post-Combination Company following
the Business Combination.

Risks Related to the Business of the Companies

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

The valuation of life insurance policies involves inherent uncertainty (including, without limitation, the life expectancies of insureds and future
increases in premium costs to keep the policies in force). There is no guarantee that the value determined with respect to a particular life settlement
policy by the Company will represent the value that will be realized by the Company on the eventual disposition of the related investment or that would,
in fact, be realized upon an immediate disposition of the investment. In addition, there can be no guarantee that such valuation accurately reflects the
current present value of such life insurance policy at its actual maturity. Uncertainties as to the valuation of life insurance policies held by the Company
could require adjustments to reported net asset values and could have a material adverse impact on the Company’s business. Uncertainties as to the
valuation may also result in the Company being less competitive in the market for originating new life settlement policies and could adversely affect the
profits the Company realizes on life settlements purchased and sold.

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

Prices for life insurance policies and annuities that may be obtained by the Company depend, in large measure, upon the life expectancy of the
underlying insureds. The returns of the Company’s hold portfolio is almost entirely dependent upon how accurate the actual longevity of an insured is as
compared to the Company’s expectation for that insured. Life expectancies are estimates of the expected longevity or mortality of an insured. In
determining the life expectancy of an insured, the Company relies on medical underwriting conducted by various medical underwriting firms. The
medical underwriting process underlying life expectancy estimates is highly subjective and mortality and longevity estimates are inherently uncertain. In
addition, there can be no assurance that the applicable medical underwriting firm received accurate or complete information regarding the health of an
insured under a life insurance policy, or that such insured’s health has not changed since the information was received. Different medical underwriting
firms use different methods and may arrive at materially different mortality estimates for the same individual based on the same information, thus
causing a life insurance policy’s value to vary. Moreover, as methods of calculating mortality estimates change over time, a mortality estimate prepared
by any medical underwriting firm in connection with the acquisition of a life insurance policy may be different from a mortality estimate prepared by the
same person at a later time. The valuation of the life insurance policies will vary depending on the dates of the related mortality estimates and the
medical underwriting firms that provide the supporting information.

Other factors, including, but not limited to, better access to health care, better adherence to treatment plans, improved nutritional habits, improved
lifestyle, an improved economic environment and a higher standard of living could also lead to increases in the longevity of the insureds under the life
insurance policies. In addition to other factors affecting the accuracy of life expectancy estimates, improvements in medicine, disease treatment,
pharmaceuticals, and other medical and health services may enable insureds to live longer.
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The actual longevity of an insured may be materially different than the predicted mortality estimate. If the actual maturity date of life insurance
policies are longer than projected, it would delay when the Company could expect to receive a return on its investment and the Company may be unable
to meet its investment objectives and goals. For example, a term life insurance policy in which the Company may invest have a stated expiration date on
the date at which the underlying insured reaches a certain attained age and, beyond such date, the issuing insurance company may not be obligated to
pay the face value, but rather only the cash surrender value which is usually maintained at a low value by investors, if any, in accordance with the terms
of such life insurance policy. Therefore, if the underlying insured survives to the stated maturity date set forth in the terms of the life insurance policy,
the issuing insurance company may only be obligated to pay an amount substantially less than the deface value, which could have an adverse effect on
the performance of the Company.

The medical underwriting and other firms that provide information for the Company’s forecasts of life expectancies are generally not regulated by
the U.S. federal or state governments, with the exception of the states of Florida and Texas, which require life expectancy providers to register with their
respective offices of insurance regulation. There can be no assurance that this business will not become more broadly regulated and, if so, that any such
regulation would not have a material adverse effect on the ability of the Company to establish appropriate life expectancies in connection with the
purchase or sale of policies.

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

The life insurance policy secondary market has grown substantially in the past several years, however, as to whether and how it will continue to
develop is uncertain. There are only a limited number of life insurance policies available in the market from time to time. There can be no assurance that
the Company will be able to source life insurance policies on terms acceptable to the Company. As more investment funds flow into the market for life
insurance policies, margins may be squeezed and the value of the collateral may become comparatively more expensive to purchase or subject to greater
competition on the purchase side. There can be no assurance that secondary market life insurance policies will be available to the Company on
satisfactory or competitive terms.

The supply of life insurance policies available in the market may be reduced by, among other things: (i) improvement in the economy, resulting in
higher investment returns to insureds and other owners of life insurance policies from their investment portfolios; (ii) improvements in health insurance
coverage, limiting the need of insureds to obtain funds to pay the cost of their medical treatment by selling their life insurance policies; (iii) the entry
into the market of less reputable third-party brokers who submit inaccurate or false life insurance policy information to the Company; (iv) the
establishment of new licensing requirements for market participants and a delay in complying or an inability to comply with such new requirements; or
(v) refusal of the carrier that issued a life insurance policy to consent to its transfer. A change in the availability of life insurance policies could adversely
affect the Company’s ability to execute its strategy and meet its objectives.

The Company may experience increased competition from originating life insurance companies, life insurance brokers, and investment funds which
could have a material adverse effect on the Company’s business.

Life insurance companies have begun offering to repurchase their own in-force life insurance policies from their current policyholders by offering
“enhanced cash surrender value payments” above the amount of the net cash surrender value provided under the life insurance contracts’ terms and thus
compete directly with the Company and other life settlement providers. The life settlements industry has attacked the legal validity of the life insurance
companies’ actions, and some state insurance regulators have declared that these repurchase offers are unlawful while other state insurance regulators
have approved them. To the extent that life insurance companies can seek to repurchase their own in-force life insurance policies, they present
competition to the Company in acquiring policies.

35



Table of Contents

In addition, the Company is subject to significant competition from other life settlement brokers and investment funds for the purchase of life
settlement policies. Increased competition for life settlement policies may result in the Company being unable to access the number of life settlement
policies that it desires for its business at prices that it deems acceptable.

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

Many regulators, lawmakers and other governmental authorities, as well as many insurance companies and insurance industry organizations, are
hostile to or otherwise concerned about certain aspects of the longevity-contingent asset markets. The life settlement industry and some of its
participants have also been, and may continue to be, portrayed negatively in a number of widely read publications and other forms of media. These
opponents regularly contend that life settlement transactions are contrary to public policy by promoting financial speculation on human life and often
involve elements of fraud and other wrongdoing. Continued public opposition to the life settlement industry, as well as actual or alleged wrongdoing by
participants in the industry, could have a material adverse effect on the Company and its investors, including on the value and/or liquidity of the
Company’s investments.

In March 2010, the American Council of Life Insurers, an insurance carrier trade association, issued a press release calling for a complete ban on
life settlement securitization. While that effort was not successful, any such federal or state legislation, if passed, could have the effect of severely
limiting or potentially prohibiting the continued operation of the Company’s life settlement purchasing operations. All of the foregoing could adversely
affect the Company’s ability to execute its investment strategy and meet its investment objective.

The Company or third parties the Company relies upon could fail to accurately evaluate, acquire, maintain, track, or collect on life settlement
policies, which could have a material adverse impact on the Company’s revenues.

The Company relies on third party data for tracking and servicing its life settlement policies. This includes the origination and servicing of life
settlement policies by the servicing and tracking agent, market counterparties and other service providers, and the Company may not be in a position to
verify the risks or reliability of such third-party data and systems. Failures in the systems employed by the Company and other service providers,
counterparties, and other parties could result in mistakes made in the evaluation, acquisition, maintenance, tracking and collection of life settlement
policies and other longevity-linked investments. This could result in the Company overpaying for life settlement policies it acquires or underpricing life
settlement policies it sells. In addition, disruptions in the Company’s operations as a result of a failure in a third party system may cause the Company to
suffer, among other things, financial loss, the disruption of its business, liability to third-parties, regulatory intervention or reputational damage. Any of
the foregoing failures or disruptions could have a material adverse effect on the Company.

There is a risk of fraud in the origination of the original life insurance policy or in subsequent sales of the life insurance policy that could adversely
daffect the Company’s returns which could have a material adverse impact on the Company’s business.

The Company faces the risk that an original owner of a life insurance policy, the related insured, the insurance agent involved in the issuance of
such life insurance policy, or other party may have committed fraud, or misstated or failed to provide material information in connection with the
origination or subsequent sale of that life insurance policy. While most life insurance policies may not be challenged for fraud after the end of the
two-year contestability period, there may be situations where such fraud in connection with the issuance of a life insurance policy may survive the
contestability period. If an issuing insurance company successfully challenges a life insurance policy acquired by the Company on the grounds of fraud,
the Company may lose its entire
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investment in that life insurance policy. Furthermore, if the age of an insured was misstated, the Company may receive lower death benefits than
expected. In addition, there may be information directly relevant to the value of a life insurance policy, including, but not limited to, information relating
to the insured’s medical or financial condition, to which the Company will not have access. It is not possible to verify the accuracy or completeness of
each piece of information or the completeness of the overall information supplied by such parties. Any such misstatement or omission could cause the
Company to rely on assumptions which turn out to be inaccurate. Additionally, there can be no assurance that the seller of a life insurance policy in the
tertiary market properly acquired that policy from the former owner, or that a former beneficiary or other interested party will not attempt to challenge
the validity of the transfer. The occurrence of any one or more of these factors could adversely affect the Company’s performance and returns.

The Company may become subject to claims by life insurance companies, individuals and their families, or regulatory authorities which could have
a material adverse impact on the Company’s business.

The secondary market for life insurance policies has been subjected to allegations of fraud and misconduct as reflected in certain litigated cases.
Some of these cases, some of which have been brought by regulatory authorities, involve allegations of fraud, breaches of fiduciary duty, bid rigging,
non-disclosure of material facts and associated misconduct in life settlement transactions. Cases have also been brought by the life insurance companies
that challenge the legality of the original issuance of the life insurance policies based on lack of insurable interest, fraud and misrepresentation grounds.

Further, both federal and U.S. state statutes safeguard an insured’s private health information. In addition, insureds frequently have an expectation
of confidentiality even if they are not legally entitled to it. Even if the Company properly obtains and uses otherwise private health information, but fails
to maintain the confidentiality of such information, the Company may be the subject of complaints from the affected individuals, their families and
relatives and, potentially, interested regulatory authorities. Because of the uncertainty of applicable laws, it is not possible to predict the outcome of
those disputes. It is also possible that, due to a misunderstanding regarding the scope of consents that a transaction party possesses, the Company may
request and receive from health care providers information that it in fact did not have a right to request or receive. If the Company finds itself to be the
recipient of complaints for these acts, it is not possible to predict what the results will be. This uncertainty also increases the likelihood that a transaction
party may sell, or cause to be sold, life insurance policies in violation of applicable law, which could potentially result in additional costs related to
defending claims or enduring regulatory inquiries, rescinding such transactions, possible legal damages and penalties and probable reduced market value
of the affected life insurance policies. Each of the foregoing factors may delay or reduce the return on the policies and adversely affect the Company’s
business and results of operations.

Life settlements in which we invest are not currently regulated under the federal securities laws, but if deemed to be securities would require further
compliance with federal and state securities laws, which could result in significant additional regulatory burdens on the Company, and limit the
Company’s investments, which could have an adverse impact on the Company’s business and results of operations.

The origination and trading in whole, non-variable life insurance policies has traditionally been understood to not involve transactions in
securities. However, on February 22, 2019, the United States Court of Appeals for the Fifth Circuit in a case captioned In the Matter of Living Benefits
Asset Management, LLC, vs. Kestrel Aircraft Company, Incorporated, case No. 18-10510, concluded that whole, non-variable life insurance policies,
when offered for sale to an investor, were securities for purposes of the Securities Act. If this same conclusion were to be reached in other circuits or at
the Supreme Court, there would be significant changes to our industry and it would materially impact the Company’s ability to conduct its business.

The Eleventh Circuit Court of Appeals reached a similar conclusion with respect to fractionalized death benefits payable under non-variable
policies, but, the District of Columbia Circuit Court of Appeals reached a contrary result with respect to fractionalized death benefits.
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It is possible that sales of life insurance policies, depending on the facts and circumstances attending the particular transaction, or an investment or
financing program of which the purchase or sale of a life insurance policy is a part, could implicate U.S. state and federal securities laws, including the
Investment Company Act.

On July 22, 2010, the SEC released a staff report that recommended that Congress clearly define life settlements to be securities, so that the
investors in life settlements transactions would be protected under the U.S. federal securities laws. Since that time, there have been a number of changes
to the life settlements industry and, to date, the SEC has not made another such recommendation to Congress. If the statutory definitions of “security”
were to be amended to encompass life settlements involving non-variable life insurance policies, or if the Supreme Court or other Circuit Courts were to
conclude that non-variable life insurance policies are securities for purposes of the Securities Act, the Company could become subject to additional
extensive regulatory requirements under the federal securities laws. Those regulatory requirements would include the obligation to register sales and
offerings of life settlements with the SEC as public offerings under the Securities Act. Also, if non-variable life insurance policies were to be considered
securities, the Company’s ownership of those policies as a percentage of its assets or source of income could be limited as it would manage its business
to avoid being required to register as an “investment company” pursuant to the Investment Company Act. Those limitations could have an adverse effect
on the Company’s business and results of operations. Any legislation or court interpretations leading to that regulatory change or a change in the
transactions that are characterized as life settlement transactions could lead to significantly increased compliance costs and increased liability risk, and
could adversely affect the Company’s ability to acquire or sell life insurance policies in the future. This could materially and adversely affect the
Company’s business, financial condition and results of operations, which in turn could materially and adversely affect the performance of the Company.

The Company cannot assure you as to the ultimate content, timing, or effect of changes, nor is it possible at