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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This Annual Report on Form 10-K contains forward-looking statements that are subject to risks and uncertainties. All statements other than statements of
historical fact included in this Annual Report on Form 10-K are forward-looking statements. Forward-looking statements give our current expectations and
projections relating to our financial condition, results of operations, plans, objectives, future performance and business. You can identify forward-looking statements
by the fact that they do not relate strictly to historical or current facts. These statements may include words such as “anticipate,” “estimate,” “expect,” “project,”
“plan,” “intend,” “believe,” “may,” “will,” “should,” “can have,” “likely” and other words and terms of similar meaning in connection with any discussion of the timing or
nature of future operating or financial performance or other events. These forward-looking statements are not historical facts, and are based on current
expectations, estimates and projections about the Company and the Company’s industry, management’s beliefs and certain assumptions made by management,
many of which, by their nature, are inherently uncertain and beyond the Company’s control. Accordingly, readers are cautioned that any such forward-looking
statements are not guarantees of future performance and are subject to certain risks, uncertainties and assumptions that are difficult to predict. Although the
Company believes that the expectations reflected in such forward-looking statements are reasonable as of the date made, results may prove to be materially
different. Unless otherwise required by law, the Company disclaims any obligation to update its view of any such risks or uncertainties or to announce publicly the
result of any revisions to the forward-looking statements made in this report.
Factors that could cause our actual results to differ materially from those indicated in our forward-looking statements include, but are not limited to, the
following:
•

our ability to maintain our rights in the policies that serve as the primary assets of the Company and are the collateral under various debt instruments to
which we are a party;

•

our ability to obtain future financings on favorable terms, or at all;

•

We may not improve our solvency in a manner acceptable to the lender of the White Eagle Revolving Credit Facility which may impact our ability to receive
distributions from policy proceeds from life insurance policies pledged as collateral under the facility;

•

our ability to meet our debt service obligations;

•

delays in the receipt of death benefits from our portfolio of life insurance policies;

•

costs related to obtaining death benefits from our portfolio of life insurance policies;

•

our ability to continue to comply with the covenants and other obligations, including the conditions precedent for additional fundings under our revolving
credit facility;

•

increases in premiums on, or the cost of insurance of, life insurance policies that we own;

•

changes to actuarial life expectancy tables;

•

changes in general economic conditions, including inflation, changes in interest or tax rates;

•

our results of operations;

•

our ability to continue to make premium payments on the life insurance policies that we own;

•

adverse developments, including financial ones, associated with other litigation and judicial actions;

•

inaccurate estimates regarding the likelihood and magnitude of death benefits related to life insurance policies that we own;

•

lack of mortalities of insureds of the life insurance policies that we own;

•

increases to the discount rates used to value the life insurance policies that we own;

•

changes in mortality rates and inaccurate assumptions about life expectancies;

•

changes in life expectancy calculation methodologies by third party medical underwriters;

•

the effect on our financial condition as a result of any lapse of life insurance policies;

•

our ability to sell the life insurance policies we own at favorable prices, if at all;

•

adverse developments in capital markets;

•

deterioration of the market for life insurance policies and life settlements;

•

increased carrier challenges to the validity of our life insurance policies;

•

adverse court decisions regarding insurable interest and the obligation of a life insurance carrier to pay death benefits or return premiums upon a successful
rescission or contest;

•

challenges to the ownership of the policies in our portfolio;

•

changes in laws and regulations;

•

deterioration in the credit worthiness of the life insurance companies that issue the policies included in our portfolio;

•

regulation of life settlement transactions as securities;

•

liabilities associated with our legacy structured settlement business;

•

our failure to maintain the security of personally identifiable information pertaining to insureds and counterparties;

•

disruption of our information technology systems;

•

our ability to avoid defaulting under the various credit documents to which we are a party;

•

our ability to maintain a listing or quotation on a national securities exchange or other trading platform for our common stock;

•

cyber security risks and the threat of data breaches;

•

loss of the services of any of our executive officers; and

•

the effects of United States involvement in hostilities with other countries and large-scale acts of terrorism, or the threat of hostilities or terrorist acts.

See Item 1A,"Risk Factors" for more information. All written and oral forward-looking statements attributable to the Company, or persons acting on its behalf,
are expressly qualified in their entirety by these cautionary statements. You should evaluate all forward-looking statements made in this Annual Report on Form 10K in the context of these risks and uncertainties. The Company cautions you that the important factors referenced above may not contain all of the factors that are
important to you.
All statements in this Annual Report on Form 10-K to "Emergent Capital," "Company," "we," "us," or "our" refer to Emergent Capital, Inc. and its consolidated
subsidiaries unless the context suggests otherwise.

PART I
Item 1. Business
Overview
Emergent Capital, Inc. was founded in December 2006 as a Florida limited liability company, Imperial Holdings, LLC, and converted into Imperial Holdings,
Inc. on February 3, 2011, in connection with the Company’s initial public offering. Effective September 1, 2015, the name was changed to Emergent Capital, Inc.
(with its subsidiary companies, the "Company" or "Emergent Capital").
Emergent Capital, through its subsidiary companies, owns a portfolio of 608 life insurance policies, also referred to as life settlements, with a fair value of
$567.5 million and an aggregate death benefit of approximately $2.9 billion at December 31, 2017. The Company primarily earns income on these policies from
changes in their fair value and through death benefits.
Life Settlements Portfolio & Portfolio Management
The life insurance policies in Emergent Capital’s portfolio were acquired through a combination of direct policy purchases from the original policy owners (the
secondary market), purchases of policies owned by other institutional investors (the tertiary market) and from policy surrenders or foreclosures in satisfaction of
loans issued under the Company’s legacy premium finance business. Emergent Capital uses a probabilistic method of valuing life insurance policies, meaning the
insured individual’s probability of survival and probability of death are applied to the required premiums and net death benefit of the policy to extrapolate the likely
cash flows over the life expectancy of the insured. These likely cash flows are then discounted using a net present value formula. Management believes this to be
the preferred valuation method in the industry at the present time.
Until a policy matures, the Company must pay ongoing premiums to keep that policy in force and to prevent it from lapsing. Upon a policy lapse, the Company
would suffer a complete loss on its investment in that policy. Accordingly, the Company must proactively manage its cash in order to effectively run its business,
maintain liquidity and continue to pay premiums in order to maintain the policies in its portfolio. 606 of these policies, with an aggregate death benefit of
approximately $2.9 billion and a fair value of approximately $566.7 million at December 31, 2017, are pledged under a $370.0 million, revolving credit agreement
(the "White Eagle Revolving Credit Facility") entered into by the Company’s indirect subsidiary, White Eagle Asset Portfolio, LP ("White Eagle"). At December 31,
2017, 2 policies owned by the Company, with an aggregate death benefit of approximately $12.0 million and a fair value of $750,000 were not pledged as collateral
under the White Eagle Revolving Credit Facility.
Regulation
The sale and solicitation of life insurance policies in the secondary market is highly regulated by the laws and regulations of individual states and other
applicable jurisdictions. The purchase of a policy directly from a policy owner is referred to as a life settlement and is regulated on a state-by-state basis.
At December 31, 2017, the Company, through its subsidiary Imperial Life Settlements, LLC, maintained licenses to transact life settlements as a provider in
28 of the states that currently require a license and was qualified to conduct business in 37 states and the District of Columbia.
The primary regulator for Imperial Life Settlements, LLC when purchasing life settlements in the secondary market is the Florida Office of Insurance
Regulation. A majority of the state laws and regulations concerning life settlements relate to: (i) provider and broker licensing requirements; (ii) reporting
requirements; (iii) required contract provisions and disclosures; (iv) privacy requirements; (v) fraud prevention measures; (vi) criminal and civil remedies;
(vii) marketing requirements; (viii) the time period in which policies cannot be sold in life settlement transactions; and (ix) other rules governing the relationship
between policy owners, insured persons, insurers, and others.
Competition
Competition is primarily through two channels: life settlement providers and institutional investors. In order to be a life settlement provider and transact with the
original holder of a life insurance policy, in most instances, a license on a state-by-state basis is required. The life settlement business is highly fragmented and,
therefore, competition is diverse. Often, life settlement providers are originating life settlements on behalf of institutional investors who do not maintain the
necessary
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licenses to transact in the secondary market for life insurance. These investors may have significantly more resources than the Company and can generally also
transact directly in the tertiary market.
Employees
At December 31, 2017, we employed 13 full-time employees and no part-time employees. None of our employees are subject to any collective bargaining
agreements. We believe that our employee relations are good.
Company Website Access and SEC Filings
Our website may be accessed at www.emergentcapital.com. All of our filings with the Securities and Exchange Commission ("SEC") can be accessed free of
charge through our website promptly after filing; however, in the event that the website is inaccessible, we will provide paper copies of our most recent annual
report on Form 10-K, the most recent quarterly report on Form 10-Q, current reports filed or furnished on Form 8-K, and all related amendments, excluding exhibits,
free of charge upon request. These filings are also accessible on the SEC’s website at www.sec.gov. Information on our website is not incorporated by reference
into this Annual Report on Form 10-K.
General Information
Our registrar and stock transfer agent is American Stock Transfer & Trust Company, LLC. Our transfer agent is responsible for maintaining all records of
shareholders, canceling or issuing stock certificates and resolving problems related to lost, destroyed or stolen certificates. For more information, please contact:
American Stock Transfer & Trust Company at 6201 15th Avenue, Brooklyn, NY 11219 Phone: 800-937-5449.
Item 1A. Risk Factors
Risks Related to Our Indebtedness & Organizational Structure
We may not have sufficient funds to pay our debt and other obligations.
Our cash, cash equivalents, short-term investments and operating cash flows may be inadequate to meet our obligations under our outstanding indebtedness
and our other obligations. At December 31, 2017, 606 of the policies we owned were pledged as collateral under our White Eagle Revolving Credit Facility. When
those policies mature, distributions will be made pursuant to a "waterfall" payment structure and any amounts available to us will vary based on the respective then
current loan to value ratio under the facility. The White Eagle Revolving Credit Facility contemplates that proceeds will be directed to pay fees to service providers
and premiums, with any remaining proceeds directed to pay outstanding interest. To the extent there is not sufficient remaining proceeds in the waterfall to satisfy
the amount of required interest, White Eagle will be obligated to pay any such shortfall amount.
Under the White Eagle Revolving Credit Facility, proceeds from the maturity of the policies pledged as collateral are distributed pursuant to a waterfall. After
distributions for payments of premiums, fees to service providers, and interest, a percentage of the collections from policy proceeds are to be paid to the lenders,
which will vary depending on the then loan-to-value ratio ("LTV") as illustrated below where the valuation is determined by the lenders:

LTV

Premiums, Interest & Other
Fees

Principal

Distribution to White
Eagle - 55%

Lender Participation - 45%

N/A
>65%
50-65%
35-50%
0-35%

100%
N/A
N/A
N/A
N/A

—%
100%
70%
55%
45%

—%
—%
16.5%
24.8%
30.3%

—%
—%
13.5%
20.3%
24.8%

Provided that (i) if (a) the Company failed to maintain a cash interest coverage ratio of at least 2.0:1 at any time during the immediately preceding calendar
quarter or (b) the Company fails to take steps to improve its solvency in a manner acceptable to the required lenders (as determined in their sole and absolute
discretion), then the cash flow sweep percentage to the lenders shall equal one-hundred percent (100%) and (ii) if such distribution date occurs on or after
December 29, 2025, then
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the cash flow sweep percentage shall equal one-hundred percent (100%). See Note 8, "White Eagle Revolving Credit Facility" to our accompanying consolidated
financial statements.
Accordingly, there can be no assurance as to when proceeds or the amounts from maturities of the policies pledged as collateral under the White Eagle
Revolving Credit Facility will be distributed to us. In addition, we are not able to borrow money under our White Eagle Revolving Credit Facility to pay interest or
principal under the facility or any other indebtedness. If we are unable to generate sufficient cash flow or otherwise obtain funds necessary to make required
payments on any of our indebtedness, we will be in default, which could cause defaults under any other of our indebtedness then outstanding. Any such default
would have a material adverse effect on our business, prospects, financial condition and operating results. Additionally, upon an event of default of the White Eagle
Revolving Credit Facility, absent a waiver, in addition to principal and interest, the lenders’ rights to proceeds from collections under the White Eagle Revolving
Credit Facility will become due. If these obligations cannot be satisfied, the lenders, or their agent, may dispose of, release, or foreclose on (including by means of
strict foreclosure on all or any of the policies or on our interests in White Eagle, which might be exercised in a manner intended to impair our rights to excess
proceeds of any liquidation of foreclosed assets), or take other actions with respect to the policies pledged as collateral under the White Eagle Revolving Credit
Facility that we or our shareholders may disagree with or that may be contrary to the interests of our shareholders.
Our substantial leverage and significant debt service obligations could adversely affect our ability to fulfill our obligations and make it more
difficult for us to fund our operations.
As of December 31, 2017, we had $441.1 million in outstanding long-term debt (without giving effect to the fair value of such indebtedness) consisting of
borrowings under the White Eagle Revolving Credit Facility, our 8.50% senior unsecured convertible notes (the "Convertible Notes"); 5.0% senior unsecured
convertible notes (the "New Convertible Notes") and the 8.5% senior secured notes (the "8.5% Senior Secured Notes"). Our substantial level of indebtedness could
have important negative consequences to you and us, including:
•

we may have difficulty satisfying our debt obligations, including payment of current interest obligations;

•

we may have difficulty refinancing our existing indebtedness or obtaining financing in the future for working capital, premium payments, portfolio lending,
acquisitions or other purposes;

•

we will need to use a substantial portion of our available cash flow to pay interest and principal on our debt, which will reduce the amount of money available
to finance our operations and other business activities;

•

our debt level increases our vulnerability to general economic downturns and adverse industry conditions;

•

our debt level could limit our flexibility in planning for, or reacting to, changes in our business and in our industry in general; and

•

our leverage could place us at a competitive disadvantage compared to our competitors that have less debt.

While the terms of the financing arrangements governing our debt contain restrictions on our ability to incur additional indebtedness, these restrictions are
subject to a number of important qualifications and exceptions, and the indebtedness incurred in compliance with these restrictions could be substantial.
Accordingly, we could incur significant additional indebtedness in the future; the more we increase our leverage, the more we become exposed to the risks
described above.
We may require additional capital and there can be no assurance that we will be able to raise additional capital in a timely manner, at the level
sought, on favorable terms or at all.
Subject to borrowing base limitations and other conditions to funding, White Eagle may borrow proceeds to pay premiums on all of the life insurance policies
pledged as collateral under the White Eagle Revolving Credit Facility at December 31, 2017. However, we estimate that, in addition to general overhead expenses,
we will need to pay approximately $140,000 in premiums to keep our remaining 2 life insurance policies that have not been pledged as collateral under the White
Eagle Revolving Credit Facility in force through December 31, 2018. As of December 31, 2017, we had approximately $31.3 million of cash and cash equivalents
and certificates of deposit of $1.0 million; of this amount, approximately $18.1 million is available to pay premiums on the 2 unencumbered policies and other
overhead expenses, with approximately $13.1 million being restricted by the White Eagle Revolving Credit Facility. Accordingly, we must proactively manage our
cash and may need to raise additional capital in order to effectively run our businesses, maintain the policies that have not been pledged under the White Eagle
Revolving Credit Facility, pay interest expense on our debt and opportunistically grow our assets. There can be no assurance, however, that we will, if needed, be
able to raise additional or sufficient capital on favorable terms or at all.
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As part of our cash management and business strategy, we may, subject to the covenants in our debt arrangements, determine to sell all or a portion of our
portfolio, but there can be no assurance that we can consummate any sales or that, if consummated, sales of policies will be at or above their carrying values. We
may also, subject to the covenants in our debt arrangements and lender approval, determine to lapse certain of these policies that have a low return profile or as our
portfolio management needs dictate. The lapsing of policies, if any, could result in an event of default under our debt arrangements and would create losses as the
policies would be written down to zero.
We may have exposure to greater than anticipated tax liabilities.
Our income tax obligations are based in part on our corporate operating structure and intercompany arrangements, including the manner that we own our life
settlements and the valuations of our intercompany transactions. The tax laws applicable to our business, including the laws of the United States, Ireland and other
jurisdictions, are subject to interpretation and certain jurisdictions are aggressively interpreting their laws in new ways in an effort to raise additional tax proceeds
from companies. The taxing authorities of the jurisdictions in which we operate may challenge our methodologies for intercompany arrangements and ownership of
life settlements, which could increase our effective tax rate and harm our financial position and results of operations. We are subject to regular review and audit by
U.S. federal and state authorities and from 2014 on, foreign tax authorities. Tax authorities may disagree with certain positions we have taken and any adverse
outcome of such a review or audit could have a material negative effect on our financial position and results of operations. In addition, the determination of our
provision for income taxes and other tax liabilities requires significant judgment by management, and there are many transactions where the ultimate tax
determination is uncertain. Although we believe that our estimates are reasonable, the ultimate tax outcome may differ from the amounts recorded in our financial
statements and may materially affect our financial results in the period or periods for which such determination is made. In addition, our future income taxes could
be adversely affected by changes in tax laws, regulations, or accounting principles.
Changes in tax laws or tax rulings could materially affect our financial position and results of operations.
The U.S., Ireland and many countries in the European Union, are actively considering changes to existing tax laws. Certain proposals, including proposals
with retroactive effects, could include recommendations that would significantly increase our tax obligations where we do business or where our subsidiaries own
life insurance policies. Any changes in the taxation of either international business activities or ownership of life settlements may increase our effective tax rate and
harm our financial position and results of operations and, under certain circumstances, may constitute an event of default under the White Eagle Revolving Credit
Facility.
We may not be able to refinance the White Eagle Revolving Credit Facility.
The White Eagle Revolving Credit Facility contains covenants that may significantly limit our ability to refinance the facility. In addition, the lender under the
White Eagle Revolving Credit Facility has a substantial interest in and priority rights to distributions of certain proceeds from policies pledged by White Eagle. Such
covenants and such interests in and rights to distributions may significantly reduce our ability to attract replacement financing were we to seek to refinance the credit
facility as a means of limiting adverse actions by the lenders in the exercise of their remedies in relation to any event of default.
We may be unable to deduct interest payments on debt that is attributed to policies that we own, which would reduce any future income and cash
flows.
Generally, under the Internal Revenue Code of 1986, as amended (the "Code"), interest paid or accrued on debt obligations is deductible in computing a
taxpayer’s federal income tax liability. However, when the proceeds of indebtedness are used to pay premiums on life insurance policies that are owned by the
entity incurring the debt or otherwise used to support the purchase or ownership of life insurance policies, the interest in respect of such proceeds may not be
deductible. Accordingly, so long as we use a portion of debt financing to pay the premiums on policies owned by us or to support the continued ownership of life
insurance policies by us, the interest paid or accrued on that portion of the debt may not be currently deductible by us for federal income tax purposes. We may
have net operating losses that we may be able to use to reduce a portion of our future taxable income, but the inability to currently deduct interest accrued on debt
could have a material adverse effect on our future earnings and cash flows available for the payment of interest.
In addition, under Section 382 of the Code a corporation that undergoes an "ownership change" (generally defined as a greater than 50% change (by value) in
its equity ownership over a three-year period) is subject to limitation on its ability to utilize its pre-change net operating loss carry-forwards, or net operating losses,
to offset future taxable income. Recent changes in our stock ownership triggered an ownership change, and as a result, our ability to utilize our net operating losses
to offset income has been substantially limited.
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New U.S. tax legislation could adversely affect our business.
On December 22, 2017, Congress enacted the "Tax Cuts and Jobs Act" (the "TCJA"). The TCJA is complex and includes significant amendments to the Code,
including amendments that drastically change the taxation of offshore earnings and the deductibility of interest. The Company is currently assessing the impact of
the TCJA on its business and consolidated financial statements. In connection with that ongoing assessment, the Company has identified at least five provisions
that may have a material and adverse effect on its business.
First, the TCJA generally will require the Company to include in income with respect to its 2017 taxable year any undistributed and previously untaxed
earnings of its foreign subsidiaries, subject to adjustments.
Second, going forward, the TCJA generally will subject the Company to a current U.S. tax on any undistributed earnings of its foreign subsidiaries to the extent
such earnings are considered to be "global intangible low-taxed income" ("GILTI"), subject to certain deductions and adjustments.
Third, the TCJA generally will disallow the Company's U.S. interest deductions going forward to the extent such deductions exceed 30% of its U.S. "adjusted
taxable income" (which will be roughly equivalent to earnings before interest, tax, depreciation and amortization ("EBITDA") through 2022 and to earnings before
interest and tax ("EBIT") thereafter).
Fourth, any net operating loss incurred by the Company in taxable years beginning after December 31, 2017 cannot offset more than 80% of the Company’s
taxable income in any tax year.
Finally, the TCJA significantly amends Section 162(m) of the Code. Pursuant to Section 162(m) of the Code, the Company may not deduct compensation of
more than $1.0 million paid to the Company’s "covered employees," which includes (i) any individual who at any time during the taxable year is a chief executive
officer, chief financial officer, or an employee whose total compensation for the tax year is required to be reported to stockholders because he or she is among the
three highest compensated officers for the tax year, other than the chief executive officer or chief financial officer, and (ii) any person who was a covered employee
at any time after December 31, 2016.
Prior to January 1, 2018, certain grants may have qualified as "performance-based compensation" and, as such, would be exempt from the $1.0 million
limitation on deductible compensation. The TCJA eliminated the performance-based compensation exception with respect to tax years beginning on or after
January 1, 2018. However, the TCJA provides a transition rule with respect to remuneration which is provided pursuant to a written binding contract which was in
effect on November 2, 2017 and which was not materially modified after that date. These, and other provisions of the TCJA, may have a material and adverse
impact on the Company's business and financial condition and the value of the Company's common shares. The Company is continuing to assess the impact of the
TCJA. Holders should consult their tax advisors about the TCJA and its potential impact on their ownership of its common stock.
We may not have the cash necessary to repurchase the 5.0% Convertible Notes and the 8.50% Senior Secured Notes.
We have issued $75.8 million in aggregate principal amount of 5.0% Convertible Notes (the "New Convertible Notes") and $35.0 million in 8.5% Senior
Secured Notes. The New Convertible Note Indenture provides for customary events of default, which include (subject in certain cases to customary grace and cure
periods), among others: nonpayment of principal or interest; breach of covenants or other agreements in the New Convertible Note Indenture; defaults or failure to
pay certain other indebtedness; and certain events of bankruptcy or insolvency. Generally, if an event of default occurs and is continuing under the New Convertible
Note Indenture, the trustee or the holders of at least 25% in aggregate principal amount of the New Convertible Notes then outstanding may declare all unpaid
principal plus accrued interest on the New Convertible Notes immediately due and payable, subject to certain conditions set forth in the New Convertible Note
Indenture. In addition, holders of the New Convertible Notes may require the Company to repurchase the New Convertible Notes upon the occurrence of certain
designated events at a repurchase price of 100% of the principal amount of the New Convertible Notes, plus accrued and unpaid interest.
The 8.5% Senior Secured Notes must be redeemed in full upon additional issuances of debt by the Company in each case, at a price equal to 100% of the
principal amount redeemed plus (i) accrued and unpaid interest on the 8.5% Senior Secured Notes redeemed up to the date of redemption, and (ii) the Applicable
Premium, if any, as defined in the Amended and Restated Senior Secured Indenture. Upon a change of control, the Company will be required to make an offer to
holders of the 8.5% Senior Secured Notes to repurchase the 8.5% Senior Secured Notes at a price equal to 107.5% of their principal amount, plus accrued and
unpaid interest up to the date of redemption.
5

The Amended and Restated Senior Secured Indenture provides for customary events of default which include (subject in certain cases to customary grace
and cure periods), among others: nonpayment of principal or interest; breach of covenants or other agreements in the Amended and Restated Senior Secured
Indenture; defaults in failure to pay certain other indebtedness; and certain events of bankruptcy or insolvency. Generally, if an event of default occurs and is
continuing under the Amended and Restated Senior Secured Indenture, the trustee or the holders of at least 25% in aggregate principal amount of the 8.5% Senior
Secured Notes then outstanding may declare the principal of and accrued but unpaid interest, plus a premium, if any, on all the 8.5% Senior Secured Notes
immediately due and payable, subject to certain conditions set forth in the Amended and Restated Senior Secured Indenture.
However, we may not have enough available cash to make a required repurchase of the New Convertible Notes or the 8.5% Senior Secured Notes at the
applicable time, and may not be able to obtain the necessary financing on favorable terms. In addition, our ability to repurchase the New Convertible Notes or the
8.5% Senior Secured Notes may be limited by law or by the agreements governing our other indebtedness that exist at the time of the repurchase, as the case may
be. Our failure to repurchase the New Convertible Notes or the 8.5% Senior Secured Notes when required by their indenture would constitute a default, which could
also lead to a default under the agreements governing our other indebtedness. If the repayment of the related indebtedness were to be accelerated after any
applicable notice or grace periods, we may not have sufficient funds to repay the indebtedness and to repurchase the New Convertible Notes or the 8.5% Senior
Secured Notes. Any such default would have a material adverse effect on our business, prospects, financial condition and operating results.
Interest on the New Convertible Notes and on the 8.5% Senior Secured Notes is due semi-annually and quarterly, respectively.
Risks Related to Our Business
We have been experiencing net losses and expect that net losses could continue for an uncertain period. If we continue to operate at a loss, our
business may not be financially viable.
For the year ended December 31, 2017, our net loss from continuing operations was $3.2 million. We have now reported 3 consecutive loss years with an
accumulated deficit of $136.0 million. As of December 31, 2017, our cash balance was $31.3 million and certificates of deposit were $1.0 million. We had net
working capital of $55.3 million, outstanding debt of $441.1 million and we had life settlement assets of $567.5 million. If we do not succeed in our business plan’s
objectives to achieve profitability, our business might continue to experience losses and may not be sustainable in the future.
Our success in operating our life finance business is dependent on making accurate assumptions about life expectancies and maintaining
adequate cash balances to pay premiums.
We are responsible for paying all premiums necessary to keep the policies in our portfolio in force and prevent them from lapsing. We estimate that we will
need to pay $140,000 in premiums to keep our current portfolio of life insurance policies that are not pledged as collateral under the White Eagle Revolving Credit
Facility in force through 2019. As of December 31, 2017, we had approximately $31.3 million of cash and cash equivalents and certificates of deposit of $1.0 million;
of this amount, approximately $18.1 million is available to pay premiums on the 2 unencumbered policies and general expenses, with approximately $13.1 million
being restricted by the White Eagle Revolving Credit Facility. By using cash reserves to pay premiums for retained life insurance policies, we will have less cash
available for other business purposes. Therefore, our cash flows and the required amount of our cash reserves to pay premiums is dependent on our assumptions
about life expectancies being accurate.
Life expectancies are estimates of the expected longevity or mortality of an insured and are inherently uncertain. A life expectancy obtained on an insured for a
life insurance policy may not be predictive of the future longevity or mortality of the insured. Inaccurate forecasting of an insured’s life expectancy could result from,
among other things: (i) advances in medical treatment (e.g., new cancer treatments) resulting in deaths occurring later than forecasted; (ii) inaccurate diagnosis or
prognosis; (iii) changes to life style habits or the individual’s ability to fight disease, resulting in improved health; (iv) reliance on outdated or incomplete age or
health information about the insured, or on information that is inaccurate (whether or not due to fraud or misrepresentation by the insured); or (v) improper or
flawed methodology or assumptions in terms of modeling or crediting of medical conditions.
In forecasting estimated life expectancies, we utilize third party medical underwriters to evaluate the medical condition and life expectancy of each insured.
The firms that provide health assessments and life expectancy information may depend on, among other things, actuarial tables and model inputs for insureds and
third-party information from independent physicians who, in turn, may not have personally performed a physical examination of any of the insureds and may have
relied solely on
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reports provided to them by attending physicians or other health care providers with whom they were authorized to communicate. The accuracy of this information
has not been and will not be independently verified by us or our service providers.
If life expectancy valuations underestimate the longevity of the insureds, the actual maturity date of the life insurance policies may be farther in the future than
projected. Consequently, we may not have sufficient cash for payment of insurance premiums or to service our indebtedness. The extension of time to receive a
return on our policies could have a material adverse effect on our business, financial condition and results of operations.
The use of third party service providers may have an adverse effect on the operations of the Company.
Our business relies significantly on the use of third party service providers to support our day to day business operations. Any significant changes in prices
these providers charge may have a material impact on our financial results. In addition, any reduction in service levels among our third party service providers,
including delays or disruption of services may have an adverse effect on the operations of the Company.
Recent and future increases to the premiums due on life insurance policies that we own have adversely affected and will adversely affect the fair
value and our returns on such life insurance policies.
To keep the life insurance policies that we own in force, insurance premiums must be paid in a timely manner. Projected premium payments are a critical
component of our fair value estimates, and any increase in expected premiums will likely decrease the fair value of a given life insurance policy and adversely
affect the return on that policy. Commencing in the third quarter of 2015, 24 of our policies became subject to a cost of insurance increase, there was no cost of
insurance increase during the year ended December 31, 2017. Further cost of insurance increases may cause our projected premium payments to significantly
increase, adversely affect the loan to value ratios under the White Eagle Revolving Credit Facility and otherwise could have an adverse, material effect on our
business, results of operations and the value of any affected policies.
The premiums necessary to maintain our life finance assets are expected to increase if we were to acquire additional policies.
The premiums necessary to keep our policies in force may increase. Assuming no maturities in 2018, we would need to pay $141,000 in premiums in 2018 to
maintain the policies owned as of December 31, 2017 that are not pledged under the White Eagle Revolving Credit Facility. For the 606 policies pledged as
collateral under the White Eagle Revolving Credit Facility, White Eagle is eligible to borrow under the White Eagle Revolving Credit Facility to pay the estimated
$94.2 million in premiums for 2018 (assuming no maturities), so long as the applicable borrower maintains compliance with the borrowing base formula determined
by the lender. If White Eagle is unable to draw under the White Eagle Revolving Credit Facility, it may not be able to sustain the policies it owns, which could lead to
lapses or an event of default under the White Eagle Revolving Credit Facility. See "Liquidity and Capital Resources" under Item 7, "Management’s Discussion and
Analysis of Financial Condition and Results of Operations."
Contractions in the market for life insurance policies could make it more difficult for us to opportunistically sell policies that we own and may make
it more difficult to borrow under the White Eagle Revolving Credit Facility.
A potential sale of a life insurance policy owned by us depends significantly on the market for life insurance, which may contract or disappear depending on
the impact of potential government regulation, future economic conditions and/or other market variables. For example, the secondary and tertiary markets for life
insurance policies incurred a significant slowdown in 2008, which lasted several years. Historically, many investors who invest in life insurance policies are foreign
investors who are attracted by potential investment returns from life insurance policies issued by United States life insurers with high ratings and financial strength,
as well as by the view that such investments are non-correlated assets—meaning changes in the equity or debt markets should not affect returns on such
investments. Changes in the value of the United States dollar and corresponding exchange rates, as well as changes to the ratings of United States life insurers
can cause foreign investors to suffer a reduction in the value of their United States dollar denominated investments and reduce their demand for such products,
which could make it more difficult for us to opportunistically sell our life insurance policies.
The ability of White Eagle to continue to draw borrowings under the White Eagle Revolving Credit Facility is controlled by a borrowing base formula. To the
extent the above noted and other factors result in market contractions, they will likely also negatively impact the value of the policies owned by White Eagle, which
could decrease the borrowing base under the facility.
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If White Eagle is unable to draw under the White Eagle Revolving Credit Facility, it may not be able to sustain the policies it owns, which could lead to lapses or an
event of default under the White Eagle Revolving Credit Facility.
Our fair value assumptions are inherently subjective and, if the fair value of our life insurance policies decreases, we will report losses with respect
to these policies.
When we obtain ownership of a life insurance policy, we record the policy as an investment in life settlements at the transaction price as of the date of
acquisition. At the end of each reporting period, we re-value the life insurance policies we own. To the extent that the calculation results in an adjustment to the fair
value of the policy, we record this as a change in fair value of our life insurance policies. This evaluation of the fair value of life insurance policies is inherently
subjective as it requires estimates and assumptions that are susceptible to significant revision as more information becomes available. Using our valuation model,
we determine the fair value of life insurance policies on a discounted cash flow basis. The most significant assumptions that we estimate are the life expectancy of
the insured, expected premium payments and the discount rate. The discount rate is based upon current information about market interest rates, the credit
exposure to the insurance company that issued the life insurance policy and our estimate of the risk margin an investor in the policy would require. Third party life
expectancy providers review and analyze the medical records of an insured and provide us with a life expectancy estimate based on the insured’s health. We then
calculate a mortality impairment factor for the insured as that factor which, when applied to our mortality table, reproduces the same life expectancy provided for that
insured. We use the resulting mortality impairment factor to generate a series of probabilistic future cash flows for the policy, which we then discount and aggregate
to arrive at the fair value of the policy. If we are unable to accurately estimate any of these factors, we may have to write down the fair value of our life settlements,
which could materially and adversely affect our results of operations and our financial condition. See, "Our success in operating our life finance business is
dependent on making accurate assumptions about life expectancies and maintaining adequate cash balances to pay premiums," under Item 1A, "Risk Factors."
Insurable interest concerns regarding a life insurance policy can also adversely impact its fair value. A claim or the perceived potential for a claim for rescission
or a challenge to insurable interest by an insurance company or by persons with an insurable interest in the insured of a portion of or all of the policy death benefit
can negatively impact the fair value of a life insurance policy.
If the calculation of fair value results in a decrease in value, we record this reduction as a loss. If we determine that it is appropriate to increase the discount
rate or adjust other inputs to our fair value model, if we are otherwise unable to accurately estimate the assumptions in our valuation model, or if other factors
cause the fair value of our life insurance policies to decrease, the carrying value of our assets may be materially adversely affected and may materially and
adversely affect our business, financial condition and results of operations.
The life insurance policies that we own may be subject to contest, rescission and/or non-cooperation by the issuing life insurance company, which
may have a material adverse effect on our business, financial condition and results of operations.
All states require that the initial purchaser of a new life insurance policy insuring the life of an individual have an "insurable interest," meaning a stake in the
insured’s health and wellbeing, rather than the insured’s death, in such individual’s life at the time of original issuance of the policy. Whether an insurable interest
exists in the context of the purchase of a life insurance policy is critical because, in the absence of a valid insurable interest, life insurance policies are
unenforceable under most states’ laws. Where a life insurance policy has been issued to a policyholder without an insurable interest in the life of the individual who
is insured, the life insurance company may be able to void or rescind the policy. Even if the insurance company cannot void or rescind the policy, the insurable
interest laws of a number of states provide that persons with an insurable interest on the life of the insured may have the right to recover a portion or all of the death
benefit payable under a policy from a person who has no insurable interest on the life of the insured. These claims can generally only be brought if the policy was
originally issued to a person without an insurable interest in the life of the insured.
Many states have enacted statutes prohibiting stranger-originated life insurance, or STOLI, in which an individual purchases a life insurance policy with the
intention of selling it to a third-party investor, who lacks an insurable interest in the insured’s life. Some insurance carriers have contested policies as STOLI
arrangements, specifically citing the existence of certain nonrecourse premium financing arrangements as a basis to challenge the validity of the policies used to
collateralize the financing. Additionally, if an insurance carrier alleges that there were misrepresentations or fraud in the application process for an insurance policy,
they may sue us or others to contest or rescind that policy. Decisions in Florida have increased the risk that challenges to premium financed policies may be
decided in favor of the issuing insurance company. Moreover, because life insurance policies we own were originated in the same or a similar manner and in a
limited number of states, there is a heightened risk that an adverse court decision or other challenge or determination by a regulatory or other interested party with
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respect to a policy could have a material adverse effect on a significant number of other policies. If a policy that we own is subject to a successful contest or
rescission, the fair value of the policy could be reduced to zero, negatively impacting the discount rates used to value our portfolio generally and our ability to sell
policies. Generally, life insurance policies may only be rescinded by the issuing life insurance company within the contestability period, which, in most states is two
years. Lack of insurable interest can in some instances form the basis of loss of right to payment under a life insurance policy for many years beyond the
contestability period and insurance carriers have been known to challenge claims for death benefits for more than five years from issuance of the policy.
From time to time, insurance carriers have challenged the validity of policies owned by us or that once served as the underlying collateral for a premium
finance loan made by us. See "Litigation" under Note 17, "Commitments and Contingencies" to our consolidated financial statements. We believe the USAO
Investigation (as defined below) and the SEC Investigation (as defined below) have caused us to experience more challenges to policies by insurers attempting to
use such investigations and the Non-Prosecution Agreement (as defined below) as grounds for rescinding or contesting a policy. Any such future challenges may
result in uncertainty over title and collectability, increased costs, delays in payment of life insurance proceeds or even the voiding of a policy, and could have a
material adverse effect on the ability of the Company to comply with the covenants in the agreements governing our indebtedness, our business, financial condition
and results of operations.
Additionally, if an insurance company successfully rescinds or contests a policy, the insurance company may not be required to refund all or, in some cases,
any of the insurance premiums paid for the policy. While defending an action to contest or rescind a policy, premium payments may have to continue to be made to
the life insurance company. Hence, in the case of a contest or rescission, premiums paid to the carrier (including those paid during the pendency of a contest or
rescission action) may not be refunded. If they are not, we may suffer a complete loss with respect to a policy, which may adversely affect our business, financial
condition and results of operations.
Premium financed life insurance policies are susceptible to a higher risk of fraud and misrepresentation on life insurance applications, which
increases the risk of contest, rescission or non-cooperation by issuing life insurance carriers.
While fraud and misrepresentation by applicants and potential insureds in completing life insurance applications exist generally in the life insurance industry
(especially with respect to the health and medical history and condition of the potential insured as well as the applicant’s net worth), such risk of fraud and
misrepresentation may be heightened in connection with life insurance policies for which the premiums are financed through premium finance loans. In particular,
there is a risk that applicants and potential insureds may not have truthfully or completely answered questions related to whether the life insurance policy premiums
would be financed through a premium finance loan or otherwise, the applicants’ purpose for purchasing the policy, or the applicants’ intention regarding the future
sale or transfer of life insurance policies. Such risk may be further increased to the extent life insurance agents communicated to applicants and potential insureds
regarding potential premium finance arrangements or transfers of life insurance policies through payment defaults under premium finance loans. In the ordinary
course of our legacy premium finance business, our sales team received inquiries from life insurance agents and brokers regarding the availability of premium
finance loans for their clients. However, any communication between the life insurance agent and the potential policyholder or insured is beyond our control and we
may not know whether a life insurance agent discussed with the potential policyholder or the insured the possibility of a premium finance loan by us or the
subsequent transfer of the life insurance policy. Consequently, notwithstanding the representations and certifications obtained from the policyholders, insureds and
the life insurance agents, there is a risk that insurance carriers, the estates or heirs of insureds, or others could contest policies we acquired through foreclosures of
premium finance loans based on fraud or misrepresentation as to any information provided to the life insurance company, including the life insurance application.
See "Litigation" under Note 17, "Commitments and Contingencies" to the accompanying consolidated financial statements.
Misrepresentations, fraud, omissions or lack of insurable interest can also, in some instances, form the basis of loss of right to payment under a life insurance
policy. Based on statements made in the Non-Prosecution Agreement, there is a risk that policies that we own may increasingly be challenged by insurance carriers
and the estates or heirs of insureds. Any such challenges to the policies may result in increased costs, delays in payment of life insurance proceeds or even the
voiding of a policy, a reduction in the fair value of a policy and could have a material adverse effect on our business, financial condition and results of operations.
As of December 31, 2017, of the 608 policies in our life settlement portfolio, 530 policies were previously premium financed.
Delays in payment and non-payment of life insurance policy proceeds can occur for many reasons and any such delays may have a material
adverse effect on our business, financial condition and results of operations.
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A number of arguments may be made by former beneficiaries (including but not limited to spouses, ex-spouses and descendants of the insured) under a life
insurance policy, by the beneficiaries of the trust that once held the policy, by the estate or legal heirs of the insured or by the insurance company issuing such
policy, to deny or delay payment of proceeds following the death of an insured, including arguments related to lack of mental capacity of the insured, usury,
contestability or suicide provisions in a policy. The statements in the Non-Prosecution Agreement may make such delays more likely and may increase challenges
by carriers to paying out death claims or challenges by families of insureds to policy proceeds. Furthermore, if the death of an insured cannot be verified and no
death certificate can be produced, the related insurance company may not pay the proceeds of the life insurance policy until the passage of a statutory period
(usually five to seven years) for the presumption of death without proof. Such delays in payment or non-payment of policy proceeds may have a material adverse
effect on our business, financial condition and results of operations.
We compete with a number of other finance companies and investors and may encounter additional competition.
There are a number of finance companies and investors that compete with us in the life finance industry. Many are significantly larger and possess
considerably greater financial, marketing, management and other resources than we do. The life finance business could also prove attractive to new entrants. As a
consequence, competition in this sector may increase. Increased competition could result in increased acquisition costs, changes to discount rates, margin
compression and/or less favorable financing terms, each of which could materially adversely affect our income, which would have a material adverse effect on our
business, financial condition and results of operations.
If a regulator or court decides that trusts that were formed to own the life insurance policies that once served as collateral for our premium finance
loans do not have an insurable interest in the life of the insured, such determination could have a material adverse effect on our business, financial
condition and results of operations.
Generally, there are two forms of insurable interests in the life of an individual, familial and financial. Additionally, an individual is deemed to have an insurable
interest in his or her own life. It is also a common practice for an individual, such as a grantor or settlor, to form an irrevocable trust to purchase and own a life
insurance policy insuring the life of the grantor or settlor, where the beneficiaries of the trust are persons who themselves, by virtue of certain familial relationships
with the grantor or settlor, also have an insurable interest in the life of the insured. In the event of a payment default on our premium finance loan, we generally
acquired life insurance policies owned by trusts (or the beneficial interests in the trust itself) that we believe had an insurable interest in the life of the related
insureds. However, a state insurance regulatory authority or a court may determine that the trust or policy owner did not have an insurable interest in the life of the
insured or that we, as lender, only have a limited insurable interest. Any such determination could result in our being unable to receive the proceeds of the life
insurance policy, which could lead to a total loss on our investment in life settlements. Any such loss or losses could have a material adverse effect on our
business, financial condition and results of operations.
We are dependent on the creditworthiness of the life insurance companies that issued the policies in comprising our portfolio. If a life insurance
company defaults on its obligation to pay death benefits on a policy we own, we would experience a loss of our investment, which could have a material
adverse effect on our business, financial condition and results of operations.
We are dependent on the creditworthiness of the life insurance companies that issued the policies that we own. We assume the credit risk associated with life
insurance policies issued by various life insurance companies. The failure or bankruptcy of any such life insurance or annuity company could have a material
adverse impact on our financial condition and results of operation. A life insurance company’s business tends to track general economic and market conditions that
are beyond its control, including extended economic recessions or interest rate changes. Changes in investor perceptions regarding the strength of insurers
generally and the policies or annuities they offer can adversely affect our ability to sell or finance our assets. Adverse economic factors and volatility in the financial
markets may have a material adverse effect on a life insurance company’s business and credit rating, financial condition and operating results, and an issuing life
insurance company may default on its obligation to pay death benefits on the life insurance policies that we own. In such event, we would experience a loss of our
investment in such life insurance policies, which could have a material adverse effect on our business, financial condition and results of operations.
If we are unable to maintain effective internal control over financial reporting in the future, investors may lose confidence in the accuracy and
completeness of our financial reports and the trading price of our common stock may be negatively affected.
We are subject to Section 404 of the Sarbanes-Oxley Act (SOX), which requires us to maintain internal controls over financial reporting and to report any
material weaknesses in such internal controls. We have consumed and will continue to consume management resources and incur expenses for SOX compliance
on an ongoing basis. In addition, as we have reduced
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the number of our employees and moved certain of our operations to foreign subsidiaries, we have increased our reliance on third parties for various aspects of our
internal controls. If we identify material weaknesses in our internal control over financial reporting, or if we are unable to comply with the requirements of
Section 404 in a timely manner or are unable to assert that our internal control over financial reporting is effective, investors may lose confidence in the accuracy
and completeness of our financial reports and the trading price of our common stock could be negatively affected, and we could become subject to investigations by
the SEC, or other regulatory authorities, which could require additional financial and management resources.
Changes to statutory, licensing and regulatory regimes governing life settlements could have a material adverse effect on our activities and
income.
Changes to statutory, licensing and regulatory regimes could result in the enforcement of stricter compliance measures or adoption of additional measures on
us or on the insurance companies that stand behind the insurance policies that we own, which could have a material adverse impact on our business activities and
income. The SEC issued a task force report in July 2010 recommending that sales of life insurance policies in life settlement transactions be regulated as securities
for purposes of the federal securities laws. To date, the SEC has not made such a recommendation to Congress. However, if the statutory definitions of "security"
were amended to encompass life settlements, we could become subject to additional extensive regulatory requirements under the federal securities laws, including
the obligation to register sales and offerings of life settlements with the SEC as public offerings under the Securities Act of 1933 and, potentially, the obligation to
register as an "investment company" pursuant to the Investment Company Act of 1940. Any legislation implementing such regulatory change or a change in the
transactions that are characterized as life settlement transactions could lead to significantly increased compliance costs, increased liability risk and adversely affect
our ability to acquire or sell life insurance policies in the future, which could have a material adverse effect on our business, financial condition and results of
operations.
Under the current Presidential administration and U.S. Congress, we expect that there may be many changes to existing U.S. laws, regulations, and
standards that may affect our business. Because of the uncertainty regarding existing law, we cannot quantify or predict with any certainty the likely impact of such
change on our business model, prospects, financial condition or results of operations. We cannot assure you as to the ultimate content, timing, or effect of changes,
nor is it possible at this time to estimate the impact of any such potential legislation.
Our former structured settlements business may expose us to future claims or contingent liabilities.
Pursuant to the terms of the asset purchase agreement we entered into in connection with the sale of our structured settlements business, we sold
substantially all of that business’ operating assets in 2013 while retaining substantially all of its liabilities. In addition, we agreed to indemnify the purchaser for
certain breaches of representations and warranties regarding us and various aspects of that business. Many of our indemnification obligations are subject to time
and maximum liability limitations, however, in some instances our indemnification obligations are not subject to any limitations. Significant indemnification claims by
the purchaser or other claims or contingent liability related to our former structured settlement business could materially and adversely affect our business, financial
condition and results of operations.
Failure to maintain the security of personally identifiable and other information, non-compliance with our contractual or other legal obligations
regarding such information, or a violation of our privacy and security policies with respect to such information, could adversely affect us.
In connection with our business, we collect and retain significant volumes of certain types of personally identifiable and other information pertaining to insureds
and counterparties. The legal, regulatory and contractual environment surrounding information security and privacy is constantly evolving. A significant actual or
potential theft, loss, fraudulent use or misuse of customer, counterparty, employee or our data by cybercrime or otherwise, non-compliance with our contractual or
other legal obligations regarding such data or a violation of our privacy and security policies with respect to such data could adversely impact our reputation and
could result in significant costs, fines, penalties, litigation or regulatory action.
Disasters, disruptions and other impairment of our information technologies and systems could adversely affect our business.
Our businesses depend upon the use of sophisticated information technologies and systems, including third party hosted services and data facilities that we
do not control. While we have developed certain disaster recovery plans and backup systems, these plans and systems are not fully redundant. A system disruption
caused by a natural disaster, cybercrime or other impairment could have a material adverse effect on our results of operations and may cause delays, loss of critical
data and reputational harm, and could otherwise prevent us from servicing our portfolio of life insurance policies.
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Risks Related to Our Common Stock
Provisions in our executive officers’ employment agreements could impede an attempt to replace or remove our directors or otherwise effect a
change of control, which could diminish the price of our common stock.
We have entered into employment agreements with certain of our executive officers. These agreements provide for substantial payments upon the occurrence
of certain triggering events, including a material diminution of base salaries or responsibilities. These payments may deter any transaction that would result in a
change in control, which could diminish the price of our common stock.
These provisions could delay or prevent a change of control that a shareholder might consider favorable. For example, these provisions may prevent a
shareholder from receiving the benefit from any premium over the market price of our common stock offered by a bidder in a potential takeover. Even in the
absence of an attempt to effect a change in management or a takeover attempt, these provisions may adversely affect the prevailing market price of our common
stock if they are viewed as discouraging changes in management and takeover attempts in the future. Furthermore, our articles of incorporation and our bylaws
provide that the number of directors shall be fixed from time to time by our board of directors, provided that the board shall consist of at least three and no more
than fifteen members.
The market price of our stock has been highly volatile.
The market price of our common stock has fluctuated and could fluctuate substantially in the future. This volatility may subject our stock price to material
fluctuations due to the factors discussed in this Risk Factors section, and other factors including market reaction to the estimated fair value of our portfolio; our
capital structure; cash position; our ability to service our debt; rumors or dissemination of false information; changes in coverage or earnings estimates by analysts;
our ability to meet analysts’ or market expectations; and sales of common stock by existing shareholders. A decline in the market price of our common stock could
adversely affect our ability to raise capital by issuing additional securities.
The conversion rate for the Convertible Notes will be adjusted in connection with a make-whole fundamental change.
The provisions of the New Convertible Note Indenture include a make-whole provision to compensate the Company’s debt holders for the lost option time
value and forgone interest payments upon the Company experiencing a Fundamental Change (as defined in the New Convertible Note Indenture). These
Fundamental Changes revolve around change in beneficial ownership, the consummation of specified transactions which result in the conversion of common stock
into other assets or the sale, transfer or lease of all or substantially all of the Company’s assets, a majority change in the composition of the Company’s Board of
Directors, the Company’s stockholders' approval of any plan for liquidation of dissolution of the Company, and the Common Stock ceasing to be listed or quoted on
a Trading Market (as defined under the New Convertible Notes). The number of incremental additional shares to be issued as a result of a Fundamental Change is
based on a table which calculates the adjustment based on the inputs of time and share value. Such increase in the conversion rate will dilute the ownership
interest of our common stock shareholders.
Provisions in our articles of incorporation and bylaws, as well as the Board Rights agreements entered into as part of our recent recapitalization,
could impede an attempt to replace or remove our directors or otherwise effect a change of control, which could diminish the price of our common
stock.
Our articles of incorporation and bylaws contain provisions that may entrench directors and make it more difficult for shareholders to replace directors even if
the shareholders consider it beneficial to do so. In particular, shareholders are required to provide us with advance notice of shareholder nominations and proposals
to be brought before any annual meeting of shareholders, which could discourage or deter a third party from conducting a solicitation of proxies to elect its own
slate of directors or to introduce a proposal. In addition, our articles of incorporation eliminate our shareholders’ ability to act without a meeting and require the
holders of not less than 50% of the voting power of our common stock to call a special meeting of shareholders. In addition, our bylaws require that in order to
be eligible to nominate or propose for nomination a candidate for election as a director, a shareholder must own at least one percent of the Company's outstanding
shares of common stock for no less than twelve months.
Certain laws of the State of Florida could impede a change of control, which could diminish the price of our common stock.
As a Florida corporation, we are subject to the Florida Business Corporation Act, which provides that a person who acquires shares in an "issuing public
corporation," as defined in the statute, in excess of certain specified thresholds generally
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will not have any voting rights with respect to such shares, unless such voting rights are approved by the holders of a majority of the votes of each class of
securities entitled to vote separately, excluding shares held or controlled by the acquiring person. The Florida Business Corporation Act also contains a statute
which provides that an affiliated transaction with an interested shareholder generally must be approved by (i) the affirmative vote of the holders of two thirds of our
voting shares, other than the shares beneficially owned by the interested shareholder, or (ii) a majority of the disinterested directors.
One of our subsidiaries, Imperial Life Settlements, LLC, a Delaware limited liability company, is licensed as a viatical settlement provider and is regulated by
the Florida Office of Insurance Regulation. As a Florida viatical settlement provider, Imperial Life Settlements, LLC is subject to regulation as a specialty insurer
under certain provisions of the Florida Insurance Code. Under applicable Florida law, no person can finally acquire, directly or indirectly, 10% or more of the voting
securities of a viatical settlement provider or its controlling company without the written approval of the Florida Office of Insurance Regulation. Accordingly, any
person who acquires beneficial ownership of 10% or more of our voting securities will be required by law to notify the Florida Office of Insurance Regulation no later
than five days after any form of tender offer or exchange offer is proposed, or no later than five days after the acquisition of securities or ownership interest if no
tender offer or exchange offer is involved. Such person will also be required to file with the Florida Office of Insurance Regulation an application for approval of the
acquisition no later than 30 days after the same date that triggers the 5-day notice requirement.
The Florida Office of Insurance Regulation may disapprove the acquisition of 10% or more of our voting securities by any person who refuses to apply for and
obtain regulatory approval of such acquisition. In addition, if the Florida Office of Insurance Regulation determines that any person has acquired 10% or more of our
voting securities without obtaining its regulatory approval, it may order that person to cease the acquisition and divest itself of any shares of our voting securities that
may have been acquired in violation of the applicable Florida law. Due to the requirement to file an application with and obtain approval from the Florida Office of
Insurance Regulation, purchasers of 10% or more of our voting securities may incur additional expenses in connection with preparing, filing and obtaining approval
of the application, and the effectiveness of the acquisition will be delayed pending receipt of approval from the Florida Office of Insurance Regulation.
The Florida Office of Insurance Regulation may also take disciplinary action against Imperial Life Settlements, LLC’s license if it finds that an acquisition of our
voting securities is made in violation of the applicable Florida law and would render the further transaction of business hazardous to our counterparties, creditors,
shareholders or the public.

Due to delisting our common stock from the New York Stock Exchange ("NYSE"), you may find it difficult to dispose of your shares and our share
price may be adversely affected.
On January 23, 2017, we voluntarily delisted our common stock from the NYSE, and on February 3, 2017, the trading of our common stock began on the
over-the-counter market, OTCQB. Such trading could reduce the market liquidity of our common stock. As a result, investors may find it more difficult to dispose of,
or obtain accurate quotations for the price of, our common stock, and our ability to raise future capital through the sale of the shares of our common stock or other
securities convertible into or exercisable for our common stock could be severely limited.
Trading in our common stock might also become subject to the requirements of certain rules promulgated under the Securities Exchange Act of 1934, which
require additional disclosure by broker-dealers in connection with any trade involving a stock defined as a "penny stock" (generally, any equity security not listed on
a national securities exchange or quoted on The NASDAQ Stock Market that has a market price of less than $5.00 per share, subject to certain exceptions). Many
brokerage firms are reluctant to recommend low-priced stocks to their clients. Moreover, various regulations and policies restrict the ability of stockholders to borrow
against or "margin" low-priced stocks, and declines in the stock price below certain levels may trigger unexpected margin calls. Additionally, because brokers’
commissions on low-priced stocks generally represent a higher percentage of the stock price than commissions on higher priced stocks, the current price of the
common stock can result in an individual stockholder paying transaction costs that represent a higher percentage of total share value than would be the case if our
share price were higher. This factor may also limit the willingness of institutions to purchase our common stock. Finally, the additional burdens imposed upon
broker-dealers by these requirements could discourage broker-dealers from facilitating trades in our common stock, which could severely limit the market liquidity
of the stock and the ability of investors to trade our common stock, thereby negatively impacting the share price of our common stock.
Item 1B. Unresolved Staff Comments
None.
Item 2. Properties
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Our offices are located at 5355 Town Center Road, Suite 701, Boca Raton, Florida 33486 and consist of approximately 11,000 square feet of leased office
space. We consider our facilities to be adequate for our current operations.
Item 3. Legal Proceedings
For a description of legal proceedings, see "Litigation” under Note 17, "Commitments and Contingencies" to the accompanying consolidated financial
statements.
Item 4. Mine Safety Disclosures.
Not applicable.
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PART II
Item 5. Market for Registrant’s Common Equity, Related Shareholder Matters and Issuer Purchases of Equity Securities
During the year ended December 31, 2017, shares of our common stock were traded on the OTC Market Group’s OTCQB marketplace under the trading
symbol "EMGC."
The following table shows the high and low sales prices for our common stock for the periods indicated, as reported by the OTC:
2017
High

Low

1st Quarter

$

1.41

$

0.20

2nd Quarter
3rd Quarter

$
$

0.35
0.54

$
$

0.27
0.27

4th Quarter

$

0.49

$

0.32

2016
High

Low

1st Quarter

$

4.54

$

3.49

2nd Quarter
3rd Quarter

$
$

4.59
4.42

$
$

3.10
2.85

4th Quarter

$

3.15

$

1.11

As of March 12, 2018, we had 8 holders of record of our common stock and the closing stock price was $0.41.
Dividend Policy
We have never paid any cash dividends on our common stock and do not expect to pay any cash dividends on our common stock for the foreseeable future.
We currently intend to retain any future earnings to finance our operations. Any future determination to pay cash dividends on our common stock will be at the
discretion of our board of directors and will be dependent on our earnings, financial condition, operating results, capital requirements, any contractual, regulatory
and other restrictions on the payment of dividends by us or by our subsidiaries to us, and other factors that our board of directors deems relevant.
We are a holding company and have no direct operations. Our ability to pay dividends in the future depends on the ability of our operating subsidiaries to pay
dividends to us. Certain of our debt arrangements, including the White Eagle Revolving Credit Facility, restrict the ability of certain of our special purpose
subsidiaries to pay dividends. In addition, future debt arrangements may contain prohibitions or limitations on the payment of dividends.
Equity Compensation Plans
On June 27, 2017, the shareholders of the Company voted to amend, and the Company amended, the Amended and Restated 2010 Omnibus Incentive Plan
(as amended, the "Omnibus Plan") to increase the number of shares authorized for issuance thereunder by 9,900,000 shares. Awards under the Omnibus Plan
may consist of incentive awards, stock options, stock appreciation rights, performance shares, performance units, and shares of common stock, restricted stock,
restricted stock units or other stock-based awards as determined by the compensation committee of the Company's board of directors. The Omnibus Plan provides
for an aggregate of 12,600,000 shares of common stock to be reserved for issuance under the Omnibus Plan, subject to adjustment as provided in the Omnibus
Plan. See Item 12, "Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters" for additional information.
Recent Sales of Unregistered Securities
There are no recent sales of unregistered securities that have not been previously included in a Quarterly Report on Form 10-Q or in a Current Report on
Form 8-K.
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Purchases of Equity Securities
There were no purchases during the year ended December 31, 2017.

Item 6. Selected Financial Data
The following table sets forth our selected historical consolidated financial and operating data as of such dates and for such periods indicated below. These
selected historical consolidated results are not necessarily indicative of results to be expected in any future period. You should read the following financial
information together with the other information contained in this Annual Report on Form 10-K, including Item 7, "Management’s Discussion and Analysis of Financial
Condition and Results of Operations" and the financial statements and related notes.
The selected historical statement of operations data and balance sheet data for the last five years were derived from our audited consolidated financial
statements and reflect the retroactive revision to reflect the classification of our structured settlement business as discontinued operations.
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Historical
Years Ended December 31,
2017

2016

2015

2014

2013

(in thousands, except share and per share data)
Income
(Loss) gain on life settlements, net
Change in fair value of life settlements
Servicing fee income
Other income
Total income

—

—

(41)

(426)

(1,990)

51,551

864

46,717

44,128

88,686

—

—

—

—

310

322

251

215

114

2,072

51,873

1,115

46,891

43,816

89,078

Expenses
Interest expense

32,797

29,439

27,286

16,245

13,657

Change in fair value of Revolving Credit Facilities

4,501

(1,898)

12,197

(5,472)

(9,373)

Loss on extinguishment of debt

2,018

554

8,782

—

Change in fair value of conversion derivative liability

—

—

—

6,759

(Gain) loss on loan payoffs and settlements, net

—

—

—

—

Amortization of deferred costs

3,991
—
(65)

—

—

—

—

7

Personnel costs

5,069

6,070

6,384

8,763

8,177

Legal fees

3,721

6,427

20,739

13,620

11,701

Professional fees

4,445

7,081

7,133

5,254

5,281

783

835

1,275

1,667

1,953

1,777

2,036

2,194

2,006

1,887

55,111

50,544

85,990

48,842

37,216

(3,238)

(49,429)

(39,099)

(5,026)

51,862

(8,719)

125

Insurance
Other selling, general and administrative expenses
Total expenses
(Loss) income from continuing operations before income taxes
(Benefit) provision for income taxes
Net (loss) income from continuing operations

—
$

(3,238)

—
$

(49,429)

$

(30,380)

$

(5,151)

39
$

51,823

Discontinued Operations:
(Loss) Income from discontinued operations, net of income taxes

(271)

Gain on disposal of discontinued operations, net of income taxes
Benefit for income taxes
Net (loss) income from discontinued operations
Net (loss) income

(260)

—

(644)

—

—

—

(271)

(260)

(601)

—

2,198

—

—
(644)

11,311

232

—

(369)

13,509

$

(3,509)

$

(49,689)

$

(31,024)

$

(5,520)

$

65,332

Continuing operations

$

(0.04)

$

(1.79)

$

(1.22)

$

(0.24)

$

2.44

Discontinued operations

$

$

(0.01)

$

(0.03)

$

(0.02)

$

0.64

Net (loss) income

$

$

(1.80)

$

(1.25)

$

(0.26)

$

3.08

(Loss) earnings per share:
Basic and diluted (loss) earnings per common share

—
(0.04)

Weighted average shares outstanding:
Basic and diluted (1)
(1)

82,323,050

27,660,711

24,851,178

As of December 31, 2017, there were 158,495,399 and 157,887,399 shares of common stock issued and outstanding, respectively, and608,000 shares of treasury
stock.
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21,354,567

21,216,487

Historical
December 31,
2017

2016

2015

2014

2013

(In thousands except share data)
ASSETS
Assets
Cash and cash equivalents

18,131

Cash and cash equivalents (VIE)
Restricted cash
Certificate of deposit
Prepaid expenses and other assets
Prepaid expenses and other assets (VIE)
Deposits—other
Deposits on purchases of life settlements
Structured settlement receivables at estimated fair value, net
Structured settlement receivables at cost, net
Investment in life settlements, at estimated fair value
Investment in life settlements, at estimated fair value (VIE)
Receivable for maturity of life settlements (VIE)
Fixed assets, net
Investment in affiliates (VIE)
Total assets

$

$

2,246

$

12,946

$

51,166

$

14,722

13,136

9,072

7,395

3,751

7,977

—

—

—

—

13,506

1,010

6,025

2,501

—

—

617

1,112

1,017

1,502

1,331

53

—

—

—

—

1,377

1,347

1,347

1,340

1,597

—

—

—

1,630

—

—

—

—

384

660

—

—

—

597

797

750

680

11,946

82,575

48,442

566,742

497,720

449,979

306,311

254,519

30,045

5,000

18,223

4,000

2,100

145

232

322

355

74

2,384

2,384

2,384

2,384

2,378

634,390

$

525,818

2,015

$

$

508,060

$

455,995

$

348,103

LIABILITIES AND STOCKHOLDERS’ EQUITY
Liabilities
Accounts payable and accrued expenses
Accounts payable and accrued expenses (VIE)
Other liabilities
Interest payable—8.5% Convertible Notes (Note 10)
8.5% Convertible Notes, net of discount and deferred debt costs (Note 10)
Interest payable - 5.0% Convertible Notes (Note 11)
5.0% Convertible Notes, net of discount and deferred debt costs (Note 11)
Interest payable—15.0% Senior Secured Notes (Note 12)
15.0% Senior Secured Notes, net of deferred debt costs (Note 12)
Interest payable - 8.5% Senior Secured Notes (Note 13)
8.5% Senior Secured Notes, net of deferred debt costs (Note 13)
12.875% Secured Notes, net of discount and deferred debt costs
White Eagle Revolving Credit Facility, at estimated fair value (VIE)
Red Falcon Revolving Credit Facility, at estimated fair value (VIE)
Income taxes payable
Deferred tax liability
Total liabilities

2,590

3,051

6,140

753

593

419

423

2,977
341

451

359

360

1,256

21,221

46

2,272

2,272

2,272

—

1,098

60,535

56,812

51,945

—

1,432

—

—

—

—

68,654

—

—

—

—

—

213

—

261

—

—

29,297

—

—

—

132

—

—

—

—

33,927

—

—

—

—

—

—

—

24,036

—

329,240

257,085

169,131

145,831

123,847

—

—

55,658

—

—

—

—

—

—

6,295

—

—

—

8,728

—

437,748

352,944

287,703

240,892

154,681

1,585

290

281

214

212

—

—

—

Stockholders’ Equity
Common stock (par value $0.01 per share, 415,000,000 and 80,000,000 authorized at December 31, 2017
and 2016; 158,495,399 issued and 157,887,399 outstanding at December 31, 2017; 29,021,844 issued and
28,413,844 outstanding as of December 31, 2016, 28,130,508 issued and 27,522,508 outstanding as of
December 31, 2015, 21,402,990, 21,237,166, and 21,206,121 issued and outstanding as of December 31,
2014 and 2013 respectively)
Preferred stock, $0.01 par value (40,000,000 authorized; 0 issued and outstanding as of December 31,
2017,2016, 2015, 2014 and 2013)

—

Treasury stock (608,000 shares as of December 31, 2017 and 2016 and 2015, and 0 shares as of
December 31, 2014, 2013)
Additional paid-in-capital
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity

$

(2,534)

(2,534)

—

—

333,629

307,647

305,450

266,705

239,506

(136,038)

(132,529)

(82,840)

(51,816)

(46,296)

196,642

172,874

220,357

215,103

193,422

634,390
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—

(2,534)

$

525,818

$

508,060

$

455,995

$

348,103

Selected Operating Data (dollars in thousands):
For the Year Ended December 31,
2017

2016

2015

2014

Period Acquisitions—Policies Owned
Number of policies acquired

—

1

43

16

Average age of insured at acquisition

—

90.3

85.0

85.2

Average life expectancy—Calculated LE (Years)

—

2.3

5.4

5.9

Average death benefit

$

—

$

690

$

2,811

$

4,444

Aggregate purchase price

$

—

$

16

$

30,695

$

16,296

End of Period—Policies Owned
Number of policies owned

608

621

632

607

Average age of insured

83.4

82.4

81.4

80.4

Average death benefit per policy

$

4,738
8.3

$

4,745
9.0

$

4,714
9.9

$

4,829
10.7

Aggregate death benefit

$

2,880,487

$

2,946,511

$

2,979,352

$

2,931,066

Aggregate fair value

$

567,492

$

498,400

$

461,925

$

388,886

Monthly premium—average per policy

$

12.3

$

11.0

$

9.1

$

7.8

Average life expectancy—Calculated LE (Years)

Period Maturities
Number of policies matured

13

Average age of insured at maturity

12

82.8 85.2

Average life expectancy - Calculated LE (Years)
Aggregate death benefit

$

4.5
67,177

Gains on maturity

$

Proceeds collected

$

2

17

85.7 86.8

1.8
$

3.4
37,460

35,891

$

42,131

$

7

85.0

5.4

80.1

$

6.4
67,403

$

7.1
25,500

17,876

$

47,940

$

16,413

50,460

$

53,454

$

23,600

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
You should read the following discussion in conjunction with the consolidated financial statements and accompanying notes and the information contained in
other sections of this Annual Report on Form 10-K, particularly under the headings “Risk Factors,” “Selected Financial Data” and “Business.” This discussion and
analysis is based on the beliefs of our management, as well as assumptions made by, and information currently available to, our management. The statements in
this discussion and analysis concerning expectations regarding our future performance, liquidity and capital resources, as well as other non-historical statements in
this discussion and analysis, are forward-looking statements. See “Cautionary Statement Regarding Forward-Looking Statements.” These forward-looking
statements are subject to numerous risks and uncertainties, including those described under “Risk Factors.” Our actual results could differ materially from those
suggested or implied by any forward-looking statements.
Business Overview
Incorporated in Florida, Emergent Capital owns a portfolio of 608 life insurance policies, also referred to as life settlements, with a fair value of $567.5 million
and an aggregate death benefit of approximately $2.9 billion at December 31, 2017. The Company primarily earns income on these policies from changes in their
fair value and through death benefits.
Going Concern
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Historically, the Company had incurred substantial losses and reported negative cash flows from operating activities of $34.9 million for the year ended
December 31, 2017 and $45.6 million for the year ended December 31, 2016. As of December 31, 2017, we had approximately $31.3 million of cash and cash
equivalents and certificates of deposit of $1.0 million; of this amount, approximately $18.1 million is available to pay premiums on the two unencumbered policies
and other overhead expenses, with approximately $13.1 million being restricted by the White Eagle Revolving Credit Facility.
The Company’s ability to continue as a going concern is dependent on its ability to meet its liquidity needs through a combination of the receipt of death
benefits from life insurance policy maturities, borrowings under the White Eagle Revolving Credit Facility, strategic capital market raises, policy sales (subject to
certain asset sale restrictions) and cash on hand. During the year ended December 31, 2017, the Company entered into certain agreements for the purpose of
recapitalizing the Company (as described below), and on July 28, 2017 and August 11, 2017, the Company consummated the Transactions (as described below).
See Note 10, "8.5% Senior Unsecured Convertible Notes", Note 11 "5.0% Senior Unsecured Convertible Notes", Note 12, "15% Senior Secured Notes", Note 13,
"8.5% Senior Secured Notes" and Note 18, "Stockholders' Equity" for further information. In considering the cash on hand at December 31, 2017 and
management's projections for receipts of death benefits from policy maturities, we estimate that our liquidity and capital resources are sufficient for our current and
projected financial needs for the next twelve months, at a minimum, from the date of filing this Form 10-K.
The accompanying consolidated financial statements are prepared on a going concern basis and do not include any adjustments that might result from
uncertainty about our ability to continue as a going concern.
Recapitalization Transaction
On March 15, 2017 and May 12, 2017, the Company entered into a series of separate Master Transaction Agreements (together, the "Master Transaction
Agreements") by and between the Company, PJC Investments, LLC, a Texas limited liability company ("PJC"), and each Consenting Convertible Note Holder that is
a party to one or more Master Transaction Agreements ("Consenting Convertible Note Holders") regarding a series of integrated transactions with the intent to
effect a recapitalization of the Company (the "Transaction"), which included an Amendment to the Company’s Articles of Incorporation to increase the number of
authorized shares of the Company's common stock, $0.01 par value (the "Common Stock"), a Common Stock Purchase Agreement, a Convertible Note Exchange
Offer, a New Convertible Note Indenture providing for the issuance of New Convertible Notes, a Senior Note Exchange Offer, a New Senior Note Indenture
providing for the issuance of New Senior Notes, a Senior Note Purchase Agreement, Warrants and certain other agreements and documents delivered in
connection with the Transaction (each as defined in the Master Transaction Agreements). The Master Transaction Agreements and the transactions contemplated
under the Master Transaction Agreements were unanimously approved by the Board of Directors of the Company on March 13, 2017.
On April 7, 2017, the Company entered into a series of amendments to the Master Transaction Agreements (the "MTA Amendments"), which amended each
Master Transaction Agreement made as of March 15, 2017, as amended to date and from time to time, by and among the Company, PJC and the Consenting
Convertible Note Holders party to each Agreement. The modifications as a result of the MTA Amendments are specified below.
On June 19, 2017, the Company entered into a series of amendments to the Master Transaction Agreements, as amended (the "Additional MTA
Amendments"), which amended each Master Transaction Agreement made as of March 15, 2017 and May 12, 2017. The purpose of the Additional MTA
Amendments was to modify the definition of "Investor" and amend the form of warrant attached as Exhibit E to the Master Transaction Agreements (the "Warrant")
to, among other things, contemplate vesting of the Warrant to holders on a pro rata basis. The Additional MTA Amendments also extended the period by which
Consenting Convertible Note Holders could tender into the Convertible Note Exchange Offer.
Under the Master Transaction Agreements, PJC and other parties agreed to certain undertakings, including: (i) PJC or its designees (the "Investors")
purchasing up to 100% of the Company’s 15.0% Senior Secured Notes from the Consenting Senior Note Holders (as defined herein) pursuant to a Senior Note
Purchase Agreement, (ii) PJC and/or the Investors purchasing $15.0 million in shares of Common Stock, pursuant to a Common Stock Purchase Agreement, and
(iii) issuance to PJC and/or the Investors of warrants, as amended, to purchase up to 42,500,000 shares of Common Stock at an exercise price of $0.20 per share,
for an aggregate purchase price of up to $8.5 million. Upon the closing of the proposed transactions, the Company’s Board of Directors would include four members
representing PJC and/or the Investors and one member representing the Consenting Convertible Note Holders.

20

On or about April 7, 2017, the Company entered into an Exchange Participation Agreement (the "Participation Agreement") with holders (the "Consenting
Senior Note Holders") representing 100% of the aggregate outstanding principal amount of the Company's 15.0% Senior Secured Notes due 2018 (the "15.0%
Senior Secured Notes").
On April 18, 2017, the Company launched an exchange offer (the "Convertible Note Exchange Offer") to the existing holders of its outstanding 8.5% Senior
Unsecured Convertible Notes due 2019 (the "Convertible Notes" or "8.5% Convertible Notes") to exchange their Convertible Notes for 5% Senior Unsecured
Convertible Notes due 2023 (the "New Convertible Notes" or "5% Convertible Notes").
On May 15, 2017, the Company entered into a $1.5 million Promissory Note with PJC (the "Bridge Note"), to provide financing to fund the Company's
continued operations with a maturity date of July 3, 2017. The Bridge Note was amended on June 28, 2017 (the "Amended and Restated Bridge Note") to (i)
increase the principal amount thereunder to $3.3 million and (ii) extend the maturity date from July 3, 2017 to the earlier of (a) July 28, 2017 and (b) the date on
which the Master Transaction Agreements are consummated. Approximately $2.8 million was drawn on the Amended and Restated Bridge Note during the year
ended December 31, 2017, respectively. All outstanding principal and interest amounts due under the Amended and Restated Bridge Note were repaid on July 28,
2017 in connection with the consummation of the recapitalization transactions as described below.
On July 28, 2017, the Company consummated a series of integrated transactions to effect a recapitalization of the Company (the "Transaction Closing")
pursuant to the Master Transaction Agreements.
As of December 31, 2017, the Company has incurred approximately $4.6 million in costs related to the recapitalization transactions, and of this amount, $1.2
million is included in 8.5% Senior Secured Notes, $2.5 million is recognized as interest expense for 8.5% Convertible Notes and $937,000 is recorded in Additional
paid-in-capital on the consolidated balance sheet.
Common Stock Purchase Agreement
In connection with the Transaction Closing, the Company entered into a Common Stock Purchase Agreement (the "Stock Purchase Agreement") by and
among the Company, PJC, certain investors jointly designated by PJC and Triax Capital Advisors LLC, a New York limited liability company ("Triax"), to be party to
the Stock Purchase Agreement (collectively, the "Common Stock Investors"), and certain Convertible Note Holders that were a party to the Stock Purchase
Agreement (collectively, the "Convertible Note Holder Purchasers," and together with PJC and the Common Stock Investors, the "Purchasers"). Pursuant to the
Stock Purchase Agreement, the Company issued and sold to the Purchasers 115,000,000 shares (the "Stock Purchase Agreement Shares") of the Company’s
common stock, $0.01 par value, at a price of $0.20 per share for an aggregate purchase price of $23.0 million, of which PJC and the Common Stock Investors
purchased 75,000,000 Stock Purchase Agreement Shares for an aggregate purchase price of $15.0 million and the Convertible Note Holder Purchasers, pursuant
to the previously announced rights offering which expired on July 26, 2017, purchased 40,000,000 Stock Purchase Agreement Shares for an aggregate purchase
price of $8.0 million, of which PJC purchased 19,320,038 shares in connection with the exercise of rights assigned to it by certain Convertible Note Holder
Purchasers. The Stock Purchase Agreement contained customary representations, warranties, and covenants.
Common Stock Purchase Warrants
In connection with the Transaction Closing, the Company issued Common Stock Purchase Warrants (the "Warrants") to certain investors jointly designated by
PJC and Triax (collectively, the "Warrant Investors") to purchase up to an aggregate of 42,500,000 shares of the Common Stock at an exercise price of $0.20 per
share (the "Warrant Shares").
The Warrants shall vest and become exercisable as follows: (i) with respect to 17,500,000 Warrant Shares, immediately upon the issuance of the Warrants,
and (ii) with respect to the remaining 25,000,000 Warrant Shares, at later times tied to the conversion of Convertible Notes (as defined below) and New Convertible
Notes (as defined below) outstanding upon the Transaction Closing into shares of Common Stock or, if earlier, upon the date that all Convertible Notes or New
Convertible Notes are no longer outstanding. The Warrants have an eight year term. The Warrants are subject to anti-dilution adjustment provisions.
Convertible Note Exchange Offer
On July 26, 2017, the Company’s Convertible Note Exchange Offer to exchange its outstanding $74.2 million aggregate principal amount of Convertible Notes
for its New Convertible Notes expired. At least 98% of the outstanding
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Convertible Notes were tendered in the Convertible Note Exchange Offer. The amount of Convertible Notes exchanged included approximately $73.0 million of
principal outstanding prior to the exchange and approximately $2.8 million of interest paid in kind at the exchange date. The outstanding principal of the Convertible
Notes after the exchange was approximately $1.2 million.
Second Supplemental Indenture for Convertible Notes
In connection with the Transaction Closing, the Company entered into a supplemental indenture (the "Supplemental Indenture") to that certain Indenture dated
February 21, 2014 between the Company and U.S. Bank, National Association, as indenture trustee (as amended and supplemented or otherwise modified from
time to time, the "Convertible Note Indenture") governing the Convertible Notes. The purpose of the Supplemental Indenture was to eliminate substantially all of the
restrictive covenants, eliminate certain events of default, eliminate the covenant restricting mergers and consolidations and modify certain provisions relating to
defeasance contained in the Convertible Note Indenture and the Convertible Notes (collectively, the "Proposed Amendments") promptly after the receipt of the
requisite consents for the Proposed Amendments.
New Convertible Note Indenture and New Convertible Notes
In connection with the Transaction Closing, the Company caused to be issued the New Convertible Notes in an aggregate amount of approximately $75.8
million pursuant to an Indenture (the "New Convertible Note Indenture") between the Company and U.S. Bank, National Association, as indenture trustee. The
terms of the New Convertible Notes are governed by the New Convertible Note Indenture, which provides, among other things, that the New Convertible Notes are
unsecured senior obligations of the Company and will mature on February 15, 2023. The New Convertible Notes bear interest at a rate of 5% per annum from the
issue date, payable semi-annually on August 15 and February 15 of each year, beginning on August 15, 2017.
Senior Secured Note Purchase Agreement
In connection with the Transaction Closing, PJC, certain investors jointly designated by PJC and Triax (the "Note Purchase Investors") and holders (the "Senior
Secured Note Holders") representing 100% of the aggregate outstanding principal amount of the Company’s 15.0% Senior Secured Notes entered into a Note
Purchase Agreement (the "Note Purchase Agreement"). Pursuant to the Note Purchase Agreement, the Note Purchase Investors purchased 100% of the 15.0%
Senior Secured Notes held by each Senior Secured Note Holder for an aggregate purchase price equal to the face amount of such purchased 15.0% Senior
Secured Notes. The Note Purchase Agreement contained customary representations, warranties, and covenants.
In connection with the Transaction Closing, the Company paid each Senior Secured Note Holder 5% of the face amount of the 15.0% Senior Secured Notes
held by such Senior Secured Note Holder as of immediately prior to the Transaction Closing, plus all accrued but unpaid interest on such 15.0% Senior Secured
Notes through the date of the Transaction Closing, pursuant to that certain Exchange Participation Agreement dated April 7, 2017 among the Company and Senior
Secured Note Holders representing 100% of the aggregate outstanding principal amount of the 15.0% Senior Secured Notes.
Amended and Restated Senior Secured Note Indenture and 8.5% Senior Secured Notes
In connection with the Transaction Closing, the Company and Wilmington Trust, National Association, as indenture trustee (the "Senior Secured Note Trustee")
entered into an Amended and Restated Senior Secured Note Indenture (the "Amended and Restated Senior Secured Indenture") to amend and restate the
Indenture dated as of March 11, 2016 (as amended and supplemented or otherwise modified from time to time, the "Senior Secured Indenture") between the
Company and the Senior Secured Note Trustee following the Company’s receipt of requisite consents of the holders of the 15.0% Senior Secured Notes. Pursuant
to the terms of the Amended and Restated Senior Secured Indenture, the Company caused the cancellation of all outstanding 15.0% Senior Secured Notes and
the issuance of 8.5% Senior Secured Notes due 2021 (the "8.5% Senior Secured Notes") in an aggregate amount of $30.0 million. The Amended and Restated
Senior Secured Indenture provides, among other things, that the 8.5% Senior Secured Notes will be secured senior obligations of the Company and will mature on
July 15, 2021. The 8.5% Senior Secured Notes will bear interest at a rate of 8.5% per annum, payable quarterly on March 15, June 15, September 15 and
December 15 of each year, beginning on September 15, 2017.
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Special Dividend Note
Prior to the Transaction Closing, Lamington Road Designated Activity Company, an Irish section 110 company and an indirect subsidiary of the Company
("Lamington"), issued a promissory note to Markley Asset Portfolio, LLC, a Delaware limited liability company and an indirect subsidiary of the Company
("Markley"), in a principal amount of $57.0 million. The amount represents distributions of earnings from Lamington's share of profits of White Eagle, to satisfy the
Profit Participation Note issued by Markley to Lamington (the "Special Dividend Note"). The Special Dividend Note matures on July 28, 2027 and bears interest at
an annual rate of 5.0%. The Company has the opportunity to repatriate funds through repayment of principal and interest on this note without a U.S. federal or state
income tax liability. The Special Dividend Note between the two entities will eliminate in consolidation.
See Note 21, "Income Tax", to the accompanying consolidated financial statements for further information.
Securities Purchase Agreement
On August 11, 2017, the Company entered into a Securities Purchase Agreement (the "Securities Purchase Agreement") by and between the Company and
Brennan Opportunities Fund I LP ("Brennan"). Pursuant to the Securities Purchase Agreement, Brennan purchased from the Company (i) 12,500,000 shares (the
"Brennan Shares") of Common Stock at a price of $0.40 per share for an aggregate purchase price of $5.0 million and (ii) $5.0 million principal amount of the
Company’s 8.5% Senior Secured Notes (the "Brennan Notes," and together with the Brennan Shares, the "Brennan Securities"). The Securities Purchase
Agreement contained customary representations, warranties, and covenants.
The sale of the Brennan Securities was consummated on August 11, 2017, as to 8,750,000 shares of Common Stock and $3.5 million principal amount of
8.5% Senior Secured Notes, and on August 14, 2017, as to 3,750,000 shares of Common Stock and $1.5 million principal amount of 8.5% Senior Secured Notes.
Other Events
Our indirect subsidiary, White Eagle, is the owner of 606 life insurance policies with an aggregate death benefit of approximately $2.9 billion and an estimated
fair value of approximately $566.7 million at December 31, 2017. White Eagle pledged its policies as collateral to secure borrowings made under the White Eagle
Revolving Credit Facility, which is used, among other things, to pay premiums on the life insurance policies owned by White Eagle. Borrowings under the White
Eagle Revolving Credit Facility fund the payment of premiums on the life insurance policies that have been pledged as collateral for the respective facilities. See
"Liquidity and Capital Resources" under Item 7, "Management’s Discussion and Analysis of Financial Condition and Results of Operations."
During the year ended December 31, 2017, 13 life insurance policies with face amounts totaling $67.2 million matured. The net gain on these maturities was
$35.9 million. The gains related to maturities are included in income from changes in fair value of life settlement in the consolidated statement of operations for the
year ended December 31, 2017. All 13 policies had served as collateral under the White Eagle Revolving Credit Facility. Proceeds from maturities totaling $42.1
million were received during the year ended December 31, 2017. Of this amount, approximately $37.1 million, inclusive of approximately $2.5 million collected
during the year ended December 31, 2016, were utilized to repay borrowings, interest and expenses under the White Eagle Revolving Credit Facility during the year
ended December 31, 2017, with approximately $7.8 million on account for White Eagle awaiting distribution through the waterfall. We continue to believe that there
are accretive opportunities to grow our existing portfolio of life settlements and intend, subject to our liquidity needs and available cash, to selectively deploy capital
in both the secondary and tertiary life settlement markets. Assuming we recognize no policy maturities, our estimated premiums for 2018 would be $94.4 million.
White Eagle would be eligible to borrow approximately $94.2 million of this amount under the White Eagle Revolving Credit Facility to pay premiums on policies
secured by the White Eagle Revolving Credit Facility to the extent that is does not exceed the facility limit of $370.0 million. Approximately $141,000 in estimated
premiums required to maintain the policies not pledged as collateral under the White Eagle Revolving Credit Facility as of December 31, 2017.
Reduction in Force
On August 3, 2017 and August 11, 2017, as a reduction in force, the Company reduced its headcount from 20 employees to 12 employees which included two
of the Company’s executive officers. During the year ended December 31, 2017, the Company recognized a onetime severance cost of approximately $1.0 million
related to this reduction, and the amounts are being paid over a period of twelve months.
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Critical Accounting Policies
Critical Accounting Estimates
The preparation of the financial statements requires us to make judgments, estimates and assumptions that affect the reported amounts of assets and
liabilities at the date of the financial statements and the reported amounts of income and expenses during the reporting period. We base our judgments, estimates
and assumptions on historical experience and on various other factors that are believed to be reasonable under the circumstances. Actual results could differ
materially from these estimates under different assumptions and conditions. We evaluate our judgments, estimates and assumptions on a regular basis and make
changes accordingly. We believe that the judgments, estimates and assumptions involved in the accounting for income taxes, the valuation of life settlements, the
valuation of the debt owing under the White Eagle Revolving Credit Facility and the valuation of our conversion derivative liability formerly embedded within the
Convertible Notes have the greatest potential impact on our financial statements and accordingly believe these to be our critical accounting estimates.
Fair Value Measurement Guidance
We follow ASC 820, Fair Value Measurements and Disclosures , which defines fair value as an exit price representing the amount that would be received if an
asset were sold or that would be paid to transfer a liability in an orderly transaction between market participants at the measurement date. As such, fair value is a
market-based measurement that should be determined based on assumptions that market participants would use in pricing an asset or liability. As a basis for
considering such assumptions, the guidance establishes a three-level fair value hierarchy that prioritizes the inputs used to measure fair value. Level 1 relates to
quoted prices in active markets for identical assets or liabilities. Level 2 relates to observable inputs other than quoted prices included in Level 1. Level 3 relates to
unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities. Our investments in life
insurance policies and White Eagle Revolving Credit Facility debt are considered Level 3 as there is currently no active market where we are able to observe quoted
prices for identical assets/liabilities and our valuation model incorporates significant inputs that are not observable. See Note 15, "Fair Value Measurements" to the
accompanying consolidated financial statements for a discussion of our fair value measurement.
Fair Value Option
We have elected to account for life settlements using the fair value method. The fair value of the asset is the estimated amount that would be received to sell
an asset in an orderly transaction between market participants at the measurement date. We calculate the fair value of the asset using a present value technique to
estimate the fair value of its life settlements. The Company currently uses a probabilistic method of valuing life insurance policies, which the Company believes to
be the preferred valuation method in the industry. The most significant assumptions are the estimates of life expectancy of the insured and the discount rate. See
Note 7, "Life Settlements (Life Insurance Policies)" and Note 15, "Fair Value Measurements" for further information.
We have elected to account for the debt under the White Eagle Revolving Credit Facility, which includes the interest in policy proceeds to the lender, using the
fair value method. The fair value of the debt is the estimated amount that would have to be paid to transfer the debt to a market participant in an orderly transaction.
We calculated the fair value of the debt using a discounted cash flow model taking into account the stated interest rate of the credit facility and probabilistic cash
flows from the pledged policies. Considerable judgment is required in interpreting market data to develop the estimates of fair value. Accordingly, our estimates are
not necessarily indicative of the amounts that we, or holders of the instruments, could realize in a current market exchange. The most significant assumptions are
the estimates of life expectancy of the insured and the discount rate. The use of assumptions and/or estimation methodologies could have a material effect on the
estimated fair values.
Income Recognition
Our primary sources of income are in the form of changes in fair value of life settlements and gains on life settlements, net. Our income recognition policies
for these sources of income are as follows:
•

Changes in Fair Value of Life Settlements —When the Company acquires certain life insurance policies we initially record these investments at the
transaction price, which is the fair value of the policy for those acquired upon relinquishment or the amount paid for those policies acquired for cash. The
fair value of the investment in insurance policies is evaluated at the end of each reporting period. Changes in the fair value of the investment based on
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evaluations are recorded as changes in fair value of life settlements in our consolidated statement of operations. The fair value is determined on a
discounted cash flow basis that incorporates current life expectancy assumptions. The discount rate incorporates current information about market interest
rates, the credit exposure to the insurance company that issued the life insurance policy and our estimate of the risk premium an investor in the policy
would require. The Company recognizes income from life settlement maturities on the date we are in receipt of death notice or verified obituary of the
insured. This income is the difference between the death benefits and fair values of the policy at the time of maturity.
•

Gain/Loss on Life Settlements, Net—The Company recognizes gains or losses from life settlement contracts that the Company owns upon the signed sale
agreement and/or filing of ownership forms and funds transferred to escrow.
Deferred Debt Costs

Deferred debt costs include costs incurred in connection with acquiring and maintaining debt arrangements. These costs are directly deducted from the
carrying amount of the liability in the consolidated balance sheets, are amortized over the life of the related debt using the effective interest method and are
classified as interest expense in the accompanying consolidated statement of operations. These deferred costs are related to the Company's 8.5% Convertible
Notes, 5% Convertible Notes and 8.5% Senior Secured Notes. The Company did not recognize any deferred debt costs on the Revolving Credit Facilities given all
costs were expensed due to electing the fair value option in valuing the Revolving Credit Facilities.
Income Taxes
We account for income taxes in accordance with ASC 740, Income Taxes. Under ASC 740, deferred income taxes are determined based on the estimated
future tax effects of differences between the financial statement and tax basis of assets and liabilities given the provisions of enacted tax laws. Deferred income tax
provisions and benefits are based on changes to the assets or liabilities from year to year. In providing for deferred taxes, we consider tax regulations of the
jurisdictions in which we operate, estimates of future taxable income and available tax planning strategies. If tax regulations, operating results or the ability to
implement tax-planning strategies varies, adjustments to the carrying value of the deferred tax assets and liabilities may be required. Valuation allowances are
based on the "more likely than not" criteria of ASC 740.
Our provision for income taxes results in an annual effective tax rate of 0% in 2017 compared to 0% in 2016. The accounting for uncertain tax positions
guidance under ASC 740 requires that we recognize the financial statement benefit of a tax position only after determining that the relevant tax authority would
more likely than not sustain the position following an audit. For tax positions meeting the more-likely-than-not threshold, the amount recognized in the financial
statements is the largest benefit that has a greater than 50 percent likelihood of being realized upon ultimate settlement with the relevant tax authority. We
recognize interest and penalties (if any) on uncertain tax positions as a component of income tax expense.
The Company recorded a liability for the conversion derivative liability attributed to the issuance of the Convertible Notes, a deferred tax asset of $6.5 million
for the conversion derivative liability and a deferred tax liability of $6.5 million for the corresponding debt discount. As the changes in the fair value of the conversion
derivative liability were included in earnings, the Company recorded additions to the deferred tax asset. At June 5, 2014, when the Company received shareholder
approval to issue shares of common stock upon conversion of the Convertible Notes, the deferred tax asset attributed to the conversion derivative liability (net of
allocated unamortized transaction costs) was $8.8 million. In accordance with ASC 815, the Company reclassified the deferred tax asset attributed to the
conversion derivative liability (net of allocated unamortized transaction costs) to shareholders’ equity. See Note 10, "8.50% Senior Unsecured Convertible Notes" to
the accompanying consolidated financial statements.
On December 22, 2017 the United States enacted the Tax Cuts and Jobs Act ("TCJA"). Effective for 2018, under certain circumstances , Section 245A enacted
by the TCJA eliminates U.S. federal income tax on dividends received from foreign subsidiaries of domestic corporations under a new participation exemption.
However, the TCJA also creates a new tax on certain taxed foreign income under new Section 951A. Specifically, income earned in excess of a deemed return on
tangible assets held by a controlled foreign corporation (such excess called Global Intangible Low-Taxed Income ("GILTI") must now generally be included as U.S.
taxable income on a current basis by its U.S. shareholders. Based on the Company’s life settlement assets held within Ireland, management expects the net
income generated from these activities to qualify entirely as GILTI. On January 10, 2018, the FASB provided guidance on how to account for deferred tax assets
and liabilities expected to reverse in future years as GILTI. The FASB provided that a company may either (1) elect to treat taxes due on future U.S. inclusions of
GILTI as a current-period expense when incurred or (2) factor such amounts into the Company’s measurement of its deferred taxes. For ASC 740 purposes, the
Company intends to adopt an accounting policy to treat any future GILTI
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inclusion as a current-period expense instead of providing for U.S. deferred taxes on all temporary differences related to future GILTI items.
Stock-Based Compensation
We have adopted ASC 718, Compensation—Stock Compensation. ASC 718 addresses accounting for share-based awards, including stock options, restricted
stock, performance shares and warrants, with compensation expense measured using fair value and recorded over the requisite service or performance period of
the award. The fair value of equity instruments will be determined based on a valuation using an option pricing model that takes into account various assumptions
that are subjective. Key assumptions used in the valuation will include the expected term of the equity award taking into account both the contractual term of the
award, the effects of expected exercise and post-vesting termination behavior, expected volatility, expected dividends and the risk-free interest rate for the expected
term of the award. Compensation expense associated with performance shares is only recognized to the extent that it is probable the performance measurement
will be met.
Held-for-sale and discontinued operations
The Company reports a business as held-for-sale when management has approved or received approval to sell the business and is committed to a formal
plan, the business is available for immediate sale, the business is being actively marketed, the sale is anticipated to occur during the ensuing year and certain other
specified criteria are met. A business classified as held-for-sale is recorded at the lower of its carrying amount or estimated fair value less cost to sell. If the carrying
amount of the business exceeds its estimated fair value, a loss is recognized. Depreciation is not recorded on assets of a business classified as held-for-sale.
Assets and liabilities related to a business classified as held-for-sale are segregated in the Consolidated Balance Sheet and major classes are separately disclosed
in the notes to the Consolidated Financial Statements commencing in the period in which the business is classified as held-for-sale. The Company reports the
results of operations of a business as discontinued operations if the business is classified as held-for-sale, the operations and cash flows of the business have been
or will be eliminated from the ongoing operations of the Company as a result of a disposal transaction and the Company will not have any significant continuing
involvement in the operations of the business after the disposal transaction. The results of discontinued operations are reported in Discontinued Operations in the
Consolidated Statement of Operations for current and prior periods commencing in the period in which the business meets the criteria of a discontinued operation,
and include any gain or loss recognized on closing or adjustment of the carrying amount to fair value less cost to sell. During the fourth quarter of 2013, the
Company sold substantially all of its structured settlements business. As a result, the Company has classified its structured settlement operating results as
discontinued operations.
Foreign Currency
The Company owns certain foreign subsidiaries formed under the laws of Ireland and Bermuda. These foreign subsidiaries utilize the U.S. dollar as their
functional currency. The foreign subsidiaries’ financial statements are denominated in U.S. dollars and therefore, there are no translation gains and losses resulting
from converting the financial statements at exchange rates other than the functional currency. Any gains and losses resulting from foreign currency transactions
(transactions denominated in a currency other than the subsidiaries’ functional currency) are included in income. These gains and losses are immaterial to the
Company’s financial statements.
Accounting Changes
Note 2, "Summary of Significant Accounting Policies," of the Notes to Consolidated Financial Statements discusses accounting standards adopted in 2017, as
well as accounting standards recently issued but not yet required to be adopted and the expected impact of these changes in accounting standards. Any material
impact of adoption is discussed in Management’s Discussion and Analysis of Financial Condition and Results of Operations and in the Notes to the Consolidated
Financial Statements.
Consolidated Results of Operations
Results of Continuing Operations
2017 Compared to 2016
Net loss from continuing operations for the year ended December 31, 2017 was $3.2 million as compared to a loss of $49.4 million for the year ended
December 31, 2016. There was no tax benefit for the year ended December 31, 2017. The following is our analysis of net loss for the year (in thousands).
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Year Ended December 31,
2017
Income

$

Expenses
Net loss

2016

51,873

$

55,111
$

(3,238)

Change

1,115

$

50,544
$

(49,429) $

% Change

50,758

4,552 %

4,567

9%

increase
increase

46,191

(93)%

decrease

Income for the year ended December 31, 2017 was comprised mainly of a gain on maturity of 13 life settlements of $35.9 million compared to a net gain of
$17.9 million on maturity of 12 life settlements during the same period in 2016.
Our income for the year ended December 31, 2016 was significantly impacted by the adoption of the 2015 VBT, which resulted in a reduction in fair value of
life settlements of approximately $17.6 million.
Total expenses from continuing operations for the year ended December 31, 2017 were mainly comprised of interest expense of $16.8 million on the White
Eagle Revolving Credit Facility; $9.2 million on the 8.5% Convertible Notes; $2.1 million on the 5% Convertible Notes; $2.8 million on the 15% Senior Secured
Notes; $1.4 million on the 8.5% Senior Secured Notes, $2.0 million loss on extinguishment of debt, and a change in the fair value of the White Eagle Revolving
Credit Facility of $4.5 million.
Total expenses for the year ended December 31, 2016 were also significantly impacted by a $15.7 million gain for the change in fair value of the Revolving
Credit Facilities which is associated with the adoption of the 2015 VBT.
Change in fair value of life settlements (in thousands)
Year Ended December 31,
2017
Change in fair value of life settlements

$

51,551

2016
$

Change
864

$

50,687

% Change
5,867%

increase

During the year ended December 31, 2017, 13 life insurance policies with face amounts totaling $67.2 million matured, compared to 12 policies with face
amounts of $37.5 million for the same period in 2016. The net gain of these maturities was $35.9 million and $17.9 million for 2017 and 2016, respectively, and is
recorded as a change in fair value of life settlements in the consolidated statements of operations for the years ended December 31, 2017 and 2016. All 13 of the
maturities served as collateral under the White Eagle Revolving Credit Facility. Proceeds from maturities totaling $42.1 million were received during the year ended
December 31, 2017. Of this amount, approximately $37.1 million inclusive of approximately $2.5 million collected during the year ended December 31, 2016 were
utilized to repay borrowings, interest and credit facility expenses under the White Eagle Revolving Credit Facility. The Company also recorded a $30.0 million
receivable for maturity of life settlements at December 31, 2017 relating to policies pledged to the White Eagle Revolving Credit Facility.
During the year ended December 31, 2016, the Company changed its valuation technique when it decided to adopt the 2015 VBT, smoker and gender
distinct tables, to determine the value of the policies. The resulting impact was a reduction in the fair value of the life settlements of approximately $17.6 million for
the year ended December 31, 2016.
Other items impacting the change in fair value include updated life expectancies procured by the Company in respect of the insureds' lives and maturities. The
updated life expectancy reports implied that, in the aggregate, the insureds’ health improved, therefore lengthening their life expectancies relative to the prior life
expectancies, which resulted in a decrease in fair value.
The Company re-evaluates its discount rates at the end of each reporting period in order to reflect the estimated discount rates that could reasonably be used
in a market transaction involving the Company's portfolio of life settlements. In doing so, consideration is given to the various factors influencing the rates, including
credit exposure of the insurance company that issued the life insurance policy, and the estimated risk premium an investor in the policy would require, among other
factors. At December 31, 2017, the Company determined that the weighted average discount rate calculated based on death benefit was 15.95% compared to
16.37% at December 31, 2016. This resulted in a positive impact for the change in fair value of our life settlement for the year ended December 31, 2017.
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As of December 31, 2017, we owned 608 policies with an estimated fair value of $567.5 million compared to 621 policies with a fair value of $498.4 million at
December 31, 2016, an increase of $69.1 million or 14%. Of the 608 policies, 606 policies were pledged to the White Eagle Revolving Credit Facility. During the
year ended December 31, 2016, the Company purchased $3.1 million in additional death benefit by acquiring retained portions of policy benefits from 20 policies for
approximately $1.4 million. In addition, we acquired one life insurance policy for the same period ended 2016, which resulted in a gain of approximately $262,000.
As of December 31, 2017, the aggregate death benefit of our life settlements was $2.9 billion.
Of these 608 policies owned as of December 31, 2017, 530 were previously premium financed and are valued using discount rates that range from 15.50% –
21.00%. The remaining 78 policies are valued using discount rates that range from 14.50% – 17.50%. See Note 15, "Fair Value Measurements," to the
accompanying consolidated financial statements.
Expenses (in thousands)
Year Ended December 31,
2017
Interest expense

$

2016

32,797

Loss on extinguishment of debt

2,018

Change in fair value of Revolving Credit Facilities

4,501

SG&A expenses
Total Expense

$

55,111

$

554
(1,898)

15,795
$

Change

29,439

22,449
$

50,544

$

% Change

3,358

11 %

increase

1,464

264 %

increase

6,399

(337)%

increase

(6,654)

(30)%

decrease

9%

increase

4,567

Interest expense (in thousands)
Year Ended December 31,
2017
White Eagle Revolving Credit Facility

$

Red Falcon Revolving Credit Facility

2016

16,819

$

Change

11,422

47 %

increase
decrease

(531)

(5)%

decrease

(1,224)

(31)%

decrease

2,107
1,370

100 %
100 %

increase
increase

—

467

100 %

increase

12

32

267 %

increase

3,358

11 %

increase

4,260

8.5% Convertible Notes

9,206

9,737

15% Senior Secured Notes

2,784

4,008

5% Convertible Notes
8.5% Senior Secured Notes

2,107
1,370

—
—

Participation Interest - White Eagle Revolving Credit
Facility

467

Other
Total Interest Expense

$

44
$

32,797

$

% Change

(100)%

—

29,439

$

5,397
(4,260)

$

Outstanding debt for the year ended December 31, 2017 included $329.0 million of outstanding principal on the White Eagle Revolving Credit Facility, $1.2
million of 8.5% Convertible Notes, $75.8 million of 5% Convertible Notes and $35.0 million of 8.5% Senior Secured Notes.
The Company's outstanding debt increased by $78.9 million from $362.1 million at December 31, 2016 to $441.1 million at December 31, 2017. The increase
is mainly attributable to a net increase in principal of $67.7 million on the White Eagle Revolving Credit Facility, a $75.8 million increase in the 5% Convertible
Notes, a $35.0 million increase in the 8.5% Senior Secured Notes, offset by a repayment of $30.0 million on the 15% Senior Secured Notes and a $69.5 million
decrease in the 8.5% Convertible Notes.
28

Of the interest expense of $32.8 million for the year ended December 31, 2017, approximately $16.8 million represents interest paid on the White Eagle
Revolving Credit Facility. The increase in interest expense resulted from an increase in the principal balance of the facility and an increase in the LIBOR floor from
1.69% to 2.11% at December 31, 2017. Interest expense also includes approximately $467,000 for participation interest on the Facility paid during the year ended
December 31, 2017.
The Red Falcon Revolving Credit Facility (as defined below) which was held by one of our subsidiaries, Red Falcon Trust, was terminated in December 2016
and the policies were acquired by White Eagle, shows a decrease of approximately $4.3 million when compared to the year ended December 31, 2016. There was
no interest expense for this facility during 2017 given the debt was fully repaid during the year ended December 31, 2016.
Interest expense on the 8.5% Convertible Notes totaled $9.2 million, including $4.2 million, $2.5 million,$2.1 million and $314,000 from interest, one time debt
modification cost, amortizing debt discounts and originations costs, respectively, during the year ended December 31, 2017. Interest for the year ended
December 31, 2017 included approximately $522,000 of additional interest paid in kind to note holders.
The Company recorded $2.1 million of interest expense on the 5.0% Convertible Notes, including $1.6 million, $432,000 and $64,000 from interest,
amortization of debt discount and origination costs, respectively. The 5% Convertible Notes originated in 2017 and, therefore, there was no related interest expense
during the year ended December 31, 2016.
The Company recorded $2.8 million of interest expense on the 15% Senior Secured Notes, including $2.6 million and $184,000 from interest and amortizing
debt discounts, respectively, during the year ended December 31, 2017.
The Company recorded approximately $1.4 million of interest expense on the 8.5% Senior Secured Notes, which includes $1.3 million of interest and $98,000
of amortizing debt issuance costs. The 8.5% Senior Secured Notes originated in 2017 and, therefore, there was no related interest expense during the year ended
December 31, 2017.
Of the interest expense of $29.4 million for the year ended December 31, 2016, approximately $11.4 million represents interest paid on the White Eagle
Revolving Credit Facility and approximately $4.3 million was attributable to the Red Falcon Revolving Credit Facility. Interest included $388,000 and $297,000 of
debt issuance costs for the White Eagle Revolving Credit Facility and the Red Falcon Revolving Credit Facility, respectively, which were not capitalized as a result of
electing the fair value option for valuing these debt facilities, and $11.0 million and $4.0 million related to interest payments paid during the year ended
December 31, 2016, respectively. The Red Falcon Revolving Credit Facility was fully repaid on December 29, 2016.
Interest expense on the Convertible Notes totaled $9.7 million of interest expense on the Convertible Notes, including $6.0 million, $3.2 million and $480,000
from interest, amortizing debt discounts and origination costs, respectively.
The Company recorded approximately $4.0 million of interest expense on the 15% Senior Secured Notes, which includes $3.7 million of interest and $356,000
of amortizing debt issuance costs, during the year ended December 31, 2016.
See Notes 8, "White Eagle Revolving Credit Facility," 9, "Red Falcon Revolving Credit Facility," 10, "8.50% Senior Unsecured Convertible Notes," 11, "5%
Senior Unsecured Convertible Notes," 12, "15.0% Senior Secured Notes," and 13, "8.5% Senior Secured Notes," to the accompanying consolidated financial
statements for further information.
Extinguishment of debt (in thousands)
Year Ended December 31,
2017
Loss on extinguishment of debt

2016

Change

% Change

$

2,018

$

554

$

1,464

264%

increase

$

2,018

$

554

$

1,464

264%

increase

During the year ended December 31, 2017, approximately $2.0 million was recorded in loss on the extinguishment of debt for the 15.0% Senior Secured
Notes, including $1.5 million and $518,000 related to prepayment penalty and write off of origination cost, respectively.
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During the year ended December 31, 2016, the Company terminated the Red Falcon Revolving Credit Facility. The outstanding principal balance and unpaid
interest due was paid upon termination of the facility on December 29, 2016 was $65.1 million. Approximately $554,000 was recorded as a loss on extinguishment
of debt related to the early repayment of the facility. This includes the debt valuation allowance of $239,000 and costs incurred related to the facility termination of
$315,000 at December 31, 2016.
See Notes 9 "Red Falcon Revolving Credit Facility," and 12 "15% Senior Secured Notes" of the accompanying consolidated financial statements.
Change in fair value of the Revolving Credit Facilities (in thousands)
Year Ended December 31,
2017
White Eagle Revolving Credit Facility
Red Falcon Revolving Credit Facility
Total Change in Fair Value of Revolving Credit
Facilities

2016

Change

% Change

$

4,501
—

$

(1,389) $
(509)

5,890
509

(424)%
(100)%

increase
decrease

$

4,501

$

(1,898) $

6,399

(337)%

increase

At December 31, 2017, the White Eagle Revolving Credit Facility shows a loss of approximately $4.5 million compared to a gain of $1.4 million or the year
ended December 31, 2016. This loss in 2017 is attributable to a combination of offsetting factors as discussed below:
During the year ended December 31, 2017, the fair value of the White Eagle Revolving Credit Facility was impacted by increased borrowings, the lengthening
of life expectancies of certain insureds' underlying policies pledged under the White Eagle Revolving Credit Facility and a slight increase in the discount rate used to
value the facility.
During the year ended December 31, 2016, the Company changed its valuation technique by adopting the 2015 VBT, smoker and gender distinct tables, to
determine the value of the life insurance policies pledged as collateral in the facility. The resulting impact was a positive change in fair value of the White Eagle
Revolving Credit Facility of approximately $14.7 million. This amount is shown as a reduction to our expenses on the statement of operations for the year ended
December 31, 2016.
Change in fair value of Revolving Credit Facilities also includes a gain of $509,000 attributable to the Red Falcon Revolving Credit Facility for the year ended
December 31, 2016.
The change resulting from the Company's adoption of the 2015 VBT resulted in a positive change in fair value of the Red Falcon Revolving Credit Facility of
approximately $1.0 million. This amount is shown as a reduction to our expenses on the statement of operations for the year ended December 31, 2016. The Red
Falcon Revolving Credit Facility was fully repaid on December 29, 2016.
The White Eagle Revolving Credit Facility is valued at December 31, 2017 using discount rates of 18.57% compared to 18.50% for the year ended
December 31, 2016.
See Note 15, "Fair Value Measurements," to the accompanying consolidated financial statements.
Selling, general and administrative expenses (in thousands)
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Year Ended December 31,
2017
Personnel costs

$

2016

5,069

6,070

(1,001)

(16)%

decrease

3,721

6,427

(2,706)

(42)%

decrease

Professional fees
Insurance

4,445
783

7,081
835

(2,636)
(52)

(37)%
(6)%

decrease
decrease

(259)

(13)%

decrease

(6,654)

(30)%

decrease

1,777
$

Total SG&A Expense

$

% Change

Legal fees

Other SG&A

$

Change

2,036

15,795

$

22,449

$

The decrease in SG&A expense was primarily the result of a decrease in legal expense of $2.7 million, a decrease in professional fees of $2.6 million, a
decrease in personnel costs of $1.0 million, a decrease other SG &A of $259,000 and a decrease in insurance costs of $52,000.
On August 3, 2017 and August 11, 2017, as a reduction in force, the Company reduced its headcount from 20 employees to 12 employees, included in this
reduction in force were two of the Company’s executive officers. During the year ended December 31, 2017, the Company recognized a onetime severance cost of
approximately $1.0 million related to this reduction, which amounts are being paid over a period of twelve months.
2016 Compared to 2015
Net loss from continuing operations for the year ended December 31, 2016 was $49.4 million as compared to $30.4 million for the year ended December 31,
2015. Our net loss for the year ended December 31, 2015 included approximately $8.7 million in income tax benefit. There was no tax benefit for the year ended
December 31, 2016. The following is our analysis of net loss for the period (in thousands).
Year Ended December 31,
2016
Income

$

Expenses

1,115

$

46,891

50,544

Income tax (benefit)
Net loss

2015
85,990
(8,719)

—

$

(49,429)

Change
$

$

(30,380) $

% Change

(45,776)

(98)%

decrease

(35,446)

(41)%

decrease

8,719

(100)%

decrease

63 %

increase

(19,049)

Income from continuing operations for the year ended December 31, 2015 was significantly higher due to the maturity of 17 policies with a net gain of
approximately $47.9 million compared to 12 policies with a net gain of approximately $17.9 million for the year ended December 31, 2016. Our income for the year
ended December 31, 2016 was also significantly impacted by the adoption of the 2015 VBT, which resulted in a reduction in fair value of life settlements of $17.6
million.
Our expenses from continuing operations for the year ended December 31, 2015 were significantly higher than 2016 due to legal expenses of $20.7 million
compared to $6.4 million, change in fair value of the Revolving Credit Facilities of $12.2 million compared to a gain of $1.9 million and a loss on extinguishment of
Secured Notes of $8.8 million compared to a loss on extinguishment of the Red Falcon Revolving Credit Facility of $554,000 for the years ended December 31,
2015 and December 31, 2016, respectively. Legal expenses for the year ended December 31, 2015 included approximately $6.5 million in payments relating to the
Company's indemnification obligations for the conclusion of the USAO Investigation.
Our net loss for the year ended December 31, 2015 includes an income tax benefit of approximately $8.7 million.
There was no income tax benefit recognized during the year ended December 31, 2016.
See Notes 21, "Income Taxes," to the accompanying consolidated financial statements.
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Change in Fair Value of Life Settlements (in thousands)
Year Ended December 31,
2016
Change in fair value of life settlements

$

2015
864

$

46,717

Change
$

(45,853)

% Change
(98)%

decrease

During the year ended December 31, 2016, 12 life insurance policies with face amounts totaling $37.5 million matured, compared to 17 policies with face
amounts of $67.4 million for the same period in 2015. The net gain of these maturities was $17.9 million and $47.9 million for 2016 and 2015, respectively, and is
recorded as a change in fair value of life settlements in the consolidated statements of operations for the years ended December 31, 2016 and 2015. Of these
maturities, four served as collateral under the Red Falcon Revolving Credit Facility and eight served as collateral under the White Eagle Revolving Credit Facility.
Proceeds from maturities totaling $50.5 million were received during the year ended December 31, 2016. Of this amount, approximately $40.5 million and $7.6
million were utilized to repay borrowings, interest and credit facility expenses under the White Eagle Revolving Credit Facility and the Red Falcon Revolving Credit
facility, respectively, during the year ended December 31, 2016, and $2.5 million was used to repay interest and credit facility expenses under the White Eagle
Revolving Credit Facility during 2017. Approximately $5.0 million in policy proceeds received at the end of 2015 were used to repay borrowings, interest, and
expenses for White Eagle during 2016. The Company also recorded a $5.0 million receivable for maturity of life settlements at December 31, 2016 relating to a
policy pledged to the White Eagle Revolving Credit Facility.
During the second quarter ended June 30, 2016, the Company changed its valuation technique and decided to adopt the 2015 VBT, smoker and gender
distinct tables, to determine the value of the policies. The resulting impact was a reduction in the fair value of the life settlements of approximately $17.6 million for
the year ended December 31, 2016.
Other items impacting the change in fair value include updated life expectancies procured by the Company in respect of the insured lives and maturities. The
updated life expectancy reports implied that in aggregate, the insureds’ health improved, therefore lengthening their life expectancies relative to the prior life
expectancies, which resulted in a decrease in fair value.
The change in fair value was further impacted by a reduction in estimated risk premium which drives our discount rate. The Company re-evaluates its discount
rates at the end of each reporting period in order to reflect the estimated discount rates that could reasonably be used in a market transaction involving the
Company's portfolio of life settlements. In doing so, consideration is given to the various factors influencing the rates, including credit exposure of the insurance
company that issued the life insurance policy, and the estimated risk premium an investor in the policy would require, among other factors. In considering these
factors, at December 31, 2016, the Company determined that the weighted average discount rate calculated based on death benefit was 16.37% compared to
17.02% at December 31, 2015. This resulted in a positive impact for the change in fair value of our life settlement for the year ended December 31, 2016.
As of December 31, 2016, the Company owned 621 policies with an estimated fair value of $498.4 million compared to 632 policies with a fair value of
$461.9 million at December 31, 2015, an increase of $36.5 million or 8%. Of the 621 policies, 619 policies were pledged to the White Eagle Revolving Credit
Facility. During the year ended December 31, 2016, the Company purchased $3.1 million in additional death benefit by acquiring retained portions of policy benefits
from 20 policies for approximately $1.4 million. During the year ended December 31, 2016, the Company acquired one life insurance policy that resulted in a gain
of approximately $262,000 compared to 43 policies during the same period in 2015 for a gain of $6.0 million. The gain related to acquisitions is included in income
from changes in fair value of life settlement in the consolidated statements of operations for the year ended December 31, 2016. As of December 31, 2016, the
aggregate death benefit of our life settlements was $2.9 billion.
Of these 621 policies owned as of December 31, 2016, 539 were previously premium financed and are valued using discount rates that range from 16.00% 21.00%. The remaining 82 policies are valued using discount rates that range from 15.00% - 18.00%. See Note 15, "Fair Value Measurements," to the
accompanying consolidated financial statements.
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Loss on life settlements, net (in thousands)
Year Ended December 31,
2016
Loss on life settlements, net

2015

$

—

Change

$

(41) $

% Change
41

(100)%

decrease

There were no policy sales during the year ended December 31, 2016. The loss in 2015 is related to one policy sale on net proceeds of $2.2 million.
Expenses (in thousands)
Year Ended December 31,
2016
Interest expense
Loss on extinguishment debt

$

2015

29,439
554

$

Change in fair value of Revolving Credit Facilities

(1,898)

SG&A expenses

22,449

Total Expense

$

50,544

Change

$

8,782

8%
(94)%

increase
decrease

12,197

(14,095)

(116)%

decrease

37,725

(15,276)

(40)%

decrease

(35,446)

(41)%

decrease

85,990

$

% Change

2,153
(8,228)

27,286

$

Interest expense (in thousands)
Year Ended December 31,
2016
White Eagle Revolving Credit Facility

$

2015

11,422

$

Change

9,239

Red Falcon Revolving Credit Facility

4,260

4,860

Convertible Notes

9,737

9,145

15.0% Senior Secured Notes
12.875% Senior Secured Notes

4,008
—

—
4,019

Other
Total Interest Expense

12
$

$

(600)
592

23

29,439

$

27,286

% Change

2,183

$

24 %

increase

(12)%

decrease

6%

increase

4,008
(4,019)

100 %
(100)%

increase
decrease

(11)

(48)%

decrease

8%

increase

2,153

Outstanding debt for the year ended December 31, 2016 includes $261.4 million of outstanding principal on the White Eagle Revolving Credit Facility, $70.7
million of Convertible Notes and $30.0 million of 15% Senior Secured Notes.
The Company's outstanding debt increased by $64.0 million from $298.2 million at December 31, 2015 to $362.1 million at December 31, 2016. The increase
is mainly attributable to a net increase in principal of $89.3 million on the White Eagle Revolving Credit Facility and a $30.0 million increase in the 15% Senior
Secured Notes, offset by a $55.4 million decrease in the principal balance of the Red Falcon Revolving Credit Facility debt which was terminated on December 29,
2016. During the year ended December 31, 2015, the Company redeemed the outstanding 12.875% Senior Secured Notes.
Of the interest expense of $29.4 million for the year ended December 31, 2016, approximately $11.4 million represents interest paid on the White Eagle
Revolving Credit Facility and approximately $4.3 million was attributable to the Red Falcon Revolving Credit Facility. Interest included $388,000 and $297,000 of
debt issuance costs for the White Eagle Revolving Credit Facility and the Red Falcon Revolving Credit Facility, respectively, which were not capitalized as a result of
electing the fair value option for valuing these debt facilities, and $11.0 million and $4.0 million related to interest payments paid during the year ended
December 31, 2016, respectively.
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Interest expense on the Convertible Notes totaled $9.7 million, including $6.0 million, $3.2 million and $480,000 representing interest, amortization of debt
discount and issuance costs, respectively. We recorded $4.0 million of interest expense on the 15% Senior Secured Notes, including $3.7 million and $356,000
from interest and amortizing debt discounts, respectively, during the year ended December 31, 2016.
Of the interest expense of $27.3 million for year ended December 31, 2015, approximately $9.2 million represents interest paid on the White Eagle Revolving
Credit Facility, which included $6.7 million withheld from borrowings by the lender and $2.5 million paid by White Eagle. Approximately $4.9 million represents
interest expense attributable to the Red Falcon Revolving Credit Facility, which includes approximately $3.3 million attributable to debt issuance costs not
capitalized as a result of electing the fair value option for valuating this debt and an additional$1.6 million related to interest payments paid during the year ended
December 31, 2015.
Interest expense on the Convertible Notes totaled $9.1 million including $6.0 million, $2.7 million and $404,000 representing interest, amortization of debt
discount and issuance costs, respectively.
The Company recorded $4.0 million of interest expense on the 12.875% Senior Secured Notes, including $3.2 million, $265,000, $264,000, and $277,000
from interest, unused fees, amortizing debt discounts and issuance costs, respectively, during the year ended December 31, 2015.
See Notes 8, "White Eagle Revolving Credit Facility," 9, "Red Falcon Revolving Credit Facility," and 10, "8.50% Senior Unsecured Convertible Notes,"," to the
accompanying consolidated financial statements.
Extinguishment of debt (in thousands)
Year Ended December 31,
2016
Extinguishment of debt

$

2015
554

$

Change
$

8,782

% Change

(8,228)

(94)%

decrease

During the year ended December 31, 2016, the Company terminated the Red Falcon Revolving Credit Facility. The outstanding principal balance and unpaid
interest due and paid upon termination of the facility on December 29, 2016 was $65.1 million. Approximately $554,000 was recorded as a loss on extinguishment
of debt related to the early repayment of the facility. This includes the debt valuation allowance of $239,000 and costs incurred related to the facility termination of
$315,000 at December 31, 2016.
During the year ended December 31, 2015, the Company redeemed all of the outstanding 12.875% Senior Secured Notes and discharged the related
Secured Note indenture. The Secured Notes were redeemed at 106% of their principal amount plus interest up to but excluding November 10, 2015. Approximately
$8.8 million was expensed as extinguishment related to the early repayment of the Secured Notes for the year ended December 31, 2015. This included $5.2
million, $171,000, $1.7 million and $1.7 million related to interest and prepayment penalties, unused fees, write off of debt discount and write off of issuance cost.
See Note 9 "Red Falcon Revolving Credit Facility," of the accompanying consolidated financial statements.
Change in fair value of the Revolving Credit Facilities (in thousands)
Year Ended December 31,
2016
White Eagle Revolving Credit Facility
Red Falcon Revolving Credit Facility
Total Change in Fair Value of Revolving Credit
Facilities

2015

Change

% Change

$

(1,389)
(509)

$

11,926
270

$

(13,315)
(779)

(112)%
(289)%

decrease
decrease

$

(1,898)

$

12,196

$

(14,094)

(116)%

decrease
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At December 31, 2016, the White Eagle Revolving Credit Facility shows a gain of approximately $1.4 million compared to a loss of $11.9 million for the year
ended December 31, 2015. This gain in 2016 is attributable to a combination of offsetting factors as discussed below:
During the second quarter ended June 30, 2016, the Company changed its valuation technique by adopting the 2015 VBT, smoker and gender distinct tables,
to determine the value of the life insurance policies pledged as collateral in the facilities. The resulting impact was a positive change in the cash flows which drives
the change in fair value of the White Eagle Revolving Credit Facility of approximately $14.7 million.
On December 29, 2016, White Eagle entered into a second amendment to the Amended and Restated Loan and Security Agreement. As amended, the
expected repayment term of the facility was increased by approximately 4 years with the lender's commitment expiring on December 31, 2031; prior to the
amendment, the commitment was scheduled to expire on April 30, 2028. This extension has impacted the overall cash flow that drives the fair value calculation of
the facility. In addition, 190 life settlement policies purchased from Red Falcon Trust and other affiliates of the Company were pledged as additional collateral under
the facility. These policies have characteristics that are more aged, and, as a result, maturities are expected to occur earlier on these policies compared to the
policies that existed in the White Eagle Revolving Credit Facility prior to this acquisition, which allows an earlier expected repayment, thus impacting the White
Eagle Revolving Credit Facility duration. The amendment now requires the parent company to maintain a cash interest coverage ratio which, if not met, may
provide the lender the option to sweep 100% of remaining maturity proceeds after all facility expenses and interest are satisfied. The Company believes that the
presence of such covenant does lend some improvement in the overall risk profile of the facility after the amendment.
In considering the factors above, management felt it is reasonable to apply a onetime reduction in the discount rate. This one time reduction had a negative
impact on the fair value of the White Eagle Revolving Credit Facility, which was offset by increased borrowings and lengthening of life expectancies of certain
insureds underlying policies pledged as collateral in the facility. The White Eagle Revolving Credit Facility is valued at December 31, 2016 using a discount rate of
18.50% compared to 20.55% for the year ended December 31, 2015.
Change in fair value of Revolving Credit Facilities also includes a gain of $509,000 attributable to the Red Falcon Revolving Credit Facility for the year ended
December 31, 2016. This facility was terminated on December 29, 2016.
See Note 15, "Fair Value Measurements," to the accompanying consolidated financial statements.
Selling, General and Administrative Expenses (in thousands)
Year Ended December 31,
2016
Personnel costs

$

2015

Change

(5)%

decrease

6,427

20,739

(14,312)

(69)%

decrease

Professional fees

7,081

7,133

(52)

(1)%

decrease

835

1,275

(440)

(35)%

decrease

2,036

2,194

(158)

(7)%

decrease

(15,276)

(40)%

decrease

Other SG&A
Total SG&A Expense

$

22,449

$

6,384

$

37,725

$

% Change

Legal fees
Insurance

6,070

$

(314)

The decrease in SG&A expense was primarily the result of a decrease in legal expense of $14.3 million, a decrease in insurance costs of $440,000and a
decrease in personnel costs of $314,000.
During the year ended December 31, 2016, as part of a reduction in force, the Company reduced its headcount from 31 employees to 24 employees inclusive
of two executives. The expense associated with this reduction was approximately $1.0 million for the year ended December 31, 2016 which related to separation
costs.
Legal expenses for the year ended December 31, 2016 were $6.4 million compared to $20.7 million for the year ended December 31, 2015. Of the legal
expense, approximately $1.7 million was associated with the USAO Investigation, SEC
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Investigation, IRS Investigation and related matters for the year ended December 31, 2016, compared to $17.0 million for the year ended December 31, 2015.
Amounts for 2015 mainly relate to the USAO Investigation, which was concluded at December 31, 2015.
See Note 17, "Commitments and Contingencies," to the accompanying consolidated financial statements.
Results of Discontinued Operations
2017 Compared to 2016
Year Ended December 31,
2017
Total income
Total expenses
Net loss

$

33

2016
$

304
$

12

Change
$

175%

32

12%

increase

(11)

4%

increase

272

(271) $

(260) $

% Change

21

increase

Net loss from our discontinued structured settlement operations for the year ended December 31, 2017 was $271,000 as compared to a net loss of $260,000
for the same period in 2016. Total income from our discontinued structured settlement operations was $33,000 compared to $12,000 for the year ended
December 31, 2017 and 2016, respectively.
Total expenses from our discontinued structured settlement operations were $304,000 for the year ended December 31, 2017 compared to $272,000 incurred
during the same period in 2016. This increase was attributable to a $138,000 increase in other SG&A, offset by a $93,000 decrease in legal fees.
2016 Compared to 2015
Year Ended December 31,
2016
Total income (loss)

$

Total expenses
Net loss

12

2015
$

272
$

(260) $

81

Change
$

725
(644) $

% Change

(69)

(85)%

(453)

(62)%

decrease
decrease

384

(60)%

decrease

During the year ended December 31, 2015, our discontinued structured settlement operations sold 43 structured settlements for a loss of approximately
$32,000 and received proceeds of approximately $920,000. There were no structured settlement sales during the year ended December 31, 2016.
Total expenses from our discontinued structured settlement operations were $272,000 for the year ended December 31, 2016 compared to $725,000 incurred
during the same period in 2015. This decrease was attributable to a $497,000 decrease in legal fees.
Liquidity and Capital Resources
Our consolidated financial statements have been prepared assuming the realization of assets and the satisfaction of
liabilities in the normal course of business, as well as continued compliance with the covenants contained in the indentures governing our 8.5% Convertible Notes,
5% Convertible Notes, 8.5% Senior Secured Notes and other financing arrangements.
At December 31, 2017, we had approximately $31.3 million of cash and cash equivalents and certificates of deposit of $1.0 million. Of this amount,
approximately $18.1 million was available to pay premiums on two policies that have not been pledged as collateral under the White Eagle Revolving Credit Facility
and for other overhead expenses, with
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approximately $13.1 million restricted pursuant to the White Eagle Revolving Credit Facility. We expect to meet our liquidity needs for the foreseeable future, to the
extent we are able to do so, primarily through a combination of the receipt of death benefits from life insurance policy maturities, borrowings under the White Eagle
Revolving Credit Facility, policy sales (subject to the asset sale restrictions in our debt arrangements) and cash on hand.
For the year ended December 31, 2017, we paid $84.7 million in premiums to maintain our policies in force. Of this amount, $84.6 million was paid by White
Eagle through its borrowings. While the liquidity risk associated with the policies that have been pledged as collateral under the White Eagle Revolving Credit
Facility has been mitigated, any distributions from available proceeds under the White Eagle Revolving Credit Facility will vary based on the respective, then current
loan to value ratio. Accordingly, there can be no assurance as to when the proceeds from maturities of the policies pledged as collateral under the White Eagle
Revolving Credit Facility will be distributed to the Company. Additionally, White Eagle cannot borrow under the facility to pay interest. To the extent there are
insufficient collections from policy proceeds to cover these amounts, these required payments will stress our available cash. Assuming no policy maturities, as of
December 31, 2017, we expect to pay $141,000 in premiums during 2018 on the two policies that have not been pledged under the White Eagle Revolving Credit
Facility; however, any future cost of insurance increases may cause our projected premium payments to significantly increase and adversely affect the loan to value
ratios under the White Eagle Revolving Credit Facility. Additionally, at December 31, 2017, we had $75.8 million, $35.0 million and $1.2 million and in aggregate
principal amount of outstanding 5% Convertible Notes, 8.5% Senior Secured Notes and 8.5% Convertible Notes, which accrue interest at 5.0%, 8.5%, and 8.5%,
respectively. Interest on the 5.0% Convertible Notes and the 8.5% Convertible Notes are due semi-annually while interest on the 8.5% Senior Secured Notes is due
quarterly.
The Company’s ability to continue as a going concern is dependent on its ability to meet its liquidity needs through a combination of the receipt of death
benefits from life insurance policy maturities, borrowings under the White Eagle Revolving Credit Facility, strategic capital market raises, policy sales (subject to
certain asset sale restrictions) and cash on hand. During the year ended December 31, 2017, the Company entered into certain agreements for the purpose of
recapitalizing the Company (as described below), and on July 28, 2017 and August 11, 2017, the Company consummated the Transactions. See Note 10, "8.5%
Senior Unsecured Convertible Notes", Note 11 "5.0% Senior Unsecured Convertible Notes", Note 12, "15% Senior Secured Notes", Note 13, "8.5% Senior Secured
Notes" and Note 18, "Stockholders' Equity" for further information. In considering the cash on hand at December 31, 2017 and management's projections for
receipts of death benefits from policy maturities, we estimate that our liquidity and capital resources are sufficient for our current and projected financial needs for
the next twelve months, at a minimum, from the date of filing this Form 10-K.
Financing Arrangements Summary
White Eagle Revolving Credit Facility
White Eagle is the borrower under a $370.0 million revolving credit facility, with Imperial Finance and Trading, LLC, as the initial servicer, the initial portfolio
manager and guarantor, Lamington Road Bermuda Ltd., as portfolio manager, LNV Corporation, as initial lender, the other financial institutions party thereto as
lenders, and CLMG Corp., as administrative agent for the lenders.
Borrowing availability under the White Eagle Revolving Credit Facility is subject to a borrowing base, which, among other items, is capped at 75% of the
valuation of the policies pledged as collateral. This loan to value calculation is determined by the lenders with a high degree of discretion. At December 31, 2017,
$41.0 million was undrawn and $4.1 million was available to borrow under the White Eagle Revolving Credit Facility. For a description of the facility see Note 8,
"White Eagle Revolving Credit Facility - Borrowing Base & Availability," of the notes to Consolidated Financial Statements.
At December 31, 2017, the fair value of the debt under the White Eagle Revolving Credit Facility was $329.2 million. As of December 31, 2017, the borrowing
base was approximately $333.2 million including $329.0 million in outstanding principal. Interest is calculated at LIBOR (subject to a floor of 1.5%) plus an
applicable margin of 4.5% and is due quarterly. Interest totaling $16.8 million was paid during the year ended December 31, 2017, of which approximately $16.0
million was paid from policy proceeds with $782,000 paid by the Company. Approximately $467,000 was paid to the lender as participation interest during the year
ended December 31, 2017. There are no scheduled repayments of principal prior to maturity although payments are due upon receipt of death benefits and
distributed pursuant to the waterfall. At December 31, 2017, approximately $7.8 million included in cash and cash equivalents -VIE was on account with White
Eagle for distribution through the waterfall.
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On October 4, 2017, White Eagle Asset Portfolio, LP entered into an amendment to the Second Amended and Restated Loan and Security Agreement. The
amendment changed the provisions over how participation of the proceeds from the maturity of the policies pledged as collateral under the White Eagle Revolving
Credit Facility are distributed pursuant to a waterfall. The amendment included an exclusion from the Cash Interest Coverage Ratio of at least 2.0:1 for the period of
July 1, 2017 through July 28th, 2017. The amendment allowed for the Company to participate in the waterfall distribution scheduled during October 2017.
Approximately $570,000 was received by the Company from the waterfall distribution during the year ended December 31, 2017.
Based on the loan agreement, the LIBOR portion of the interest rate will re-adjust annually once the floor has exceeded 1.5%. The applicable rate will be
dependent on the rate at the last business day of the preceding calendar year. Future increase in LIBOR could have a material adverse effect on the Company’s
financial position and results of operations. At December 31, 2017, LIBOR was increased to 2.11%.
For a description of the White Eagle Revolving Credit Facility, Note 8, "White Eagle Revolving Credit Facility," of the notes to Consolidated Financial
Statements.
8.50% Senior Unsecured Convertible Notes
At December 31, 2017, there was $1.2 million in aggregate principal amount of the Company’s 8.50% Senior Unsecured Convertible Notes due 2019
outstanding. For a description of the Convertible Notes see Note 10, "8.50% Senior Unsecured Convertible Notes," of the accompanying consolidated financial
statement.
On March 15, 2017 and May 12, 2017, the Company entered into the Master Transaction Agreements regarding a series of integrated transactions with the
intent to effect a recapitalization of the Company (the "Transaction") which included, among other transactions, a Convertible Note Exchange Offer and a New
Convertible Note Indenture providing for the issuance of New Convertible Notes to be delivered in connection with the Transaction (each as defined in the Master
Transaction Agreements).
As part of the Transaction, on April 18, 2017, the Company launched the Convertible Note Exchange Offer. At least 98% of the outstanding Convertible Notes
were required to be tendered in the exchange offer as a condition to closing the Transaction.
On July 26, 2017, the Company’s Convertible Note Exchange Offer expired. At least 98% of the outstanding Convertible Notes were tendered in the
Convertible Note Exchange Offer.
In connection with the Transaction Closing, the Company entered into a supplemental indenture (the "Supplemental Indenture") to the Convertible Note
Indenture governing the Convertible Notes. The purpose of the Supplemental Indenture was to eliminate substantially all of the restrictive covenants, eliminate
certain events of default, eliminate the covenant restricting mergers and consolidations and modify certain provisions relating to defeasance contained in the
Convertible Notes Indenture and the Convertible Notes (collectively, the "Proposed Amendments") promptly after the receipt of the requisite consents for the
Proposed Amendments.
5.0% Senior Unsecured Convertible Notes
At December 31, 2017, there was $75.8 million in aggregate principal amount of the Company’s 5.0% Senior Unsecured Convertible Notes due 2023
outstanding (the "New Convertible Notes" or "5% Convertible Notes"). For a description of the New Convertible Notes see Note 11, "5.0% Senior Unsecured
Convertible Notes," of the accompanying consolidated financial statements for further information.
In connection with the Transaction Closing, the Company caused to be issued the New Convertible Notes in an aggregate amount of approximately $75.8
million pursuant to the New Convertible Note Indenture. The terms of the New Convertible Notes are governed by the New Convertible Note Indenture, which
provides, among other things, that the New Convertible Notes are unsecured senior obligations of the Company and will mature on February 15, 2023. The New
Convertible Notes bear interest at a rate of 5% per annum from the issue date, payable semi-annually on August 15 and February 15 of each year, beginning on
August 15, 2017.
Holders of New Convertible Notes may convert their New Convertible Notes at their option on any day prior to the close of business on the second scheduled
trading day immediately preceding February 15, 2023. Upon conversion, the Company will deliver shares of Common Stock, together with any cash payment for
any fractional share of Common Stock. The initial
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conversion rate for the New Convertible Notes denominated in $1,000 increments will be 500 shares of Common Stock per $1,000 principal amount of New
Convertible Notes, which corresponds to an initial conversion price of approximately $2.00 per share of Common Stock. The initial conversion rate for the New
Convertible Notes denominated in $1.00 increments will be 0.5 shares of Common Stock per $1.00 principal amount of New Convertible Notes, which corresponds
to an initial conversion price of approximately $2.00 per share of Common Stock. The conversion rate will be subject to adjustment in certain circumstances.
The Company may redeem, in whole but not in part, the New Convertible Notes at a redemption price of 100% of the principal amount of the New Convertible
Notes to be redeemed, plus accrued and unpaid interest and additional interest, if any, if and only if the last reported sale price of the Common Stock equals or
exceeds 120% of the conversion price for at least 15 trading days in any period of 30 consecutive trading days. The Company may, at its election, pay or deliver as
the case may be, to all Holders of the New Convertible Notes, either (a) solely cash, (b) solely shares of Common Stock, or (c) a combination of cash and shares of
Common Stock.
The New Convertible Note Indenture provides for customary events of default, which include (subject in certain cases to customary grace and cure periods),
among others: nonpayment of principal or interest; breach of covenants or other agreements in the New Convertible Note Indenture; defaults or failure to pay
certain other indebtedness; and certain events of bankruptcy or insolvency. Generally, if an event of default occurs and is continuing under the New Convertible
Note Indenture, the trustee or the holders of at least 25% in aggregate principal amount of the New Convertible Notes then outstanding may declare all unpaid
principal plus accrued interest on the New Convertible Notes immediately due and payable, subject to certain conditions set forth in the New Convertible Note
Indenture. In addition, holders of the New Convertible Notes may require the Company to repurchase the New Convertible Notes upon the occurrence of certain
designated events at a repurchase price of 100% of the principal amount of the New Convertible Notes, plus accrued and unpaid interest.
15% Senior Secured Notes
At December 31, 2017, the 15% Senior Secured Notes due 2018 were repaid in full (the " 15% Senior Secured Notes"). For a description of the 15% Senior
Secured Notes, see Note 12, "15% Senior Secured Notes," of the accompanying consolidated financial statements for further information.
8.5% Senior Secured Notes
At December 31, 2017, there was $35.0 million in aggregate principal amount of the Company’s 8.5% Senior Secured Notes due 2021 outstanding (the " 8.5%
Senior Secured Notes"). For a description of the 8.5% Senior Secured Notes see Note 13, " 8.5% Senior Secured Notes," of the accompanying consolidated
financial statements for further information.
In connection with the Transaction Closing, the Note Purchase Investors and the Senior Secured Note Holders representing 100% of the aggregate
outstanding principal amount of the Company’s 15.0% Senior Secured Notes entered into the Note Purchase Agreement. Pursuant to the Note Purchase
Agreement, the Note Purchase Investors purchased 100% of the 15% Senior Secured Notes held by each Senior Secured Note Holder for an aggregate purchase
price equal to the face amount of such purchased 15.0% Senior Secured Notes. The Note Purchase Agreement contained customary representations, warranties,
and covenants.
In connection with the Transaction Closing, the Company paid each Senior Secured Note Holder 5% of the face amount of the 15% Senior Secured Notes
held by such Senior Secured Note Holder as of immediately prior to the Transaction Closing, plus all accrued but unpaid interest of such 15% Senior Secured
Notes through the date of the Transaction Closing, pursuant to that certain Exchange Participation Agreement dated April 7, 2017 among the Company and Senior
Secured Note Holders representing 100% of the aggregate outstanding principal amount of the 15% Senior Secured Notes.
In connection with the Transaction Closing, the Company and the Senior Secured Note Trustee entered into the Amended and Restated Senior Secured
Indenture to amend and restate the Senior Secured Indenture between the Company and the Senior Secured Note Trustee following the Company’s receipt of
requisite consents of the holders of the 15% Senior Secured Notes. Pursuant to the terms of the Amended and Restated Senior Secured Indenture, the Company
caused the cancellation of all outstanding 15% Senior Secured Notes and the issuance of 8.5% Senior Secured Notes in an aggregate amount of $30.0 million.
The Amended and Restated Senior Secured Indenture provides, among other things, that the 8.5% Senior Secured Notes will be secured senior obligations of the
Company and will mature on July 15, 2021. The 8.5% Senior Secured Notes will bear interest at a rate of 8.5% per annum, payable quarterly on March 15, June
15, September 15 and December 15 of each year, beginning on September 15, 2017.
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The Amended and Restated Senior Secured Indenture provides that the 8.5% Senior Secured Notes may be optionally redeemed in full by the Company at
any time and must be redeemed in full upon additional issuances of debt by the Company in each case, at a price equal to 100% of the principal amount redeemed
plus (i) accrued and unpaid interest on the 8.5% Senior Secured Notes redeemed up to the date of redemption, and (ii) the Applicable Premium, if any, as defined
in the Amended and Restated Senior Secured Indenture. Upon a change of control, the Company will be required to make an offer to holders of the 8.5%Senior
Secured Notes to repurchase the 8.5% Senior Secured Notes at a price equal to 107.5% of their principal amount, plus accrued and unpaid interest up to the date
of redemption.
The Amended and Restated Senior Secured Indenture contains negative covenants restricting additional debt incurred by the Company, creation of liens on
the collateral securing the 8.5%Senior Secured Notes, and restrictions on dividends and stock repurchases, among other things. The 8.5% Senior Secured Notes
are secured by settlement proceeds, if any, received from certain litigation involving the Company, certain notes issued to the Company, and pledges of 65% of the
equity interests in Blue Heron Designated Activity Company, OLIPP IV, LLC and Red Reef Alternative Investments, LLC.
The Amended and Restated Senior Secured Indenture provides for customary events of default which include (subject in certain cases to customary grace and
cure periods), among others: nonpayment of principal or interest; breach of covenants or other agreements in the Amended and Restated Senior Secured
Indenture; defaults in failure to pay certain other indebtedness; and certain events of bankruptcy or insolvency. Generally, if an event of default occurs and is
continuing under the Amended and Restated Senior Secured Indenture, the trustee or the holders of at least 25% in aggregate principal amount of the 8.5% Senior
Secured Notes then outstanding may declare the principal of and accrued but unpaid interest, plus a premium, if any, on all the 8.5% Senior Secured Notes
immediately due and payable, subject to certain conditions set forth in the Amended and Restated Senior Secured Indenture.
On August 11, 2017, the Company entered into the Securities Purchase Agreement with Brennan. Pursuant to the Securities Purchase Agreement, Brennan
purchased from the Company (i) 12,500,000 shares (the "Brennan Shares") of Common Stock at a price of $0.40 per share for an aggregate purchase price of $5.0
million and (ii) $5.0 million principal amount of the Company’s 8.5% Senior Secured Notes (the "Brennan Notes," and together with the Brennan Shares, the
"Brennan Securities"). The Securities Purchase Agreement contained customary representations, warranties, and covenants.
The sale of the Brennan Securities was consummated on August 11, 2017, as to 8,750,000 shares of Common Stock and $3.5 million principal amount of
8.5% Senior Secured Notes, and on August 14, 2017, as to 3,750,000 shares of Common Stock and $1.5 million principal amount of 8.5% Senior Secured Notes.
At September 30, 2017, the outstanding principal of the 8.5% Senior Secured Notes is 35.0 million with a carrying value of $33.9 million, net of unamortized
debt issuance cost of $1.1 million.
Subsequent Event
8.5% Senior Secured Notes Amendment
On January 10, 2018, the Company dissolved Red Falcon Trust, an indirect subsidiary of the Company ("Red Falcon"). On the same date, the Company also
commenced the process of appointing a liquidator to liquidate Blue Heron Designated Activity Company, a direct subsidiary of the Company ("Blue Heron"). The
completion of liquidation formalities of Blue Heron under Irish law is expected to take several months. Both Red Falcon and Blue Heron were inactive subsidiaries of
the Company.
The Company had pledged 65% of the equity and certain other assets of Blue Heron in favor of the secured parties under the Amended and Restated Senior
Secured Indenture. In connection with liquidation of Blue Heron, the Company and Wilmington Trust, National Association, as trustee under the Amended and
Restated Senior Secured Indenture (the "Trustee"), entered into (i) the First Supplemental Indenture (the "First Supplemental Indenture"), dated as of January 10,
2018, to implement certain amendments to the Indenture and (ii) the Amendment to Pledge and Security Agreement ("Pledge and Security Amendment"), dated as
of January 10, 2018, to implement certain amendments to the Pledge and Security Agreement ("Pledge and Security Agreement"), dated as of March 11, 2016,
between the Company and Trustee. The First Supplemental Indenture and the Pledge and Security Amendment amend the Indenture and Pledge and Security
Agreement, respectively, to: (i) remove from the assets pledged to the secured parties under the Amended and Restated Senior Secured Indenture, 65% of the
equity and certain other assets of Blue Heron; and (ii) reflect the pledge by the Company, in favor of the secured parties under the Indenture, of the promissory
note dated as of December 29, 2016 in the principal sum of $69.6 million issued by OLIPP IV, LLC to Blue Heron and subsequently assigned to the Company.
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See Note 22, "Subsequent Events" of the notes to Consolidated Financial Statements.
15.0% Promissory Note
On May 15, 2017, the Company entered into a $1.5 million Promissory Note with PJC Investments, LLC (the "Bridge Note"), to provide financing to fund the
Company's continued operations with maturity date of July 3, 2017. The Bridge Note was amended on June 28, 2017, (the "Amended and Restated Bridge Note")
to (i) increase the principal amount under the Bridge Note to $3.3 million and (ii) extend the maturity date from July 3, 2017 to the earlier of (a) July 28, 2017 or (b)
the date on which the Master Transaction Agreements are consummated. For a description of the Amended and Restated Bridge Note, see Note 14, "15%
Promissory Notes," of the accompanying consolidated financial statements for further information.
All outstanding principal and interest amounts due under the Amended and Restated Bridge Note were repaid on July 28, 2017 in connection with the
consummation of the Transaction Closing.
At-The-Market Offering
On March 14, 2016, we filed a prospectus supplement with the SEC related to the offer and sale from time to time of our common stock at an aggregate
offering price of up to $50.0 million through FBR Capital Markets & Co. and MLV & Co. LLC, as distribution agents. Sales of shares of our common stock under the
prospectus supplement and the equity distribution agreement entered into with the distribution agents, if any, may be made in negotiated transactions or
transactions that are deemed to be "at the market" offerings as defined in Rule 415 under the Securities Act of 1933. We have agreed to pay the distribution agents
a commission rate of up to 3% of the gross proceeds from the sale of any shares of common stock sold through the equity distribution agreement.
During the year ended December 31, 2017, the Company sold no shares of common stock under this prospectus supplement.
Cash Flows
The following table summarizes our cash flows, which includes both continuing and discontinued operations, from operating, investing and financing activities
for the years ended December 31, 2017, 2016 and 2015 (in thousands):
Year Ended December 31,
2017

2016

2015

Statement of Cash Flows Data:
Total cash (used in) provided by:
Operating activities

(34,847)

Investing activities

(37,566)

(26,120)

Financing activities

92,362

62,652

Increase/(decrease) in cash and cash equivalents

$

19,949

$

$

(45,555)

(9,023)

$

(54,348)
(40,954)
60,726

$

(34,576)

Operating Activities
During the year ended December 31, 2017, operating activities used cash of $34.9 million. Our net loss of $3.5 million was adjusted for the following: White
Eagle Revolving Credit Facility financing costs and fees of $931,000, which represent fees associated with the White Eagle Revolving Credit Facility withheld by the
lender and added to the outstanding loan balance, debt modification costs for the 8.5% Convertible Notes of $2.5 million, amortization of discount and deferred cost
for the 8.5% Convertible Notes of $2.4 million, change in fair value of life settlement gains of $51.6 million that is mainly attributable to maturities of 13 policies;
change in fair value of Revolving Credit Facility loss of $4.5 million that is mainly attributable to increased borrowings, the lengthening of life expectancies of certain
insureds underlying policies pledged as collateral in the facility and an increase in the discount rates, and a net positive change in the components of operating
assets and liabilities of $310,000. This $310,000 change in operating assets and liabilities is partially attributable to a $2.2 million decrease in interest payable on
the 8.5% Convertible Notes, and a $213,000 decrease in interest payable on the 15.0% Senior Secured Notes, offset by a $1.4 million increase in interest payable
on the 5.0% Convertible Notes.
During the year ended December 31, 2016, operating activities used cash of $45.6 million. Our net loss of $49.7 million
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was adjusted for the following: White Eagle and Red Falcon Revolving Credit Facilities financing costs and fees of $1.0 million, which represent fees associated with
the White Eagle and Red Falcon Revolving Credit Facilities withheld by the lender and added to the outstanding loan balance, amortization of discount and deferred
cost for the Convertible Notes of $3.7 million, change in fair value of life settlement gains of $864,000 that is mainly attributable to the impact of adopting the 2015
VBT, offset by maturities of 12 policies; change in fair value of Revolving Credit Facilities gain of $1.9 million that is mainly attributable to the impact of adopting the
2015 VBT, increased borrowings, the lengthening of life expectancies of certain insureds underlying policies pledged as collateral in the facility, offset by a reduction
in the discount rates, and a net positive change in the components of operating assets and liabilities of $121,000. This $121,000 change in operating assets and
liabilities is partially attributable to a $213,000 increase in interest payable and a $161,000 increase in prepaid expenses and other assets, offset by a $287,000
decrease in accounts payable and accrued expenses.
Investing Activities
Net cash used in investing activities for the year ended December 31, 2017 was $37.6 million and included proceeds of $42.1 million from maturity of 13 life
settlements and $5.0 million for certificates of deposit. This was offset by $84.7 million for premiums paid on life settlements.
Net cash used in investing activities for the year ended December 31, 2016 was $26.1 million and included proceeds of $50.5 million from maturity of 12 life
settlements. This was offset by $71.7 million for premiums paid on life settlements; $3.5 million for certificates of deposit and $1.4 million for purchase of life
settlements.
Financing Activities
Net cash provided by financing activities for the year ended December 31, 2017 was $92.4 million and included $5.0 million of proceeds from the 8.5% Senior
Secured Notes; $86.4 million of borrowings from the White Eagle Revolving Credit Facility; $2.8 million of borrowings from the 15% Promissory Note and $19.2
million from issuance of common stock . These were offset by $19.6 million in repayment of borrowings under the White Eagle Revolving Credit Facility and $1.3
million in payment of recapitalization transaction cost.
Net cash provided by financing activities for the year ended December 31, 2016 was $62.7 million and included $30.0 million of proceeds from the 15% Senior
Secured Notes; $58.0 million of borrowings from the White Eagle Revolving Credit Facility; $19.7 million of borrowings from the Red Falcon Revolving Credit
Facility and $1.8 million from issuance of common stock through the Company's "at the market" offerings. These were offset by $34.8 million in repayment of
borrowings under the White Eagle Revolving Credit Facility and $10.5 million in repayment of borrowings under the Red Falcon Revolving Credit Facility.
Contractual Obligations
The following table summarizes our contractual obligations as of December 31, 2017 (in thousands):
Total

Operating leases
White Eagle Revolving Credit Facility

$

Due in Less than 1 Year

699

$

248

329,046

—

5,814
1,194

8.5% Senior Secured Notes
5% Senior Unsecured Convertible Notes

Interest payable

(1)

(2)

8.5% Senior Unsecured Convertible Notes

$

Due 1-3 Years

$

Due 3-5 Years

451

$

More than 5 Years

—

$

—

—

—

329,046

5,814

—

—

—

—

1,194

—

—

35,000

—

—

35,000

—

75,837

—

—

—

75,837

447,590

$

6,062

$

1,645

(1) Please see Note 8, "White Eagle Revolving Credit Facility," to the accompanying consolidated financial statements .
(2) Includes $4.2 million related to outstanding interest due for the White Eagle Revolving Credit Facility.
Inflation
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$

35,000

$

404,883

Our assets and liabilities are, and will be in the future, interest-rate sensitive in nature. As a result, interest rates may influence our performance far more than
inflation. Changes in interest rates do not necessarily correlate with inflation or changes in inflation rates. We do not believe that inflation had any material impact
on our results of operations in the periods presented in our financial statements presented in this report.
Off-Balance Sheet Arrangements
At December 31, 2017, there were no off-balance sheet arrangements between us and any other entity that have, or are reasonably likely to have, a current or
future effect on our financial condition, changes in financial condition, revenue or expenses, results of operations, liquidity, capital expenditures or capital resources
that is material to shareholders.
Item 7A. Quantitative and Qualitative Disclosures about Market Risk
Market risk is the risk of potential economic loss principally arising from adverse changes in the fair value of financial instruments. The major components of
market risk are credit risk, interest rate risk and foreign currency risk. As of December 31, 2017, we did not hold a material amount of financial instruments for
trading purposes.
Credit Risk
Credit risk consists primarily of the potential loss arising from adverse changes in the financial condition of the issuers of the life insurance policies that we
own. Although we may purchase life settlements from carriers rated below investment grade, to limit our credit risk, we generally only purchase life settlements
issued by companies that are investment grade.
The following table provides information about the life insurance issuer concentrations that exceed 10% of total death benefit and 10% of total fair value of our
life settlements as of December 31, 2017:
Carrier

Percentage of Total Fair
Value

Percentage of Total Death
Benefit

Moody’s Rating

S&P Rating

Lincoln National Life Insurance Company

22.4%

19.5%

A1

AA-

Transamerica Life Insurance Company

18.4%

20.8%

A1

AA-

Interest Rate Risk
At December 31, 2017, fluctuations in interest rates did not impact interest expense in the life finance business. The White Eagle Revolving Credit Facility
accrues interest at LIBOR plus an applicable margin. LIBOR is subject to a floor of 1.5%.
Based on the White Eagle Revolving Credit Facility loan agreement, the LIBOR portion of the interest rate will re-adjust annually once the floor has exceeded
1.5%. The applicable rate will be dependent on the rate at the last business day of the preceding calendar year. At December 31, 2017, the applicable LIBOR rate
was 2.11%.
Future increases in LIBOR could have a material adverse effect on the Company’s financial position and results of operations. Increases in LIBOR above the
floors provided in the White Eagle Revolving Credit Facility, will also affect the calculation of the fair value of the debt under the White Eagle Revolving Credit
Facility. Additional increases in interest rates may impact the rates at which we are able to obtain financing in the future.
We earn income on the changes in fair value of the life insurance policies we own. However, if the fair value of the life insurance policies we own decreases,
we record this reduction as a loss.
As of December 31, 2017, we owned life settlements with a fair value of $567.5 million. A rise in interest rates could potentially have an adverse impact on the
sale price if we were to sell some or all of these assets, which could also decrease the borrowing base available to White Eagle under the applicable White Eagle
Revolving Credit Facility. There are several factors that affect the market value of life settlements, including the age and health of the insured, investors’ demand,
available liquidity in the marketplace, duration and longevity of the policy, and interest rates. We currently do not view the risk of a decline in the sale price of life
settlements due to normal changes in interest rates as a material risk.
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Changes in interest rates may have a material impact on our borrowings costs and may also impact the investment returns we expect to achieve with respect
to our life insurance policies.
Foreign Currency Exchange Rate Risk
Changes in the exchange rate between transactions denominated in a currency other than our foreign subsidiaries’ functional currency are immaterial to our
operating results. Exposure to foreign currency exchange rate risk may increase over time as our business evolves.
Item 8. Financial Statements and Supplementary Data
The financial statements required by this Item are included in Item 15 of this Annual Report on Form 10-K and are presented beginning on page F-1.
Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
Not Applicable.
Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of our disclosure controls and
procedures, as such term is defined under Rule 13a-15(e) and 15d-15(e) promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange
Act") as of December 31, 2017. Our disclosure controls and procedures are designed to provide reasonable assurance that information required to be disclosed by
us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the rules and
forms of the Securities and Exchange Commission, and that such information is accumulated and communicated to management, including to the chief executive
officer and chief financial officer, as appropriate, to allow timely decisions regarding required disclosure. Based on this evaluation, our chief executive officer and
chief financial officer concluded that our disclosure controls and procedures were effective as of the end of the period covered by this Annual Report on Form 10-K.
Changes in Internal Control Over Financial Reporting
There were no changes in our internal control over financial reporting during the fourth quarter ended December 31, 2017 that materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
Management’s Report on Internal Control Over Financial Reporting
Management’s report set forth on page F-2 is incorporated herein by reference.

Item 9B. Other Information
None
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PART III
Item 10. Directors, Executive Officers and Corporate Governance
The information relating to the directors and officers of the Company, information regarding compliance with Section 16(a) of the Exchange Act and information
regarding the audit committee and audit committee financial expert is incorporated herein by reference to the Company’s Proxy Statement for the 2018 Annual
Meeting of Stockholders (the "Proxy Statement") to be filed within 120 days after December 31, 2017.
All of the Company’s directors, officers and employees must act in accordance with our Code of Ethics. A copy of the Code of Ethics is available on the
Company’s website at www.emergentcapital.com in the "Investors/Newsroom" section, under the Corporate Governance tab. The Company intends to satisfy the
disclosure requirement under Item 5.05 of Form 8-K regarding disclosure of an amendment to, or waiver from, a provision of this Code of Ethics with respect to its
principal executive officer, principal financial officer, principal accounting officer or persons performing similar functions, by posting such information on the
Company’s website discussed above, unless a Form 8-K is otherwise required by law or applicable listing rules.
Item 11. Executive Compensation
The information regarding executive compensation is incorporated herein by reference to the Proxy Statement to be filed within 120 days after December 31,
2017.
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
Information setting forth the security ownership of certain beneficial owners and management is hereby incorporated by reference to the Proxy Statement to be
filed within 120 days after December 31, 2017.
Shown below is certain information as of December 31, 2017 regarding our equity compensation plan:

Plan category

Number of securities to be issued
upon exercise of outstanding
options, warrants and rights

Equity compensation plans approved by security holders

542,102

Equity compensation plans not approved by security holders

Weighted- average exercise price of
outstanding options, warrants and
rights

$

N/A

Total

542,102

$

8.75

Number of securities remaining
available for future issuance under
equity compensation plans
(excluding securities reflected in
other column)

9,730,683

N/A

N/A

8.75

9,730,683

Item 13. Certain Relationships and Related Transactions, and Director Independence
The information relating to certain relationships and related transactions and director independence is incorporated herein by reference to the Proxy Statement
to be filed within 120 days after December 31, 2017.
Item 14. Principal Accountant Fees and Services
The information relating to the principal accountant fees and expenses is incorporated herein by reference to the Proxy Statement to be filed within 120 days
after December 31, 2017.
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PART IV
Item 15. Exhibits and Financial Statement Schedules
(a)(1) Financial Statements:
Our consolidated financial statements identified in the accompanying Index to Financial Statements at page F-1 herein are filed as part of this
Annual Report on Form 10-K.
(a)(2) Financial Statement Schedules: The schedules are omitted because they are not applicable or the required information is shown in the
consolidated financial statements or notes thereto.
(a)(3) Exhibits
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EXHIBIT INDEX
In reviewing the agreements included as exhibits to this report, please remember they are included to provide you with information regarding their terms and
are not intended to provide any other factual or disclosure information about the Company, its subsidiaries or other parties to the agreements. The Agreements
contain representations and warranties by each of the parties to the applicable agreement. These representations and warranties have been made solely for the
benefit of the other parties to the applicable agreement and:
•

should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the parties if those statements
prove to be inaccurate;

•

have been qualified by disclosures that were made to the other party in connection with the negotiation of the applicable agreement, which disclosures are
not necessarily reflected in the agreement;

•

may apply standards of materiality in a way that is different from what may be viewed as material to you or other investors; and

•

were made only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement and are subject to more recent
developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were made or at any other time. The
Company acknowledges that, notwithstanding the inclusion of the foregoing cautionary statements, it is responsible for considering whether additional specific
disclosures of material information regarding material contractual provisions are required to make the statements in this report not misleading. Additional
information about the Company may be found elsewhere in this report and the Company’s other public files, which are available without charge through the SEC’s
website at http://www.sec.gov.
Exhibit
Number

Exhibit Description

Form

Exhibit

Filing Date

Filed
Herewith

SEC File #

3.1

Articles of Incorporation of Registrant, as amended

3.2

Amended and Restated Bylaws of Registrant, as amended.

4.1

Form of Common Stock Certificate.

S-1/A

4.1

11/10/10

333-168785

4.2

Indenture, dated as of February 21, 2014, by and among the Registrant
and U.S. Bank, National Association, as indenture trustee.

8-K

4.1

02/21/14

001-35064

4.2.1

First Supplemental Indenture, dated as of March 13, 2017, by and among
Emergent Capital, Inc. and U.S. Bank National Association

8-K

4.2

03/17/17

001-35064

4.2.2

Second Supplemental Indenture, dated as of July 28, 2017, by and
among Emergent Capital, Inc. and U.S. Bank National Association.

8-K

4.2

08/01/17

001-35064

4.3

Indenture, dated as of July 28, 2017, by and among Emergent Capital,
Inc. and U.S. Bank National Association.

8-K

4.3

08/01/17

001-35064

4.4

Indenture, dated as of March 11, 2016, by and among the Registrant and
Wilmington Trust, National Association, as indenture trustee.

10-K

4.5

03/14/16

001-35064

4.4.1

First Supplemental Indenture, dated as of March 9, 2017, by and among
Emergent Capital, Inc. and Wilmington Trust, National Association.

8-K

4.1

03/17/17

001-35064

4.4.2

Second Supplemental Indenture, dated as of May 15, 2017 between
Emergent Capital, Inc. and Wilmington Trust, National Association, as
indenture trustee.

10-Q

4.3

08/14/17

001-35064

*
*
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4.4.3

Third Supplemental Indenture, dated as of June 28, 2017 between
Emergent Capital, Inc. and Wilmington Trust, National Association, as
indenture trustee.

10-Q

4.4

08/14/17

001-35064

4.4.4

Amended and Restated Indenture, dated as of July 28, 2017, by and
among Emergent Capital, Inc. and U.S. Bank National Association.

8-K

4.4

08/01/17

001-35064

4.5

Form of Common Stock Purchase Warrant, dated as of July 28, 2017.

8-K

4.1

08/01/17

001-35064

4.6

Form of Warrant to purchase common stock.

S-1/A

4.2

01/12/11

333-168785

4.7

Warrant Agreement related to Class Action Settlement.

10-K

4.3

03/14/16

001-35064

4.8

Bridge Note made in favor of PJC Investments, LLC dated May 15,
2017.

SC TO

(b)(3)

05/26/17

005-86093

4.9

Amended and Restated Bridge Note made in favor of PJC Investments,
LLC, dated June 28, 2017.

SC TO

(b)(3) (A)

06/29/17

005-86093

4.10

Special Dividend Note, dated as of July 28, 2017, made by Lamington
Road Designated Activity Company in favor of Markley Asset Portfolio,
LLC.

8-K

4.5

08/01/17

001-35064

10.1†

Employment Agreement between the Registrant and Antony Mitchell
dated November 8, 2010.

S-1/A

10.1

11/10/10

333-168785

10.1.1†

Mediation Agreement dated September 15, 2017 between Emergent
Capital, Inc. and Antony Mitchell.

8-K

10.1

09/21/17

001-35064

10.1.2†

Separation Agreement between the Registrant and Anthony Mitchell
dated October 23, 2017.

8-K

10.1

10/25/17

001-35064

10.2†

Amended & Restated Imperial Holdings 2010 Omnibus Incentive Plan.

Def 14A

A

04/08/15

001-35064

10.2.1†

Amendment to Amended & Restated Imperial Holdings 2010 Omnibus
Incentive Plan.

Def 14A

A

6/9/2017

001-35064

10.2.2†

2010 Omnibus Incentive Plan Form of Stock Option Award Agreement.

10-Q

10.7

08/13/13

001-35064

10.2.3†

2010 Omnibus Incentive Plan Form Performance Share Award
Agreement.

8-K

10.1

06/09/14

001-35064

10.2.4†

2010 Omnibus Incentive Plan Form Restricted Stock Unit Award
Agreement

10.3††

Amended and Restated Loan and Security Agreement, dated May 16,
2014, among White Eagle Asset Portfolio, L.P., as borrower, Imperial
Finance & Trading, LLC, as initial servicer, initial portfolio manager and
guarantor, Lamington Road Bermuda Ltd., as portfolio manager, LNV
Corporation, as initial lender, and CLMG Corp, as the administrative
agent.

*
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10-Q

10.1

07/30/14

001-35064

10.3.1

First Amendment, dated November 15, 2015, to Amended and Restated
Loan and Security Agreement, dated May 16, 2014, among White Eagle
Asset Portfolio, L.P., as borrower, Imperial Finance & Trading, LLC, as
initial servicer, initial portfolio manager and guarantor, Lamington Road
Bermuda Ltd., as portfolio manager, LNV Corporation, as initial lender,
and CLMG Corp, as the administrative agent.
Second Amendment to Amended and Restated Loan and Security
Agreement, dated December 29, 2016, by and among White Eagle Asset
Portfolio, LP, as borrower, Imperial Finance and Trading, LLC, Lamington
Road Bermuda, LTD, as Portfolio Manager, CLMG Corp., as
Administrative Agent, and LNV Corporation, as Lender.

8-K

10.1

11/10/15

001-35064

10-K

10.18

03/21/17

001-35064

10.3.3††

Second Amended and Restated Securities Account Control and
Custodian Agreement, dated January 31, 2017, among White Eagle
Asset Portfolio, LP, as borrower, Wilmington Trust, National Association,
as securities intermediary and custodian, and CLMG Corp, as the
administrative agent.

10-K

10.19

03/21/17

001-35064

10.3.4

First Amendment, dated as of October 4, 2017, to Second Amended and
Restated Loan and Security Agreement dated January 31, 2017, by and
among white Eagle Asset portfolio, LP, as borrower, Imperial Finance
and Trading, LLC, Lamington Road Bermuda, LTD, as Portfolio Manager,
CLMG Corp., as Administrative Agent, and LNV Corporation, as Lender.

10.4†

Employment Agreement between the Registrant and David Sasso dated
December 31, 2013 and effective January 1, 2014.

10-Q

10.1

11/09/15

001-35064

10.5†

Employment Agreement between the Registrant and Miriam Martinez
dated December 31, 2013 and effective January 1, 2014.

8-K

10.2

12/30/13

001-35064

10.5.1†

Employment Agreement between Imperial Finance and Trading, LLC and
Miriam Martinez dated as of March 13, 2018.

10.6

Master Trust Indenture dated as of September 24, 2010 by and among
Imperial Settlements Financing 2010, LLC as the Issuer, Portfolio
Financial Servicing Company as the Initial Master Servicer, and
Wilmington Trust Company as the Trustee and Collateral Trustee.

S-1/A

10.15

11/10/10

333-168785

10.6.1

Series 2010-1 Supplement dated as of September 24, 2010 to the
Master Trust Indenture dated as of September 24, 2010 by and among
Imperial Settlements Financing 2010, LLC as the Issuer, Portfolio
Financial Servicing Company as the Initial Servicer, and Wilmington
Trust Company as the Trustee and Collateral Trustee.

S-1/A

10.16

11/10/10

333-168785

10.7

Master Transaction Agreement, dated as of March 15, 2017 by and
among Emergent Capital, Inc., PJC Investments, LLC, a Texas limited
liability company, and Bulldog Investors LLC.

SC

(d)(3)

6/7/2017

005-86093

10.3.2††
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*

*

TO

10.7.1

Amendment to Master Transaction Agreement, dated as of April 7, 2017
by and among Emergent Capital, Inc., PJC Investments, LLC, a Texas
limited liability company, and Bulldog Investors LLC.

SC

10.7.2

Amendment No. 2 to Master Transaction Agreement, dated as of June
19, 2017 by and among Emergent Capital, Inc., PJC Investments, LLC, a
Texas limited liability company, and Bulldog Investors LLC.

SC

Master Transaction Agreement, dated as of March 15, 2017, by and
among Emergent Capital, Inc., PJC Investments, LLC, a Texas limited
liability company, and each of Ironsides P Fund L.P., and Ironsides
Partners Special Situations Master Fund II L.P.

SC

Amendment to Master Transaction Agreement, dated as of April 7, 2017
by and among Emergent Capital, Inc., PJC Investments, LLC, a Texas
limited liability company, and each of Ironsides P Fund L.P. and Ironsides
Partners Special Situations Master Fund II L.P.

SC

Amendment No. 2 to Master Transaction Agreement, dated as of
June 19, 2017 by and among Emergent Capital, Inc., PJC
Investments, LLC, a Texas limited liability company, and each of
Ironsides P Fund L.P. and Ironsides Partners Special Situations Master
Fund II L.P.

SC

10.8

10.8.1

10.8.2

(d)(4)

6/7/2017

005-86093

(d)(16)

6/21/2017

005-86093

(d)(11)

6/7/2017

005-86093

(d)(12)

6/7/2017

005-86093

(d)(20)

6/21/2017

005-86093

TO

TO

TO

TO

TO

10.9

Master Transaction Agreement, dated as of March 15, 2017, by and
SC
among Emergent Capital, Inc., PJC Investments, LLC, a Texas limited
liability company, and each of Nantahala Capital Partners Limited
Partnership, Nantahala Capital Partners II Limited Partnership, Nantahala
Capital Partners SI, LP, Blackwell Partners LLC - Series A, Silver Creek
CS SAV, L.L.C. and Fort George Investments, LLC.

(d)(13)

6/7/2017

005-86093

10.9.1

Amendment to Master Transaction Agreement, dated as of April 7, 2017, SC
by and among Emergent Capital, Inc., PJC Investments, LLC, a Texas
limited liability company, and each of Nantahala Capital Partners Limited TO
Partnership, Nantahala Capital Partners II Limited Partnership, Nantahala
Capital Partners SI, LP, Blackwell Partners LLC - Series A, Silver Creek
CS SAV, L.L.C. and Fort George Investments, LLC.

(d)(14)

6/7/2017

005-86093

10.9.2

Amendment No. 2 to Master Transaction Agreement, dated as of June
19, 2017, by and among Emergent Capital, Inc., PJC Investments, LLC,
a Texas limited liability company, and each of Nantahala Capital Partners
Limited Partnership, Nantahala Capital Partners II Limited Partnership,
Nantahala Capital Partners SI, LP, Blackwell Partners LLC - Series A,
Silver Creek CS SAV, L.L.C. and Fort George Investments, LLC.

SC

(d)(21)

6/21/2017

005-86093

Master Transaction Agreement, dated as of March 15, 2017 by and
among Emergent Capital, Inc., PJC Investments, LLC, a Texas limited
liability company, and NS Advisors, LLC.

SC

(d)(7)

6/7/2017

005-86093

10.10
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TO

TO

10.10.1

Amendment to Master Transaction Agreement, dated as of April 7, 2017
by and among Emergent Capital, Inc., PJC Investments, LLC, a Texas
limited liability company, and NS Advisors, LLC.

SC

10.10.2

Amendment No. 2 to Master Transaction Agreement, dated as of June
19, 2017 by and among Emergent Capital, Inc., PJC Investments, LLC, a
Texas limited liability company, and NS Advisors, LLC.

SC

10.11

Master Transaction Agreement, dated as of March 15, 2017 by and
among Emergent Capital, Inc., PJC Investments, LLC, a Texas limited
liability company, and Rangeley Capital, LLC.

SC

10.11.1

Amendment to Master Transaction Agreement, dated as of April 7, 2017
by and among Emergent Capital, Inc., PJC Investments, LLC, a Texas
limited liability company, and Rangeley Capital, LLC.

SC

10.11.2

Amendment No. 2 to Master Transaction Agreement, dated as of June
19, 2017 by and among Emergent Capital, Inc., PJC Investments, LLC, a
Texas limited liability company, and Rangeley Capital, LLC.

SC

10.12

Master Transaction Agreement, dated as of March 15, 2017 by and
among Emergent Capital, Inc., PJC Investments, LLC, a Texas limited
liability company, and Joel Lusman.

SC

10.12.1

Amendment to Master Transaction Agreement, dated as of April 7, 2017
by and among Emergent Capital, Inc., PJC Investments, LLC, a Texas
limited liability company, and Joel Lusman.

SC

10.12.2

Amendment No. 2 to Master Transaction Agreement, dated as of
June 19, 2017 by and among Emergent Capital, Inc., PJC
Investments, LLC, a Texas limited liability company, and Joel Lusman.

SC

10.13

Master Transaction Agreement, dated as of May 12, 2017 by and among
Emergent Capital, Inc., PJC Investments, LLC, a Texas limited liability
company, and Integrated Core Strategies (US) LLC.

10.13.1

Amendment No. 1 to Master Transaction Agreement, dated as of June
19, 2017 by and among Emergent Capital, Inc., PJC Investments, LLC, a
Texas limited liability company, and Integrated Core Strategies (US) LLC.

10.14

Exchange Participation Agreement, dated as of April 7, 2017 by and
among Emergent Capital, Inc. and the consenting holders of the
Company’s 15.0% Senior Secured Notes Due 2018 party thereto.

10.15

Consent and Forbearance Agreement, dated as of June 21, 2017 by and
among Emergent Capital, Inc., Wilmington Trust, National Association,
as indenture trustee, and holders of 100% of the aggregate principal
amount of Emergent Capital, Inc.’s 15.0% Senior Secured Notes.
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(d)(8)

6/7/2017

005-86093

(d)(18)

6/21/2017

005-86093

(d)(5)

6/7/2017

005-86093

(d)(6)

6/7/2017

005-86093

(d)(17)

6/21/2017

005-86093

(d)(9)

6/7/2017

005-86093

(d)(10)

6/7/2017

005-86093

(d)19)

6/21/2017

005-86093

SC

(d)(15)

6/7/2017

005-86093

TO
SC

(d)(22)

6/21/2017

005-86093

10-Q

10.3

5/15/2017

001-35064

10-Q

10.22

8/14/2017

001-35064

TO

TO

TO

TO

TO

TO

TO

TO

TO

10.16

Common Stock Purchase Agreement, dated as of July 28, 2017, by and
among Emergent Capital, Inc., PJC Investments, LLC and the
purchasers party thereto.

8-K

10.1

08/01/17

001-35064

10.17

Note Purchase Agreement, dated as of July 28, 2017, by and among
PJC Investments, LLC, purchasers party thereto, and the holders of the
Company’s 15.05% Senior Secured Notes due 2018.

8-K

10.2

08/01/17

001-35064

10.18

Registration Rights Agreement, dated as of July 28, 2017, by and among
Emergent Capital, Inc., and the holders party thereto.
Board Designation Agreement, dated as of July 28, 2017, by and
between Emergent Capital, Inc. and Evermore Global Advisors, LLC.

8-K

10.3

08/01/17

001-35064

8-K

10.4

08/01/17

001-35064

10.20

Board Designation Agreement, dated as of July 28, 2017, by and among
Emergent Capital, Inc., PJC Investments, LLC and JSARCo, LLC.

8-K

10.5

08/01/17

001-35064

10.21

Board Designation Agreement, dated as of July 28, 2017, by and
between Emergent Capital, Inc. and Opal Sheppard Opportunities Fund I
LP.

8-K

10.6

08/01/17

001-35064

10.22

Board Designation Agreement, dated as of July 28, 2017, by and among
Emergent Capital, Inc., Ironsides P Fund L.P. and Ironsides Partners
Special Situations Master Fund II L.P.

8-K

10.7

8/1/2017

001-35064

10.23

Board Designation Agreement, dated as of July 28, 2017, by and
between Emergent Capital, Inc. and Nantahala Capital Management,
LLC.

8-K

10.8

8/1/2017

001-35064

10.26†

Employment Agreement between Imperial Finance and Trading, LLC and
Jack Simony dated as of March 13, 2018.

*

10.27†

Employment Agreement between Imperial Finance and Trading, LLC and
Harvey Werblowsky dated as of March 13, 2018.

*

10.28†

Commitment Letter from PJC Investments, LLC dated March 13, 2018.

*

10.24

Securities Purchase Agreement, dated as of August 11, 2017, by and
between Emergent Capital, Inc. and Brennan Opportunities Fund I LP.

10-Q

10.31

8/14/2017

001-35064

10.25

Registration Rights Agreement, dated as of August 11, 2017, be and
between Emergent Capital, Inc. and Brennan Opportunities Fund I LP.

10-Q

10.32

08/14/17

001-35064

21.1

Subsidiaries of the Registrant.

*

23.1

Consent of Grant Thornton LLP.

*

31.1

Chief Executive Officer Certification pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

*

31.2

Chief Financial Officer Certification pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.
Certification of Chief Executive Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

*

10.19

32.1
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*
*

32.2

Certification of Chief Financial Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

*

101

Interactive Data Files.

*

101.INS

XBRL Instance Document

*

101.SCH

XBRL Taxonomy Extension Schema Document

*

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Document

*

101.TAX

XBRL Taxonomy Definition Linkbase Document 10.1 & 10.2

*

101.LAB

XBRL Taxonomy Extension Label Linkbase Document

*

101.PRE
SBRL Taxonomy Extension Presentation Linkbase Document
*
†† Certain portions of the exhibit have been omitted pursuant to a confidential treatment order. An unredacted copy of the exhibit has been filed separately with
the United States Securities and Exchange Commission pursuant to the request for confidential treatment.
* Filed herewith.
† Management compensatory arrangement.
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Item 16. Form 10-K Summary
Not applicable
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

EMERGENT CAPITAL, INC.
By:
Name:
Title:

/S/

PATRICK J. CURRY
Patrick J. Curry

Chief Executive Officer

Date: March 13, 2018
POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each individual whose signature appears below hereby constitutes and appoints Patrick J. Curry, Miriam Martinez
and Harvey Werblowsky, and each of them individually, his or her true and lawful agent, proxy and attorney-in-fact, with full power of substitution and resubstitution,
for him or her and in his or her name, place and stead, in any and all capacities, to (i) act on, sign and file with the Securities and Exchange Commission any and
all amendments to this Report together with all schedules and exhibits thereto, (ii) act on, sign and file with the Securities and Exchange Commission any and all
exhibits to this Report and any and all exhibits and schedules thereto, (iii) act on, sign and file any and all such certificates, notices, communications, reports,
instruments, agreements and other documents as may be necessary or appropriate in connection therewith and (iv) take any and all such actions which may be
necessary or appropriate in connection therewith, granting unto such agents, proxies and attorneys-in-fact, and each of them individually, full power and authority to
do and perform each and every act and thing necessary or appropriate to be done, as fully for all intents and purposes as he or she might or could do in person, and
hereby approving, ratifying and confirming all that such agents, proxies and attorneys-in-fact, any of them or any of his, her or their substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant
and in the capacities and on the dates indicated.
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Signature
/S/

PATRICK J. CURRY
Patrick J. Curry

/S/

MIRIAM MARTINEZ
Miriam Martinez

/S/ JOSEPH E. SARACHEK
Joseph E. Sarachek
/S/

ROY J. PATTERSON
Roy J. Patterson

/S/

MATTHEW EPSTEIN
Matthew Epstein

/S/

ROBERT KNAPP
Robert Knapp

/S/

JAMES HUA
James Hua

Title

Date

Chief Executive Officer and Chairman of the Board of Directors (Principal
Executive Officer)

March 13, 2018

Chief Financial Officer and Secretary (Principal Financial Officer)

March 13, 2018

Director

March 13, 2018

Director

March 13, 2018

Director

March 13, 2018

Director

March 13, 2018

Director

March 13, 2018
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INDEX TO FINANCIAL STATEMENTS
Audited Consolidated Financial Statements as of December 31, 2017 and 2016 and for each of the three years in the period ended
December 31, 2017 of Emergent Capital, Inc.
Managements’ Report on Internal Controls Over Financial Reporting

F-2

Report of Grant Thornton LLP, Independent Registered Public Accounting Firm

F-3

Consolidated Balance Sheets as of December 31, 2017 and 2016

F-4

Consolidated Statements of Operations for the years ended December 31, 2017, 2016 and 2015

F-5

Consolidated Statements of Stockholders’ Equity for the years ended December 31, 2017, 2016 and 2015

F-6

Consolidated Statements of Cash Flows for the years ended December 31, 2017, 2016 and 2015

F-7

Notes to Consolidated Financial Statements

F-8
F-1

MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING
Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined under Rule 13a-15(f) in
the Securities Exchange Act of 1934. The Company’s internal control over financial reporting includes those policies and procedures that (i) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the Company; (ii) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the Company are being made only in accordance with authorizations of management and directors of the
Company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the Company’s assets
that could have a material effect on the financial statements.
Internal control over financial reporting is designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements prepared for external purposes in accordance with generally accepted accounting principles. Because of its inherent limitations, internal control
over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.
Under the supervision and with the participation of management, including the Company’s principal executive officer and principal financial officer, the
Company conducted an evaluation of the effectiveness of the Company’s internal control over financial reporting based on the framework in 2013 Internal Control—
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on the Company’s evaluation under the
framework in Internal Control—Integrated Framework, management concluded that the Company’s internal control over financial reporting was effective as of
December 31, 2017.

F-2

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Board of Directors and Stockholders
Emergent Capital, Inc.
Opinion on the financial statements
We have audited the accompanying consolidated balance sheets of Emergent Capital, Inc. (a Florida corporation) and subsidiaries (the "Company") as of
December 31, 2017 and 2016, the related consolidated statements of operations, changes in stockholders’ equity, and cash flows for each of the three years in the
period ended December 31, 2017, and the related notes (collectively referred to as the "financial statements"). In our opinion, the financial statements present fairly,
in all material respects, the financial position of the Company as of December 31, 2017 and 2016, and the results of its operations and its cash flows for each of the
three years in the period ended December 31, 2017, in conformity with accounting principles generally accepted in the United States of America.
Basis for opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements
based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) ("PCAOB") and are required
to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and
Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were
we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal control
over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly,
we express no such opinion.
Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.
/s/ GRANT THORNTON LLP
We have served as the Company’s auditor since 2008.
Fort Lauderdale, Florida
March 13, 2018
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Emergent Capital, Inc.
CONSOLIDATED BALANCE SHEETS
December 31,
2017

2016

(In thousands except share data)

ASSETS

Assets
Cash and cash equivalents

$

Cash and cash equivalents (VIE)

18,131

$

2,246

13,136

9,072

1,010

6,025

617

1,112

Certificate of deposit
Prepaid expenses and other assets
Prepaid expenses and other assets (VIE)
Deposits - other
Life settlements, at estimated fair value
Life settlements, at estimated fair value (VIE)
Receivable for maturity of life settlements (VIE)
Fixed assets, net
Investment in affiliates (VIE)
Total assets

53

—

1,377

1,347

750

680

566,742

497,720

30,045

5,000

145

232

2,384

2,384

$

634,390

$

525,818

$

2,015

$

2,590

LIABILITIES AND STOCKHOLDERS’ EQUITY
Liabilities

Accounts payable and accrued expenses
Accounts payable and accrued expenses (VIE)
Other liabilities

753
451

Interest payable - 8.5% Convertible Notes (Note 10)
8.5% Convertible Notes, net of discount and deferred debt costs (Note 10)
Interest payable - 5.0% Convertible Notes (Note 11)
5.0% Convertible Notes, net of discount and deferred debt costs (Note 11)
Interest payable - 15.0% Senior Secured Notes (Note 12)
15.0% Senior Secured Notes, net of deferred debt costs (Note 12)
Interest payable - 8.5% Senior Secured Notes (Note 13)
8.5% Senior Secured Notes, net of deferred debt costs (Note 13)
White Eagle Revolving Credit Facility, at estimated fair value (VIE Note 3)
Total liabilities

593
359

46

2,272

1,098

60,535

1,432

—

68,654

—

—

213

—

29,297

132

—

33,927

—

329,240

257,085

437,748

352,944

1,585

290

Commitments and Contingencies (Note 17)
Stockholders’ Equity

Common stock (par value $0.01 per share, 415,000,000 and 80,000,000 authorized at December 31, 2017 and
December 31, 2016; 158,495,399 issued and 157,887,399 outstanding at December 31, 2017; 29,021,844 issued
and 28,413,844 outstanding as of December 31, 2016
Preferred stock (par value $0.01 per share, 40,000,000 authorized; 0 issued and outstanding as of December 31,
2017 and 2016)

—

Treasury Stock, net of cost (608,000 shares as of December 31, 2017 and 2016)

—

(2,534)

Additional paid-in-capital
Accumulated deficit
Total stockholders’ equity

(2,534)

333,629

307,647

(136,038)

(132,529)

196,642

Total liabilities and stockholders’ equity

$
The accompanying notes are an integral part of this financial statement.
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634,390

172,874
$

525,818

Emergent Capital, Inc.
CONSOLIDATED STATEMENTS OF OPERATIONS
For the Years Ended December 31,
2017

2016

2015

(in thousands, except share and per share data)

Income
(Loss) gain on life settlements, net

$

Change in fair value of life settlements (Notes 7 & 15)

—

$

51,551

Other income
Total income

—

$

864

(41)
46,717

322

251

215

51,873

1,115

46,891

32,797

29,439

27,286

Expenses
Interest expense
Change in fair value of Revolving Credit Facilities (Notes 8, 9 & 15)

4,501

Loss on extinguishment of debt

2,018

554

Personnel costs

5,069

6,070

6,384

Legal fees

3,721

6,427

20,739

Professional fees

4,445

7,081

7,133

Insurance

783
1,777

835
2,036

1,275

55,111

50,544

85,990

(49,429)

(39,099)

Other selling, general and administrative expenses
Total expenses
(Loss) income from continuing operations before income taxes

(1,898)

(3,238)

(Benefit) provision for income taxes

—

Net (loss) income from continuing operations

12,197
8,782

2,194

—

$

(3,238)

$

(49,429)

$

(271)

$

(260)

(8,719)
$

(30,380)

Discontinued Operations:
(Loss) income from discontinued operations, net of income taxes
Benefit for income taxes

—

Net (loss) income from discontinued operations

(271)

Net (loss) income

(644)

—

—

(260)

(644)

$

(3,509)

$

(49,689)

$

(31,024)

Continuing operations

$

(0.04)

$

(1.79)

$

(1.22)

Discontinued operations

$

$

(0.01)

$

(0.03)

Net (loss) income

$

$

(1.80)

$

(1.25)

(Loss) earnings per share:
Basic and diluted (loss) earnings per common share
—
(0.04)

Weighted average shares outstanding:
Basic and diluted

82,323,050

The accompanying notes are an integral part of this financial statement.
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27,660,711

24,851,178

Emergent Capital, Inc.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
For the Years Ended December 31, 2017, 2016 and 2015
Common Stock
Shares

Treasury Stock

Amount

Shares

Amount

Additional Paid-in
Capital

Accumulated
Deficit

Total

(in thousands, except share data)
Balance, January 1, 2015
Net income (loss)
Stock-based compensation
Purchase of treasury stock, net of costs
Common stock issued for rights offering, net of costs
Retirement of common stock
Balance, December 31, 2015
Net income (loss)

21,402,990

214

—

—

266,705

—

$

—

—

—

—

41,259

—

—

—

490

—

490

—

—

608,000

—

—

(2,534)
38,334

6,688,433
(2,174)
28,130,508

$

$

(2,534)

$

(51,816)
(31,024)

67

—

—

38,267

—

—

—

—

(12)

—

281

608,000

$

(2,534)

$

305,450

$

(82,840)

(31,024)

(12)
$ 220,357

—

—

—

—

—

Stock-based compensation

265,212

3

—

—

408

—

411

Common stock issued through ATM, net

628,309

6

—

—

1,797

—

1,803

Retirement of common stock
Balance, December 31, 2016
Net income (loss)

(2,185)
29,021,844

$

—

—

290

608,000

—
$

(49,689)

$ 215,103

(8)

(2,534)

307,647

—
$

(132,529)

(8)
172,874

—

—

—

—

—

Stock-based compensation

1,991,132

20

—

—

388

—

408

Common stock issued, net

127,500,000

1,275

—

—

25,614

—

26,889

Retirement of common stock

(17,577)

Balance, December 31, 2017

158,495,399

$

—

—

1,585

608,000

—
$

(2,534)

(20)
$

The accompanying notes are an integral part of this financial statement.
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(3,509)

(49,689)

333,629

—
$

(136,038)

(3,509)

(20)
$ 196,642

Emergent Capital, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the Years Ended December 31,
2017

2016

2015
(In thousands)

Cash flows from operating activities
Net (loss) income

$

(3,509)

$

(49,689)

$

(31,024)

Adjustments to reconcile net (loss) income to net cash used in operating activities:
Depreciation and amortization
Red Falcon Revolving Credit Facility origination cost
White Eagle Revolving Credit Facility origination cost
Revolving Credit Facilities financing cost and fees withheld by lender

102

108

113

—

297

3,329

—

388

—

931

1,020

7,493

8.5% Convertible Notes debt modification costs

2,537

—

—

Amortization of discount and deferred debt costs for 8.5% Convertible Notes

2,433

3,724

3,132

184

348

—

—

—

541

496

—

—

98

—

—

388

403

490

Amortization of deferred debt costs for 15% Senior Secured Notes
Amortization of discount and deferred debt costs for 12.875% Secured Notes
Amortization of discount and deferred cost for 5.0% Convertible Notes
Amortization of deferred costs for 8.5% Senior Secured Notes
Stock-based compensation
Change in fair value of life settlements
Unrealized change in fair value of structured settlements
Change in fair value of Revolving Credit Facilities
Loss on life settlements
Interest income

(51,551)
—
4,501

(864)
—
(1,898)

(20)
12,197

—

—

41

(76)

(67)

(87)

Loss on extinguishment of debt

2,018

554

Interest Paid in Kind on Senior Unsecured Convertible Notes

6,288

—

—

—

(30)

—

—

—

Deferred tax liability

(46,717)

8,782
—
(8,729)

Change in assets and liabilities:
Deposits—other
Structured settlement receivables
Prepaid expenses and other assets

323

161

Accounts payable and accrued expenses

779

(287)

116

34

Other liabilities
Interest payable- 8.5 % Convertible Notes
Interest payable - 15% Senior Secured Notes
Interest payable - 5.0% Convertible Notes
Interest payable - 8.5% Senior Secured Notes
Interest payable - 12.875% Secured Notes
Net cash used in operating activities

(654)
1,065
(74)
(3,105)
(860)

(2,226)

—

—

(213)

213

—

1,432

—

—

132

—

—

—

(34,847)

(45,555)

—
(261)
(54,348)

Cash flows from investing activities
Purchase of fixed assets, net of disposals
Certificate of deposit
Premiums paid on life settlements

(9)

(69)

5,025

(4)

(3,500)

(2,501)

(84,718)

(71,681)

(64,923)

(1,390)

(29,065)

Purchases of life settlements

—

Proceeds from sale of life settlements, net

—

—

2,150

Proceeds from maturity of life settlements

42,131

50,460

53,454

(37,566)

(26,120)

(40,954)

(19,633)

(34,799)

(43,241)

Net cash used in investing activities
Cash flows from financing activities
Repayment of borrowings under White Eagle Revolving Credit Facility
Repayment of borrowings under Red Falcon Revolving Credit Facility
Borrowings from White Eagle Revolving Credit Facility
Borrowings from Red Falcon Revolving Credit Facility
Borrowings under 15.0% Promissory Note
Proceeds from rights offering, net

—

(10,452)

(4,378)

86,356

57,978

47,146

—

19,673

5,741

2,763

—

—

—

38,334
—

— —

Proceeds from issue of common stock, net

19,188

1,803

Proceeds from 15% Senior Secured Notes

—

30,000

—

Proceeds from Secured Notes, net

—

—

23,750

5,000

—

—

—

(25)

(35)

Proceeds from 8.5% Senior Secured Notes
Purchase of treasury shares
Payment under finance lease obligations
Payment of Recapitalization Transaction closing cost

(1,287)

—

Extinguishment of Secured Notes

—

Extinguishment of Red Falcon Revolving Credit Facility

—

(315)

Red Falcon Revolving Credit Facility origination costs

—

(150)

15% Senior Secured Notes origination cost

—

(1,051)

Secured Notes deferred debt costs

—

—

92,362

62,652

Net cash provided by financing activities
Net increase/(decrease) in cash and cash equivalents

19,949

—

(9,023)

—
(2,534)
(34)
—
(3,570)
—
(483)
—
(5)
60,726
(34,576)

Cash and cash equivalents, at beginning of the year

11,318

Cash and cash equivalents, at end of the year

20,341

54,917

$

31,267

$

11,318

$

20,341

$

21,379

$

24,337

$

13,802

Interest Paid in Kind on 8.5% Senior Unsecured Convertible Notes

$

6,288

$

—

$

—

Interest payment and fees withheld from borrowings by lender

$

931

$

1,020

$

7,493

Repayment of 15.0 % Senior Secured Notes principal, interest and penalty through Recapitalization
Transaction

$

31,675

$

—

$

—

Issue of 8.5% Senior Secured Notes through Recapitalization Transaction

$

30,000

$

—

$

—

Repayment of 15% Promissory Note principal and interest through Recapitalization Transaction

$

2,799

$

—

$

—

Recapitalization Transaction closing cost and other costs withheld from proceeds

$

4,338

$

—

$

—

Red Falcon Revolving Credit Facility origination cost paid to lender

$

—

$

—

$

2,200

Repayment of Secured Notes by lender of Red Falcon Revolving Credit Facility

$

—

$

—

$

51,800

Borrowings under Red Falcon Revolving Credit Facility

$

—

$

—

$

54,000

Repayment of Red Falcon Revolving Credit Facility through borrowings by White Eagle Revolving Credit
Facility

$

—

$

64,965

$

—

Supplemental disclosures of cash flow information:
Cash paid for interest during the period
Supplemental disclosures of non-cash financing activities:

The accompanying notes are an integral part of this financial statement.
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Emergent Capital, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2017

NOTE 1—ORGANIZATION AND DESCRIPTION OF BUSINESS ACTIVITIES
Emergent Capital, Inc. was founded in December 2006 as a Florida limited liability company, Imperial Holdings, LLC, and converted into Imperial Holdings,
Inc. on February 3, 2011 in connection with the Company’s initial public offering. Effective September 1, 2015, the name was changed to Emergent Capital, Inc.
(with its subsidiary companies, the "Company" or "Emergent Capital").
Emergent Capital, through its subsidiary companies, owns a portfolio of 608 life insurance policies, also referred to as life settlements, with a fair value of
$567.5 million and an aggregate death benefit of approximately $2.9 billion at December 31, 2017. The Company primarily earns income on these policies from
changes in their fair value and through death benefits. 606 of these policies, with an aggregate death benefit of approximately $2.9 billion and a fair value of 566.7
million at December 31, 2017 are pledged under a $370.0 million, revolving credit agreement (the "White Eagle Revolving Credit Facility") entered into by the
Company’s indirect subsidiary, White Eagle Asset Portfolio, LP ("White Eagle"). At December 31, 2017, two policies owned by the Company, with an aggregate
death benefit of approximately $12.0 million and a fair value of $750,000 were not pledged as collateral under the White Eagle Revolving Credit Facility.
NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation
The accompanying consolidated financial statements include the accounts of the Company, all of its wholly-owned subsidiary companies and its special
purpose entities, with the exception of Imperial Settlements Financing 2010, LLC ("ISF 2010"), an unconsolidated special purpose entity which is accounted for
using the cost method of accounting. The special purpose entity has been created to fulfill specific objectives. All significant intercompany balances and
transactions have been eliminated in consolidation, including income from services performed by subsidiary companies in connection with the White Eagle
Revolving Credit Facility. Notwithstanding consolidation, as referenced above, White Eagle is the owner of 606 policies, with an aggregate death benefit of
approximately $2.9 billion and an estimated fair value of approximately $566.7 million.
Going Concern
Historically, the Company has incurred substantial losses and reported negative cash flows from operating activities of $34.8 million, $45.6 million and $54.3
million for the years ended December 31, 2017, 2016 and 2015, respectively. As of December 31, 2017, we had approximately $31.3 million of cash and cash
equivalents and certificates of deposit of $1.0 million; of this amount, approximately $19.1 million is available to pay premiums on the 2 unencumbered policies and
other overhead expenses, with approximately $13.1 million being restricted by the White Eagle Revolving Credit Facility.
The Company’s ability to continue as a going concern is dependent on its ability to meet its liquidity needs through a combination of the receipt of death
benefits from life insurance policy maturities, borrowings under the White Eagle Revolving Credit Facility, strategic capital market raises, policy sales (subject to
certain asset sale restrictions) and cash on hand. During the year ended December 31, 2017, the Company entered into certain agreements for the purpose of
recapitalizing the Company, and on July 28, 2017 and August 11, 2017, the Company consummated the Transactions (as defined below). See Note 10, "8.5%
Senior Unsecured Convertible Notes", Note 11 "5.0% Senior Unsecured Convertible Notes", Note 12, "15% Senior Secured Notes", Note 13, "8.5% Senior Secured
Notes" and Note 18, "Stockholders' Equity" for further information. In considering the cash on hand at December 31, 2017 and management's projections for
receipts of death benefits from policy maturities, we estimate that our liquidity and capital resources are sufficient for our current and projected financial needs for
the next twelve months, at a minimum, from the date of filing this Form 10-K.
The accompanying consolidated financial statements are prepared on a going concern basis and do not include any adjustments that might result from
uncertainty about the Company’s ability to continue as a going concern.
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Discontinued Operations
On October 25, 2013, the Company sold substantially all of the assets comprising its structured settlement business. As a result, the Company has
discontinued segment reporting and classified its operating results of the structured settlement business, net of income taxes, as discontinued operations. The
accompanying consolidated statements of operations for each of the three years in the period ended December 31, 2017, 2016 and 2015 and the related notes to
the consolidated financial statements reflect the classification of its structured settlement business operating results, net of tax, as discontinued operations. See
Note 6, "Discontinued Operations," of the accompanying consolidated financial statements for further information. Unless otherwise noted, the following notes refer
to the Company’s continuing operations.
Ownership of Life Insurance Policies
In the ordinary course of our legacy premium finance business, a large portion of our borrowers defaulted by not paying off their loans and relinquished
ownership of their life insurance policies to us in exchange for our release of the obligation to pay amounts due. We also buy life insurance policies in the
secondary and tertiary markets. We account for life insurance policies that we own as life settlements (life insurance policies) in accordance with ASC 325-30,
Investments in Insurance Contracts , which requires us to either elect the investment method or the fair value method. The election is made on an instrument-byinstrument basis and is irrevocable. We have elected to account for these life insurance policies as investments using the fair value method.
We initially record life settlements at the transaction price. For policies acquired upon relinquishment by our borrowers, we determined the transaction price
based on fair value of the acquired policies at the date of relinquishment. The difference between the net carrying value of the loan and the transaction price is
recorded as a gain (loss) on loan payoffs and settlement. For policies acquired for cash, the transaction price is the amount paid.
Valuation of Insurance Policies
Our valuation of insurance policies is a critical component of our estimate of the fair value of our life settlements (life insurance policies). We currently use a
probabilistic method of valuing life insurance policies, which we believe to be the preferred valuation method in the industry. The most significant assumptions are
the Company’s estimate of the life expectancy of the insured and the discount rate. See Note 15, "Fair Value Measurements" of the accompanying consolidated
financial statements.
Fair Value Measurement Guidance
We follow ASC 820, Fair Value Measurements and Disclosures , which defines fair value as an exit price representing the amount that would be received if an
asset were sold or that would be paid to transfer a liability in an orderly transaction between market participants at the measurement date. As such, fair value is a
market-based measurement that should be determined based on assumptions that market participants would use in pricing an asset or liability. As a basis for
considering such assumptions, the guidance establishes a three-level fair value hierarchy that prioritizes the inputs used to measure fair value. Level 1 relates to
quoted prices in active markets for identical assets or liabilities. Level 2 relates to observable inputs other than quoted prices included in Level 1. Level 3 relates to
unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities. Our investments in life
insurance policies and debt under the Revolving Credit Facilities are considered Level 3 as there is currently no active market where we are able to observe quoted
prices for identical assets/liabilities and our valuation model incorporates significant inputs that are not observable. See Note 15, "Fair Value Measurements" of the
accompanying consolidated financial statements.
Fair Value Option
We have elected to account for life settlements using the fair value method. The fair value of the asset is the estimated amount that would be received to sell
an asset in an orderly transaction between market participants at the measurement date. We calculate the fair value of the asset using a present value technique to
estimate the fair value of the life settlements. The Company currently uses a probabilistic method of valuing life insurance policies, which the Company believes to
be the preferred valuation method in the industry. The most significant assumptions are the estimates of life expectancy of the insured and the discount rate. See
Note 7, "Life Settlements (Life Insurance Policies)" and Note 15, "Fair Value Measurements" of the accompanying consolidated financial statements.
We have elected to account for the debt under the White Eagle Revolving Credit Facility, which includes the interests in policy proceeds to the lender, using
the fair value method. The fair value of the debt is the estimated amount that would have to
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be paid to transfer the debt to a market participant in an orderly transaction. We calculated the fair value of the debt using a discounted cash flow model taking into
account the stated interest rate of the credit facility and probabilistic cash flows from the pledged policies. Considerable judgment is required in interpreting market
data to develop the estimates of fair value. Accordingly, our estimates are not necessarily indicative of the amounts that we, or holders of the instruments, could
realize in a current market exchange. The most significant assumptions are the estimates of life expectancy of the insured and the discount rate. The use of
assumptions and/or estimation methodologies could have a material effect on estimated fair values.
Income Recognition from Continuing Operations
Our primary sources of income from continuing operations are in the form of changes in fair value and gains on life settlements, net. Our income recognition
policies for these sources of income are as follows:
•

Changes in Fair Value of Life Settlements —When the Company acquires certain life insurance policies, we initially record these investments at the
transaction price, which is the fair value of the policy for those acquired upon relinquishment or the amount paid for policies acquired for cash. The fair
value of the investment in insurance policies is evaluated at the end of each reporting period. Changes in the fair value of the investment are recorded as
changes in fair value of life settlements in our consolidated statement of operations. The fair value is determined on a discounted cash flow basis that
incorporates current life expectancy assumptions. The discount rate incorporates current information about market interest rates, the credit exposure to the
insurance company that issued the life insurance policy and our estimate of the risk premium an investor in the policy would require. The Company
recognizes income from life settlement maturities on the date we are in receipt of death notice or verified obituary of the insured. This income is the
difference between the death benefit and fair value of the policy at the time of maturity.

•

Loss on Life Settlements, Net—The Company recognizes gains or losses from the sale of life settlement contracts that the Company owns upon the signed
sale agreement and/or filing of ownership forms and funds transferred to escrow.
Income Taxes

In July 2013, the FASB issued ASU No. 2013-11, Income Taxes (Topic 740): Presentation of an Unrecognized Tax Benefit When a Net Operating Loss
Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists ("ASU 2013-11"). ASU 2013-11 requires, unless certain conditions exists, an unrecognized
tax benefit, or a portion of an unrecognized tax benefit, to be presented in the financial statements as a reduction to a deferred tax asset for a net operating loss
carryforward, similar tax loss, or a tax credit carryforward. The Company adopted ASU 2013-11 effective January 1, 2014, which required the Company to reclassify
a $6.3 million current liability for unrecognized tax benefits to deferred taxes. As of December 31, 2017, the Company has determined that the deferred tax assets
that gave rise to this reclassification are worthless due to effects of the ownership change and should be written off. As such, the $6.3 million deferred tax liability for
unrecognized tax benefits has also been reversed during the current year.
In November 2015, the FASB issued ASU No. 2015-17, Balance Sheet Classification of Deferred Taxes, which requires that all deferred tax assets and
liabilities, along with any related valuation allowances be classified as a net noncurrent asset or liability in the balance sheet based on a jurisdictional basis. The
new guidance became effective for public business entities in fiscal years beginning after December 15, 2016, including interim periods within those years. The
adoption of this guidance only affects the presentation of deferred taxes in the Company’s consolidated balance sheets.
In March 2016, the FASB issued ASU No. 2016-09, "Stock Compensation (Topic 718): Improvements to Employee Share-Based Payment Accounting" as part
of its Simplification Initiative. The guidance simplifies several aspects of the accounting for share-based payment transactions including the income tax
consequences, classification of awards as either equity or liabilities, and classification on the statement of cash flows. For public business entities, these
amendments became effective for annual periods beginning after December 15, 2016, and interim periods within those annual periods. Early adoption was
permitted including adoption in an interim period, as long as any adjustment is reflected as of the beginning of the fiscal year that includes the interim period. The
Company adopted this guidance during the year ended December 31, 2017. The adoption of this ASU did not impact the consolidated financial statements or
related disclosures.
In October 2016, the FASB issued ASU No. 2016-16 Income Taxes (Topic 740): Intra-entity transfers of assets other than inventory ("ASU 2016-16"). Current
GAAP prohibits the recognition of current and deferred income taxes for an intra-entity asset transfer until the asset has been sold to an outside party. This
prohibition on recognition is an exception to the principle of comprehensive recognition of current and deferred income taxes in GAAP. The Board decided that an
entity should recognize the income tax consequences of an intra-entity transfer of an asset other than inventory when the transfer occurs. Consequently, the
amendments in this Update eliminate the exception for an intra-entity transfer of an asset other than inventory. For public business entities, the amendments in this
Update are effective for annual reporting periods beginning after December 15, 2017,
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including interim reporting periods within those annual reporting periods. We are currently evaluating whether the adoption of this new guidance will have a
significant impact on our consolidated financial statements and related disclosures.
Cash and Cash Equivalents
Cash and cash equivalents include cash on hand and all highly liquid instruments with an original maturity of three months or less, when purchased. The
Company maintains the majority of its cash in several operating accounts with two commercial banks. Balances on deposit are insured by the Federal Deposit
Insurance Corporation ("FDIC"). However, from time to time, the Company’s balances may exceed the FDIC insurable amount at its banks.
Certificate of Deposit
The Company maintains a portion of its operating funds in certificate of deposit. At December 31, 2017 and 2016, the carrying amount of the certificate of
deposits was $1 million and $6.0 million, respectively, which approximates fair value. The certificate of deposit matures on September 22, 2018 and bears interest
at a rate of 0.2%.
Deferred Debt Costs
Deferred debt costs include costs incurred in connection with acquiring and maintaining debt arrangements. These costs are directly deducted from the
carrying amount of the liability in the consolidated balance sheets, are amortized over the life of the related debt using the effective interest method and are
classified as interest expense in the accompanying consolidated statements of operations. These deferred costs are related to the Company's 8.5% Convertible
Notes, 5% Convertible Notes and 8.5% Senior Secured Notes. The Company did not recognize any deferred debt costs on the White Eagle Revolving Credit
Facility given all costs were expensed due to electing the fair value option in valuing the White Eagle Revolving Credit Facility.
Treasury Stock
The Company accounts for its treasury stock using the treasury stock method as set forth in ASC 505-30, Treasury Stock. Under the treasury stock
method, the total amount paid to acquire the stock is recorded and no gain or loss is recognized at the time of purchase. Gains and losses are recognized at the
time the treasury stock is reinstated or retired and are recorded in additional paid in capital or retained earnings. At December 31, 2017 and 2016, the Company
owned 608,000 shares of treasury stock.
Stock-Based Compensation
We have adopted ASC 718, Compensation—Stock Compensation. ASC 718 addresses accounting for share-based awards, including stock options, restricted
stock, performance shares and warrants, with compensation expense measured using fair value and recorded over the requisite service or performance period of
the award. The fair value of equity instruments awarded will be determined based on a valuation using an option pricing model that takes into account various
assumptions that are subjective. Key assumptions used in the valuation will include the expected term of the equity award taking into account both the contractual
term of the award, the effects of expected exercise and post-vesting termination behavior, expected volatility, expected dividends and the risk-free interest rate for
the expected term of the award. Compensation expense associated with performance shares is only recognized to the extent that it is probable the performance
measurement will be met.
Earnings Per Share
The Company computes net income per share in accordance with ASC 260, Earnings Per Share. Under the provisions of ASC 260, basic net income per
share is computed by dividing the net income available to common shareholders by the weighted average common shares outstanding during the period. Diluted
net income per share adjusts basic net income per share for the effects of stock options, warrants, convertible notes and restricted stock awards only in periods in
which such effect is dilutive. ASC 260 also requires the Company to present basic and diluted earnings per share information separately for each class of equity
instruments that participate in any income distribution with primary equity instruments.
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Held-for-sale and discontinued operations
We report a business as held-for-sale when management has approved or received approval to sell the business and is committed to a formal plan, the
business is available for immediate sale, the business is being actively marketed, the sale is anticipated to occur during the ensuing year and certain other specified
criteria are met. A business classified as held-for-sale is recorded at the lower of its carrying amount or estimated fair value less cost to sell. If the carrying amount
of the business exceeds its estimated fair value, a loss is recognized. Depreciation is not recorded on assets of a business classified as held-for-sale. Assets and
liabilities related to a business classified as held-for-sale are segregated in the Consolidated Balance Sheet and major classes are separately disclosed in the notes
to the Consolidated Financial Statements commencing in the period in which the business is classified as held-for-sale. We report the results of operations of a
business as discontinued operations if the business is classified as held-for-sale, the operations and cash flows of the business have been or will be eliminated from
the ongoing operations of the Company as a result of a disposal transaction and we will not have any significant continuing involvement in the operations of the
business after the disposal transaction. The results of discontinued operations are reported in Discontinued Operations in the Consolidated Statement of Operations
for current and prior periods commencing in the period in which the business meets the criteria of a discontinued operation, and include any gain or loss
recognized on closing or adjustment of the carrying amount to fair value less cost to sell. During the fourth quarter of 2013, we sold substantially all of our
structured settlements business. As a result, we have classified our structured settlement operating results as discontinued operations.
Foreign Currency
We own certain foreign subsidiary companies formed under the laws of Ireland, Bahamas and Bermuda. These foreign subsidiary companies utilize the U.S.
dollar as their functional currency. The foreign subsidiary companies' financial statements are denominated in U.S. dollars and therefore, there are no translation
gains and losses resulting from converting the financial statements at exchange rates other than the functional currency. Any gains and losses resulting from foreign
currency transactions (transactions denominated in a currency other than the subsidiary companies functional currency) are included in income. These gains and
losses are immaterial to our financial statements.
Use of Estimates
The preparation of these consolidated financial statements, in conformity with generally accepted accounting principles in the United States of America
("GAAP"), requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements
and the reported amounts of income and expenses during the reporting periods. Actual results could differ from these estimates and such differences could be
material. Significant estimates made by management include income taxes, the valuation of life settlements, the valuation of the debt owing under the White Eagle
Revolving Credit Facility and the valuation of equity awards.
Risks and Uncertainties
In the normal course of business, the Company encounters economic, legal and longevity risk. There are two main components of economic risk that could
potentially impact the Company: market risk and concentration of credit risk. Market risk for the Company includes interest rate risk. Market risk also reflects the risk
of declines in valuation of the Company’s life settlements, including declines caused by the selection of increased discount rates associated with the Company’s fair
value model for life settlements. It is reasonably possible that future changes to estimates involved in valuing life settlements could change and result in material
effects to the future financial statements. Concentration of credit risk includes the risk that an insurance carrier who has issued life insurance policies held by the
Company in its portfolio, does not remit the amount due under those policies due to the deteriorating financial condition of the carrier or otherwise. Legal risk
includes the risk that statutes define or courts interpret insurable interest in a manner adverse to the Company’s ownership rights in its portfolio of life insurance
policies and the risk that courts allow insurance carriers to retain premiums paid by the Company in respect of insurance policies that have been successfully
rescinded or contested. Longevity risk refers to the risk that the Company does not experience the mortalities of insureds in its portfolio of life insurance policies that
are anticipated to occur on an actuarial basis in a timely manner, which would result in the Company expending additional amounts for the payment of premiums.
Recent Accounting Pronouncements
In May 2014, the FASB issued Accounting Standards Update ("ASU") No. 2014-09, "Revenue from Contracts with
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Customers," which converges the FASB and the International Accounting Standards Board ("IASB") standard on revenue recognition. Areas of revenue recognition
that will be affected include, but are not limited to, transfer of control, variable consideration, allocation of transfer pricing, licenses, time value of money, contract
costs and disclosures. In April 2015, the FASB voted to defer the effective date of the new revenue recognition standard by one year. As a result, the provisions of
this ASU are now effective for interim and annual periods beginning after December 15, 2017. The Company does not expect that this guidance will have a material
impact on its financial position, results of operations or cash flows.
In February 2016, the FASB issued ASU No. 2016-02, "Leases" (Topic 842). The new guidance establishes the principles to report transparent and
economically neutral information about the assets and liabilities that arise from leases. The core principle of Topic 842 is that a lessee should recognize the assets
and liabilities that arise from leases. All leases create an asset and a liability for the lessee in accordance with FASB Concepts Statement No. 6, Elements of
Financial Statements, and, therefore, recognition of those lease assets and lease liabilities represents an improvement over previous GAAP, which did not require
lease assets and lease liabilities to be recognized for most leases. This ASU is effective for annual periods beginning after December 15, 2018, including interim
periods within those fiscal years. Early adoption is permitted. The Company does not expect that this guidance will have a material impact on its financial position,
results of operations or cash flows.
In March 2016, the FASB issued ASU No. 2016-06, "Derivatives and Hedging (Topic 815): Contingent Put and Call Options in Debt Instruments." Topic 815
requires that embedded derivatives be separated from the host contract and accounted for separately as derivatives if certain criteria are met. One of those criteria
is that the economic characteristics and risks of the embedded derivatives are not clearly and closely related to the economic characteristics and risks of the host
contract (the "clearly and closely related" criterion). The guidance in this ASU intends to resolve the diversity in practice resulting from the application of the existing
four-step decision sequence defined in ASC 815-15-25-42 to call (put) options that can accelerate the repayment of principal on a debt instrument if they meet the
clearly and closely related criterion by clarifying that an entity is required to perform only the four-step decision sequence. The entity does not have to separately
assess whether the event that triggers its ability to exercise the contingent option is itself indexed only to interest rates or credit risk. This ASU is effective for annual
periods beginning after December 15, 2017, and interim periods beginning after December 15, 2018. Early adoption is permitted including adoption in an interim
period, as long as any adjustment is reflected as of the beginning of the fiscal year that includes the interim period. The Company does not expect that this
guidance will have a material impact on its financial position, results of operations or cash flows.
In August 2016, the FASB issued ASU No. 2016-15, "Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts and Cash Payments."
This ASU provides specific guidance on eight cash flow classification issues that are either unclear or not included in current GAAP. These cash flow classification
issues include debt prepayment or debt extinguishment costs, settlement of zero-coupon debt instruments, contingent consideration payments made after a
business combination, proceeds from the settlement of insurance claims, proceeds from the settlement of corporate-owned life insurance policies, distributions
received from equity method investees, beneficial interests in securitization transactions, and separately identifiable cash flows and application of the predominance
principle. The amendments in this update are effective for public business entities for fiscal years beginning after December 15, 2017, and interim periods within
those fiscal years. Early adoption is permitted, including adoption in an interim period. If an entity early adopts the amendments in an interim period, any
adjustments should be reflected as of the beginning of the fiscal year that includes that interim period. An entity that elects early adoption must adopt all of the
amendments in the same period. The Company does not expect that this guidance will have a material impact on its financial position, results of operations or cash
flows.
In January 2017, the FASB issued ASU 2017-01, "Business Combinations (Topic 805)," to assist entities with evaluating whether transactions should be
accounted for as acquisitions (or disposals) of assets or businesses by clarifying the definition of a business. The definition of a business affects many areas of
accounting including acquisition, disposals, goodwill and consolidation. This amendment covers Phase 1 of a three phase project. The update is effective for annual
periods beginning after December 15, 2017, including interim periods within those periods. The amendments in this update should be applied prospectively on or
after the effective date. We are currently evaluating the impact that the adoption of this ASU will have on our consolidated financial statements.
In May 2017, the FASB issued ASU 2017-09, "Compensation-Stock Compensation (Topic 718): Scope of Modification Accounting" to clarify when to account
for a change to the terms or conditions of a share-based payment award as a modification. Under this new guidance, modification accounting is required only if the
fair value, the vesting conditions, or the classification of the award (as equity or liability) changes as a result of the change in terms or conditions. The guidance is
effective prospectively for annual periods beginning on or after December 15, 2017. Early adoption was permitted. We do not anticipate the adoption of this
guidance will have a material impact on our consolidated financial statements.
In August 2017, the FASB issued Accounting Standards Update (ASU) No. 2017-12, "Derivatives and Hedging (Topic 815)," which simplifies and clarifies the
accounting and disclosure for hedging activities by more closely aligning the results of
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cash flow and fair value hedge accounting with the risk management activities of an entity. The amendments in this update are effective for annual periods, and
interim periods within those annual periods, beginning after December 15, 2018, with early adoption permitted. We do not expect this standard to have an impact
on our consolidated financial position, results of operations or cash flows.
Adopted Accounting Pronouncements
In August 2014, the FASB issued ASU No. 2014-15, "Disclosures of Uncertainties About an Entity’s Ability to Continue as a Going Concern." The standard
provides guidance around management’s responsibility to evaluate whether there is substantial doubt about an entity’s ability to continue as a going concern and to
provide related footnote disclosures. The standard is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2016. The
Company adopted this guidance during the year ended December 31, 2017. Management has performed a going concern analysis of the Company's liquidity
needs and the appropriate disclosures have been incorporated in the accompanying consolidated financial statements for the year ended December 31, 2017.
In November 2015, the FASB issued ASU No. 2015-17, "Income Taxes (Topic 740): Balance Sheet Classifications of Deferred Taxes," which aligns the FASB
and the IASB standard for financial statement presentation of deferred income taxes. To simplify the presentation of deferred income taxes, this standard requires
that deferred tax assets and liabilities be presented as noncurrent on the balance sheet. This ASU is effective for annual periods beginning after December 15,
2016, and interim periods within those annual periods. Early adoption was permitted, including adoption in an interim period. The Company adopted this guidance
during the year ended December 31, 2017 and it did not have any material impact on our financial position, results of operations or cash flows.
In March 2016, the FASB issued ASU No. 2016-09, "Stock Compensation (Topic 718): Improvements to Employee Share-Based Payment Accounting" as part
of its Simplification Initiative. The guidance simplifies several aspects of the accounting for share-based payment transactions including the income tax
consequences, classification of awards as either equity or liabilities, and classification on the statement of cash flows. For public business entities, these
amendments are effective for annual periods beginning after December 15, 2016, and interim periods within those annual periods. Early adoption was permitted
including adoption in an interim period, as long as any adjustment is reflected as of the beginning of the fiscal year that includes the interim period. The adoption of
this ASU did not impact the consolidated financial statements or related disclosures.

NOTE 3—CONSOLIDATION OF VARIABLE INTEREST ENTITIES
The Company evaluates its interests in variable interest entities ("VIEs") on an ongoing basis and consolidates those VIEs in which it has a controlling financial
interest and is thus deemed to be the primary beneficiary. A controlling financial interest has both of the following characteristics: (i) the power to direct the activities
of the VIE that most significantly impact its economic performance; and (ii) the obligation to absorb losses of the VIE that could potentially be significant to it or the
right to receive benefits from the VIE that could be potentially significant to the VIE.
The following table presents the consolidated assets and consolidated liabilities of VIEs for which the Company has concluded that it is the primary beneficiary
and which are consolidated in the Company’s financial statements as of December 31, 2017 and 2016, as well as non-consolidated VIEs for which the Company
has determined it is not the primary beneficiary (in thousands):
Primary Beneficiary

Not Primary Beneficiary

Consolidated VIEs

Non-consolidated VIEs

Assets

Liabilities

Maximum Exposure To
Loss

Total Assets

December 31, 2017

$

609,976

$

329,993

$

2,384

$

2,384

December 31, 2016

$

511,792

$

257,678

$

2,384

$

2,384

As of December 31, 2017, 606 life insurance policies owned by White Eagle with an aggregate death benefit of approximately $2.9 billion and an estimated
fair value of approximately $566.7 million were pledged as collateral under the White Eagle Revolving Credit Facility. In accordance with ASC 810, Consolidation,
the Company consolidated White Eagle in its financial statements for the years ended December 31, 2017 and 2016.
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Imperial Settlements Financing 2010, LLC ("ISF 2010"), which was formed as an affiliate of the Company to serve as a special purpose financing entity to
allow the Company to sell structured settlements and assignable annuities, is a non-consolidated special purpose financing entity, as well as a non-consolidated
VIE for which the Company has determined it is not the primary beneficiary. Approximately $2.4 million is included in investment in affiliates in the accompanying
balance sheet as of December 31, 2017 and December 31, 2016, respectively.

NOTE 4—EARNINGS PER SHARE
As of December 31, 2017, 2016 and 2015, there were 158,495,399, 29,021,844 and 28,130,508 shares of common stock issued, respectively, and
157,887,399, 28,413,844, and 27,522,508 of shares of common stock outstanding, respectively. Outstanding shares as of December 31, 2017, 2016 and 2015
have been adjusted to reflect 608,000 treasury shares.
Basic net income per share is computed by dividing the net earnings attributable to common shareholders by the weighted average number of common
shares outstanding during the period.
Diluted earnings per share is computed by dividing net income attributable to common shareholders by the weighted average number of common shares
outstanding, increased to include the number of additional common shares that would have been outstanding if the dilutive potential common shares had been
issued. Conversion or exercise of the potential common shares is not reflected in diluted earnings per share unless the effect is dilutive. The dilutive effect, if any,
of outstanding common share equivalents is reflected in diluted earnings per share by application of the treasury stock method and if-converted method, as
applicable.
The following tables reconcile actual basic and diluted earnings per share for the years ended December 31, 2017, 2016 and 2015 (in thousands except per
share data).
2017

2016

2015

(1)

(2)

(3)

Loss per share:
Numerator:
Net (loss) income from continuing operations

$

Net (loss) income from discontinued operations

(3,238)

$

(271)

Net (loss) income

(49,429)

$

(30,380)

(260)

(644)

$

(3,509)

$

(49,689)

$

(31,024)

Basic and diluted (loss) income per share from continuing operations

$

(0.04)

$

(1.79)

$

(1.22)

Basic and diluted (loss) income per share from discontinued operations

$

$

(0.01)

$

(0.03)

Basic and diluted (loss) income per share available to common shareholders

$

$

(1.80)

$

(1.25)

Basic and diluted (loss) income per common share:
—
(0.04)

Denominator:
Basic and diluted

82,323,050

27,660,711

24,851,178

(1) The computation of diluted EPS does not include 542,102 options, 48,740,521 warrants, 2,102,522 shares of restricted stock, and up to 37,918,483 shares of
underlying common stock issuable upon conversion of the 5% Convertible Notes (as defined below) and up to 181,249 shares of underlying common stock
issuable upon conversion of the 8.5% Convertible Notes (as defined below) for the year ended December 31, 2017, as the effect of their inclusion would have
been anti-dilutive.
(2) The computation of diluted EPS did not include 763,594 options, 6,240,521 warrants, 265,212 shares of restricted stock and up to 10,738,165 shares of
underlying common stock issuable upon conversion of the Convertible Notes for the year ended December 31, 2016, as the effect of their inclusion would have
been anti-dilutive.
(3) The computation of diluted EPS did not include 774,394 options and 6,240,521 warrants, 41,259 shares of restricted stock, up to 10,738,165 shares of
underlying common stock issuable upon conversion of the Convertible Notes, and 319,500 performance shares for the year ended December 31, 2015, as the
effect of their inclusion would have been anti-dilutive.
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NOTE 5—STOCK-BASED COMPENSATION
On June 27, 2017, the shareholders of the Company voted to amend, and the Company amended, the Amended and Restated 2010 Omnibus Incentive Plan
(as amended, the "Omnibus Plan") to increase the number of shares authorized for issuance thereunder by 9,900,000 shares. Awards under the Omnibus Plan
may consist of incentive awards, stock options, stock appreciation rights, performance shares, performance units, and shares of common stock, restricted stock,
restricted stock units or other stock-based awards as determined by the compensation committee of the Company's board of directors. The Omnibus Plan has an
aggregate of 12,600,000 shares of common stock authorized for issuance thereunder, subject to adjustment as provided therein.
Options
As of December 31, 2017, all options to purchase shares of common stock issued by the Company were fully vested. There was no stock-based
compensation expense relating to stock options granted under the Omnibus Plan during years ended December 31, 2017 and 2016. The Company recognized
approximately $238,000 in stock-based compensation expense relating to stock options granted under the Omnibus Plan during the year ended December 31,
2015.
As of December 31, 2017, options to purchase 542,102 shares of common stock were outstanding under the Omnibus Plan at a weighted average exercise
price of $8.75 per share. The following table presents the activity of the Company’s outstanding stock options of common stock for the year ended December 31,
2017:

Common Stock Options

Options outstanding, January 1, 2017

Number of Shares

763,594

Options granted

$

—

Options exercised
Options forfeited

Weighted Average Price
per Share

—
(221,492)

Options expired

—

Options outstanding, December 31, 2017

542,102

Exercisable at December 31, 2017

542,102

Unvested at December 31, 2017

—

$
$

Weighted Average
Remaining Contractual
Term

8.52

2.47

—

—

—

—

9.01

—

—

—

8.75

1.33

8.75

1.33

—

—

Aggregate Intrinsic Value

$

—

$

—

$

—

As of December 31, 2017, all outstanding stock options had an exercise price above the fair market value of the common stock on that date. There are no
remaining unamortized amounts to be recognized on these options.
Restricted Stock
The Company incurred additional stock-based compensation expense of approximately $388,000, $411,000, and $252,000 relating to restricted stock
granted to its board of directors and certain employees during the years ended December 31, 2017, 2016, and 2015, respectively.
Under the Omnibus Plan, 41,259 shares of restricted stock granted to the Company's directors during 2015 vested during the year ended December 31, 2016. The
fair value of the restricted stock was valued at $255,000 based on the closing price of the Company’s shares on the day prior to the grant date. The Company
incurred stock-based compensation expense of approximately $0, $103,000 and $144,000 related to these 41,259 shares of restricted stock during the years
ended December 31, 2017, 2016 and 2015, respectively.
During the year ended December 31, 2016, the Company granted 65,212 shares of restricted stock to its directors under the Omnibus Plan, which are subject
to a one year vesting period that commenced on the date of grant. The fair value of the restricted stock was valued at approximately $255,000 based on the closing
price of the Company’s shares on the date prior to the grant date. The Company incurred stock-based compensation expense related to these 65,212 shares of
restricted stock of approximately $106,000 and $141,000 during the years ended December 31, 2017 and 2016, respectively. The 65,212 shares of restricted stock
vested during the year ended December 31, 2017.
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During the year ended December 31, 2016, the Company granted 200,000 shares of restricted stock units to certain employees under the Omnibus Plan,
which are subject to a two year vesting period that commenced on the date of grant. The fair value of the unvested restricted stock was valued at approximately
$674,000 based on the closing price of the Company's shares on the day prior to the grant date. The Company incurred stock-based compensation expense of
approximately $215,000 and $168,000 related to these 200,000 shares of restricted stock during the years ended December 31, 2017 and 2016, respectively.
Approximately 46,000 and 60,000 shares of restricted stock were vested and forfeited, respectively, during the year ended December 31, 2017, with 94,000
remaining unvested at December 31, 2017.
During the year ended December 31, 2017, the Company granted 51,132 shares of restricted stock to its directors under the Omnibus Plan, which are subject
to a one year vesting period that commenced on the date of grant. The fair value of the unvested restricted stock was valued at approximately $17,000 based on
the closing price of the Company’s shares on the date prior to the grant date. The Company incurred stock-based compensation expense related to these 51,132
shares of restricted stock of approximately $17,000 during year ended December 31, 2017. Approximately 42,610 shares of restricted stock vested during the year
ended December 31, 2017 with 8,522 remaining unvested at December 31, 2017.
During the year ended December 31, 2017, the Company granted 2,000,000 shares of restricted stock units to certain employees under the Omnibus Plan,
which are subject to a two year vesting period that commenced on the date of grant. The fair value of the unvested restricted stock was valued at approximately
$745,000 based on the closing price of the Company's shares on the day prior to the grant date. The Company incurred stock-based compensation expense of
approximately $51,000 related to these 2,000,000 shares of restricted stock during the year ended December 31, 2017.
The following table presents the activity of the Company’s unvested restricted stock for the year ended December 31, 2017:
Common Unvested Shares

Number of Shares

Outstanding January 1, 2017

265,212

Granted

2,051,132

Vested

(153,822)

Forfeited

(60,000)

Outstanding December 31, 2017

2,102,522

The aggregate intrinsic value of the awards of 8,522, 94,000 and 2,000,000 shares is $3,000, $28,200 and $600,000, respectively, and the remaining
weighted average life of these awards is 0.57 years, 0.24 years and 0.92 years, respectively, as of December 31, 2017. As of December 31, 2017, a total of
$783,000 in stock based compensation remained unrecognized.
Performance Shares
During 2014, the Company awarded 323,500 target performance shares for restricted common stock to its directors and certain employees, of which 150,000
shares were subject to shareholder approval of the Omnibus Plan, which was obtained at the Company’s 2015 annual meeting on May 28, 2015. The issuance of
the performance shares was contingent on the Company’s financial performance, as well as the performance of the Company’s common stock through June 30,
2016, with the actual shares to be issued ranging between 0 – 150% of the target performance shares. Given that the Company's financial performance goal was
not achieved during the year ended December 31, 2017, the remaining performance shares have been forfeited. At December 31, 2016, the Company determined
that it was not probable that the performance conditions would be achieved and no related expense was recognized for the year then ended.
Warrants
On February 11, 2011, three shareholders received warrants that may be exercised for up to a total of 4,240,521 shares of the Company’s common stock at a
weighted average exercise price of $14.51 per share. The warrants will expire seven years after the date of issuance. At December 31, 2017, all 4,240,521
warrants remained outstanding and are exercisable as they are fully vested.
In connection with a settlement of class action litigation arising in connection with the investigation by the U.S. Attorney's Office for District of New Hampshire
("USAO") into the Company's now legacy premium finance business (the "USAO Investigation"), the Company issued warrants to purchase 2,000,000 shares
of the Company’s stock into an escrow
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account in April of 2014. The estimated fair value as of the measurement date of such warrants was $5.4 million, which is included in stockholders’ equity. The
warrants were distributed in October 2014 and have a five-year term from the date they were distributed to the class participants with an exercise price of $10.75.
The Company is obligated to file a registration statement to register the shares underlying the warrants with the SEC if shares of the Company’s common stock
have an average daily trading closing price of at least $8.50 per share for a 45 day period. The warrants will be exercisable upon effectiveness of the registration
statement.
On July 28, 2017, in connection with the recapitalization transaction, the Company issued common stock warrants to certain investors to purchase up to an
aggregate of 42,500,000 shares of the Company’s common stock at an exercise price of $0.20 per share (the "Warrant Shares"). The warrants shall vest and
become exercisable as follows: (i) with respect to 17,500,000 Warrant Shares, immediately upon the issuance of the warrants, and (ii) with respect to the remaining
25,000,000 Warrant Shares, at later times tied to the conversion of the Convertible Notes and New Convertible Notes (each as defined below) outstanding on July
28, 2017 into shares of the Company’s common stock or, if earlier, upon the date that all Convertible Notes or New Convertible Notes are no longer outstanding.
The warrants have an eight year term. The number of Warrant Shares is subject to anti-dilution adjustment provisions.
NOTE 6—DISCONTINUED OPERATIONS
On October 25, 2013, the Company sold substantially all of the operating assets comprising its structured settlement business to Majestic Opco LLC pursuant
to an Asset Purchase Agreement. No structured settlement receivables were sold and no on-balance sheet liabilities were transferred in connection with the sale.
On August 18, 2015, the Company sold its remaining structured settlement receivables asset for $920,000 to the buyer of its operating assets.
As a result of the sale of its structured settlements business, the Company reclassified its structured settlement business operating results as discontinued
operations in the accompanying Consolidated Statements of Operations for all periods presented.
Operating results related to the Company’s discontinued structured settlement business are as follows:
Year Ended December 31,
2017

2016

2015

(in thousands)

Total income

$

33

$

12

$

81

Total expenses

304

272

725

Income (loss) before income taxes

(271)

(260)

(644)

Income tax benefit
Income (loss) from discontinued operations, net of income taxes

—
$

(271)

—
$

(260)

—
$

(644)

NOTE 7—LIFE SETTLEMENTS (LIFE INSURANCE POLICIES)
The Company accounts for policies it acquires using the fair value method in accordance with ASC 325-30-50 Investments—Other—Investment in Insurance
Contracts. Under the fair value method, the Company recognizes the initial investment at the purchase price. For policies that were relinquished in satisfaction of
premium finance loans at maturity, the initial investment is the loan carrying value. For policies purchased in the secondary or tertiary markets, the initial investment
is the amount of cash outlay at the time of purchase. At each reporting period, the Company re-measures the investment at fair value in its entirety and recognizes
changes in the Statements of Operations in the periods in which the changes occur.
As of December 31, 2017 and 2016, the Company owned 608 and 621 policies, respectively, with an aggregate estimated fair value of life settlements of
$567.5 million and $498.4 million, respectively.
The weighted average life expectancy calculated based on death benefit of insureds in the policies owned by the Company at December 31, 2017 was 8.3
years. The following table describes the Company’s life settlements as of December 31, 2017 (dollars in thousands):
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Number of Life
Settlement Contracts

Remaining Life Expectancy (In Years)*

0-1

Fair Value

1-2
2-3

25

46,609

92,780

3-4

32

68,439

168,946

4-5

$

29,520
30,362

Face Value

9
13

$

36,474
42,718

60

98,516

281,865

Thereafter

469

294,046

2,257,704

Total

608

$

567,492

$

2,880,487

*Based on remaining life expectancy at December 31, 2017, as derived from reports of third party life expectancy providers, and does not indicate the timing of
expected death benefits. See "Life Settlements," in Note 15, "Fair Value Measurements," of the accompanying consolidated financial statements.
The weighted average life expectancy calculated based on death benefit of insureds in the policies owned by the Company at December 31, 2016 was 9.0
years. The following table describes the Company’s life settlements as of December 31, 2016 (dollars in thousands)
Number of Life
Settlement Contracts

Remaining Life Expectancy (In Years)*

Fair Value

Face Value

0-1

4

1-2

14

35,019

2-3

14

31,300

57,274

3-4

31

44,096

114,449

4-5

$

16,280

$

19,497
52,093

40

57,792

172,157

Thereafter

518

313,913

2,531,041

Total

621

$

498,400

$

2,946,511

*Based on remaining life expectancy at December 31, 2016, as derived from reports of third party life expectancy providers, and does not indicate the timing of
expected death benefits. See "Life Settlements," in Note 15, "Fair Value Measurements," of the accompanying consolidated financial statements.
Estimated premiums to be paid for each of the five succeeding fiscal years and thereafter to keep the life insurance policies in force as of
are as follows (in thousands):
2018

December 31, 2017,

$

89,963

2019

97,420

2020
2021

100,343
100,015

2022

96,541

Thereafter

784,442
$

1,268,724

The amount of $1.27 billion noted above represents the estimated total future premium payments required to keep the life insurance policies in force during
the life expectancies of all the underlying insured lives and does not give effect to projected receipt of death benefits. The estimated total future premium payments
could increase or decrease significantly to the extent that insurance carriers increase the cost of insurance on their issued policies or that actual mortalities of
insureds differs from the estimated life expectancies.
NOTE 8—WHITE EAGLE REVOLVING CREDIT FACILITY
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Effective April 29, 2013, White Eagle entered into a 15-year revolving credit agreement with LNV Corporation, as initial lender, Imperial Finance & Trading,
LLC, as servicer and portfolio manager and CLMG Corp., as administrative agent. Proceeds from the initial advance under the facility were used, in part, to retire a
bridge facility and to fund a payment to the lender protection insurance provider to release subrogation rights in certain of the policies pledged as collateral for the
White Eagle Revolving Credit Facility. On May 16, 2014, White Eagle Asset Portfolio, LLC converted from a Delaware limited liability company to White Eagle Asset
Portfolio, LP, a Delaware limited partnership (the “Conversion”) and all of its ownership interests were transferred to an indirect, wholly-owned Irish subsidiary of the
Company. In connection with the Conversion, the White Eagle Revolving Credit Facility was amended and restated among White Eagle, as borrower, Imperial
Finance and Trading, LLC, as the initial servicer, the initial portfolio manager and guarantor, Lamington Road Bermuda Ltd., as portfolio manager, LNV Corporation,
as initial lender, the other financial institutions party thereto as lenders, and CLMG Corp., as administrative agent for the lenders. The White Eagle Revolving Credit
Facility was amended on November 9, 2015. As amended, the White Eagle Revolving Credit Facility may provide earlier participation in the portfolio cash flows if
certain loan to value ("LTV") ratios are achieved. Additionally, the maximum facility limit was reduced from $300.0 million to $250.0 million, and the interest rate
under the facility was increased by 50 basis points.
On December 29, 2016, White Eagle entered into a Second Amendment to the Amended and Restated Loan and Security Agreement ("White Eagle Second
Amendment") and on January 31, 2017, as required by the terms of the White Eagle Amendment, White Eagle executed the Second Amended and Restated Loan
and Security Agreement, dated January 31, 2017, which consolidated into a single document the amendments evidenced by the White Eagle Amendment and all
previous amendments.
As amended, the White Eagle Revolving Credit Facility adjusted the loan-to-value ("LTV") ratios which directed cash flow participation and became subjected
to achieving certain financial metrics, as more fully described below under "Amortization & Distributions." Pursuant to the White Eagle Second Amendment, 190 life
settlement policies purchased from wholly owned subsidiaries of the Company were pledged as additional collateral under the facility for an additional policy
advance of approximately $71.1 million. The maximum facility limit was increased to $370.0 million and the term of the facility was extended to December 31,
2031. Additional loan terms and amendment changes are more fully described in the sections that follow.
On October 4, 2017, White Eagle entered into an amendment to the Second Amended and Restated Loan and Security Agreement. The amendment changed
the provisions over how participation of the proceeds from the maturity of the policies pledged as collateral under the White Eagle Revolving Credit Facility are
distributed pursuant to a waterfall. The amendment included an exclusion from the cash interest coverage ratio of at least 2.0:1 for the period of July 1, 2017
through July 28, 2017. As a result of the amendment, the Company was able to participate in the waterfall distribution scheduled during October 2017.
General & Security. The White Eagle Revolving Credit Facility provides for an asset-based revolving credit facility backed by White Eagle’s portfolio of life
insurance policies with an aggregate lender commitment of up to $370.0 million, subject to borrowing base availability. 606 life insurance policies with an aggregate
death benefit of approximately $2.9 billion and an estimated fair value of approximately $566.7 million are pledged as collateral under the White Eagle Revolving
Credit Facility at December 31, 2017. In addition, the equity interests in White Eagle have been pledged under the White Eagle Revolving Credit Facility.
Borrowing Base. Borrowing availability under the White Eagle Revolving Credit Facility is subject to a borrowing base, which at any time is equal to the lesser
of (A) the sum of all of the following amounts that have been funded or are to be funded through the next distribution date (i) the initial advance and all additional
advances to acquire additional pledged policies that are not for ongoing maintenance advances, plus (ii) 100% of the sum of the ongoing maintenance costs, plus
(iii) 100% of fees and expense deposits and other fees and expenses funded and to be funded as approved by the required lenders, less (iv) any required payments
of principal and interest previously distributed and to be distributed through the next distribution date; (B) 75% of the valuation of the policies pledged as collateral
as determined by the lenders; (C) 50% of the aggregate face amount of the policies pledged as collateral (excluding certain specified life insurance policies); and
(D) the then applicable facility limit. At December 31, 2017, $41.0 million was undrawn and $4.1 million was available to borrow under the White Eagle Revolving
Credit Facility. The amount available to borrow is calculated based on and limited to the premium payments and expenses if any, that are due as of the calculation
date. In essence, what is available, is what is required to pay expenses and keep the policies in force as of the calculation date.
Amortization & Distributions. Proceeds from the maturity of the policies pledged as collateral under the White Eagle Revolving Credit Facility are distributed
pursuant to a waterfall. After distributions for premium payments, fees to service
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providers and payments of interest, a percentage of the collections from policy proceeds are to be paid to the Company, which will vary depending on the then LTV
ratio as illustrated below where the valuation is determined by the lenders:
LTV

Premiums, Interest &
Other Fees

Principal

Distribution to White Eagle 55%

Lender Participation - 45%

N/A

100%

—%

—%

—%

>65%

N/A

100%

—%

—%

50-65%

N/A

70%

16.5%

13.5%

35-50%

N/A

55%

24.8%

20.3%

0-35%

N/A

45%

30.3%

24.8%

Provided that (i) if (a) the Company failed to maintain a cash interest coverage ratio of at least 2.0:1 at any time during the immediately preceding calendar
quarter or (b) the Company fails to take steps to improve its solvency in a manner acceptable to the required lenders (as determined in their sole and absolute
discretion), then the cash flow sweep percentage to the lenders shall equal one-hundred percent (100%) and (ii) if such distribution date occurs on or after
December 29, 2025, then the cash flow sweep percentage shall equal one-hundred percent (100%). As of December 31, 2017, the cash interest coverage ratio
was 3.52:1 and the loan to value ratio was 63%, as calculated using the lenders' valuation.
The cash interest coverage ratio is the ratio of (i) consolidated cash and cash equivalents maintained by the Company to (ii) the aggregate interest amounts
that will be due and payable in cash on (x) the $35.0 million 8.5% Senior Secured Notes due July 15, 2021 (and any notes issued by the Company or any of its
Affiliates in connection with refinancing, replacing, substituting or any similar action with respect to any such notes), the $75.8 million 5.0% Convertible Notes due
February 15, 2023 (and any notes issued by the Company or any of its Affiliates in connection with refinancing, replacing, substituting or any similar action with
respect to any such notes), and the $1.2 million 8.50% Convertible Notes due February 15, 2019 (and any notes issued by the Company or any of its Affiliates in
connection with refinancing, replacing, substituting or any similar action with respect to any such notes) and (y) any additional indebtedness issued by the Company
after December 29, 2016, in each case, during the twelve month period following such date of determination. See Note 10, "8.50% Senior Unsecured Convertible
Notes", Note 11, "5.0% Senior Unsecured Convertible Notes" and Note 13, " 8.5% Senior Secured Notes", to the accompanying consolidated financial statements
for further information.
With respect to approximately 25% of the face amount of policies pledged as collateral under the White Eagle Revolving Credit Facility, White Eagle has
agreed that if policy proceeds that are otherwise due are not paid by an insurance carrier, the foregoing distributions will be altered such that the lenders will receive
any "catch-up" payments with respect to amounts that they would have received in the waterfall prior to distributions being made to White Eagle. During the
continuance of events of default or unmatured events of default, the amounts from collections of policy proceeds that might otherwise be paid to White Eagle will
instead be held in a designated account controlled by the lenders and may be applied to fund operating and third party expenses, interest and principal, "catch-up"
payments or percentage payments that would go to the lenders as described above.
Assuming no event of default, funds on account from policy proceeds shall be distributed in specified stages of priority. For the year ended December 31,
2017, approximately $37.1 million of proceeds received from the maturity of policies pledged under the White Eagle Revolving Credit Facility, were distributed
through the waterfall in the following stages of priority (in thousands):
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December 31, 2017
Clause
First:

December 31, 2016

Amount
$

313

$

Use of Proceeds

239

Custodian and Securities Intermediary

Second:

—

—

White Eagle - Ongoing Maintenance Cost Reimbursable

Third:

—

—

Administrative Agent - Protective Advances

Fourth:

39

53

Administrative Agent - Administrative Agent Fee and Legal Expense Reimbursement

Fifth:

16,037

10,932

Administrative Agent - Accrued and Unpaid Interest

Sixth:

19,633

34,799

Administrative Agent - Required Amortization

—

—

Administrative Agent - Amortization Shortfall

467

—

Administrative Agent - Participation Interest

Ninth:

—

—

Reserved

Tenth:

—

—

Administrative Agent Aggregate Unpaid Participation Interest

Eleventh:

—

—

Administrative Agent - Remaining Available Amount After Clause First to Tenth

Twelfth:

—

—
—

Wilmington Trust - Custodian and Securities Intermediary - Unpaid Fees

Seventh:
Eighth:

Thirteenth:
Total Distributions

570
$

37,059

$

Borrower - Any Remaining Available Amount After Clause First to Twelfth

46,023

Approximately $2.5 million of the amount distributed during the year ended December 31, 2017 was from maturity proceeds collected during the year ended
December 31, 2016.
The below is a reconciliation of proceeds collected by the White Eagle Revolving Credit Facility and distributed through the waterfall as shown above (in
thousands):
Face value collected in 2016 and distributed in 2017

$

2,480

Face value collected in 2017 and distributed in 2017

34,372

Face value collected in 2017 and distributed in 2018

7,759

Other collections*

247

Total collection in 2017

44,858

Less: Total waterfall distribution in 2017

(37,059)
$

Total to be distributed in 2018

7,799

*Includes refund of premiums and interest earned on maturity proceeds
Use of Proceeds. Generally, ongoing advances may be made for paying premiums on the life insurance policies pledged as collateral and to pay the fees of
service providers. Effective with the White Eagle Amendment on November 9, 2015, ongoing advances may no longer be used to pay interest, which will now be
paid by White Eagle if there is not otherwise sufficient amounts available from policy proceeds to be distributed to pay interest expense pursuant to the waterfall
described above in "Amortization and Distributions." Subsequent advances and the use of proceeds from those advances are at the discretion of the lenders.
During the years ended December 31, 2017 and 2016, advances for premium payments and fees to service providers amounted to (in thousands):
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December 31,
2017
Amount drawn for premium payments

$

Amount drawn in fees to service providers
Amount drawn for Red Falcon policies purchase
$

Total amount drawn

2016

84,889

$

51,342

2,398

1,721

—

71,079

87,287

$

124,142

Interest. Borrowings under the White Eagle Revolving Credit Facility bear interest at a rate equal to LIBOR or, if LIBOR is unavailable, the base rate, in each
case plus an applicable margin of 4.50%, which was increased from 4.00% pursuant to the November 9, 2015 amendment, and subject to a rate floor component
equal to the greater of LIBOR (or the applicable rate) and 1.5%. The base rate under the White Eagle Revolving Credit Facility equals the sum of (i) the weighted
average of the interest rates on overnight federal funds transactions or, if unavailable, the average of three federal funds quotations received by the Agent plus
0.75% and (ii) 0.5%. Based on the loan agreement, the LIBOR portion of the interest rate will re-adjust annually, once the floor has exceeded 1.5%. The applicable
rate will be dependent on the rate at the last business day of the preceding calendar year. On December 29, 2017, the LIBOR floor increased from 1.69% to
2.11%. The effective rate at December 31, 2017 was 6.61% compared to 6.19% at December 31, 2016.
Interest paid during the period is recorded in the Company’s consolidated financial statements. Accrued interest is reflected as a component of the estimated
fair value of the White Eagle Revolving Credit Facility debt. The below table shows the composition of interest for the year ended December 31, 2017 and
December 31, 2016 (in thousands):
December 31,
2017
Interest paid through waterfall

$

Interest paid by White Eagle
Debt issuance cost
Participation interest paid through waterfall

2016

16,037

$

103

—

388

467
$

Total interest expense

10,932

782

17,286

—
$

11,423

Maturity. Effective with the White Eagle Second Amendment, the term of the White Eagle Revolving Credit Facility expires December 31, 2031, which is also
the scheduled commitment termination date (though the lenders’ commitments to fund borrowings may terminate earlier in an event of default). The lenders’
interests in and rights to a portion of the proceeds of the policies does not terminate with the repayment of the principal borrowed and interest accrued thereon, the
termination of the White Eagle Revolving Credit Facility or expiration of the lenders’ commitments.
Covenants/Events of Defaults. The White Eagle Revolving Credit Facility contains covenants and events of default that are customary for asset-based credit
agreements of this type, but also include cross defaults under the servicing, account control, contribution and pledge agreements entered into in connection with the
White Eagle Revolving Credit Facility (including in relation to breaches by third parties thereunder), certain changes in law, changes in control of or insolvency or
bankruptcy of the Company and relevant subsidiary companies and performance of certain obligations by certain relevant subsidiary companies, White Eagle and
third parties. Effective with the White Eagle Second Amendment, and as described above in "Amortization and Distributions", the White Eagle Revolving Credit
Facility contains a financial covenant requiring White Eagle to maintain a cash interest coverage ratio of at least 1.75:1 commencing after June 30, 2019. Failure to
maintain this ratio for 60 consecutive days after June 30, 2019 constitutes an event of default. There is no cash interest coverage ratio requirement that would result
in an event of default prior to this date; however, any failure to maintain a cash interest coverage ratio of at least 2.0:1 does impact the cash flow sweep percentage
for proceeds distributed through the waterfall. As of December 31, 2017, the cash interest coverage ratio was 3.52:1. The White Eagle Revolving Credit Facility
also contains certain tests relating to asset maintenance, performance and valuation, the satisfaction of which will be determined by the lenders with a high degree
of discretion.
Remedies. The White Eagle Revolving Credit Facility and ancillary transaction documents afford the lenders a high degree of discretion in their selection and
implementation of remedies, including strict foreclosure, in relation to any event of default, including a high degree of discretion in determining whether to foreclose
upon and liquidate all or any pledged
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policies, the interests in White Eagle, and the manner of any such liquidation. White Eagle has limited ability to cure events of default through the sale of policies or
the procurement of replacement financing.
The Company elected to account for the debt under the White Eagle Revolving Credit Facility in accordance with ASC 820, which includes the 45% interest in
policy proceeds to the lender, using the fair value method. The fair value of the debt is the amount the Company would have to pay to transfer the debt to a market
participant in an orderly transaction. The Company calculated the fair value of the debt using a discounted cash flow model taking into account the stated interest
rate of the credit facility and probabilistic cash flows from the pledged policies. Considerable judgment is required in interpreting market data to develop the
estimates of fair value. Accordingly, the Company’s estimates are not necessarily indicative of the amounts that the Company, or holders of the instruments, could
realize in a current market exchange. The most significant assumptions are the estimates of life expectancy of the insured and the discount rate. The use of
different assumptions and/or estimation methodologies could have a material effect on the estimated fair values.
At December 31, 2017, the fair value of the outstanding debt was $329.2 million and the borrowing base was approximately $333.2 million, which includes
$329.0 million of outstanding principal. Approximately $4.1 million was available to borrow under the White Eagle Revolving Credit Facility.
There are no scheduled repayments of principal prior to maturity although payments are due upon the next distribution date following the receipt of death
benefits and distributed pursuant to the waterfall as described above. At December 31, 2017, approximately $7.8 million included in restricted cash was on account
with White Eagle awaiting distribution through the waterfall.

NOTE 9—RED FALCON REVOLVING CREDIT FACILITY
Effective July 16, 2015, Red Falcon Trust ("Red Falcon"), a Delaware statutory trust formed by Blue Heron Designated Activity Company ("Blue Heron"), a
wholly-owned Irish subsidiary of the Company, entered into a revolving loan and security agreement (together with its ancillary documents, the "Red Falcon
Revolving Credit Facility," and together with the White Eagle Revolving Credit Facility, the "Revolving Credit Facilities") with LNV Corporation, as initial lender, the
other lenders party thereto from time to time, Imperial Finance & Trading, LLC, as guarantor, Blue Heron as portfolio administrator and CLMG Corp., as
administrative agent. On July 15, 2016, the Company amended its Red Falcon Revolving Credit Facility (the "Red Falcon Amendment"). Pursuant to the
amendment, six additional policies and additional portions of 20 policies that were previously pledged in part as collateral under the initial credit agreement were
pledged for an additional policy advance. Amounts advanced to Red Falcon following effectiveness of the amendment to the credit agreement were approximately
$3.0 million.
On December 29, 2016, the Red Falcon Revolving Credit Facility was terminated (the "Facility Termination"). The policies pledged under the Red Falcon
Revolving Credit Facility were sold to White Eagle, a subsidiary of the Company, in exchange for a distribution of cash totaling $65.1 million, which was used to
repay all outstanding principal and interest due under the Red Falcon Revolving Credit Facility. The significant terms in effect through the termination date are
included below.
General & Security . The Red Falcon Revolving Credit Facility provided for a revolving credit facility backed by Red Falcon’s portfolio of life insurance policies
with an initial aggregate lender commitment of up to $110.0 million, subject to borrowing base availability. As of December 31, 2017, all life insurance policies
previously owned by Red Falcon and pledged as collateral under the Red Falcon Revolving Credit Facility were sold to White Eagle, an affiliate of the Company.
See Note 8, "White Eagle Revolving Credit Facility," to the accompanying consolidated financial statements for further information regarding the Company's
portfolio subsequent to the Facility Termination.
Borrowing Base & Availability . Revolving credit borrowings were permitted for a five-year period with the loans under the Red Falcon Revolving Credit Facility
maturing on July 15, 2022. Borrowing availability under the Red Falcon Revolving Credit Facility was subject to a borrowing base, which at any time was equal to
the lesser of (A) the sum of all of the following amounts that were funded or were to be funded through the next distribution date (i) the initial advance and all
additional advances in respect of newly pledged policies that were not for ongoing maintenance advances, plus (ii) 100% of the sum of the ongoing maintenance
costs, less (iii) any required amortization payments previously distributed and which were to be distributed through the next distribution date; (B) 60% of the
valuation of the policies pledged as collateral as determined by the lenders; (C) 45% of the aggregate face amount of the policies pledged as collateral; and (D)
$110 million. All outstanding principal and interest was repaid in connection with the Facility Termination as of December 31, 2016
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Amortization & Distributions. Proceeds from the policies pledged as collateral under the Red Falcon Revolving Credit Facility were distributed pursuant to a
waterfall with, subject to yield maintenance provisions, 5% of policy proceeds directed to the lenders. Thereafter proceeds were directed to pay fees to service
providers and premiums with any remaining proceeds directed to pay outstanding interest and required amortization of 8% per annum on the greater of the then
outstanding balance of the loan or the initial advance. Generally, after payment of interest and required amortization, a percentage of the collections from policy
proceeds were to be paid to the lenders, which will varied depending on the then LTV as follows: (1) if the LTV was equal to or greater than 50%, all remaining
proceeds were to be directed to the lenders to repay the then outstanding principal balance; (2) if the LTV was less than 50% but greater than or equal to 25%,65%
of the remaining proceeds were to be directed to the lenders to repay the then outstanding principal balance; or (3) if the LTV was less than 25%, 35% of the
remaining proceeds were to be directed to the lenders to repay the then outstanding principal balance, in each case, with remaining proceeds directed to Red
Falcon. To the extent there were not sufficient remaining proceeds in the waterfall to satisfy the amount of required interest and amortization then due, Red Falcon
would have had to pay any such shortfall amount.
Assuming no event of default, funds on account from policy proceeds shall be distributed in specified stages of priority. For the year ended December 31,
2016, approximately $7.6 million of proceeds received from the maturity of policies which were pledged under the Red Falcon Revolving Credit Facility were
distributed through the waterfall in the following stages of priority (in thousands):
Clause
First:

Amount
$

Distribution of Proceeds
378

Administrative Agent - 5% Contingent Interest

Second:

37

Servicer, Custodian and Securities Intermediary Fees

Third:

15

Portfolio Manager Fees

Fourth:

—

Administrative Agent - Protective Advances

Fifth:

47

Administrative Agent Fees

Sixth:

537

Accrued and Unpaid Interest

Seventh:

756

Lender - Repayment of Principal - 0.5% of Proceeds

Eighth:

5,787

Lender - Repayment of Principal - LTV over 50%

Ninth:

—

Unpaid Servicer, Custodian and Securities Fees

Tenth:

—

Red Falcon

Total Distributions

$

7,557

Initial Advance and Use of Proceeds. Amounts advanced to Red Falcon following effectiveness of the Red Falcon Revolving Credit Facility were
approximately $54.0 million with certain of the proceeds used to pay transaction expenses and to purchase the policies pledged as collateral under the Red Falcon
Revolving Credit Facility from certain affiliates of the Company, who then made a distribution to the Company which was used to redeem the Company's 12.875%
Secured Notes. Generally, ongoing advances may have been made for paying premiums on the life insurance policies pledged as collateral, and to pay the fees of
service providers. Subsequent advances in respect of newly pledged policies are at the discretion of the lenders.
Interest. Borrowings under the Red Falcon Revolving Credit Facility bore interest at a rate equal to LIBOR or, if LIBOR was unavailable, the base rate, in each
case plus an applicable margin of 4.50% and subject to a rate floor of 1.0%. The base rate under the Red Falcon Revolving Credit Facility equaled the sum of (i) the
weighted average of the interest rates on overnight federal funds transactions or, if unavailable, the average of three federal funds quotations received by the Agent
plus 0.75% and (ii) 0.5%. Based on the loan agreement, the LIBOR portion of the interest rate readjusted monthly, once the floor had exceeded 1.0%. The
applicable rate was dependent on the rate at the last business day of the immediately preceding calendar month. During the year ended December 31, 2016, the
LIBOR floor increased from 1.0% to 1.64% prior to the Facility Termination.
Interest expense paid during the period is recorded in the Company’s consolidated financial statements. Interest expense on the facility was $4.3 million and
included $297,000 in debt issuance cost which was not capitalized as a result of electing the fair value option for valuing this debt and $4.0 million relating to interest
payments paid by Red Falcon for the year ended December 31, 2016.
Maturity and Early Extinguishment. The original term of the Red Falcon Revolving Credit Facility expired July 15, 2022. On December 29, 2016 Red Falcon
terminated the facility and repaid all outstanding principal and interest in the amount of
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$65.1 million. Approximately $554,000 was recorded as a loss on extinguishment of debt related to the early repayment of the facility. This includes the debt
valuation allowance of $239,000 and costs incurred related to the facility termination of $315,000 at December 31, 2016.
Covenants/Events of Defaults. The Red Falcon Revolving Credit Facility contained covenants and events of default, including those that are customary for
asset-based credit facilities of this type and including cross defaults under the servicing, portfolio management and sales agreements entered into in connection
with the Red Falcon Revolving Credit Facility, changes in control of or insolvency or bankruptcy of the Company and relevant subsidiary companies and
performance of certain obligations by certain relevant subsidiary companies, Red Falcon and third parties. The Red Falcon Revolving Credit Facility did not contain
any financial covenants, but did contain certain tests relating to asset maintenance, performance and valuation with determinations as to the satisfaction of such
tests involving determinations made by the lenders with a high degree of discretion.
The Company elected to account for the debt under the Red Falcon Revolving Credit Facility using the fair value method in accordance with ASC 820. The
fair value of the debt is the amount the Company would have to pay to transfer the debt to a market participant in an orderly transaction. The Company calculated
the fair value of the debt using a discounted cash flow model taking into account the stated interest rate of the credit facility and probabilistic cash flows from the
pledged policies. Considerable judgment is required in interpreting market data to develop the estimates of fair value. Accordingly, the Company’s estimates are not
necessarily indicative of the amounts that the Company, or holders of the instruments, could realize in a current market exchange. The most significant
assumptions are the estimates of life expectancy of the insured and the discount rate. The use of different assumptions and/or estimation methodologies could
have had a material effect on the estimated fair values.
At December 31, 2017, there was no outstanding principal and interest as the Red Falcon Revolving Credit Facility had been fully repaid on December 29,
2016.
NOTE 10—8.50% SENIOR UNSECURED CONVERTIBLE NOTES
In February 2014, the Company issued $70.7 million in an aggregate principal amount of 8.50% senior unsecured convertible notes due 2019 (the
"Convertible Notes" or "8.5% Convertible Notes"). The Convertible Notes were issued pursuant to an indenture dated February 21, 2014, between the Company
and U.S. Bank National Association, as trustee (the "Convertible Note Indenture").
The Convertible Notes are general senior unsecured obligations and rank equally in right of payment with all of the Company's other existing and future senior
unsecured indebtedness. The Convertible Notes are effectively subordinate to all of the Company's secured indebtedness to the extent of the value of the assets
collateralizing such indebtedness. The Convertible Notes are not guaranteed by the Company's subsidiaries.
The maturity date of the Convertible Notes is February 15, 2019. The Convertible Notes accrue interest at the rate of 8.50% per annum on the principal
amount of the Convertible Notes, payable semi-annually in arrears on August 15 and February 15 of each year .
The Convertible Notes are convertible into shares of common stock at any time prior to the close of business on the second scheduled trading day
immediately preceding the maturity date. Initially, the Convertible Notes were convertible into shares of common stock at a conversion rate of 147.9290 shares of
common stock per $1,000 principal amount of Convertible Notes (equivalent to a conversion price of $6.76 per share of common stock). In the second quarter of
2015, the conversion rate was adjusted to 151.7912 shares of common stock per $1,000 principal amount of Convertible Notes (equivalent to a conversion price of
$6.59 per share of common stock) in connection with an anti-dilution adjustment triggered by a rights offering that resulted in the issuance of 6,688,433 shares of
the Company’s common stock.
On and after February 15, 2017 and prior to the maturity date, the Company may redeem for cash all, but not less than all, of the Convertible Notes if the last
reported sale price of the Company’s common stock equals or exceeds 130% of the applicable conversion price for at least 20 trading days during the 30
consecutive trading day period ending on the trading day immediately prior to the date the Company delivers notice of the redemption. The redemption price will be
equal to 100% of the principal amount of the Convertible Notes, plus any accrued and unpaid interest to, but excluding, the redemption date. In addition, a makewhole fundamental change occurs prior to the maturity date, and a holder elects to convert its Convertible Notes in connection therewith, the Company will, in
certain circumstances, increase the conversion rate by a number of additional shares of common stock for holders who convert their notes prior to the redemption
date.
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The Company determined that an embedded conversion option existed in the Convertible Notes that was required to be separately accounted for as a
derivative under ASC 815 which required the Company to bifurcate the embedded conversion option, record it as a liability at fair value and record a debt discount
by an equal amount. Upon receipt of shareholder approval to issue shares of common stock upon conversion of the Convertible Notes in an amount that exceeded
applicable New York Stock Exchange limits for issuances without shareholder approval, the Company reclassified the embedded conversion derivative liability to
equity. The Convertible Notes are recorded at accreted value and will continue to be accreted up to the par value of the Convertible Notes at maturity.
On February 14, 2017, the Company solicited consents (the "Consent Solicitation") to issue additional 8.50% Convertible Notes (the "Additional Convertible
Notes") in lieu of a cash payment of interest on February 15, 2017 (the "2017 Interest Payment Date") to holders of the Convertible Notes.
On March 14, 2017, the Company issued Additional Convertible Notes for an aggregate principal amount of $3.5 million following the Company’s receipt of the
requisite consents of the holders of approximately 98% of the aggregate principal amount of Convertible Notes (the "Consenting Holders"), pursuant to the Consent
Solicitation, whereby each Consenting Holder agreed to accept Additional Convertible Notes in lieu of a cash payment of interest on the Convertible Notes due on
the 2017 Interest Payment Date. All Additional Convertible Notes issued by the Company to Consenting Holders were issued under the Convertible Note Indenture
and such Additional Convertible Notes have identical terms to the existing Convertible Notes. Interest on the Additional Convertible Notes will accrue from February
15, 2017.
On March 15, 2017 and May 12, 2017, the Company entered into a series of separate Master Transaction Agreements (the "Master Transaction Agreements")
by and among the Company, PJC Investments, LLC, a Texas limited liability company ("PJC") and each such Consenting Convertible Note Holder that is a party to
such Master Transaction Agreement regarding a series of integrated transactions with the intent to effect a recapitalization of the Company (the "Transaction")
which included, among other transactions, a Convertible Note Exchange Offer and a New Convertible Note Indenture providing for the issuance of New Convertible
Notes to be delivered in connection with the Transaction (each as defined in the Master Transaction Agreements).
As part of the Transaction, on April 18, 2017, the Company launched an exchange offer (the "Convertible Note Exchange Offer") to the existing holders of its
outstanding Convertible Notes for 5.0% Senior Unsecured Convertible Notes due 2023 (the "New Convertible Notes" or "5% Convertible Notes"). At least 98% of
the holders of the Convertible Notes were required to tender in the Convertible Note Exchange Offer as a condition to closing the Transaction.
On July 26, 2017, the Company’s offer to exchange its outstanding $74.2 million aggregate principal amount of Convertible Notes for its New Convertible
Notes expired. Holders of at least 98% of the Convertible Notes tendered in the Convertible Note Exchange Offer. On July 28, 2017, the Company consummated a
series of integrated transactions to effect a recapitalization of the Company (the "Transaction Closing") pursuant to the Master Transaction Agreements, which
transactions included the consummation of the Convertible Note Exchange Offer. The amount exchanged included approximately $73.0 million of principal
outstanding prior to the exchange and approximately $2.8 million of interest paid in kind at the exchange date. The outstanding principal amount of the Convertible
Notes remaining after the exchange was approximately $1.2 million.
In connection with the Transaction Closing, the Company entered into a supplemental indenture (the "Supplemental Convertible Note Indenture") to the
Convertible Note Indenture governing the Convertible Notes. The purpose of the Supplemental Convertible Note Indenture was to eliminate substantially all of the
restrictive covenants, eliminate certain events of default, eliminate the covenant restricting mergers and consolidations and modify certain provisions relating to
defeasance contained in the Convertible Note Indenture and the Convertible Notes (collectively, the "Proposed Amendments") promptly after the receipt of the
requisite consents for the Proposed Amendments.
The Company performed an assessment of the modification of the Convertible Notes under ASC 470, Debt, and determined the transaction is a troubled debt
restructuring. The Company did not recognize any gain as a result of the restructuring, therefore, approximately $7.7 million was reclassified to the New Convertible
Notes, including $6.7 million and $1.0 million related to debt discount and origination cost, respectively. Additionally, approximately $2.5 million was expensed as a
onetime debt modification cost. See Note 11 "5.0% Senior Unsecured Convertible Notes" for a description of the changes in terms of the note.
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As of December 31, 2017, the carrying value of the Convertible Notes was $1.1 million, net of unamortized debt discounts and deferred debt costs of $84,000
and $12,000, respectively. These are being amortized over the remaining life of the Convertible Notes using the effective interest method.
The Company recorded $9.2 million of interest expense on the Convertible Notes, including $4.2 million, $2.5 million, $2.1 million and $314,000 from interest,
one time debt modification cost, amortizing debt discounts and originations costs, respectively, during the year ended December 31, 2017. Interest for the year
ended December 31, 2017 included approximately $522,000 of additional interest paid in kind to note holders.
For the year ended December 31, 2016, the Company recorded $9.7 million of interest expense on the Convertible Notes, including $6.0 million, $3.2 million
and $480,000 from interest, amortizing debt discounts and origination costs, respectively.
NOTE 11— 5.0% SENIOR UNSECURED CONVERTIBLE NOTES
On July 26, 2017, the Company’s Convertible Note Exchange Offer expired. Holders of at least 98% of the Convertible Notes tendered in the Convertible Note
Exchange Offer.
In connection with the Transaction Closing, the Company caused to be issued the New Convertible Notes in an aggregate amount of approximately $75.8
million pursuant to an Indenture (the "New Convertible Note Indenture") between the Company and U.S. Bank, National Association, as indenture trustee. The
terms of the New Convertible Notes are governed by the New Convertible Note Indenture, which provide, among other things, that the New Convertible Notes are
unsecured senior obligations of the Company and will mature on February 15, 2023. The New Convertible Notes bear interest at a rate of 5% per annum from the
issue date, payable semi-annually on August 15 and February 15 of each year, beginning on August 15, 2017.
Holders of New Convertible Notes may convert their New Convertible Notes at their option on any day prior to the close of business on the second scheduled
trading day immediately preceding February 15, 2023. Upon conversion, the Company will deliver shares of Common Stock, together with any cash payment for
any fractional share of Common Stock. The initial conversion rate for the New Convertible Notes denominated in $1,000 increments will be 500 shares of Common
Stock per $1,000 principal amount of New Convertible Notes, which corresponds to an initial conversion price of approximately $2.00 per share of Common Stock.
The initial conversion rate for the New Convertible Notes denominated in $1.00 increments will be 0.5 shares of Common Stock per $1.00 principal amount of New
Convertible Notes, which corresponds to an initial conversion price of approximately $2.00 per share of Common Stock. The conversion rate will be subject to
adjustment in certain circumstances.
The Company may redeem, in whole but not in part, the New Convertible Notes at a redemption price of 100% of the principal amount of the New Convertible
Notes to be redeemed, plus accrued and unpaid interest and additional interest, if any, if and only if the last reported sale price of the Common Stock equals or
exceeds 120% of the conversion price for at least 15 trading days in any period of 30 consecutive trading days. The Company may, at its election, pay or deliver as
the case may be, to all Holders of the New Convertible Notes, either (a) solely cash, (b) solely shares of Common Stock, or (c) a combination of cash and shares of
Common Stock.
The provisions of the New Convertible Note Indenture include a make-whole provision to compensate the Company’s debt holders for the lost option time
value and forgone interest payments upon the Company experiencing a Fundamental Change (as defined in the New Convertible Note Indenture). These
Fundamental Changes revolve around change in beneficial ownership, the consummation of specified transactions which result in the conversion of common stock
into other assets or the sale, transfer or lease of all or substantially all of the Company’s assets, a majority change in the composition of the Company’s Board of
Directors, the Company’s stockholders approval of any plan for liquidation of dissolution of the Company, and the Common Stock ceasing to be listed or quoted on
a Trading Market . The number of incremental additional shares to be issued as a result of a Fundamental Change is based on a table which calculates the
adjustment based on the inputs of time and share value.
The New Convertible Note Indenture provides for customary events of default, which include (subject in certain cases to customary grace and cure periods),
among others: nonpayment of principal or interest; breach of covenants or other agreements in the New Convertible Note Indenture; defaults or failure to pay
certain other indebtedness; and certain events of bankruptcy or insolvency. Generally, if an event of default occurs and is continuing under the New Convertible
Note Indenture, the trustee or the holders of at least 25% in aggregate principal amount of the New Convertible Notes then outstanding may declare all unpaid
principal plus accrued interest on the New Convertible Notes immediately due and payable, subject to certain conditions set forth in the New Convertible Note
Indenture. In addition, holders of the New Convertible Notes may require the Company
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to repurchase the New Convertible Notes upon the occurrence of certain designated events at a repurchase price of 100% of the principal amount of the New
Convertible Notes, plus accrued and unpaid interest.
The New Convertible Note Indenture, among other things includes provisions such as the Company’s failure to timely file any document or report that is
required to be filed with the SEC, as well as a registration statement covering the re-sale by holders of the New Convertible Notes not being declared effective by
the SEC; the Company’s failure to cure such a default within 14 days after the occurrence will result in the Company being required to pay additional interest in
cash.
Additional interest on the New Convertible Notes will accrue with respect to the first 90-day period (or portion thereof) following the restricted transfer
triggering date, which is 120 days after the last date on which any securities are originally issued under the New Convertible Note Indenture or a registration
statement regarding the resale by the holders of the securities or holders of any shares of common stock issuable upon conversion. For each day that a restricted
transfer default is continuing at a rate equal to 0.25% per annum of the principal amount of New Convertible Notes, which rate will increase by an additional 0.25%
per annum of the principal amount of the New Convertible Notes for each subsequent 90- day period (or portion thereof) while a restricted transfer default is
continuing until all restricted transfer defaults have been cured, up to a maximum of 0.5% of the principal amount of the securities. Following the cure of all
restricted transfer defaults, the accrual of additional interest arising from restricted transfer defaults will cease.
The New Convertible Note Indenture states that the sole remedy for an event of default relating to the failure by the Company to comply with the provisions of
the New Convertible Note Indenture requiring timely reporting by the Company and for any failure to comply with Section 314(a)(1) of the Trust Indenture Act shall,
for the first 365 days after the occurrence of such an Event of Default, consist exclusively of the right to receive special interest on the New Convertible Notes at an
annual rate equal to 0.5% of the principal amount of the New Convertible Notes.
As of December 31, 2017, the carrying value of the New Convertible Notes was $68.7 million, net of unamortized debt discounts and origination costs of $6.3
million and $927,000, respectively. These are being amortized over the remaining life of the New Convertible Notes using the effective interest method.
During the year ended December 31, 2017, the Company recorded $2.1 million of interest expense on the New Convertible Notes, including $1.6 million,
$432,000 and $64,000 from interest, amortization of debt discount and origination costs, respectively.
NOTE 12—15% SENIOR SECURED NOTES
On March 11, 2016, the Company, as issuer, entered into an indenture with Wilmington Trust Company, as indenture trustee (the "Senior Secured Indenture").
The Senior Secured Indenture provides for the issuance of up to $30.0 million in senior secured notes (the "Senior Secured Notes"), of which approximately $21.2
million were issued on the Initial Closing Date with an additional $8.8 million issued on March 24, 2016. The 15% Senior Secured Notes were purchased in private
transactions exempt from the registration requirements of the Securities Act of 1933, as amended, under the note purchase agreements with certain accredited
investors and/or non U.S. persons, including certain members of the Company's board of directors, management and their affiliates, who purchased approximately
$3.3 million of the 15% Senior Secured Notes issued on the Initial Closing Date.
During the year ended December 31, 2017, the Company entered into three supplemental indentures with the Senior Secured Note Trustee as follows:
On February 21, 2017, the first supplemental indenture amended and restated the Senior Secured Indenture to: (i) amend the definition of "Permitted
Indebtedness" to include all Additional Convertible Notes issued by the Company after February 14, 2017, in lieu of a cash payment of interest due to the holders of
the Convertible Notes, and (ii) add Section 4.07(e) to restrict the Company from increasing the interest rate payable on the Convertible Notes.
On May 15, 2017, the second supplemental indenture amended and restated the Senior Secured Indenture to amend the definition of "Permitted
Indebtedness" to include the Bridge Note (as defined below) in the original principal amount of $1.5 million, made by the Company in favor of PJC Investments,
LLC.
On June 28, 2017, the third supplemental indenture amended and restated the Senior Secured Indenture to: (i) modify the definition of "Permitted
Indebtedness" to include the increased principal amount of $3.3 million pursuant to the Amended and Restated Bridge Note (as defined below) and (ii) amend the
definition of "Payment Date," so that beginning with and including July 14, 2017, the interest payment date occurs monthly, as opposed to quarterly.
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Interest on the 15% Senior Secured Notes accrues at 15.0% per annum payable quarterly and all 15% Senior Secured Notes will mature on September 14,
2018 (the "Maturity Date"). The 15% Senior Secured Notes may be optionally redeemed in full at any time and must be redeemed in full upon additional issuances
of debt by Emergent Capital, Inc., in each case, at a price equal to 100% of the principal amount redeemed plus (i) accrued and unpaid interest on the 15% Senior
Secured Notes redeemed up to the date of redemption, and (ii) the present value, as of the date of redemption of all remaining interest payments to the Maturity
Date using a discount rate equal to the yield to maturity at the time of computation on the US treasury security with a constant maturity most nearly equal to the
period from the redemption date to the Maturity Date plus 50 basis points. Upon a change of control, the Company will be required to make an offer to holders of
the Senior Secured Notes to repurchase the Senior Secured Notes at a price equal to 107.5% of their principal amount.
The 15% Senior Secured Notes contain negative covenants restricting additional debt incurred by Emergent Capital, Inc., creation of liens on the collateral
securing the 15% Senior Secured Notes, and restrictions on dividends and stock repurchases. The 15% Senior Secured Notes are secured by settlement
proceeds, if any, received from certain litigation involving the Company, certain notes issued to the Company and a pledge of 65% of the equity interests in Blue
Heron Designated Activity Company, OLIPP IV, LLC and Red Reef Alternative Investments, LLC.
On or about April 7, 2017, the Company entered into an Exchange Participation Agreement (the "Participation Agreement") with holders (the "Consenting
Senior Note Holders") representing 100% of the aggregate outstanding principal amount of the Company's 15.0% Senior Secured Notes. Pursuant to the
Participation Agreement, each Consenting Senior Note Holder agreed to enter into a Senior Note purchase agreement with PJC or its designee to sell 100% of the
aggregate principal amount of the New Senior Notes that are to be issued to such Consenting Senior Note Holder at a price equal to 100% of the face amount of
each New Senior Note purchased. In connection with the Transaction Closing, the Company agreed to pay each Consenting Senior Note Holder 5.0% of the face
amount of the 15.0% Senior Secured Notes held by such Consenting Senior Note Holder, plus all accrued but unpaid interest under such 15.0% Senior Secured
Notes through the date of the Transaction Closing.
On June 15, 2017, the Company did not make an interest payment of $1.2 million (the "Interest Payment") due June 15, 2017 (the "Interest Payment Date") on
the Company’s 15.0% Senior Secured Notes, of which $30.0 million principal amount was outstanding on that date. On June 21, 2017, the Company, the
Consenting Senior Note Holders and the Senior Secured Note Trustee, entered into a Consent and Forbearance Agreement (the "Forbearance Agreement")
relating to Senior Secured Indenture between the Company and the Senior Secured Note Trustee. Pursuant to the Forbearance Agreement, the Consenting Senior
Note Holders agreed to: (i) extend the Interest Payment that would otherwise be due and payable on the Interest Payment Date to June 30, 2017 and (ii) forbear
from exercising their rights and remedies against the Company solely with respect to a certain event of default under the Senior Secured Indenture (the "Specified
Default") during the period commencing on June 15, 2017 and ending on the date that is the earlier of (a) July 1, 2017 and (b) the date on which any other breach
of any Transaction Documents (as defined in the Senior Secured Indenture) by the Company occurs (the "Termination Date"); provided that if the Company made
the Interest Payment in full in accordance with the Senior Secured Indenture prior to the Termination Date, the Specified Default shall be waived. On June 29,
2017, the Company made the Interest Payment in full and the Specified Default was deemed waived.
In connection with the Transaction Closing, PJC, certain investors jointly designated by PJC and Triax (the "Note Purchase Investors") and holders (the
"Senior Secured Note Holders") representing 100% of the aggregate outstanding principal amount of the Company’s 15.0% Senior Secured Notes entered into a
Note Purchase Agreement (the "Note Purchase Agreement"). Pursuant to the Note Purchase Agreement, the Note Purchase Investors purchased 100% of
the 15.0% Senior Secured Notes held by each Senior Secured Note Holder for an aggregate purchase price equal to the face amount of such purchased 15.0%
Senior Secured Notes. The Note Purchase Agreement contained customary representations, warranties, and covenants.
In connection with the Transaction Closing, the Company paid each Senior Secured Note Holder 5% of the face amount of the 15.0% Senior Secured Notes
held by such Senior Secured Note Holder as of immediately prior to the Transaction Closing, plus all accrued but unpaid interest of such 15.0% Senior Secured
Notes through the date of the Transaction Closing, pursuant to the Exchange Participation Agreement.
All outstanding principal and interest amounts due under the 15.0% Senior Secured Note were repaid on July 28, 2017 in connection with the consummation of
the Transaction Closing.
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As a result of the Transaction Closing, approximately $2.0 million was expensed as extinguishment related to early repayment of the facility, including $1.5
million and $518,000 related to prepayment penalty and write off of origination cost, respectively.
The Company recorded approximately $2.8 million of interest expense on the 15% Senior Secured Notes, which includes $2.6 million of interest and $184,000
of amortizing debt issuance costs, during the year ended December 31, 2017.
The Company recorded approximately $4.0 million of interest expense on the 15% Senior Secured Notes, which includes $3.7 million of interest and $356,000
of amortizing debt issuance costs, during the year ended December 31, 2016.
NOTE 13—8.5% SENIOR SECURED NOTES
In connection with the Transaction Closing, the Company and the Senior Secured Note Trustee entered into an Amended and Restated Senior Secured Note
Indenture (the "Amended and Restated Senior Secured Indenture") to amend and restate the Senior Secured Indenture between the Company and the Senior
Secured Note Trustee following the Company’s receipt of requisite consents of the holders of the 15% Senior Secured Notes. Pursuant to the terms of the
Amended and Restated Senior Secured Indenture, the Company caused the cancellation of all outstanding 15% Senior Secured Notes and the issuance of 8.5%
Senior Secured Notes due 2021 (the "8.5% Senior Secured Notes") in an aggregate amount of $30.0 million. The Amended and Restated Senior Secured
Indenture provides, among other things, that the 8.5% Senior Secured Notes will be secured senior obligations of the Company and will mature on July 15, 2021.
The 8.5% Senior Secured Notes will bear interest at a rate of 8.5% per annum, payable quarterly on March 15, June 15, September 15 and December 15 of each
year, beginning on September 15, 2017. Certain holders of the Company's securities that are party to Board Designation Agreements (as discussed below),
purchased approximately $24.5 million of the 8.5% Senior Secured Notes that were issued in exchange for 15% Senior Secured Notes during the year ended
December 31, 2017.
The Amended and Restated Senior Secured Indenture provides that the 8.5% Senior Secured Notes may be optionally redeemed in full by the Company at
any time and must be redeemed in full upon additional issuances of debt by the Company in each case, at a price equal to 100% of the principal amount redeemed
plus (i) accrued and unpaid interest on the 8.5% Senior Secured Notes redeemed up to the date of redemption, and (ii) the Applicable Premium, if any, as defined
in the Amended and Restated Senior Secured Indenture. Upon a change of control, the Company will be required to make an offer to holders of the 8.5% Senior
Secured Notes to repurchase the 8.5% Senior Secured Notes at a price equal to 107.5% of their principal amount, plus accrued and unpaid interest up to the date
of redemption.
The Amended and Restated Senior Secured Indenture contains negative covenants restricting additional debt incurred by the Company, creation of liens on
the collateral securing the 8.5% Senior Secured Notes, and restrictions on dividends and stock repurchases, among other things. The 8.5% Senior Secured Notes
are secured by settlement proceeds, if any, received from certain litigation involving the Company, certain notes issued to the Company, and pledges of 65% of the
equity interests in Blue Heron Designated Activity Company, OLIPP IV, LLC and Red Reef Alternative Investments, LLC.
The Amended and Restated Senior Secured Indenture provides for customary events of default which include (subject in certain cases to customary grace and
cure periods), among others: nonpayment of principal or interest; breach of covenants or other agreements in the Amended and Restated Senior Secured
Indenture; defaults in failure to pay certain other indebtedness; and certain events of bankruptcy or insolvency. Generally, if an event of default occurs and is
continuing under the Amended and Restated Senior Secured Indenture, the trustee or the holders of at least 25% in aggregate principal amount of the 8.5% Senior
Secured Notes then outstanding may declare the principal of and accrued but unpaid interest, plus a premium, if any, on all the 8.5% Senior Secured Notes
immediately due and payable, subject to certain conditions set forth in the Amended and Restated Senior Secured Indenture.
On August 11, 2017, the Company entered into a Securities Purchase Agreement (the "Securities Purchase Agreement") by and between the Company and
Brennan Opportunities Fund I LP ("Brennan"). Pursuant to the Securities Purchase Agreement, Brennan purchased from the Company (i) 12,500,000 shares (the
"Brennan Shares") of Common Stock at a price of $0.40 per share for an aggregate purchase price of $5.0 million and (ii) $5.0 million principal amount of the
Company’s 8.5% Senior Secured Notes (the "Brennan Notes," and together with the Brennan Shares, the "Brennan Securities"). The Securities Purchase
Agreement contained customary representations, warranties, and covenants.
The sale of the Brennan Securities was consummated on August 11, 2017, as to 8,750,000 shares of Common Stock and $3.5 million principal amount of
8.5% Senior Secured Notes, and on August 14, 2017, as to 3,750,000 shares of Common Stock and $1.5 million principal amount of 8.5% Senior Secured Notes.
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At December 31, 2017, the outstanding principal of the 8.5% Senior Secured Notes is $35.0 million with a carrying value of $33.9 million, net of unamortized
debt issuance cost of $1.1 million.
During the year ended December 31, 2017, the Company recorded approximately $1.4 million of interest expense on the 8.5% Senior Secured Notes, which
includes $1.3 million of interest and $98,000 of amortizing debt issuance costs.
Subsequent Events
8.5% Senior Secured Notes Amendment
On January 10, 2018, the Company dissolved Red Falcon Trust, an indirect subsidiary of the Company ("Red Falcon"). On the same date, the Company also
commenced the process of appointing a liquidator to liquidate Blue Heron Designated Activity Company, a direct subsidiary of the Company ("Blue Heron"). The
completion of liquidation formalities of Blue Heron under Irish law is expected to take several months. Both Red Falcon and Blue Heron were inactive subsidiaries of
the Company.
The Company had pledged 65% of the equity and certain other assets of Blue Heron in favor of the secured parties under the Amended and Restated Senior
Secured Indenture. In connection with liquidation of Blue Heron, the Company and Wilmington Trust, National Association, as trustee under the Amended and
Restated Senior Secured Indenture (the "Trustee"), entered into (i) the First Supplemental Indenture (the "First Supplemental Indenture"), dated as of January 10,
2018, to implement certain amendments to the Indenture and (ii) the Amendment to Pledge and Security Agreement ("Pledge and Security Amendment"), dated as
of January 10, 2018, to implement certain amendments to the Pledge and Security Agreement ("Pledge and Security Agreement"), dated as of March 11, 2016,
between the Company and Trustee. The First Supplemental Indenture and the Pledge and Security Amendment amend the Indenture and Pledge and Security
Agreement, respectively, to: (i) remove from the assets pledged to the secured parties under the Amended and Restated Senior Secured Indenture, 65% of the
equity and certain other assets of Blue Heron; and (ii) reflect the pledge by the Company, in favor of the secured parties under the Indenture, of the promissory
note dated as of December 29, 2016 in the principal sum of $69.6 million issued by OLIPP IV, LLC to Blue Heron and subsequently assigned to the Company.
NOTE 14—15.0% PROMISSORY NOTE
On May 15, 2017, the Company entered into a $1.5 million Promissory Note with PJC Investments, LLC (the "Bridge Note"), to provide financing to fund the
Company's continued operations with a maturity date of July 3, 2017.
The Bridge Note was amended on June 28, 2017 (the "Amended and Restated Bridge Note") to (i) increase the principal amount under the Bridge Note to
$3.3 million and (ii) extend the maturity date from July 3, 2017 to the earlier of (a) July 28, 2017 or (b) the date on which the Master Transaction Agreements are
consummated.
Under the Amended and Restated Bridge Note, the Company may request an advance of funds, and PJC shall make an advance to the Company, provided
that (i) the aggregate amount of outstanding advances shall not exceed $3.3 million and (ii) the Company’s proposed budgeted use of proceeds for such advance is
reasonably acceptable to PJC.
Advances under the Amended and Restated Bridge Note bear interest at an annual rate of 15%.
The Amended and Restated Bridge Note includes certain default provisions customary to bridge financing facilities of this type which are subject to customary
grace periods, including, among others, (i) defaults related to payment failures; (ii) failure to comply with covenants; (iii) any material misrepresentation of fact made
or deemed made by or on behalf of the Company; (iv) failure by the Company to comply with any of its obligations under any Master Transaction Agreement; (v)
defaults in payment of any indebtedness of the Company that continues after the applicable grace or cure period; (vi) bankruptcy and related events and; (vii)
change of control without the prior written consent of PJC. Default interest accrues at an annual rate of 17%. The Amended and Restated Bridge Note contains
certain affirmative and negative covenants customary for bridge financing facilities of this type.
In consideration for the Bridge Note and pursuant to a fee letter agreement by and between the Company and PJC dated May 15, 2017, the Company agreed
to pay an additional termination fee equal to $1.5 million in the event that the Company becomes obligated to pay certain termination fees pursuant to certain
termination provisions under the Master Transaction Agreements.
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The Company drew approximately $2.8 million on the Amended and Restated Bridge Note and recorded interest expense of approximately $36,000 during the
year ended December 31, 2017.
All outstanding principal and interest amounts due under the Amended and Restated Bridge Note were repaid on July 28, 2017 in connection with the
Transaction Closing.
NOTE 15—FAIR VALUE MEASUREMENTS
The Company carries life settlements and debt under the Revolving Credit Facilities at fair value as shown in the consolidated balance sheets. Fair value is
defined as an exit price, representing the amount that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. As such, fair value is a market based measurement that should be determined based on assumptions that market
participants would use in pricing an asset or liability. Fair value measurements are classified based on the following fair value hierarchy:
Level 1—Valuation is based on unadjusted quoted prices in active markets for identical assets and liabilities that are accessible at the reporting date.
Since valuations are based on quoted prices that are readily and regularly available in an active market, valuation of these products does not entail a significant
degree of judgment.
Level 2—Valuation is determined from pricing inputs that are other than quoted prices in active markets that are either directly or indirectly observable as
of the reporting date. Observable inputs include quoted prices for similar assets or liabilities in active markets, quoted prices for identical or similar assets or
liabilities in markets that are not active, and interest rates and yield curves that are observable at commonly quoted intervals.
Level 3—Valuation is based on inputs that are both significant to the fair value measurement and unobservable. Level 3 inputs include situations where
there is little, if any, market activity for the financial instrument. The inputs into the determination of fair value generally require significant management
judgment or estimation.
Assets and liabilities measured at fair value on a recurring basis
The balances of the Company’s assets measured at fair value on a recurring basis as of December 31, 2017, are as follows (in thousands):
Level 1

Level 2

Level 3

Total Fair Value

Assets:
Investment in life settlements

$

—

$

—

$

567,492

$

567,492

$

—

$

—

$

567,492

$

567,492

The balances of the Company’s liabilities measured at fair value on a recurring basis as of December 31, 2017, are as follows (in thousands):
Level 1

Level 2

Level 3

Total Fair Value

Liabilities:
White Eagle Revolving Credit Facility

$

—

$

—

$

329,240

$

329,240

$

—

$

—

$

329,240

$

329,240

The balances of the Company’s assets measured at fair value on a recurring basis as of December 31, 2016, are as follows (in thousands):
Level 1

Level 2

Level 3

Total Fair Value

Assets:
Investment in life settlements

$

—

$

—

$

498,400

$

498,400

$

—

$

—

$

498,400

$

498,400
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The balances of the Company’s liabilities measured at fair value on a recurring basis as of December 31, 2016, are as follows (in thousands):
Level 1

Level 2

Level 3

Total Fair Value

Liabilities:
White Eagle Revolving Credit Facility

$

—

$

—

$

257,085

$

257,085

$

—

$

—

$

257,085

$

257,085

The Company categorizes its investment in life settlement portfolio in two classes, non-premium financed and premium financed. In considering the
categories, historically, it has generally believed that market participants would require a lower risk premium for policies that were non-premium financed, while a
higher risk premium would be required for policies that were premium financed; the Company believes that this risk premium has been declining.
($ in thousands)

Quantitative Information about Level 3 Fair Value Measurements
Fair Value at
12/31/17

Non-premium financed

$

101,591

$

Aggregate death
benefit 12/31/2017

Valuation Technique

305,963

Discounted cash flow

Premium financed

$

465,901

$

2,574,524

Discounted cash flow

Life settlements

$

567,492

$

2,880,487

Discounted cash flow

White Eagle Revolving Credit Facility

$

329,240

$

2,868,487

Discounted cash flow

Unobservable Input

Range (Weighted
Average)

Discount rate

14.50% - 17.50%

Life expectancy evaluation

5.3 years

Discount rate

15.50% - 21.00%

Life expectancy evaluation

8.6 years

Discount rate

15.95%

Life expectancy evaluation

8.3 years

Discount rate

18.57%

Life expectancy evaluation

8.3 years

Following is a description of the methodologies used to estimate the fair values of assets and liabilities measured at fair value on a recurring basis and within
the fair value hierarchy.
Life settlements—The Company has elected to account for the life settlement policies it acquires using the fair value method. The Company uses a present
value technique to estimate the fair value of its life settlements, which is a Level 3 fair value measurement as the significant inputs are unobservable and require
significant management judgment or estimation. The Company currently uses a probabilistic method of valuing life insurance policies, which the Company believes
to be the preferred valuation method in the industry. The most significant assumptions are the estimates of life expectancy of the insured and the discount rate.
The Company provides medical records for each insured to LE providers. Each LE provider reviews and analyzes the medical records and identifies all
medical conditions it feels are relevant to the life expectancy determination of the insured. Debits and credits are assigned by each LE provider to the individual’s
health based on identified medical conditions which are derived from the experience of mortality attributed to relevant conditions in the portfolio of lives that the LE
provider monitors. The health of the insured is summarized by the LE provider into a life assessment of the individual’s life expectancy expressed both in terms of
months and in mortality factor. The mortality factor represents the degree to which the given life can be considered more or less impaired than a life having similar
characteristics (e.g. gender, age, smoking, etc.). For example, a standard insured (the average life for the given mortality table) would carry a mortality rating of
100%. A similar but impaired life bearing a mortality rating of 200% would be considered to have twice the chance of dying earlier than the standard life relative to
the LE provider’s population. Since each provider’s mortality factor is based on its own mortality table, the Company calculates its own factors to apply to the table
selected by the Company.
The Company calculates mortality factors so that when applied to the mortality table selected by the Company, the resulting LE equals the LE provided by
each LE provider. The resulting mortality factors are then blended to determine a factor for each insured.
A mortality curve is then generated based on the calculated mortality factors and the rates from the Company selected mortality table to generate the best
estimated probabilistic cash flow stream. The net present value of the cash flows is then calculated to determine the policy value.
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If the insured dies earlier than expected, the return will be higher than if the insured dies when expected or later than expected. The calculation allows for the
possibility that if the insured dies earlier than expected, the premiums needed to keep the policy in force will not have to be paid. Conversely, the calculation also
considers the possibility that if the insured lives longer than expected, more premium payments will be necessary.
Since the quarter ended September 30, 2012, and prior to June 30, 2016, the Company used the 2008 Valuation Basic tables, smoker distinct ("2008 VBT"),
mortality tables developed by the U.S. Society of Actuaries (the "SOA"). The mortality tables are created based on the expected rates of death among different
groups categorized by factors such as age and gender.
During 2015, the SOA released new versions of the Valuation Basic Tables, (the "2015 VBT"). The 2015 VBT is based on a much larger dataset of insured
lives, face amount of policies and more current information compared to the dataset underlying the 2008 Valuation Basic Table. The new 2015 VBT dataset
includes 266 million policies compared to the 2008 VBT dataset of 75 million. The experience data in the 2015 VBT dataset includes 2.55 million claims on policies
from 51 insurance carriers. Life experiences implied by the 2015 VBT are generally longer for male and female nonsmokers between the ages of 65 and 80, while
smokers and insureds of both genders over the age of 85 have significantly lower life expectancies. During the year ended December 31, 2016, the Company
changed its valuation technique and decided to adopt the 2015 VBT, smoker and gender distinct tables, to determine the value of the policies. The table shows
lower mortality rates in the earlier select periods at most ages, so while the Company continues to fit the life expectancies from the LE providers to the 2015 VBT,
the change in the mortality curve changes the timing of the Company’s expected cash flow streams.
Future changes in the life expectancies could have a material adverse effect on the fair value of the Company’s life settlements, which could have a material
adverse effect on its business, financial condition and results of operations.
Life expectancy sensitivity analysis
If all of the insured lives in the Company’s life settlement portfolio lived six months shorter or longer than the life expectancies provided by these third parties,
the change in estimated fair value would be as follows (dollars in thousands):
Life Expectancy Months Adjustment

Value

+6

$

479,016

-

$

567,492

-6

$

660,720

Change in Value

$

(88,476)

$

93,228

—

Discount rate
The discount rate incorporates current information about market interest rates, the credit exposure to the insurance company that issued the life insurance
policy and our estimate of the risk premium an investor in the policy would require.
The Company re-evaluates its discount rates at the end of every reporting period in order to reflect the estimated discount rates that could reasonably be used
in a market transaction involving the Company’s portfolio of life settlements. In doing so, consideration is given to the various factors influencing the rates, including
risk tolerance and market activity. The Company relies on management insight, engages third party consultants to corroborate its assessment, engages in
discussions with other market participants and extrapolates the discount rate underlying actual sales of policies. In considering these factors, at December 2017,
the Company determined that the weighted average discount rate calculated based on death benefit was 15.95%, compared to 16.37% at December 31, 2016.
At one time, due to the Company’s association with the USAO Investigation and certain civil litigation involving the Company, the Company believed that,
when given the choice to invest in a policy that was associated with the Company’s premium finance business and a similar policy without such an association, all
else being equal, an investor would have generally opted to invest in the policy that was not associated with the Company’s premium finance business. However,
since the Company entered into a non-prosecution agreement with the USAO, investors have required less of a risk premium to transact in policies associated with
the Company’s legacy premium finance business. With passage of time, and resolution of litigations, the Company now believes investors no longer require a
greater risk premium for policies associated with the Company's premium finance business than the risk premium otherwise required for policies that were premium
financed. In general, the Company believes that the risk premium an investor would require to transact in a policy that has been premium financed versus a policy
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without premium financing is lessening in the current market environment and further expects that, with the passage of time, investors will continue to require less
of a risk premium to transact in policies that had been premium financed.
Credit exposure of insurance company
The Company considers the financial standing of the issuer of each life insurance policy. Typically, we seek to hold policies issued by insurance companies
that are rated investment grade by the top three credit rating agencies. At December 2017, the Company had 19 life insurance policies issued by three carriers that
were rated non-investment grade as of that date. In order to compensate a market participant for the perceived credit and challenge risks associated with these
policies, the Company applied an additional 300 basis point risk premium.
The following table provides information about the life insurance issuer concentrations that exceed 10% of total death benefit and 10% of total fair value of the
Company's life settlements as of December 31, 2017:
Carrier

Percentage of Total Fair
Value

Percentage of Total
Death Benefit

Moody’s Rating

S&P Rating

Lincoln National Life Insurance Company

22.4%

19.5%

A1

AA-

Transamerica Life Insurance Company

18.4%

20.8%

A1

AA-

Estimated risk premium
As of December 31, 2017, the Company owned 608 policies with an estimated fair value of $567.5 million. Of these 608 policies, 530 were previously
premium financed and are valued using discount rates that range from 15.50% to 21.00%. The remaining 78 policies, which are non-premium financed, are valued
using discount rates that range from 14.50% to 17.50%. As of December 31, 2017, the weighted average discount rate calculated based on death benefit used in
valuing the policies in the Company's life settlement portfolio was 15.95%.
The discount rate incorporates current information about market interest rates, the credit exposure to the insurance company that issued the life insurance
policy and our estimate of the risk premium an investor in the policy would require. The extent to which the fair value could vary in the near term has been
quantified by evaluating the effect of changes in the weighted average discount rate on the death benefit used to estimate the fair value. If the weighted average
discount rate was increased or decreased by 1/2 of 1% and the other assumptions used to estimate fair value remained the same, the change in estimated fair
value would be as follows (dollars in thousands):
Market interest rate sensitivity analysis
Weighted Average Rate Calculated Based on Death Benefit

Rate Adjustment

Value

Change in Value

15.45%

-0.50 %

$

581,538

$

15.95%

—

$

567,492

$

16.45%

0.50 %

$

554,001

$

14,046
—
(13,491)

Future changes in the discount rates we use to value life insurance policies could have a material effect on the Company's yield on life settlement
transactions, which could have a material adverse effect on our business, financial condition and results of our operations.
At the end of each reporting period we re-value the life insurance policies using our valuation model in order to update our estimate of fair value for
investments in policies held on our balance sheet. This includes reviewing our assumptions for discount rates and life expectancies as well as incorporating current
information for premium payments and the passage of time.
White Eagle Revolving Credit Facility —As of December 31, 2017, 606 policies are pledged by White Eagle to serve as collateral for its obligations under the
White Eagle Revolving Credit Facility. Absent an event of default under the White Eagle Revolving Credit Facility, ongoing borrowings will be used to pay the
premiums on these policies and certain approved third party expenses. As more fully described in Note 8, "White Eagle Revolving Credit Facility," proceeds from
the maturity of the policies pledged as collateral under the White Eagle Revolving Credit Facility are distributed pursuant to a waterfall. After
F-36

premium payments, fees to service providers and payments of interest, a percentage of the collections from policy proceeds are to be paid to the Company, which
will vary depending on the then LTV ratio.
The Company elected to account for the debt under the White Eagle Revolving Credit Facility in accordance with ASC 820, which includes the 45% interest in
policy proceeds payable to the lender, using the fair value method. The fair value of the debt is the amount the Company would have to pay to transfer the debt to
a market participant in an orderly transaction. We calculated the fair value of the debt using a discounted cash flow model taking into account the stated interest
rate of the White Eagle Revolving Credit Facility and probabilistic cash flows from the pledged policies. Accordingly, our estimates are not necessarily indicative of
the amounts that we, or holders of the instruments, could realize in a current market exchange. The most significant assumptions are the estimates of life
expectancy of the insured and the discount rate. The use of different assumptions and/or estimation methodologies could have a material effect on the estimated
fair values.
During the year ended December 31, 2016, the Company changed its valuation technique by adopting the 2015 VBT, smoker and gender distinct tables, to
determine the value of the life insurance policies pledged as collateral in the facility. The table shows lower mortality rates in the earlier select periods at most ages,
so while the Company continues to fit the life expectancies from the LE providers to the 2015 VBT, the change in the mortality curve changes the timing of the
Company’s expected cash flow streams, which resulted in an increase in projected borrowings.
Life expectancy sensitivity analysis of the White Eagle Revolving Credit Facility
A considerable portion of the fair value of the White Eagle Revolving Credit Facility is determined by the timing of receipt of future policy proceeds. Should life
expectancies lengthen such that policy proceeds are collected further into the future, the fair value of this debt will decline. Conversely, should life expectancies
shorten, the fair value of this debt will increase. Considerable judgment is required in interpreting market data to develop the estimates of fair value.
If all of the insured lives in the life settlement portfolio pledged under the White Eagle Revolving Credit Facility live six months shorter or longer than the life
expectancies used to calculate the estimated fair value of the White Eagle Revolving Credit Facility debt, the change in estimated fair value would be as follows
(dollars in thousands):
Fair Value of White
Eagle Revolving Credit
Facility

Life Expectancy Months Adjustment

+6

Change in Value

270,304
329,240

$

-

$
$

(58,936)
—

-6

$

369,499

$

40,259

Future changes in the life expectancies could have a material effect on the fair value of the White Eagle Revolving Credit Facility, which could have a material
adverse effect on its business, financial condition and results of operations.
Discount rate of the White Eagle Revolving Credit Facility
The discount rate incorporates current information about market interest rates, credit exposure to insurance companies and the Company’s estimate of the
return a lender lending against the policies would require.
Market interest rate sensitivity analysis of the White Eagle Revolving Credit Facility
The extent to which the fair value of the White Eagle Revolving Credit Facility could vary in the near term has been quantified by evaluating the effect of
changes in the weighted average discount. If the weighted average discount rate were increased or decreased by 1/2 of 1% and the other assumptions used to
estimate fair value remained the same, the change in estimated fair value of the White Eagle Revolving Credit Facility as of December 31, 2017 would be as
follows (dollars in thousands):
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Discount Rate

Rate Adjustment

Fair Value of White
Eagle Revolving Credit
Facility

Change in Value

18.07%

-0.50 %

$

336,708

$

18.57%

—

$

329,240

$

19.07%

0.50 %

$

322,045

$

7,468
—
(7,195)

Future changes in the discount rates could have a material effect on the fair value of the White Eagle Revolving Credit Facility, which could have a material
adverse effect on its business, financial condition and results of its operations.
At December 31, 2017, the fair value of the debt was $329.2 million and the outstanding principal was approximately $329.0 million.
Red Falcon Revolving Credit Facility —During the year ended December 2016, the Company terminated the Red Falcon Revolving Credit Facility and repaid
all outstanding principal and interest. At December 31, 2017, all policies that were pledged by Red Falcon to serve as collateral for its obligations under the Red
Falcon Revolving Credit Facility were sold to White Eagle.
Prior to the Facility Termination, proceeds from the policies pledged as collateral under the Red Falcon Credit Facility were distributed pursuant to a waterfall
with, subject to yield maintenance provisions, 5% of policy proceeds directed to the lenders. Thereafter proceeds were directed to pay fees to service providers and
premiums with any remaining proceeds directed to pay outstanding interest and required amortization of 8% per annum on the loan. Generally, after payment of
interest and required amortization, a percentage of the collections from policy proceeds were to be paid to the lenders to repay the then outstanding principal
balance, which varied depending on the then loan to value ratio as more fully described in Note 9,"Red Falcon Revolving Credit Facility." The Company had elected
to account for this long-term debt using the fair value method. The fair value of the debt is the amount the Company would have to pay to transfer the debt to a
market participant in an orderly transaction. The Company calculated the fair value of the debt using a discounted cash flow model taking into account the stated
interest rate of the Red Falcon Revolving Credit Facility and probabilistic cash flows from the pledged policies. Accordingly, the Company’s estimates were not
necessarily indicative of the amounts that the Company, or holders of the instruments, could realize in a current market exchange. The most significant
assumptions were the estimates of life expectancy of the insured and the discount rate. The use of different assumptions and/or estimation methodologies could
have a material effect on the estimated fair values.
During the year ended December 31, 2016, the Company changed its valuation technique by adopting the 2015 VBT, smoker and gender distinct tables, to
determine the value of the life insurance policies pledged as collateral in the facility. The table shows lower mortality rates in the earlier select periods at most ages,
so while the Company continues to fit the life expectancies from the LE providers to the 2015 VBT, the change in the mortality curve changes the timing of the
Company’s expected cash flow streams, which resulted in an increase in projected borrowings.
8.5% Convertible Notes—The Company determined that an embedded conversion option in the Convertible Notes was required to be separately accounted
for as a derivative under Accounting Standards Codification 815, Derivatives and Hedging ("ASC 815"). ASC 815 required the Company to bifurcate the embedded
conversion option and record it as a liability at fair value and reduce the debt liability by a corresponding discount of an equivalent amount. The Company used a
Black Scholes pricing model that incorporates present valuation techniques and reflect both the time value and the intrinsic value of the embedded conversion
option to approximate the fair value of the conversion derivative liability at the end of each reporting period. This model required assumptions as to expected
volatility, dividends, terms, and risk free rates.
In accordance with ASC 815, upon receipt of shareholder approval the Company reclassified the embedded derivative to stockholders’ equity along with
unamortized transaction costs proportionate to the allocation of the initial debt discount and the principal amount of the Convertible Notes. The Convertible Notes
continue to be recorded at accreted value up to the par value of the Convertible Notes at maturity.
On July 26, 2017, the Company’s Convertible Note Exchange Offer to exchange its outstanding $74.2 million aggregate principal amount of Convertible Notes
for its New Convertible Notes expired. Holders of at least 98% of the Convertible Notes tendered in the Convertible Note Exchange Offer. The amount of
Convertible Notes exchanged included approximately $73.0 million of principal outstanding prior to the exchange and approximately $2.8 million of interest paid in
kind at the exchange date. The outstanding principal of the Convertible Notes after the exchange was approximately $1.2 million.
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See Note 10, "8.50% Senior Unsecured Convertible Notes," of the accompanying consolidated financial statements for further information. Although the
Company believes its valuation method is appropriate, the use of different methodologies or assumptions to determine the fair value could result in different fair
values.
Changes in Fair Value
The following table provides a roll-forward in the changes in fair value for the year ended December 31, 2017, for all assets for which the Company
determines fair value using a material level of unobservable (Level 3) inputs, which consists solely of life settlements (in thousands):
Life Settlements:
Balance, January 1, 2017

$

498,400

Purchase of policies

—

Change in fair value

51,551

Matured/lapsed/sold polices

(67,177)

Premiums paid

84,718

Transfers into level 3

—

Transfers out of level 3

—

Balance, December 31, 2017

$

567,492

Changes in fair value included in earnings for the period relating to assets held at December 31, 2017

$

12,848

The following table provides a roll-forward in the changes in fair value for the year ended December 31, 2017, for the White Eagle Revolving Credit Facility for
which the Company determines fair value using a material level of unobservable (Level 3) inputs (in thousands):
White Eagle Revolving Credit Facility:
Balance, January 1, 2017

$

257,085

Draws under the White Eagle Revolving Credit Facility

87,287

Payments on White Eagle Revolving Credit Facility
Unrealized change in fair value

(19,633)
4,501

Transfers into level 3

—

Transfer out of level 3

—

Balance, December 31, 2017

$

329,240

Changes in fair value included in earnings for the period relating to liabilities at December 31, 2017

$

4,501

The following table provides a roll-forward in the changes in fair value for the year ended December 31, 2016, for all assets for which the Company
determines fair value using a material level of unobservable (Level 3) inputs, which consists solely of life settlements (in thousands):
Life Settlements:
Balance, January 1, 2016

$

Purchase of policies
Retained death benefits acquisitions

461,925
16
1,374

Change in fair value*

864

Matured/lapsed/sold polices

(37,460)

Premiums paid

71,681

Transfers into level 3

—

Transfers out of level 3

—

Balance, December 31, 2016

$

498,400

Changes in fair value included in earnings for the period relating to assets held at December 31, 2016

$

(17,442)
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*Change in the mortality curve after adoption of the 2015 VBT resulted in approximately $17.6 million reduction in the fair value of life settlements.
The following table provides a roll-forward in the changes in fair value for the year ended December 31, 2016, for the White Eagle Revolving Credit Facility for
which the Company determines fair value using a material level of unobservable (Level 3) inputs (in thousands):
White Eagle Revolving Credit Facility:
Balance, January 1, 2016

$

169,131

Draws under the White Eagle Revolving Credit Facility

124,142

Payments on White Eagle Revolving Credit Facility

(34,799)

Unrealized change in fair value

(1,389)

Transfers into level 3

—

Transfer out of level 3

—

Balance, December 31, 2016

$

Changes in fair value included in earnings for the period relating to liabilities at December 31, 2016

$

257,085
(1,389)

The following table provides a roll-forward in the changes in fair value for the year ended December 31, 2016, for the Red Falcon Revolving Credit Facility for
which the Company determines fair value using a material level of unobservable (Level 3) inputs (in thousands):
Red Falcon Revolving Credit Facility
Balance, January 1, 2016

$

55,658

Subsequent draws under the Red Falcon Revolving Credit Facility

20,029

Payments on Red Falcon Revolving Credit Facility

(75,417)

Unrealized change in fair value

(509)

Extinguishment

239

Transfers into level 3

—

Transfer out of level 3

—

Balance, December 31, 2016

$

—

Changes in fair value included in earnings for the period relating to liabilities at December 31, 2016

$

—

There were no transfers of financial assets or liabilities between levels of the fair value hierarchy during the years ended December 31, 2017 and 2016.
Other Fair Value Considerations —Carrying value of certificate of deposits, prepaid expenses and other assets, receivable for maturity of life settlements, investment
in affiliates, Senior Secured Notes, accounts payable and accrued expenses approximate fair value due to their short-term maturities and/or low credit risk.
NOTE 16—SEGMENT INFORMATION
On October 25, 2013, the Company sold its structured settlement business, which was previously reported as an operating segment. The operating results
related to the Company’s structured settlement business have been included in discontinued operations in the Company’s Consolidated Statements of Operations
for all periods presented and the Company has discontinued segment reporting. See, Note 6 "Discontinued Operations" to the accompanying consolidated financial
statements.
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NOTE 17—COMMITMENTS AND CONTINGENCIES
Lease Agreements
The Company leases office space under a lease that commenced on October 1, 2014. The lease expires on September 30, 2020. The annual base rent is
$246,000, with a provision for a 3% increase on each anniversary of the rent commencement date. Rent expense was approximately $407,000, $412,000 and
$423,000 for the years ended December 31, 2017, 2016 and 2015, respectively.
Future minimum payments under operating leases for each of the three succeeding years subsequent to December 31, 2017 are as follows (in thousands):
December 31,

2018

$

2019

248
255

2020

196
$

699

Employment Agreements
The Company does not have any general policies regarding the use of employment agreements, but has and may, from time to time, enter into such a written
agreement to reflect the terms and conditions of employment of a particular named executive officer, whether at the time of hire or thereafter. The Company has
entered into employment agreements with certain of its officers, including during the year ended December 31, 2017, with the former chief executive officer, whose
agreement provided for substantial payments in the event that the executive terminated his employment with the Company due to a material change in the
geographic location where the chief executive officer performs his duties or upon a material diminution of his base salary or responsibilities, with or without cause.
These payments are equal to three times the sum of the chief executive officer’s base salary and the average of the preceding three years’ annual cash bonus.
CEO Separation Agreement
On August 10, 2017, Antony Mitchell, then the Chief Executive Officer of the Company and a member of the Company's board of directors, notified the
Company of his intention to terminate his employment agreement with the Company, effective as of a date to be determined in accordance with the terms of such
agreement. On September 15, 2017, the Company entered into a Mediation Agreement with Mr. Mitchell, pursuant to which Mr. Mitchell agreed, among other
things, to negotiate and enter into a separation agreement providing for his resignation from the position of Chief Executive Officer and from the Company's board of
directors, in each case of the Company and its subsidiaries, no later than September 22, 2017.
On October 23, 2017, the Company entered into a Separation Agreement (the "CEO Separation Agreement") with Antony Mitchell, pursuant to which Mr.
Mitchell resigned from the position of Chief Executive Officer and as a director of the Company and its subsidiaries effective October 23, 2017. The CEO Separation
Agreement obligates the Company to indemnify Mr. Mitchell for his legal fees of $150,000, which amount is recognized in the consolidated statement of operations
for the year ended December 31, 2017.
Litigation
In accordance with applicable accounting guidance, the Company establishes an accrued liability for litigation and regulatory matters when those matters
present loss contingencies that are both probable and estimable. In such cases, there may be an exposure to loss in excess of any amounts accrued. When a loss
contingency is not both probable and estimable, the Company does not establish an accrued liability. As a litigation or regulatory matter develops, the Company, in
conjunction with any outside counsel handling the matter, evaluates on an ongoing basis whether such matter presents a loss contingency that is probable and
estimable. If, at the time of evaluation, the loss contingency related to a litigation or regulatory matter is not both probable and estimable, the matter will continue to
be monitored for further developments that would make such loss contingency both probable and estimable. When a loss contingency related to a litigation or
regulatory matter is deemed to be
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both probable and estimable, the Company will establish an accrued liability with respect to such loss contingency and record a corresponding amount of litigationrelated expense. The Company will then continue to monitor the matter for further developments that could affect the amount of any such accrued liability.
SEC Investigation
On February 17, 2012, the Company received an initial subpoena issued by the staff of the SEC seeking documents from 2007 through the date of the
subpoena, generally related to the Company’s premium finance business and corresponding financial reporting (the "SEC Investigation"). The SEC was
investigating whether any violations of federal securities laws had occurred and the Company fully cooperated with the SEC regarding the matter. On December
27, 2016, the Company received notification from the SEC that it had concluded its investigation as to the Company and did not intend to recommend an
enforcement action against the Company.
Sun Life
On April 18, 2013, Sun Life Assurance Company of Canada ("Sun Life") filed a complaint against the Company and several of its affiliates in the United States
District Court for the Southern District of Florida, entitled Sun Life Assurance Company of Canada v. Imperial Holdings, Inc., et al . ("Sun Life Case"), asserting,
among other things, that at least 28 life insurance policies issued by Sun Life and owned by the Company through certain of its subsidiary companies were invalid.
The Sun Life complaint, as amended, asserted the following claims: (1) violations of the federal Racketeer Influenced and Corrupt Organizations ("RICO") Act,
(2) conspiracy to violate the RICO Act, (3) common law fraud, (4) aiding and abetting fraud, (5) civil conspiracy to commit fraud, (6) tortious interference with
contractual obligations, and (7) a declaration that the policies issued were void. Following the filing of a motion by the Company to dismiss the Sun Life Case, on
December 9, 2014, counts (2), (4), (5), (6) and (7) of the Sun Life Case were dismissed with prejudice. The Company then filed a motion for summary judgment on
the remaining counts. On February 4, 2015, the Court issued an order (the "Order") granting the Company’s motion for summary judgment on counts (1) and (3),
resulting in the Company prevailing on all counts in the Sun Life Case.
On July 29, 2013, the Company filed a separate complaint against Sun Life in the United States District Court for the Southern District of Florida, captioned
Imperial Premium Finance, LLC v. Sun Life Assurance Company of Canada ("Imperial Case"), which was subsequently consolidated with the Sun Life Case. The
Imperial Case asserted claims against Sun Life for breach of contract, breach of the covenant of good faith and fair dealing, and fraud, and sought a judgment
declaring that Sun Life is obligated to comply with the promises made by it in certain insurance policies. The Imperial complaint also sought compensatory damages
amounting to at least $30 million and an award of punitive damages. On August 23, 2013, Sun Life moved to dismiss the complaint, but the Court denied Sun Life’s
motion in early 2015. Subsequently, on February 26, 2015, Sun Life appealed the denial to the United States Court of Appeals for the Eleventh Circuit. The
Company moved to dismiss Sun Life’s appeal and, on December 17, 2015, the Court of Appeals ruled in favor of the Company, dismissing Sun Life’s appeal. The
Imperial Case therefore returned to the District Court.
On September 22, 2016, however, the District Court granted summary judgment in favor of Sun Life on the entirety of the Imperial Case. Subsequently, on January
12, 2017, the Company appealed the District Court’s decision, and on January 24, 2017, Sun Life filed its own notice of appeal. As part of these two appeals, the
Court of Appeals will review every dispositive order issued by the District Court throughout the consolidated case. Per the Court of Appeals, oral argument will be
scheduled in the near future.
In January 2018, oral argument was held in the Eleventh Circuit Court of Appeals and the decision is pending.
Other Litigation
Other litigation is defined as smaller claims or litigations that are neither individually nor collectively material. It does not include lawsuits that relate to
collections.
The Company is party to various other legal proceedings that arise in the ordinary course of business, separate from normal course accounts receivable
collections matters. Due to the inherent difficulty of predicting the outcome of these litigations and other legal proceedings, the Company cannot predict the
eventual outcome of these matters, and it is reasonably possible that some of them could be resolved unfavorably to the Company. As a result, it is possible that the
Company’s results of operations or cash flows in a particular fiscal period could be materially affected by an unfavorable resolution of pending litigation or
contingencies. However, the Company believes that the resolution of these other proceedings will not, based on information currently available, have a material
adverse effect on the Company’s financial position or results of operations.
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NOTE 18—STOCKHOLDERS’ EQUITY
During the second quarter of 2015, the Company issued 6,688,433 shares of common stock pursuant to a rights offering at a price of $5.75 per share.
In connection with the settlement of class litigation, the Company issued warrants to purchase two million shares of the Company’s stock into an escrow
account in April 2014 and were distributed in October 2014. The estimated fair value at the measurement date of such warrants was $5.4 million, which is included
in stockholder’s equity. The warrants have a five-year term from the date of their distribution with an exercise price of $10.75. The Company is obligated to file a
registration statement to register the shares underlying the warrants with the SEC if shares of the Company’s common stock have an average daily trading closing
price of at least $8.50 per share for a 45 day period. The warrants will be exercisable upon effectiveness of the registration statement.
The Company has reserved an aggregate of 12,600,000 shares of common stock under its Omnibus Plan, of which 542,102 options to purchase shares of
common stock granted to existing employees were outstanding as of December 31, 2017, 233,215 shares of restricted stock had been granted to directors under
the plan and 2,094,000 shares of restricted stock units had been granted to certain employees, with a total of 2,102,522 shares subject to vesting. There were
9,730,683 securities remaining for future issuance under the Omnibus Plan as of December 31, 2017.
On September 1, 2015, the Company announced that its Board of Directors authorized a $10.0 million share and note repurchase program. The program had
a two-year expiration date, and authorized the Company to repurchase up to $10.0 million of its common stock and/or its Convertible Notes due 2019. During 2015,
the Company purchased 608,000 shares for a total cost of approximately $2.5 million, which is an average cost of $4.17 per share, including transaction fees. As of
December 31, 2017, the repurchase program has terminated.
On March 14, 2016, the Company filed a prospectus supplement with the SEC related to the offer and sale from time to time of the Company's common stock
at an aggregate offering price of up to $50.0 million through FBR Capital Markets & Co. and MLV & Co. LLC, as distribution agents. Sales of shares of the
Company's common stock under the prospectus supplement and the equity distribution agreement entered into with the distribution agents, if any, may be made in
negotiated transactions or transactions that are deemed to be "at the market" offerings as defined in Rule 415 under the Securities Act of 1933. The Company has
agreed to pay the distribution agents a commission rate of up to 3% of the gross proceeds from the sale of any shares of common stock sold through the equity
distribution agreement. During the year ended December 31, 2016, the Company sold 628,309 shares of common stock under this prospectus supplement at a
weighted average price per share of $3.00, receiving proceeds net of commissions totaling approximately $1.8 million. Approximately $56,600 in commissions were
paid in connection with the sales of shares.
Recapitalization Transactions
On July 28, 2017, the Company consummated a series of integrated transactions to effect a recapitalization of the Company (the "Transaction Closing")
pursuant to the Master Transaction Agreements.
Common Stock Purchase Agreement
In connection with the Transaction Closing, the Company entered into a Common Stock Purchase Agreement (the "Stock Purchase Agreement") by and
among the Company, PJC, certain investors jointly designated by PJC and Triax Capital Advisors LLC, a New York limited liability company ("Triax"), to be party to
the Stock Purchase Agreement (collectively, the "Common Stock Investors"), and certain Convertible Note Holders that were a party to the Stock Purchase
Agreement (collectively, the "Convertible Note Holder Purchasers," and together with PJC and the Common Stock Investors, the "Purchasers"). Pursuant to the
Stock Purchase Agreement, the Company issued and sold to the Purchasers 115,000,000 shares (the "Stock Purchase Agreement Shares") of the Company’s
common stock, $0.01 par value, at a price of $0.2 per share for an aggregate purchase price of $23.0 million, of which PJC and the Common Stock Investors
purchased 75,000,000 Stock Purchase Agreement Shares for an aggregate purchase price of $15.0 million and the Convertible Note Holder Purchasers, pursuant
to the previously announced rights offering which expired on July 26, 2017, purchased 40,000,000 Stock Purchase Agreement Shares for an aggregate purchase
price of $8.0 million, of which PJC purchased 19,320,038 shares in connection with the exercise of rights assigned to it by certain Convertible Note Holder
Purchasers. The Stock Purchase Agreement contained customary representations, warranties, and covenants.
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Common Stock Purchase Warrants
In connection with the Transaction Closing, the Company issued Common Stock Purchase Warrants (the "Warrants") to certain investors jointly designated by
PJC and Triax (collectively, the "Warrant Investors") to purchase up to an aggregate of 42,500,000 shares of the Common Stock at an exercise price of $0.20 per
share (the "Warrant Shares").
The Warrants shall vest and become exercisable as follows: (i) with respect to 17,500,000 Warrant Shares, immediately upon the issuance of the Warrants,
and (ii) with respect to the remaining 25,000,000 Warrant Shares, at later times tied to the conversion of Convertible Notes (as defined below) and New Convertible
Notes (as defined below) outstanding upon the Transaction Closing into shares of Common Stock or, if earlier, upon the date that all Convertible Notes or New
Convertible Notes are no longer outstanding. The Warrants have an eight year term. The number of Warrant Shares is subject to anti-dilution adjustment provisions.
Articles Amendment
Effective on July 17, 2017, the Company filed an Articles of Amendment to Articles of Incorporation (the "Articles Amendment") to increase the authorized
Common Stock from 80,000,000 shares to 415,000,000 shares. As previously disclosed, the Articles Amendment was approved by the Company’s shareholders at
the Company’s 2017 Annual Meeting. The adoption of the Articles Amendment results in a greater number of shares of Common Stock available for issuance.
Board Designation Agreements
In connection with the Transaction Closing, the Company entered into a series of separate Board Designation Agreements (collectively, the "Board
Designation Agreements") with each of (i) Evermore Global Advisors, LLC ("Evermore"), (ii) PJC and JSARCo, LLC (the "Board Rights Investors"), (iii) Opal
Sheppard Opportunities Fund I LP ("Opal Sheppard"), (iv) Ironsides P Fund L.P. and Ironsides Partners Special Situations Master Fund II L.P. (together with
Ironsides P Fund L.P., the "Ironsides Funds") and (v) Nantahala Capital Management, LLC ("Nantahala").
Pursuant to the Board Designation Agreement with Evermore (the "Evermore Designation Agreement"), subject to the terms and conditions set forth therein,
Evermore shall have the right to designate one director to the Company’s Board of Directors (the "Board") whom the Board must add as a director of the Company
contemporaneously with the Transaction Closing. At each meeting of the Company’s shareholders at which the election of directors is to be considered and
Evermore holds the requisite Minimum Percentage (as defined in the Evermore Designation Agreement), Evermore shall have the right to designate one nominee
whom the Board must nominate for election at such meeting.
Pursuant to the Board Designation Agreement with the Board Rights Investors (the "Investor Designation Agreement"), subject to the terms and conditions set
forth therein, the Board Rights Investors shall have the right to designate three directors to the Board whom the Board must add as directors of the Company
contemporaneously with the Transaction Closing, one of which shall be designated pursuant to the Opal Sheppard Agreement. At each meeting of the Company’s
shareholders at which the election of directors is to be considered and the Board Rights Investors hold the requisite Minimum Percentage (as defined in the Investor
Designation Agreement), the Board Rights Investors shall have the right to designate three nominees whom the Board must nominate for election at such meeting,
one of which shall be designated pursuant to the Opal Sheppard Agreement so long as the Opal Sheppard Agreement is in effect.
Pursuant to the Board Designation Agreement with Opal Sheppard (the "Opal Sheppard Designation Agreement"), subject to the terms and conditions set forth
therein, Opal Sheppard shall have the right to designate one director to the Company’s Board of Directors (the "Board") whom the Board must add as a director of
the Company contemporaneously with the Transaction Closing. At each meeting of the Company’s shareholders at which the election of directors is to be
considered, so long as the Board Rights Investors have the right to three designees and Opal Sheppard holds the requisite Minimum Percentage (as defined in the
Opal Sheppard Designation Agreement), Opal Sheppard shall have the right to designate one nominee whom the Board must nominate for election at such
meeting.
Pursuant to the Board Designation Agreement with the Ironsides Funds (the "Ironsides Designation Agreement"), subject to the terms and conditions set forth
therein, the Ironsides Funds shall have the right to designate one director to the Board whom the Board must add as a director of the Company contemporaneously
with the Transaction Closing. At each meeting of the Company’s shareholders at which the election of directors is to be considered and the Ironsides Funds hold
the requisite Specified Percentage (as defined in the Ironsides Designation Agreement), the Ironsides Funds shall have the right to designate one nominee whom
the Board must nominate for election at such meeting.
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Pursuant to the Board Designation Agreement with Nantahala (the "Nantahala Designation Agreement"), subject to the terms and conditions set forth therein,
upon the termination of the Ironsides Designation Agreement in accordance with the terms thereof, Nantahala shall have the right to designate one director to the
Board and, at each meeting of the Company’s shareholders at which the election of directors is to be considered and Nantahala holds the requisite Specified
Percentage (as defined in the Nantahala Designation Agreement), Nantahala shall have the right to designate one nominee whom the Board must nominate for
election at such meeting.
Change in Significant Holders
As a result of the consummation of the Master Transaction Agreements, on the date of the Transaction Closing, a change in significant holders of the
Company's common stock occurred. PJC and Triax, together with certain of their affiliates, acquired beneficial ownership of approximately 38.9% of the outstanding
Common Stock, based on their aggregate acquisition of 39,320,038 shares of Common Stock and warrants to purchase 27,150,000 shares of Common Stock.
Other investors designated by PJC and Triax acquired beneficial ownership of approximately 43.6% of the outstanding Common Stock, based on their aggregate
acquisition of 55,000,000 shares of Common Stock and warrants to purchase 13,350,000 shares of Common Stock. Additionally, pursuant to the Board Designation
Agreements, PJC and Triax designated two of seven directors to the Company’s Board, two other investors designated a third new director and a fourth new
director, and a fifth new director was designated by a holder of New Convertible Notes, collectively resulting in a change in the majority of the Company’s Board.
Securities Purchase Agreement
On August 11, 2017, the Company entered into a Securities Purchase Agreement (the "Securities Purchase Agreement") by and between the Company and
Brennan Opportunities Fund I LP ("Brennan"). Pursuant to the Securities Purchase Agreement, Brennan purchased from the Company (i) 12,500,000 shares (the
"Brennan Shares") of Common Stock at a price of $0.40 per share for an aggregate purchase price of $5.0 million and (ii) $5.0 million principal amount of the
Company’s 8.5% Senior Secured Notes (the "Brennan Notes," and together with the Brennan Shares, the "Brennan Securities"). The Securities Purchase
Agreement contained customary representations, warranties, and covenants.
The sale of the Brennan Securities was consummated on August 11, 2017, as to 8,750,000 shares of Common Stock and $3.5 million principal amount of
8.5% Senior Secured Notes, and on August 14, 2017, as to 3,750,000 shares of Common Stock and $1.5 million principal amount of 8.5% Senior Secured Notes.
Registration Rights Agreement
In connection with the Transaction Closing, the Company entered into a Registration Rights Agreement (the "Registration Rights Agreement") with the
Common Stock Investors, the Warrant Investors, the Convertible Note Holder Purchasers and each such holder of the Company’s New Convertible Notes that is a
party to the Registration Rights Agreement (the "New Convertible Note Holders"). Pursuant to the Registration Rights Agreement, the Company is required to
register the resale of the Stock Purchase Agreement Shares, Warrant Shares, the New Convertible Notes and the shares of Common Stock issued or issuable
upon conversion of the New Convertible Notes in accordance with the terms of the New Convertible Note Indenture (collectively, the "Registrable Securities").
Under the Registration Rights Agreement, the Company will be required to prepare and file a shelf registration statement with the Securities and Exchange
Commission (the "SEC") within 60 days of the Transaction Closing, and to use its best efforts to have the registration statement declared effective upon the earliest
to occur of (i) the date that is 120 days after the Transaction Closing, (ii) the date that is two (2) business days after the date that the SEC communicates to the
Company that it has no comments to the registration statement, and (iii) the date that is two (2) business days after the date that the SEC communicates to the
Company that all comments with respect to the registration statement have been resolved. Pursuant to the Registration Rights Agreement, the Company must use
all commercially reasonable efforts to keep the registration statement continuously effective until the date when all of the Registrable Securities covered by such
registration statement have been sold. The Registration Rights Agreement also contains piggyback registration rights in favor of the Common Stock Investors,
Convertible Note Holder Purchasers and the New Convertibles Note Holders and customary indemnification provisions.
On August 11, 2017, the Company entered into a Registration Rights Agreement with Brennan (the "Brennan Registration Rights Agreement"), pursuant to
which the Company is required to register the resale of the Brennan Shares. The Brennan Registration Rights Agreement is substantially similar to the Registration
Rights Agreement entered into in connection with the Transaction Closing.
In accordance with its obligations under the Registration Rights Agreement and New Convertible Note Indenture, on August 25, 2017 the Company filed a
shelf registration statement on Form S-1 (the "Registration Statement") with the SEC to
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register for the re-sale by certain selling stockholders named therein of up to 207,918,483 shares of Common Stock and up to $75.8 million in aggregate principal
amount of the New Convertible Notes. The SEC declared the Registration Statement effective on September 28, 2017.
NOTE 19—EMPLOYEE BENEFIT PLAN
The Company has adopted a 401(k) plan that covers employees that have reached 18 years of age and completed three months of service. The plan provides
for voluntary employee contributions through salary deductions, as well as discretionary employer contributions. For the years ended December 31, 2017, 2016 and
2015, there were no employer contributions made.

NOTE 20—SUMMARY OF QUARTERLY FINANCIAL DATA (UNAUDITED)
The following tables set forth our unaudited consolidated financial data regarding continuing operations for each quarter of fiscal 2017 and 2016 (in
thousands). This information, in the opinion of management, includes all adjustments necessary, consisting only of normal and recurring adjustments, to state fairly
the information set forth therein. Certain amounts previously reported have been reclassified to conform to the current presentation. These reclassifications had no
net impact on the results of operations (in thousands).
Fiscal 2017
1st Quarter

Total income

2nd Quarter

25,590

3rd Quarter

3,461

4th Quarter

24,488

(1,666)

(Loss)/income from continuing operations before
taxes

1,884

(6,474)

4,217

(2,865)

Net (loss)/income from continuing operations

1,884

(6,474)

4,217

(2,865)

(Loss)/income per share from continuing
operations:
Basic

$

0.07

$

(0.23)

$

0.04

$

(0.02)

Diluted

$

0.06

$

(0.23)

$

0.03

$

(0.02)

(1)

Fiscal 2016
1st Quarter

Total income

8,454

(Loss)/income from continuing operations before
income taxes

(7,445)

Net (loss)/income from continuing operations

(7,445)

2nd Quarter

3rd Quarter

(15,786)

4th Quarter

4,767

3,680

(9,775)

(8,543)

(23,666)

(9,775)

(8,543)

(23,666)

(Loss)/income per share from continuing
operations:
Basic and diluted

$

(0.27)

$

(0.36)

$

(0.31)

$

(0.84)

(1)

(1) The sum of the basic and diluted earnings per share amounts for each quarter in fiscal year 2017 and the basic and diluted for 2016 do not equal the amount
presented in the statements of operations for the years ended December 31, 2017 and December 31, 2016 due to the Company having a net loss for the years
ended December 31, 2017 and December 31, 2016 and therefore all common stock equivalents were antidilutive.

NOTE 21—INCOME TAXES
The provision (benefit) for income taxes from continuing operations consisted of (in thousands):
F-46

December 31, 2017

Continuing operations

$

December 31, 2016

—

Discontinued operations

$

—

Provision (benefit) for income taxes

December 31, 2015

—

$

(8,719)
(8,719)

—

—

$

—

$

—

$

$

—

$

—

$

10

$

10

Current
Federal
State

—
$

—

—

$

—

—

Deferred
Federal
State
Valuation allowance increase (decrease)

14,109

(16,550)

2,931

(1,292)

(3,846)

17,040

(17,842)

(12,995)

(17,040)

Provision (benefit) for income taxes from continuing operations

(9,149)

17,842

4,266

$

—

$

—

$

(8,729)

$

—

$

—

$

(8,729)

U.S. and foreign components of income (loss) from continuing operations before income taxes were as follows (in thousands):
December 31, 2017

U.S.

$

December 31, 2016

(19,016)

Foreign

$

(23,405)

15,778
$

December 31, 2015

$

(51,749)

$

(39,099)

(26,024)

(3,238)

$

(49,429)

12,650

The Company’s actual provision (benefit) for income taxes from continuing operations differ from the federal expected income tax provision as follows (in
thousands):
2017
Amount

Tax provision (benefit) at statutory rate

$

2016
Rate

(1,134)

Amount

35.00 % $

2015
Rate

(17,300)

Amount

35.00 % $

Rate

(13,685)

35.00 %

Increase (decrease) in taxes resulting from:
State tax (net of federal benefit)

(679)

Attribute reduction from ownership change

35,871

Impact of rate changes

—

Litigation settlement

—

Other permanent items

2

Tax Cuts and Job Act Enactment

(17,199)

Prior year true-ups
Other
Valuation allowance (decrease) increase
Provision (benefit) for income taxes

(836)
—

—

253

—

—

(0.07)
530.99

4

1.72
—
(0.50)
—
(0.01)

(1,617)
—

4.14
—

23

(0.06)

2,275

(5.82)

18

(0.05)

—

—

—

—

—

—

—

50

(1.54)

—

129

(3.99)

37

(0.07)

—

17,842

(36.14)

4,267

(10.91)

(8,719)

22.30 %

(17,040)
$

20.98
(1,107.45)

526.08

—

—% $

—

—% $

The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and tax liabilities were (in thousands):
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—

December 31, 2017

December 31, 2016

Deferred tax assets:
Federal and state net operating loss carryforward

$

1,537

$

37,511

Unrealized gains on life settlements
4

—

—

7,024

Deferred gain

6,178

14,112

Other

1,281

1,930

Revolving Credit Facilities

Total gross deferred tax assets

9,000

60,577

Less valuation allowance

(5,522)

(22,457)

Total deferred tax assets

3,478

38,120

Deferred tax liabilities:
Unrealized gains on life and structured settlements

—

20,321

Gain on structured settlements deferred for tax purposes

2,466

3,655

Convertible debt discount

1,012

3,430

—

10,714

Deferred income
Total deferred tax liabilities

3,478

Total net deferred tax asset (liability)

$

—

38,120
$

—

The Company evaluates its deferred tax assets to determine if valuation allowances are required. In its evaluation, management considers taxable loss
carryback availability, expectations of sufficient future taxable income, trends in earnings, existence of taxable income in recent years, the future reversal of
temporary differences, and available tax planning strategies that could be implemented, if required. Valuation allowances are established based on the
consideration of all available evidence using a more likely than not standard. Based on the Company’s evaluation, a deferred tax valuation allowance was
established against its net deferred tax assets as of December 31, 2017. This valuation allowance was determined to be necessary as an offset to the full amount
of the federal and state deferred tax asset.
The federal and state net operating loss carryovers ("NOLs") generated by the Company since its conversion to a corporation and remaining as of
December 31, 2017 are approximately $113.8 million for federal income tax purposes and $119.1 million for state income tax purposes and expire beginning in
2031 (the NOL amounts include $11.2 million that were assumed from a prior reorganization transaction that involved a corporate shareholder and that were subject
to Section 382 limitations). However, on July 28, 2017, as part of a series of integrated transactions to effectuate a recapitalization of the Company, the Company
experienced an ownership change as described under Section 382 of the Internal Revenue Code. As a result of the ownership change, a significant portion of the
Company’s cumulative U.S. federal and state NOLs of $97.5 million became unavailable to offset future taxable income. Management believes it is appropriate
under the Company’s facts and circumstances to write off this amount, as well as the $11.2 million that had previously been subject to Section 382 limitations as the
worthless portion of the deferred tax asset. The impact of the write-off will be offset by a decrease in the valuation allowance and should have no net impact on tax
expense.
On December 22, 2017 the United States enacted the Tax Cuts and Jobs Act ("TCJA"). Under ASC 740, Income Taxes, the effects of new legislation are
recognized upon enactment. Accordingly, recognition of the tax effects of the TCJA is required in the reporting periods that include December 22, 2017.
Management has reviewed the legislation and addressed the provisions that are most relevant to its business, including the required accounting under ASC 740 for
2017. Due to the complexities inherent in the tax law changes, the SEC released Staff Accounting Bulletin (SAB) No. 118 on December 22, 2017 , to address the
application of ASC 740 where a company does not have the requisite information available, prepared or analyzed in reasonable detail to properly account for items
under the TCJA. The SAB has provided that where a company can make a reasonable estimate, it should record that estimate and make appropriate disclosures
with updates during a measurement period of no more than a year from enactment. The Company has made its best estimate with respect to the estimated
transition tax charge as of December 31, 2017 based on guidance available as of the date of this filing. Upon gathering all necessary data, interpreting any
additional guidance from tax authorities, and completing the analysis, our provisional amount may be adjusted in the measurement period allowable in accordance
with SAB 118. The key provisions of the TCJA that have factored into the determination of the Company’s tax position for the year ended December 31, 2017 are
discussed below.
Corporate Tax Rate
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The TCJA reduced the corporate tax rate from 35% to 21% generally effective for tax years beginning after December 31, 2017. Consequently, management
has remeasured its deferred tax inventory at December 31, 2017 using the new corporate tax rate. The Company estimates that this will result in a reduction in the
value of its net deferred tax asset of approximately $3.3 million that will be fully offset by its valuation allowance. The Company did not remeasure its deferred tax
items as of December 22, 2017 (the TCJA enactment date) and account for any changes thereon through the end of 2017 using the 35% rate versus the 21% rate
as any effects would be immaterial to the financial statements.
Transition Tax
Under Section 965 as amended by the TCJA, a U.S. shareholder of a controlled foreign corporation ("CFC") must generally include in gross income as a
deemed dividend, at the end of the CFC’s last tax year beginning before January 1, 2018, the U.S. shareholder’s share of certain undistributed and previously
untaxed accumulated earnings and profits ("E&P"). The income inclusion can be offset by a deduction intended to result (in the case of a Corporation) in an
effective U.S. federal income tax rate of either 15.5% or 8% of the gross income inclusion amount. The applicable rate of tax will depend on the CFC’s cash and
non-cash positions at certain measurement dates. The Company’s Ireland-based foreign subsidiaries had untaxed accumulated E&P that was deemed distributed
to the United States in accordance with the provisions of the Transition Tax. The aggregation of the net income inclusion under Section 465 with other operating
losses resulted in a U.S. taxable loss for 2017 of $1.6 million. As such, the Transition Tax did not result in a federal cash tax liability for the Company. For state tax
purposes, Florida law has historically not included actual or deemed dividends from foreign subsidiaries in its tax base. The Florida legislature has not yet convened
to determine the extent to which it will conform to the provisions within the TCJA. The Company has assumed that Florida will continue this treatment, and the
Company will monitor future legislative developments in this area and appropriately adjust its deferred taxes, if necessary. At this time, the Company has made a
reasonable estimate of the impact the deemed repatriation transition tax will have for the year ended December 31, 2017. The final impact of the TCJA may differ
from estimates, due to, among other things, changes in our interpretations and assumptions from additional guidance that may be issued by the IRS. Management
will continue to monitor future guidance during the measurement period provided for by SAB No. 118 and adjust if necessary.
Global Intangible Low-Taxed Income ("GILTI")
Beginning in 2018, under certain circumstances , Section 245A enacted by the TCJA eliminates U.S. federal income tax on dividends received from foreign
subsidiaries of domestic corporations under a new participation exemption. However, the TCJA also creates a new tax on certain taxed foreign income under new
Section 951A. Specifically, income earned in excess of a deemed return on tangible assets held by a CFC (such excess called "GILTI") must now generally be
included as U.S. taxable income on a current basis by its U.S. shareholders. In general, the gross income inclusion can be offset by a deduction in an amount up to
50% of the inclusion (through the end of 2025, thereafter the deduction is reduced to 37.5%) under certain circumstances. Based on the Company’s life settlement
assets held within Ireland, management expects the net income generated from these activities to qualify entirely as GILTI.
On January 10, 2018, the FASB provided guidance on how to account for deferred tax assets and liabilities expected to reverse in future years as GILTI. The
FASB provided that a company may either (1) elect to treat taxes due on future U.S. inclusions of GILTI as a current-period expense when incurred or (2) factor
such amounts into the Company’s measurement of its deferred taxes. For ASC 740 purposes, the Company intends to adopt an accounting policy to treat any
future GILTI inclusion as a current-period expense instead of providing for U.S. deferred taxes on all temporary differences related to future GILTI items. The
Company has historically maintained U.S. deferred income taxes to account for outside basis differences in is foreign subsidiaries since the earnings from such
subsidiaries were not indefinitely reinvested outside the United States. To transition to the new accounting policy, the Company has reversed a net deferred tax
liability of $11.8 million pertaining to outside basis differences in its foreign subsidiaries and recorded a corresponding deferred tax benefit for 2017 as part of
continuing operations.
Treatment of NOLs
The TCJA makes changes to the treatment of NOLs arising in taxable years beginning after December 31, 2017. Such NOLs may only offset up to 80% of
current year taxable income. Furthermore, such losses may not be carried back to prior years, but can be carried forward indefinitely. The treatment of NOLs
arising for the year ended December 31, 2017 will remain as under prior law. Based on the volatility in the Company’s earnings from year to year, the new NOL
provisions could have an impact on the Company’s cash taxes in future years.
Other Tax disclosures
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The Company recorded a deferred tax asset for the increase in tax basis associated with the transfer of assets to subsidiaries located in Ireland. The net
deferred asset with respect to these transactions is $6.2 million and $14.1 million for the years ended December 31, 2017 and December 31, 2016, respectively,
which will serve as a tax benefit upon reversal as life settlements mature or are sold.
Generally, the amount of tax expense or benefit allocated to continuing operations is determined without regard to the tax effects of other categories of income
or loss, such as other comprehensive income. However, an exception to the general rule is provided when, in the presence of a valuation allowance against
deferred tax assets, there is a pretax loss from continuing operations and pretax income from other categories. In such instances, income from other categories
must offset the current loss from operations, the tax benefit of such offset being reflected in continuing operations. For the year ended December 31, 2013, we
increased our deferred tax valuation allowance from continuing operations by $56,000 to reflect the taxable income associated with unrealized gains in accumulated
other comprehensive income.
Tax years prior to 2014 are no longer subject to IRS examination. Various state jurisdiction tax years remain open to examination.
Unrecognized Tax Benefits
The Company recognizes interest and penalties accrued related to unrecognized tax benefits in tax expense. A reconciliation of the total amounts of
unrecognized benefits at the beginning and end of the period was as follows (in thousands):
December 31, 2017

Balance as of beginning of period

$

Additions based on tax positions taken in the current year

6,295

December 31, 2016

$

—

Reductions of tax positions for prior years
$

—

December 31, 2015

$

—

(6,295)

Balance as of end of period

6,295

—

—
$

6,295

6,295
—

$

6,295

The unrecognized benefit is reflected as a reduction of the deferred tax asset related to the federal and state NOLs. Due to the Section 382 limitation that will
impact the future utilization of NOLs attributable to pre-ownership change periods, the NOLs that gave rise to the unrecognized tax benefit will be entirely forfeited.
As such, the Company has written off the deferred tax asset and eliminated the liability for unrecognized tax benefits. The impact of reversing the unrecognized tax
benefit will be offset by an increase to the valuation allowance and have no net impact to tax expense.
Repatriation of Foreign Income
Effective May 16, 2014 Lamington Road Limited, an Irish section 110 limited company and an indirect subsidiary of the Company ("Lamington") issued a
promissory note to Markley Asset Portfolio, LLC a Delaware limited liability company and an indirect subsidiary of the Company ("Markley"), in a principal amount of
$59.3 million. The amount was used by the Lamington as the partial purchase price of Markley’s interest in White Eagle. The annual interest rate on the Promissory
Note is 8.5% and is due to be paid at the end of each calendar year; provided that any interest accrued at the end of a calendar year which is not paid within seven
business days thereafter shall be capitalized and added to the outstanding principal balance. As of December 31, 2017, the outstanding principal balance was
$80.1 million, which includes $20.8 million in capitalized interest expense.
Effective July 28, 2017, Lamington, issued a promissory note to Markley, in a principal amount of $57.0 million. The amount represents distributions of
earnings from Lamington's share of profits of White Eagle, to satisfy the Profit Participation Note issued by Markley to Lamington Road (the "Special Dividend
Note"). The Special Dividend Note matures on July 28, 2027 and bears interest at an annual rate of 5.0%, provided that any interest accrued at the end of a
calendar year which is not paid within seven business days thereafter shall be capitalized and increased to the outstanding principal balance. For 2017, the Special
Dividend Note will be treated as a distribution of previously taxed income for U.S. tax purposes to the extent that the Company recognized a deemed dividend
under the Transition Tax provisions. Management has estimated that the recognition of the taxable dividend will not result in any cash taxes for 2017. Future
principal repayments of the Special Dividend Note to the Company should not result in an additional U.S. tax liability. As of December 31, 2017, the outstanding
principal balance was $57.7 million, which includes $665,000 in capitalized interest expense.
As of December 31, 2017, the Company had the opportunity to repatriate funds of approximately $137.8 million through these promissory notes without a U.S.
federal or state income tax liability. Both promissory notes are eliminated in consolidation.
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NOTE 22—SUBSEQUENT EVENTS
Stock Purchase Agreement
On January 22, 2018, the Company entered into a stock purchase agreement (the "Agreement") with SB Holdings, Inc., a California corporation
("Holdings"), and Sherman, Clay & Co., an Indiana corporation and wholly-owned Subsidiary of Holdings ("Sherman, Clay") pursuant to which the Company agreed
to purchase all of the issued and outstanding capital stock of Sherman, Clay from Holdings for an initial purchase price of 18,000,000 shares (the "Initial Shares") of
the Company’s common stock of which 2,700,000 shares will be held back for up to 18 months from closing to offset potential indemnified claims. The initial
purchase price is subject to increase pursuant to earn-outs based on financial performance during the first year after the acquisition closes (the "Additional Shares")
and, together with the Initial Shares, the "Consideration Shares") as provided for in the Agreement.
The Agreement contains standard representations and warranties related to each party, and may be terminated prior to the closing under certain
circumstances. The closing of the purchase of Sherman, Clay under the Agreement (the "Purchase") is subject to a number of closing conditions, including certain
regulatory approvals and obtaining financing for working capital and general corporate purposes, and is anticipated to occur no later than the second quarter of
2018.
In connection with the consummation of the Purchase, the Company also agreed to, among other things, enter into a registration rights agreement pursuant to
which it will register the resale of the Consideration Shares.
8.5% Senior Secured Notes Amendment
On January 10, 2018, the Company dissolved Red Falcon Trust, an indirect subsidiary of the Company ("Red Falcon"). On the same date, the Company also
commenced the process of appointing a liquidator to liquidate Blue Heron Designated Activity Company, a direct subsidiary of the Company ("Blue Heron"). The
completion of liquidation formalities of Blue Heron under Irish law is expected to take several months. Both Red Falcon and Blue Heron were inactive subsidiaries of
the Company.
The Company had pledged 65% of the equity and certain other assets of Blue Heron in favor of the secured parties under the Amended and Restated Senior
Secured Indenture. In connection with liquidation of Blue Heron, the Company and Wilmington Trust, National Association, as trustee under the Amended and
Restated Senior Secured Indenture (the "Trustee"), entered into (i) the First Supplemental Indenture (the "First Supplemental Indenture"), dated as of January 10,
2018, to implement certain amendments to the Indenture and (ii) the Amendment to Pledge and Security Agreement ("Pledge and Security Amendment"), dated as
of January 10, 2018, to implement certain amendments to the Pledge and Security Agreement ("Pledge and Security Agreement"), dated as of March 11, 2016,
between the Company and Trustee. The First Supplemental Indenture and the Pledge and Security Amendment amend the Indenture and Pledge and Security
Agreement, respectively, to: (i) remove from the assets pledged to the secured parties under the Amended and Restated Senior Secured Indenture, 65% of the
equity and certain other assets of Blue Heron; and (ii) reflect the pledge by the Company, in favor of the secured parties under the Indenture, of the promissory
note dated as of December 29, 2016 in the principal sum of $69.6 million issued by OLIPP IV, LLC to Blue Heron and subsequently assigned to the Company.
Amendments to Bylaws
On March 6, 2018, the Board of Directors of the Company approved an amendment to the Company’s bylaws, effective March 6, 2018, to require that, in order
to be eligible to nominate or propose for nomination a candidate for election as a director, a shareholder must hold at least one percent (1%) of the Company’s
outstanding shares of common stock for no less than twelve (12) months.
Employment Agreements
On March 13, 2018, Imperial Finance and Trading, Inc., a wholly-owned subsidiary of the Company ("Imperial"), entered into a new employment agreement
with Miriam Martinez (the "Martinez Agreement"), pursuant to which Ms. Martinez will continue to serve as our Senior Vice President and Chief Financial Officer.
The term of the Martinez Agreement commenced on March 13, 2018 and continues for one year, with automatic one-year extensions unless (x) either Ms. Martinez
or Imperial gives written notice not to extend at least sixty (60)days’ prior to the end of the then-current term or (y) Ms. Martinez’s employment is terminated in
accordance with the terms of the Martinez Agreement. The Martinez Agreement supersedes the employment agreement between the Company and Ms. Martinez
from 2014. Pursuant to the Martinez Agreement, Ms.
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Martinez will receive an annual base salary of $275,000 subject to reviews and increases by the Board. Ms. Martinez may receive an annual bonus at the
determination of the Board based on Company performance with goals to be established annually by the Board or as otherwise determined by the Board.
The Martinez Agreement further provides that Ms. Martinez is entitled to participate in all benefit plans provided to executives of the Company. If the Company
terminates Ms. Martinez’s employment without cause or she resigns with Good Reason (as defined in the Martinez Agreement), the Martinez Agreement provides
that she will be entitled to receive her base salary or $352,229, whichever is greater, through the twelve ( 12) months following such termination (the "Severance
Period") as well as any bonus earned but not yet paid. If Ms. Martinez resigns for good reason, she will also be entitled to have the Company continue to pay its
portion of healthcare premiums for plans in which she is participating immediately prior to the termination through the Severance Period. If such termination or
resignation occurs within two years after a change in control (as defined in the Martinez Agreement), then in lieu of receiving his base salary as described above,
Ms. Martinez would be entitled to receive (i) accrued vacation days, (ii) a lump sum payment equal to the sum of two times her then base salary, (iii) a portion of her
bonus prorated through the termination date that would be due to her when bonus payments are otherwise made for the year in which the termination occurs, (iv)
any unpaid portion of a bonus for the year preceding the termination, and (v) reimbursement of COBRA healthcare costs for up to 12 months.
On March 13, 2018, the Company entered into an employment agreement with Jack Simony (the "Simony Agreement"), pursuant to which Mr. Simony will
continue to serve as Vice President and Chief Investment Officer of the Company. The term of the Simony Agreement commenced on March 13, 2018 and
continues for one year, with automatic one-year extensions unless (x) either Mr. Simony or the Company gives written notice not to extend at least sixty ( 60) days’
prior to the end of the then-current term or (y) Mr. Simony’s employment is terminated in accordance with the terms of the Simony Agreement. Pursuant to the
Simony Agreement, Mr. Simony will receive an annual base salary of $275,000.
The Simony Agreement further provides that Mr. Simony is entitled to participate in all benefit plans provided to executives of the Company. If the Company
terminates Mr. Simony’s employment without cause or he resigns with Good Reason (as defined in the Simony Agreement), the Simony Agreement provides that
he will be entitled to receive his base salary through the six (6) months following such termination (the "Severance Period") as well as any incentive bonus that has
been declared or awarded to him for a prior fiscal year but has not yet been paid. If Mr. Simony resigns for good reason, he will also be entitled to have the
Company continue to pay its portion of healthcare premiums for plans in which he is participating immediately prior to the termination through the Severance
Period.
On March 13, 2018, the Company entered into an employment agreement with Harvey Werblowsky (the "Werblowsky Agreement"), pursuant to which Mr.
Werblowsky will continue to serve as Vice President, Chief Legal Officer and General Counsel of the Company. The term of the Simony Agreement commenced on
March 13, 2018 and continues for one year, with automatic one-year extensions unless (x) either Mr. Werblowsky or the Company gives written notice not to extend
at least sixty (60) days’ prior to the end of the then-current term or (y) Mr. Werblowsky’s employment is terminated in accordance with the terms of the Werblowsky
Agreement. Pursuant to the Werblowsky Agreement, Mr. Werblowsky will receive an annual base salary of $250,000.
The Werblowsky Agreement further provides that Mr. Werblowsky is entitled to participate in all benefit plans provided to executives of the Company. If the
Company terminates Mr. Werblowsky’s employment without cause or he resigns with Good Reason (as defined in the Werblowsky Agreement), the Werblowsky
Agreement provides that he will be entitled to receive his base salary through the six(6) months following such termination (the "Severance Period") as well as any
incentive bonus that has been declared or awarded to him for a prior fiscal year but has not yet been paid. If Mr. Werblowsky resigns for good reason, he will also
be entitled to have the Company continue to pay its portion of healthcare premiums for plans in which he is participating immediately prior to the termination
through the Severance Period.
Commitment Letter
On March 13, 2018, the Company received a commitment letter from PJC Investments, LLC for an investment of up to $2.0 million under certain
circumstances through March 15, 2019.
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Exhibit 3.1
ARTICLES OF INCORPORATION
OF
IMPERIAL HOLDINGS, INC.
ARTICLE 1
NAME AND ADDRESS
Section 1.1 Name. The name of the corporation is Imperial Holdings, Inc. (the “Corporation”).
Section 1.2 Address of Principal Office. The address of the principal office of the Corporation is 701 Park of Commerce
Boulevard, Suite 301, Boca Raton, Florida 33487.
ARTICLE 2
DURATION
Section 2.1 Duration. The Corporation shall exist perpetually.
ARTICLE 3
PURPOSES
Section 3.1 Purposes. This corporation is organized for the purpose of transacting any or all lawful business permitted under the
laws of the United States and of the State of Florida.
ARTICLE 4
CAPITAL STOCK
Section 4.1 Authorized Capital. The maximum number of shares of stock which the Corporation is authorized to have
outstanding at any one time is one hundred twenty million (120,000,000) shares (the “Capital Stock”) divided into classes as follows:
(a) Forty million (40,000,000) shares of preferred stock having a par value of $0.01 per share (the “Preferred Stock”), and which
may be issued in one or more classes or series as further described in Section 4.2; and
(b) Eighty million (80,000,000) shares of voting common stock having a par value of $0.01 per share (the “Common Stock”).
Section 4.2 Preferred Stock. The Board of Directors is authorized to provide for the issuance of the Preferred Stock in one or
more classes and in one or more series within a class and, by filing the appropriate Articles of Amendment pursuant to the applicable
laws of Florida which shall be effective without shareholder action, is authorized to establish the number of
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shares to be included in each class and each series and the preferences, limitations and relative rights of each class and each series.
Section 4.3 Common Stock. Holders of Common Stock are entitled to one vote per share on all matters required by Florida law
to be approved by the shareholders. Subject to the rights of any outstanding classes or series of Preferred Stock having preferential
dividend rights, holders of Common Stock are entitled to such dividends as may be declared by the Board of Directors out of funds
lawfully available therefor. Upon the dissolution of the Corporation, holders of Common Stock are entitled to receive, pro rata in
accordance with the number of shares owned by each, the net assets of the Corporation remaining after the holders of any outstanding
classes or series of Preferred Stock having preferential rights to such assets have received the distributions to which they are entitled.
ARTICLE 5
INCORPORATOR
Section 5.1 Name and Address of Incorporator. The name and address of the sole incorporator is as follows:
Name

Address

Robert S. Bernstein

One Independent Drive, Suite 1300 Jacksonville, Florida 32202
ARTICLE 6
REGISTERED OFFICE AND AGENT

Section 6.1 Name and Address. The street address of the registered office of the Corporation is One Independent Drive, Suite
1300, Jacksonville, Florida 32202, and the name of the registered agent of this Corporation at that address is F & L Corp.
ARTICLE 7
DIRECTORS
Section 7.1 Number. The number of directors may be increased or diminished from time to time by the bylaws, but shall never
be more than fifteen (15) or less than three (3).
Section 7.2 Election of Directors. Each director shall be elected by a plurality of the votes cast by the shares entitled to vote in
the election of directors at a meeting at which a quorum is present. Each shareholder who is entitled to vote at an election of directors
has the right to vote the number of shares owned by him or her for as many persons as there are directors to be elected. Shareholders
do not have a right to cumulate their votes for directors.
Section 7.3 Removal of Directors. Subject to the rights of the holders, if any, of preferred stock of the Corporation to elect
additional directors under the specified circumstances,
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any director may be removed at any time, but only for cause, in accordance with the Corporation’s bylaws.
ARTICLE 8
SHAREHOLDER ACTIONS
Section 8.1 Annual Meetings. The annual meeting of shareholders for the election of directors and the conduct of such other
business as may properly come before the meeting shall be held at such place and time on such day, other than a legal holiday, as the
Chief Executive Officer of the corporation in each such year determines; provided, that if the Chief Executive Officer does not act, the
Board of Directors shall determine the place, time and date of such meeting. At any annual meeting of the shareholders, only such
nominations of persons for election to the Board of Directors shall be made, and only such other business shall be conducted or
considered, as shall have been properly brought before the meeting. For nominations to be properly made at an annual meeting, and
proposals of other business to be properly brought before an annual meeting, nominations and proposals of other business must be (a)
specified in the Corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (b)
otherwise properly made at the annual meeting, by or at the direction of the Board of Directors or (c) otherwise properly requested to be
brought before the annual meeting by a shareholder of the Corporation in accordance with the Corporation’s bylaws.
Section 8.2 Special Meetings. A special meeting of shareholders of the Corporation shall be held (a) on call of its Board of
Directors or the person or persons authorized to do so by the bylaws, or (b) if the holders of not less than 50% of all the votes entitled to
be cast on any issue proposed to be considered at the proposed special meeting sign, date and deliver to the Corporation’s Secretary
one or more written demands for the meeting describing the purpose or purposes for which it is to be held. Notwithstanding the
foregoing, whenever holders of one or more series of Preferred Shares shall have the right, voting separately as a class or series, to
elect directors, such holders may call, pursuant to the terms of the resolution or resolutions adopted by the Board of Directors pursuant
to ARTICLE 4, special meetings of holders of such Preferred Shares.
Section 8.3 Shareholder Actions. Any action required or permitted to be taken by shareholders of the Corporation may be taken
only upon the vote of shareholders at an annual or special meeting of shareholders duly noticed and called in accordance with Florida
Law, and no such action may be taken without a meeting by written consent of shareholders.
ARTICLE 9
BYLAWS
Section 9.1 Bylaws. The bylaws may be amended or repealed from time to time by either the Board of Directors or the
shareholders, but the Board of Directors shall not alter, amend or repeal any Bylaw adopted by the shareholders if the shareholders
specifically provide that the bylaw is not subject to amendment or repeal by the Board of Directors.

4814-6180-5407v.1

ARTICLE 10
INDEMNIFICATION
Section 10.1 Indemnification.
(a) To the fullest extent permitted by the Florida Business Corporation Act as the same exists or may hereafter be amended,
this Corporation shall indemnify a director or officer of this Corporation who is or was a party to any proceeding by reason of the fact that
he or she is or was a director or officer of the corporation or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other profit or non-profit enterprise
against all liabilities and expenses incurred in the proceeding except such liabilities and expenses as are incurred because of his or her
willful misconduct or knowing violation of the criminal law. Unless a determination has been made that indemnification is not permissible,
this Corporation shall make advances and reimbursements for expenses incurred by a director or officer in a proceeding upon receipt of
an undertaking from him or her to repay the same if it is ultimately determined that he or she is not entitled to indemnification. Such
undertaking shall be an unlimited, unsecured general obligation to make repayment. The Board of Directors is hereby empowered, by
majority vote of a quorum of disinterested directors, to contract in advance to indemnify and advance the expenses of any director or
officer to the extent provided in this Section 10.1(a).
(b) The Board of Directors is hereby empowered, by majority vote of a quorum of disinterested directors, to cause this
Corporation to indemnify or contract in advance to indemnify any person not specified in Section 10.1(a) who was or is a party to any
proceeding, by reason of the fact that he or she is or was an employee or agent of this Corporation, or is or was serving at the request of
this Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan
or other profit or non-profit enterprise, to the same extent as if such person were specified as one to whom indemnification is granted in
Section 10.1(a).
ARTICLE 11
AMENDMENT
Section 11.1 Amendment. The Corporation reserves the right to amend or repeal any provision contained in these Articles of
Incorporation, and any right conferred upon the shareholders is subject to this reservation.
IN WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation thisday of ___________, 2010.
Robert S. Bernstein, Incorporator
ACCEPTANCE BY REGISTERED AGENT
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Having been named to accept service of process for the above-stated corporation, at the place designated in the above Articles of
Incorporation, I hereby agree to act in this capacity, and I further agree to comply with the provisions of all statutes relative to the proper
and complete performance of my duties. I am familiar with and I accept the obligations of a registered agent.
F & L CORP., Registered Agent
Charles V. Hedrick, Authorized Signatory
Date:
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IMPERIAL HOLDINGS, INC.
(Florida Document Number P11000011292)
ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
(Changing Name to Emergent Capital, Inc.)
This corporation was formed as a limited liability company on November 29, 2006, under the name Imperial Holdings, LLC, and
was converted to a corporation effective February 3, 2011, under the name Imperial Holdings, Inc. Pursuant to Sections 607.1001,
607.1003, 607.1004 and 607.1006, Florida Business Corporation Act, an amendment to Section 1.1 of the Articles of Incorporation was
approved by the Board of Directors at a meeting held on March 3, 2015 and was adopted by the shareholders at the Annual Meeting of
Shareholders on May 28, 2015. The only voting group entitled to vote on the adoption of the amendment consists of the holders of the
corporation’s common stock. The number of votes cast by such voting group was sufficient for approval by that voting group. At a
meeting held on July 23, 2015, the Board of Directors approved the amendment shall be effective September 1, 2015. Section 1.1 of the
Articles of Incorporation of the corporation is hereby amended in its entirety to read as follows:
“Section 1.1 Name. The name of the corporation is Emergent Capital, Inc. (the “Corporation”).”
Pursuant to Section 607.0123, Florida Business Corporation Act, this amendment shall be effective September 1, 2015.
IN WITNESS WHEREOF, the undersigned Chief Executive Officer and Director of this corporation has executed these Articles of
Amendment this 14th day of August, 2015.

By: /s/ Antony Mitchell
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Antony Mitchell
Chief Executive Officer and Director

ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORATION
OF
EMERGENT CAPITAL, INC.
(Document Number: P11000011292)
Pursuant to the provisions of Section 607.1006 of the Florida Business Corporation Act, the Articles of Incorporation of
EMERGENT CAPITAL, INC., a Florida corporation (the “Corporation”), are hereby amended according to these Articles of Amendment:
FIRST:

The name of the Corporation is Emergent Capital, Inc.

SECOND:

Section 1 of Article 4 of the Articles of Incorporation is hereby amended in its entirety to read as follows:

“Section 4.1 Authorized Capital. The maximum number of shares of stock which the Corporation is authorized to have
outstanding at any one time is four hundred fifty five million (455,000,000) shares (the “Capital Stock”) divided into classes
as follows:
(a) Forty million (40,000,000) shares of preferred stock having a par value of $0.01 per share (the “Preferred Stock”), and
which may be issued in one or more classes or series as further described in Section 4.2; and
(b) Four hundred fifteen million (415,000,000) shares of voting common stock having a par value of $0.01 per share (the
“Common Stock”).”
THIRD: The foregoing amendment was adopted by the shareholders on June 27, 2017. The number of votes cast for the
amendment by the shareholders was sufficient for approval.
IN WITNESS WHEREOF, the undersigned has executed this amendment this 17th day of July, 2017.

/s/ Christopher O’Reilly
Christopher O’Reilly
General Counsel and Secretary

4814-6180-5407v.1

Exhibit 3.2

AMENDED AND RESTATED BYLAWS
OF
EMERGENT CAPITAL, INC.
(a Florida corporation)
As of September 1, 2015

1
4837-3256-2271v.1

TABLE OF CONTENTS
ARTICLE 1
Section 1.1
ARTICLE 2

DEFINITIONS

1

Definitions

1

OFFICES

2

Section 2.1

Principal and Business Offices

2

Section 2.2

Registered Office

2

ARTICLE 3

SHAREHOLDERS

2

Section 3.1

Annual Meeting

2

Section 3.2

Special Meetings

3

Section 3.3

Place of Meeting

4

Section 3.4

Notice of Meeting

4

Section 3.5

Waiver of Notice

5

Section 3.6

Fixing of Record Date

5

Section 3.7

Shareholders’ List for Meetings

5

Section 3.8

Conduct of Meetings by Remote Communication

6

Section 3.9

Quorum

6

Section 3.10

Voting of Shares

7

Section 3.11

Vote Required

7

Section 3.12

Conduct of Meeting

7

Section 3.13

Inspectors of Election

7

Section 3.14

Proxies

8

Section 3.15

Shareholder Nominations and Proposals

8

Section 3.16

Representative Claims

8

Section 3.17

Acceptance of Instruments Showing Shareholder Action

9

ARTICLE 4

BOARD OF DIRECTORS

9

Section 4.1

General Powers and Number

Section 4.2

Qualifications

10

Section 4.3

Term of Office

10

Section 4.4

Removal

10

Section 4.5

Resignation

10

Section 4.6

Vacancies

11

Section 4.7

Compensation

11

Section 4.8

Regular Meetings

11

Section 4.9

Special Meetings

12

Section 4.10

Notice

12

Section 4.11

Waiver of Notice

12

Section 4.12

Quorum and Voting

12

Section 4.13

Conduct of Meetings

12

i
4837-3256-2271v.1

9

Section 4.14

Committees

13

Section 4.15

Lead Director

13

Section 4.16

Action Without Meeting

14

ARTICLE 5

OFFICERS

14

Section 5.1

Number

14

Section 5.2

Election and Term of Office

14

Section 5.3

Removal

14

Section 5.4

Resignation

14

Section 5.5

Vacancies

15

Section 5.6

Chief Executive Officer

15

Section 5.7

President

15

Section 5.8

Vice Presidents

16

Section 5.9

Secretary

16

Section 5.10

Treasurer

16

Section 5.11

Assistant Secretaries and Assistant Treasurers

16

Section 5.12

Other Assistants and Acting Officers

16

Section 5.13

Salaries

17

ARTICLE 6

CONTRACTS, CHECKS AND DEPOSITS; SPECIAL CORPORATE ACTS

17

Section 6.1

Contracts

17

Section 6.2

Checks, Drafts, etc

17

Section 6.3

Deposits

17

Section 6.4

Voting of Securities Owned by Corporation

17

ARTICLE 7

CERTIFICATES FOR SHARES; TRANSFER OF SHARES

18

Section 7.1

Consideration for Shares

18

Section 7.2

Certificates for Shares

18

Section 7.3

Transfer of Shares

19

Section 7.4

Restrictions on Transfer

19

Section 7.5

Lost, Destroyed, or Stolen Certificates

19

Section 7.6

Stock Regulations

19

ARTICLE 8
Section 8.1
ARTICLE 9

SEAL

19
Seal

19

BOOKS AND RECORDS

19

Section 9.1

Books and Records

19

Section 9.2

Inspection Rights

20

Section 9.3

Distribution of Financial Information

20

Section 9.4

Other Reports

20

ii
4837-3256-2271v.1

ARTICLE 10

INDEMNIFICATION

20

Section 10.1

Action by Third Party

20

Section 10.2

Action by Corporation

20

Section 10.3

Successful Defense of an Action

21

Section 10.4

Procedure

21

Section 10.5

Reasonableness of Expenses

21

Section 10.6

Expenses Paid in Advance

22

Section 10.7

Willful Misconduct, Etc

22

Section 10.8

Persons No Longer in the Corporation’s Services

23

Section 10.9

Court Ordered Indemnification

23

Section 10.10

Constituent Corporations

23

Section 10.11

Definitions

23

Section 10.12

Insurance

24

Section 10.13

Effect of Amendment

24

ARTICLE 11
Section 11.1

AMENDMENTS

24

Power to Amend

iii
4837-3256-2271v.1

24

ARTICLE 1
DEFINITIONS
Section 1.1 Definitions. The following terms shall have the following meanings for purposes of these bylaws:
“Act” means the Florida Business Corporation Act, as it may be amended from time to time, or any successor legislation thereto.
“Deliver” or “delivery” means any method of delivery used in conventional commercial practice, including delivery by hand, mail,
commercial delivery and electronic transmission.
“Distribution” means a direct or indirect transfer of money or other property (except shares in the corporation) or an incurrence of
indebtedness by the corporation to or for the benefit of shareholders in respect of any of the corporation’s shares. A distribution may be
in the form of a declaration or payment of a dividend; a purchase, redemption, or other acquisition of shares; a distribution of
indebtedness; or otherwise.
“Electronic transmission” or “electronically transmitted” means any process of communication not directly involving the physical
transfer of paper that is suitable for the retention, retrieval and reproduction of information by the recipient. For purposes of proxy voting,
the term includes, but is not limited to, facsimile transmission, telegrams, cablegrams, telephone transmissions and transmissions
through the Internet.
“Notice” means written notice and includes, but is not limited to, notice by electronic transmission. Notice shall be effective if given
by a single written notice to shareholders who share an address, to the extent permitted by the Act.
“Principal office” means the office (within or without the State of Florida) where the corporation’s principal executive offices are
located, as designated in the annual report filed with the Florida Department of State.
“Significant Violation” means a breach of fiduciary duty arising from a material violation of a United States federal or state law or a
regulation promulgated by the United States federal or state government.
“Substantially Participated” means (i) personal involvement in a violation of law by a relevant individual and does not encompass
a violation asserted against the corporation itself and (ii) that the relevant individual knowingly or recklessly engaged in a Significant
Violation.
1
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ARTICLE 2
OFFICES
Section 2.1 Principal and Business Offices. The corporation may have such principal and other business offices, either within or
without the State of Florida, as the Board of Directors may designate or as the business of the corporation may require from time to time.
Section 2.2 Registered Office. The registered office of the corporation required by the Act to be maintained in the State of
Florida may but need not be identical with the principal office if located in the State of Florida, and the address of the registered office
may be changed from time to time by the Board of Directors or by the registered agent. The business office of the registered agent of the
corporation shall be identical to such registered office.
ARTICLE 3
SHAREHOLDERS
Section 3.1 Annual Meeting. The annual meeting of shareholders for the election of directors and the conduct of
such other business as may properly come before the meeting in accordance with these bylaws shall be held at such place and
time on such day, other than a legal holiday, as the Chief Executive Officer of the corporation in each such year determines;
provided, that if the Chief Executive Officer does not act, the Board of Directors shall determine the place, time and date of such
meeting. If the election of directors shall not be held on the day fixed as herein provided for any annual meeting of
shareholders, or at any adjournment thereof, the Board of Directors shall cause the election to be held at a special meeting of
shareholders as soon thereafter as is practicable. At any annual meeting of the shareholders, only such nominations of persons
for election to the Board of Directors shall be made, and only such other business shall be conducted or considered, as shall
have been properly brought before the meeting. For nominations to be properly made at an annual meeting, and proposals of
other business to be properly brought before an annual meeting, nominations and proposals of other business must be (a)
specified in the corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors,
(b) otherwise properly made at the annual meeting, by or at the direction of the Board of Directors or (c) otherwise properly
requested to be brought before the annual meeting by a shareholder of the corporation in accordance with these bylaws. For
nominations of persons for election to the Board of Directors or proposals of other business to be properly requested by a
shareholder to be made at an annual meeting, a shareholder must (i) be a shareholder of record at the time of giving of notice of
such annual meeting by or at the direction of the Board of Directors and at the time of the annual meeting, (ii) be entitled to vote
at such annual meeting and (iii) comply with the procedures set forth in these bylaws as to such business or nomination. The
immediately preceding sentence shall be the exclusive means for a shareholder to make nominations or other business
proposals (other than matters properly brought under Rule 14a-8 or Rule 14a-11 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) and included in the corporation’s notice of meeting) before an annual meeting of shareholders.
2
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Section 3.2

Special Meetings.

(a)
Call by Directors. Special meetings of shareholders, for any purpose or purposes, may be called by the Board of
Directors, the Chair of the Board or the Lead Director (if any).
(b)
Call by Shareholders. The corporation shall call a special meeting of shareholders in the event that the holders of at
least fifty percent (50%) of all of the votes entitled to be cast on any issue proposed to be considered at the proposed special meeting
(the “Requisite Percentage”) sign, date, and deliver to the Secretary one or more written demands for the meeting describing one or
more purposes for which it is to be held. (“Special Meeting Request”). The corporation shall give notice of such a Special Meeting
Request within sixty days after the date that the demand is delivered to the corporation. Nominations of persons for election to the Board
of Directors may be made at a special meeting of shareholders at which directors are to be elected pursuant to the corporation’s notice
of meeting (a) by or at the direction of the Board of Directors or (b) provided that the Board of Directors has determined that directors
shall be elected at such meeting, by any shareholder of the corporation who (i) is a shareholder of record at the time of giving of notice of
such special meeting and at the time of the special meeting, (ii) is entitled to vote at the meeting and (iii) complies with the procedures
set forth in these Bylaws as to such nomination. The immediately preceding sentence shall be the exclusive means for a shareholder to
make nominations or other business proposals before a special meeting of shareholders (other than matters properly brought under
Rule 14a-8 or Rule 14a-11 under the Exchange Act and included in the corporation’s notice of meeting).
(c)
Notwithstanding the foregoing provisions of this Section 3.2, a special meeting requested by shareholders pursuant to
Section 3.2(b) shall not be held if (i) the Special Meeting Request does not comply with this Article 3; (ii) the Special Meeting Request
relates to an item of business that is not a proper subject for shareholder action under applicable law; (iii) the Special Meeting Request is
received by the corporation during the period commencing 90 days prior to the first anniversary of the date of the immediately preceding
annual meeting and ending on the date of the next annual meeting; (iv) an annual or special meeting of shareholders that included a
substantially similar item of business (“Similar Business”) (as determined in good faith by the Board of Directors) was held not more than
120 days before the Special Meeting Request was received by the Secretary; (v) the Board of Directors has called or calls for an annual
or special meeting of shareholders to be held within 90 days after the Special Meeting Request is received by the Secretary and the
Board of Directors determines in good faith that the business to be conducted at such meeting includes the Similar Business; (vi) such
Special Meeting Request was made in a manner that involved a violation of Regulation 14A under the Securities Exchange Act of 1934,
as amended, or other applicable law; or (vii) two or more special meetings of shareholders called pursuant to the request of
shareholders have been held within the 12-month period before the Special Meeting Request was received by the Secretary. For
purposes of this Article 3, the nomination, election or removal of directors shall be deemed to be Similar Business with respect to all
items of business involving the nomination, election or removal of directors, changing the size of the Board of Directors and filling of
vacancies and/or newly created directorships resulting from any increase in the authorized number of directors.
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(d)
Any shareholder may revoke such shareholder’s participation in a Special Meeting Request at any time by written
revocation delivered to the Secretary and if, following any such revocation, there are outstanding un-revoked requests from
shareholders holding less than the Requisite Percentage in accordance with this Section 3, the Board of Directors may, in its discretion,
cancel the special meeting. If none of the requesting shareholders appears or sends a duly authorized agent to present the business to
be presented for consideration that was specified in the Special Meeting Request, the corporation need not present such business for a
vote at such special meeting.

(e)
Business conducted at a special meeting requested by shareholders pursuant to Article 3 shall be limited to the matters
described in the applicable Special Meeting Request; provided that nothing herein shall prohibit the Board of Directors from submitting
matters to the shareholders at any such special meeting requested by shareholders.
Section 3.3 Place of Meeting. The Board of Directors may designate any place, either within or without the State of Florida, as
the place of meeting for any annual or special meeting of shareholders. If no designation is made, the place of meeting shall be the
principal office of the corporation.
Section 3.4

Notice of Meeting.

(f)
Content and Delivery. Written notice stating the date, time, and place of any meeting of shareholders and, in the case of
a special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than ten days nor more than sixty
days before the date of the meeting by or at the direction of the Chief Executive Officer, the President or the Secretary, or the officer or
persons duly calling the meeting, to each shareholder of record entitled to vote at such meeting and to such other persons as required by
the Act. Unless the Act requires otherwise, notice of an annual meeting need not include a description of the purpose or purposes for
which the meeting is called. If mailed, notice of a meeting of shareholders shall be deemed to be delivered when deposited in the United
States mail, addressed to the shareholder at his or her address as it appears on the stock record books of the corporation, with postage
thereon prepaid.
(g)
Notice of Adjourned Meetings. If an annual or special meeting of shareholders is adjourned to a different date, time, or
place, the corporation shall not be required to give notice of the new date, time, or place if the new date, time, or place is announced at
the meeting before adjournment; provided, however, that if a new record date for an adjourned meeting is or must be fixed, the
corporation shall give notice of the adjourned meeting to persons who are shareholders as of the new record date who are entitled to
notice of the meeting.
(h)
No Notice Under Certain Circumstances. Notwithstanding the other provisions of this Section, no notice of a meeting of
shareholders need be given to a shareholder if: (1) an annual report and proxy statement for two consecutive annual meetings of
shareholders, or (2) all, and at least two, checks in payment of dividends or interest on securities during a twelve-
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month period have been sent by first-class, United States mail, addressed to the shareholder at his or her address as it appears on the
share transfer books of the corporation, and returned undeliverable. The obligation of the corporation to give notice of a shareholders’
meeting to any such shareholder shall be reinstated once the corporation has received a new address for such shareholder for entry on
its share transfer books.
Section 3.5

Waiver of Notice.

(i)
Written Waiver. A shareholder may waive any notice required by the Act or these bylaws before or after the date and
time stated for the meeting in the notice. The waiver shall be in writing and signed by the shareholder entitled to the notice, and be
delivered to the corporation for inclusion in the minutes or filing with the corporate records. Neither the business to be transacted at nor
the purpose of any regular or special meeting of shareholders need be specified in any written waiver of notice.
(j)
Waiver by Attendance. A shareholder’s attendance at a meeting, in person or by proxy, waives objection to all of the
following: (1) lack of notice or defective notice of the meeting, unless the shareholder at the beginning of the meeting objects to holding
the meeting or transacting business at the meeting; and (2) consideration of a particular matter at the meeting that is not within the
purpose or purposes described in the meeting notice, unless the shareholder objects to considering the matter when it is presented.

Section 3.6

Fixing of Record Date.

(k)
General. The Board of Directors may fix in advance a date as the record date for the purpose of determining
shareholders entitled to notice of a shareholders’ meeting, entitled to vote, or take any other action. In no event may a record date fixed
by the Board of Directors be a date preceding the date upon which the resolution fixing the record date is adopted or a date more than
seventy days before the date of meeting or action requiring a determination of shareholders.
(l)
Special Meeting. The record date for determining shareholders entitled to demand a special meeting shall be the close of
business on the date the first shareholder delivers his or her demand to the corporation.
(m)
Absence of Board Determination for Shareholders’ Meeting. If the Board of Directors does not determine the record date
for determining shareholders entitled to notice of and to vote at an annual or special shareholders’ meeting, such record date shall be
the close of business on the day before the first notice with respect thereto is delivered to shareholders.
(n)
Adjourned Meeting. A record date for determining shareholders entitled to notice of or to vote at a shareholders’ meeting
is effective for any adjournment of the meeting unless the Board of Directors fixes a new record date, which it must do if the meeting is
adjourned to a date more than 120 days after the date fixed for the original meeting.
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Section 3.7

Shareholders’ List for Meetings.

(o)
Preparation and Availability. After a record date for a meeting of shareholders has been fixed, the corporation shall
prepare an alphabetical list of the names of all of the shareholders entitled to notice of the meeting. The list shall be arranged by class or
series of shares, if any, and show the address of and number of shares held by each shareholder. Such list shall be available for
inspection by any shareholder for a period of ten days prior to the meeting or such shorter time as exists between the record date and
the meeting date, and continuing through the meeting, at the corporation’s principal office, at a place identified in the meeting notice in
the city where the meeting will be held, or at the office of the corporation’s transfer agent or registrar, if any. A shareholder or his or her
agent or attorney may, on written demand, inspect the list, subject to the requirements of the Act, during regular business hours and at
his or her expense, during the period that it is available for inspection pursuant to this Section. The corporation shall make the
shareholders’ list available at the meeting and any shareholder or his or her agent or attorney may inspect the list at any time during the
meeting or any adjournment thereof.
(p)
Prima Facie Evidence. The shareholders’ list is prima facie evidence of the identity of shareholders entitled to examine
the shareholders’ list or to vote at a meeting of shareholders.
(q)
Failure to Comply. If the requirements of this Section have not been substantially complied with, or if the corporation
refuses to allow a shareholder or his or her agent or attorney to inspect the shareholders’ list before or at the meeting, on the demand of
any shareholder, in person or by proxy, who failed to get such access, the meeting shall be adjourned until such requirements are
complied with.
(r)
Validity of Action Not Affected. Refusal or failure to prepare or make available the shareholders’ list shall not affect the
validity of any action taken at a meeting of shareholders.

Section 3.8 Conduct of Meetings by Remote Communication. The Board of Directors may adopt guidelines and procedures for
shareholders and proxy holders not physically present at a special meeting of shareholders to participate in the meeting, be deemed
present in person, vote, communicate and read or hear the proceedings of the meeting substantially concurrently with such proceedings,
all by means of remote communication. The Board of Directors may adopt procedures and guidelines for the conduct of a special
meeting solely by means of remote communication rather than holding the meeting at a designated place.
Section 3.9

Quorum.

(s)
What Constitutes a Quorum. Shares entitled to vote as a separate voting group may take action on a matter at a meeting
only if a quorum of those shares exists with respect to that matter. If the corporation has only one class of stock outstanding, such class
shall constitute a separate voting group for purposes of this Section. Except as otherwise provided in the Act, a
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majority of the votes entitled to be cast on the matter shall constitute a quorum of the voting group for action on that matter.
(t)
Presence of Shares. Once a share is represented for any purpose at a meeting, other than for the purpose of objecting to
holding the meeting or transacting business at the meeting, it is considered present for purposes of determining whether a quorum exists
for the remainder of the meeting and for any adjournment of that meeting unless a new record date is or must be set for the adjourned
meeting.
(u)
Adjournment in Absence of Quorum. Where a quorum is not present, the holders of a majority of the shares represented
and who would be entitled to vote at the meeting if a quorum were present may adjourn such meeting from time to time.

Section 3.10 Voting of Shares. Except as provided in the Articles of Incorporation or the Act, each outstanding share, regardless
of class, is entitled to one vote on each matter voted on at a meeting of shareholders.
Section 3.11

Vote Required.

(v)
Matters Other Than Election of Directors. If a quorum exists, except in the case of the election of directors, action on a
matter shall be approved if the votes cast favoring the action exceed the votes cast opposing the action, unless the Act or the Articles of
Incorporation require a greater number of affirmative votes.
(w)
Election of Directors. Each director shall be elected by a plurality of the votes cast by the shares entitled to vote in the
election of directors at a meeting at which a quorum is present. Each shareholder who is entitled to vote at an election of directors has
the right to vote the number of shares owned by him or her for as many persons as there are directors to be elected. Shareholders do
not have a right to cumulate their votes for directors.

Section 3.12 Conduct of Meeting. The Chair of the Board of Directors, and in his or her absence, the Lead Director (if any), and
in his or her absence, the President, and in his or her absence, a Vice President in the order provided under the Section of these bylaws
titled “Vice Presidents,” and in their absence, any person chosen by the shareholders present shall call a shareholders’ meeting to order
and shall act as presiding officer of the meeting, and the Secretary of the corporation shall act as secretary of all meetings of the
shareholders, but, in the absence of the Secretary, the presiding officer may appoint any other person to act as secretary of the meeting.
The presiding officer of the meeting shall have broad discretion in determining the order of business at a shareholders’ meeting. The
presiding officer’s authority to conduct the meeting shall include, but in no way be limited to, recognizing shareholders entitled to speak,
calling for the necessary reports, stating questions and putting them to a vote, calling for nominations, and announcing the results of
voting. The presiding officer also shall take such actions as are necessary and appropriate to preserve order at the meeting. The rules of
parliamentary procedure need not be observed in the conduct of shareholders’ meetings;
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however, meetings shall be conducted in accordance with accepted usage and common practice with fair treatment to all who are
entitled to take part.
Section 3.13 Inspectors of Election. Inspectors of election may be appointed by the Board of Directors to act at any meeting of
shareholders at which any vote is taken. If inspectors of election are not so appointed, the presiding officer of the meeting may, and on
the request of any shareholder shall, make such appointment. The inspectors of election shall determine the number of shares
outstanding, the voting rights with respect to each, the shares represented at the meeting, the existence of a quorum, and the
authenticity, validity, and effect of proxies; receive votes, ballots, consents, and waivers; hear and determine all challenges and
questions arising in connection with the vote; count and tabulate all votes, consents, and waivers; determine and announce the result;
and do such acts as are proper to conduct the election or vote with fairness to all shareholders. No inspector, whether appointed by the
Board of Directors or by the person acting as presiding officer of the meeting, need be a shareholder.
Section 3.14

Proxies.

(x)
Appointment. At all meetings of shareholders, a shareholder or attorney-in-fact for a shareholder may vote the
shareholder’s shares in person or by proxy. If an appointment form expressly provides, any proxy holder may appoint, in writing, a
substitute to act in his or her place. A shareholder or attorney-in-fact for a shareholder may appoint a proxy to vote or otherwise act for
the shareholder by signing an appointment form or by electronic transmission. Any type of electronic transmission appearing to have
been, or containing or accompanied by such information or obtained under such procedures to reasonably ensure that the electronic
transmission was, transmitted or authorized by such person is a sufficient appointment, subject to the verification requested by the
corporation under Section 3.16 of these bylaws and Section 607.0724, Florida Statutes. The appointment may be signed by any
reasonable means, including, but not limited to, facsimile or electronic signature. Any copy, facsimile transmission or other reliable
reproduction of the writing or electronic transmission of the appointment may be substituted or used in lieu of the original writing or
electronic transmission for any purpose for which the original writing or electronic transmission could be used if the copy, facsimile
transmission or other reproduction is a complete reproduction of the entire original writing or electronic transmission.
(y)
When Effective. An appointment of a proxy is effective when received by the Secretary or other officer or agent of the
corporation authorized to tabulate votes. An appointment is valid for up to eleven months unless a longer period is expressly provided in
the appointment form. An appointment of a proxy is revocable by the shareholder unless the appointment form conspicuously states that
it is irrevocable and the appointment is coupled with an interest.

Section 3.15 Shareholder Nominations and Proposals. Any shareholder nomination or proposal for action at a forthcoming
shareholder meeting must be delivered to the corporation in accordance with all applicable laws and regulations, including, without
limitation, by the deadline for submitting shareholder proposals pursuant to Securities Exchange Commission
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Regulations Sections 240.14a-8 and 240.14a-11. The presiding officer at any shareholder meeting shall not be required to recognize
any proposal or nomination which did not comply with such deadline.
Section 3.16 Representative Claims. Except where a private right of action at a lower threshold than that required by this bylaw
is expressly authorized by applicable statute, a current or prior shareholder or group of shareholders (collectively, a “Claiming
Shareholder”) may not initiate a claim in a court of law on behalf of (1) the corporation and/or (2) any class of current and/or prior
shareholders against the corporation and/or against any director and/or officer of the corporation in his or her official capacity, unless the
Claiming Shareholder, no later than the date the claim is asserted, delivers to the Secretary written consents by beneficial shareholders
owning at least 3% of the outstanding shares of the corporation as of (i) the date the claim was discovered (or should have been
discovered) by the Claiming Shareholder or (ii), if on behalf of a class consisting only of prior shareholders, the last date on which a
shareholder must have held shares to be included in the class.
Section 3.17 Acceptance of Instruments Showing Shareholder Action. If the name signed on a vote, waiver, consent or proxy
appointment corresponds to the name of a shareholder, the corporation, if acting in good faith, may accept the vote, waiver, consent or
proxy appointment and give it effect as the act of a shareholder. If the name signed on a vote, waiver, consent or proxy appointment
does not correspond to the name of a shareholder, the corporation, if acting in good faith, may accept the vote, waiver, consent or proxy
appointment and give it effect as the act of the shareholder if any of the following apply:
(i)

The shareholder is an entity and the name signed purports to be that of an officer or agent of the entity;

(ii)
The name signed purports to be that of a administrator, executor, guardian, personal representative, or conservator
representing the shareholder and, if the corporation requests, evidence of fiduciary status acceptable to the corporation is presented
with respect to the vote, consent, waiver, consent or proxy appointment;
(iii)
The name signed purports to be that of a receiver or trustee in bankruptcy, or assignee for the benefit of creditors of the
shareholder and, if the corporation requests, evidence of this status acceptable to the corporation is presented with respect to the vote,
consent, waiver, consent or proxy appointment;
(iv)
The name signed purports to be that of a pledgee, beneficial owner, or attorney-in-fact of the shareholder and, if the
corporation requests, evidence acceptable to the corporation of the signatory’s authority to sign for the shareholder is presented with
respect to the vote, waiver, consent or proxy appointment; or
(v)
Two or more persons are the shareholder as cotenants or fiduciaries and the name signed purports to be the name of at
least one of the co-owners and the person signing appears to be acting on behalf of all co-owners.
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The corporation may reject a vote, waiver, consent or proxy appointment if the Secretary or other officer or agent of the corporation who
is authorized to tabulate votes, acting in good faith, has reasonable basis for doubt about the validity of the signature on it or about the
signatory’s authority to sign for the shareholder.
ARTICLE 4
BOARD OF DIRECTORS
Section 4.1 General Powers and Number. All corporate powers shall be exercised by or under the authority of, and the
business and affairs of the corporation managed under the direction of, the Board of Directors, a majority of whom shall be Independent
Directors. The number of directors shall be established from time to time by resolution of the Board of Directors, but no such resolution
shall increase or decrease the number of directors by more than one without the approval of shareholders pursuant to Section 3.11(a).
Initially, the Board shall be comprised of seven (7) directors. For purposes of this section, “Independent Director” shall mean a person
other than an officer or employee of the corporation or its subsidiaries or any other individual having a relationship which, in the opinion
of the board of directors, would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.
Section 4.2 Qualifications. Directors must be natural persons who are eighteen years of age or older but need not be residents
of this state or shareholders of the corporation.
Section 4.3 Term of Office. The term of each director shall expire at the next annual meeting of shareholders following his or her
election or until his or her successor is elected and qualifies.
Section 4.4 Removal. Subject to the rights of the holders, if any, of preferred stock of the corporation to elect additional directors
under the specified circumstances, any director may be removed at any time, but only for cause, upon the affirmative vote of the holders
of a 66 2/3% of the combined voting power of the then outstanding shares of stock of the corporation entitled to vote generally in the
election of directors, voting together as a single class.
A director may be removed by the shareholders or directors only at a meeting called for the purpose of removing him or her,
and the meeting notice must state that the purpose or one of the purposes of the meeting is the removal of directors.
No reduction of the authorized number of directors shall have the effect of removing any director prior to the expiration of such
director’s term of office
Section 4.5

Resignation.

i.
Except as contemplated in Section 4.5(b), a director may resign at any time by delivering written notice to the Board of
Directors or its Chair or to the corporation. Such
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resignation shall be effective when the notice is delivered unless the notice specifies a later effective date.
i.
As a condition to being nominated to the Board of Directors or re-nominated for continued service on the Board of
Directors, as the case may be, each incumbent director or director nominee must, in addition to providing any other deliverables required
by these bylaws, sign and deliver to the Board of Directors an irrevocable letter of resignation, in a form satisfactory to the Board of
Directors, with such letter being deemed tendered as of the date of the Board of Director’s determination referred to below. The letter of
resignation will be limited and conditioned upon (i) a finding by the majority of the disinterested members of the Board of Directors, in
accordance with the procedure set out below, that, in connection with the performance of his or her duties as a director of the
corporation, the director either Substantially Participated in a Significant Violation, or recklessly disregarded his or her duty to exercise
reasonable oversight and (ii) the acceptance of the resignation by the disinterested members of the Board of Directors. Whether a
director’s conduct is subject to this provision will be reviewed by the disinterested members of the Board of Directors, who will determine
(i) whether the director’s action or failure to act falls within conduct described above; and (ii) whether to accept or reject the resignation,
or whether other action should be taken. The resignation, if accepted, will be effective at the time the disinterested members of the
Board of Directors accept it.

Section 4.6

Vacancies.

(z)
Who May Fill Vacancies. Except as provided below, whenever any vacancy occurs on the Board of Directors, including
a vacancy resulting from an increase in the number of directors, it may be filled by the affirmative vote of a majority of the remaining
directors though less than a quorum of the Board of Directors, or by the shareholders at a special meeting called in accordance with
Section 3.2 of these bylaws. Any director elected in accordance with the preceding sentence shall hold office until the next annual
meeting of the corporation. If the directors first fill a vacancy, the shareholders shall have no further right with respect to that vacancy,
and if the shareholders first fill the vacancy, the directors shall have no further rights with respect to that vacancy.
(aa)
Directors Elected by Voting Groups. Whenever the holders of shares of any voting group are entitled to elect a class of
one or more directors by the provisions of the Articles of Incorporation, vacancies in such class may be filled by holders of shares of that
voting group or by a majority of the directors then in office elected by such voting group or by a sole remaining director so elected. If no
director elected by such voting group remains in office, unless the Articles of Incorporation provide otherwise, directors not elected by
such voting group may fill vacancies.
(ab)
Prospective Vacancies. A vacancy that will occur at a specific later date, because of a resignation effective at a later
date or otherwise, may be filled before the vacancy occurs, but the new director may not take office until the vacancy occurs.
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Section 4.7 Compensation. The Board of Directors, irrespective of any personal interest of any of its members, may establish
reasonable compensation of all directors for services to the corporation as directors, officers, or otherwise, or may delegate such
authority to an appropriate committee. The Board of Directors also shall have authority to provide for or delegate authority to an
appropriate committee to provide for reasonable pensions, disability or death benefits, and other benefits or payments, to directors,
officers, and employees and to their families, dependents, estates, or beneficiaries on account of prior services rendered to the
corporation by such directors, officers, and employees.
Section 4.8 Regular Meetings. A regular meeting of the Board of Directors shall be held without other notice than this bylaw
immediately after the annual meeting of shareholders and each adjourned session thereof. The place of such regular meeting shall be
the same as the place of the meeting of shareholders which precedes it, or such other suitable place as may be announced at such
meeting of shareholders. The Board of Directors may provide, by resolution, the date, time, and place, either within or without the State
of Florida, for the holding of additional regular meetings of the Board of Directors without notice other than such resolution.
Section 4.9 Special Meetings. Special meetings of the Board of Directors may be called by the Chair of the Board, the Lead
Director (if any), the President or one-third of the members of the Board of Directors. The person or persons calling the meeting may fix
any place, either within or without the State of Florida, as the place for holding any special meeting of the Board of Directors, and if no
other place is fixed, the place of the meeting shall be the principal office of the corporation in the State of Florida.
Section 4.10 Notice. Special meetings of the Board of Directors must be preceded by at least two days’ notice of the date, time,
and place of the meeting. The notice need not describe the purpose of the special meeting.
Section 4.11 Waiver of Notice. Notice of a meeting of the Board of Directors need not be given to any director who signs a
waiver of notice either before or after the meeting. Attendance of a director at a meeting shall constitute a waiver of notice of such
meeting and waiver of any and all objections to the place of the meeting, the time of the meeting, or the manner in which it has been
called or convened, except when a director states, at the beginning of the meeting or promptly upon arrival at the meeting, any objection
to the transaction of business because the meeting is not lawfully called or convened.
Section 4.12 Quorum and Voting. A quorum of the Board of Directors consists of a majority of the number of directors prescribed
by these bylaws. If a quorum is present when a vote is taken, the affirmative vote of a majority of directors present is the act of the Board
of Directors. A director who is present at a meeting of the Board of Directors or a committee of the Board of Directors when corporate
action is taken is deemed to have assented to the action taken unless: (a) he or she objects at the beginning of the meeting (or promptly
upon his or her arrival) to holding it or transacting specified business at the meeting; or (b) he or she votes against or abstains from the
action taken.
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Section 4.13

Conduct of Meetings.

Presiding Officer. The Board of Directors shall elect from among its members a Chair of the Board of Directors, who shall
preside at meetings of the Board of Directors. If the Chair is an employee of the corporation, the Board of Directors shall elect from
among its members a Lead Director, who shall preside at executive sessions of the Board at which employees of the corporation or any
of its subsidiaries shall not be present. The Chair, and in his or her absence, the Lead Director, and in his or her absence, the President,
and in his or her absence, any director chosen by the directors present, shall call meetings of the Board of Directors to order and shall
act as presiding officer of the meeting.
(ac)

Minutes. The Secretary of the corporation shall act as secretary of all meetings of the Board of Directors but in the absence of
the Secretary, the presiding officer may appoint any other person present to act as secretary of the meeting. Minutes of any regular or
special meeting of the Board of Directors shall be prepared and distributed to each director.
(ad)

Adjournments. A majority of the directors present, whether or not a quorum exists, may adjourn any meeting of the Board of
Directors to another time and place. Notice of any such adjourned meeting shall be given to the directors who are not present at the time
of the adjournment and, unless the time and place of the adjourned meeting are announced at the time of the adjournment, to the other
directors.
(ae)

Participation by Conference Call or Similar Means. The Board of Directors may permit any or all directors to participate in a
regular or a special meeting by, or conduct the meeting through the use of, any means of communication by which all directors
participating may simultaneously hear each other during the meeting. A director participating in a meeting by this means is deemed to
be present in person at the meeting.
(af)

Section 4.14 Committees. The Board of Directors, by resolution adopted by a majority of the full Board of Directors, shall
designate from among its members an Audit Committee, a Compensation Committee, a Nominating and Corporate Governance
Committee and one or more other committees each of which, to the extent provided in such resolution and in any charter adopted by the
Board of Directors for any committee, shall have and may exercise all the authority of the Board of Directors, except that no such
committee shall have the authority to:
(i)

approve or recommend to shareholders actions or proposals required by the Act to be approved by shareholders;

(ii)

fill vacancies on the Board of Directors or any committee thereof;

(iii)

adopt, amend, or repeal these bylaws;

(iv)

authorize or approve the reacquisition of shares unless pursuant to a general formula or method specified by the Board

of Directors; or
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(v)
authorize or approve the issuance or sale or contract for the sale of shares, or determine the designation and relative
rights, preferences, and limitations of a voting group except that the Board of Directors may authorize a committee (or a senior executive
officer of the corporation) to do so within limits specifically prescribed by the Board of Directors.

Each committee must have two or more members, who shall serve at the pleasure of the Board of Directors. The Board of Directors, by
resolution adopted in accordance with this Section, may designate one or more directors as alternate members of any such committee,
who may act in the place and stead of any absent member or members at any meeting of such committee. The Board of Directors may
adopt a charter for any such committee specifying requirements with respect to committee chairs and membership, responsibilities of
the committee, the conduct of meetings and business of the committee and such other matters as the Board may designate. In the
absence of a committee charter or a provision of a committee charter governing such matters, the provisions of these bylaws which
govern meetings, notice and waiver of notice, and quorum and voting requirements of the Board of Directors apply to committees and
their members as well.
Section 4.15 Lead Director. If the Board of Directors appoints a Lead Director to preside at executive sessions of the Board of
Directors, the Board of Directors may assign to the Lead Director by resolutions such additional duties as the Board of Directors
determines, in its discretion, including acting as a liaison between the Board of Directors and the officers of the corporation and assisting
in the setting of agendas for meetings of the Board of Directors.
Section 4.16 Action Without Meeting. Any action required or permitted by the Act to be taken at a meeting of the Board of
Directors or a committee thereof may be taken without a meeting if the action is taken by all members of the Board or of the committee.
The action shall be evidenced by one or more written consents describing the action taken, signed by each director or committee
member and retained by the corporation. Such action shall be effective when the last director or committee member signs the consent,
unless the consent specifies a different effective date. A consent signed under this Section has the effect of a vote at a meeting and may
be described as such in any document.
ARTICLE 5
OFFICERS
Section 5.1 Number. The principal officers of the corporation shall be a Chief Executive Officer, a President, the number of
Executive Vice Presidents, Senior Vice Presidents and Vice Presidents as authorized from time to time by the Board of Directors, a
Secretary, and a Treasurer, each of whom shall be elected by the Board of Directors. The Board of Directors shall designate from among
the officers it elects those who shall be the executive officers of the corporation responsible for all policy making functions, under the
direction of the Board of Directors. Such other officers and assistant officers as may be deemed necessary may be elected or appointed
by the Board of Directors. The Board of Directors may also authorize any duly appointed officer to appoint one or more officers or
assistant officers. The same individual may simultaneously hold more than one office.
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Section 5.2 Election and Term of Office. The officers of the corporation to be elected by the Board of Directors shall be elected
annually by the Board of Directors at the first meeting of the Board of Directors held after each annual meeting of the shareholders. If the
election of officers shall not be held at such meeting, such election shall be held as soon thereafter as is practicable. Each officer shall
hold office until his or her successor shall have been duly elected or until his or her prior death, resignation, or removal.
Section 5.3 Removal. The Board of Directors may remove any officer and, unless restricted by the Board of Directors, an officer
may remove any officer or assistant officer appointed by that officer, at any time, with or without cause and notwithstanding the contract
rights, if any, of the officer removed. The appointment of an officer does not of itself create contract rights.
Section 5.4 Resignation. An officer may resign at any time by delivering notice to the corporation. The resignation shall be
effective when the notice is delivered, unless the notice specifies a later effective date and the corporation accepts the later effective
date. If a resignation is made effective at a later date and the corporation accepts the future effective date, the pending vacancy may be
filled before the effective date but the successor may not take office until the effective date.
Section 5.5 Vacancies. A vacancy in any principal office because of death, resignation, removal, disqualification, or otherwise,
shall be filled as soon thereafter as practicable by the Board of Directors for the unexpired portion of the term.
Section 5.6 Chief Executive Officer. The Chief Executive Officer shall be the principal executive officer of the corporation and,
subject to the direction of the Board of Directors, shall in general supervise all of the business operations and affairs of the corporation,
the daily operations of which shall be under the control of the President. The Chief Executive Officer shall have authority, subject to such
rules as may be prescribed by the Board of Directors, to direct the President in the performance of the President’s duties. The Chief
Executive Officer shall have authority, subject to such rules as may be prescribed by the Board of Directors, to appoint such agents and
employees of the corporation as he or she shall deem necessary, to prescribe their powers, duties and compensation, and to delegate
authority to them. Such agents and employees shall hold office at the discretion of the Chief Executive Officer. The Chief Executive
Officer shall have authority to sign certificates for shares of the corporation the issuance of which shall have been authorized by
resolution of the Board of Directors, and to execute and acknowledge, on behalf of the corporation, all deeds, mortgages, bonds,
contracts, leases, reports, and all other documents or instruments necessary or proper to be executed in the course of the corporation’s
regular business, or which shall be authorized by resolution of the Board of Directors; and except as otherwise provided by law or the
Board of Directors, the Chief Executive Officer may authorize the President, any Vice President or other officer or agent of the
corporation to execute and acknowledge such documents or instruments in his or her place and stead. In general, he or she shall
perform all duties as may be prescribed by the Board of Directors from time to time.
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Section 5.7 President. The President shall be the principal operating officer of the corporation and, subject to the direction of the
Board of Directors and the Chair, shall in general supervise and control all of the business and affairs of the corporation. If the Chair of
the Board is not present, the President shall preside at all meetings of the Board of Directors and shareholders. The President shall have
authority, subject to such rules as may be prescribed by the Board of Directors, to appoint such agents and employees of the corporation
as he or she shall deem necessary, to prescribe their powers, duties and compensation, and to delegate authority to them. Such agents
and employees shall hold office at the discretion of the President. The President shall have authority, subject to such rules as may be
prescribed by the Board of Directors and/or the Chair, to sign certificates for shares of the corporation the issuance of which shall have
been authorized by resolution of the Board of Directors, and to execute and acknowledge, on behalf of the corporation, all deeds,
mortgages, bonds, contracts, leases, reports, and all other documents or instruments necessary or proper to be executed in the course
of the corporation’s regular business, or which shall be authorized by resolution of the Board of Directors; and, except as otherwise
provided by law or the Board of Directors or the Chair, the President may authorize any Vice President or other officer or agent of the
corporation to execute and acknowledge such documents or instruments in his or her place and stead. In general he or she shall
perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from time to
time.
Section 5.8 Vice Presidents. The Board of Directors may appoint one or more Executive Vice Presidents, Senior Vice
Presidents and other Vice Presidents, prescribe their powers and duties, and specify to which other officer a Vice President should
report. The Board of Directors may authorize the President to appoint one or more Vice Presidents, to prescribe their powers, duties and
compensation, and to delegate authority to them.
Section 5.9 Secretary. The Secretary shall: (a) keep, or cause to be kept, minutes of the meetings of the shareholders and of
the Board of Directors (and of committees thereof) in one or more books provided for that purpose (including records of actions taken by
the shareholders or the Board of Directors (or committees thereof) without a meeting); (b) be custodian of the corporate records and of
the seal of the corporation, if any, and if the corporation has a seal, see that it is affixed to all documents the execution of which on
behalf of the corporation under its seal is duly authorized; (c) authenticate the records of the corporation; (d) maintain a record of the
shareholders of the corporation, in a form that permits preparation of a list of the names and addresses of all shareholders, by class or
series of shares and showing the number and class or series of shares held by each shareholder; (e) have general charge of the stock
transfer books of the corporation; and (f) in general perform all duties incident to the office of Secretary and have such other duties and
exercise such authority as from time to time may be delegated or assigned by the President or by the Board of Directors.
Section 5.10 Treasurer. The Treasurer shall: (a) have charge and custody of and be responsible for all funds and securities of
the corporation; (b) maintain appropriate accounting records; (c) receive and give receipts for moneys due and payable to the
corporation from any source whatsoever, and deposit all such moneys in the name of the corporation in such banks,
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trust companies, or other depositaries as shall be selected in accordance with the provisions of these bylaws; and (d) in general perform
all of the duties incident to the office of Treasurer and have such other duties and exercise such other authority as from time to time may
be delegated or assigned by the President or by the Board of Directors. If required by the Board of Directors, the Treasurer shall give a
bond for the faithful discharge of his or her duties in such sum and with such surety or sureties as the Board of Directors shall determine.
Section 5.11 Assistant Secretaries and Assistant Treasurers. There shall be such number of Assistant Secretaries and
Assistant Treasurers as the Board of Directors may from time to time authorize. The Assistant Treasurers shall respectively, if required
by the Board of Directors, give bonds for the faithful discharge of their duties in such sums and with such sureties as the Board of
Directors shall determine. The Assistant Secretaries and Assistant Treasurers, in general, shall perform such duties and have such
authority as shall from time to time be delegated or assigned to them by the Secretary or the Treasurer, respectively, or by the President
or the Board of Directors.
Section 5.12 Other Assistants and Acting Officers. The Board of Directors shall have the power to appoint, or to authorize any
duly appointed officer of the corporation to appoint, any person to act as assistant to any officer, or as agent for the corporation in his or
her stead, or to perform the duties of such officer whenever for any reason it is impracticable for such officer to act personally, and such
assistant or acting officer or other agent so appointed by the Board of Directors or an authorized officer shall have the power to perform
all the duties of the office to which he or she is so appointed to be an assistant, or as to which he or she is so appointed to act, except
as such power may be otherwise defined or restricted by the Board of Directors or the appointing officer.
Section 5.13 Salaries. The salaries of the principal officers shall be fixed from time to time by the Board of Directors or by a duly
authorized committee thereof, and no officer shall be prevented from receiving such salary by reason of the fact that he or she is also a
director of the corporation.
ARTICLE 6
CONTRACTS, CHECKS AND DEPOSITS; SPECIAL CORPORATE ACTS
Section 6.1 Contracts. The Board of Directors may authorize any officer or officers, or any agent or agents to enter into any
contract or execute or deliver any instrument in the name of and on behalf of the corporation, and such authorization may be general or
confined to specific instances. In the absence of other designation, all deeds, mortgages, and instruments of assignment or pledge made
by the corporation shall be executed in the name of the corporation by the Chair, the President or one of the Vice Presidents; the
Secretary or an Assistant Secretary, when necessary or required, shall attest and affix the corporate seal, if any, thereto; and when so
executed no other party to such instrument or any third party shall be required to make any inquiry into the authority of the signing
officer or officers.
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Section 6.2 Checks, Drafts, etc. All checks, drafts or other orders for the payment of money, notes, or other evidences of
indebtedness issued in the name of the corporation, shall be signed by such officer or officers, agent or agents of the corporation and in
such manner as shall from time to time be determined by or under the authority of a resolution of the Board of Directors.
Section 6.3 Deposits. All funds of the corporation not otherwise employed shall be deposited from time to time to the credit of
the corporation in such banks, trust companies, or other depositaries as may be selected by or under the authority of a resolution of the
Board of Directors.
Section 6.4 Voting of Securities Owned by Corporation. Subject always to the specific directions of the Board of Directors, (a)
any shares or other securities issued by any other corporation and owned or controlled by this corporation may be voted at any meeting
of security holders of such other corporation by the Chair of the Board of this corporation if he or she be present, or in his or her
absence by the President of this corporation if he or she be present, or in his or her absence by any Vice President of this corporation
who may be present, and (b) whenever, in the judgment of the Chair of the Board, or in his or her absence, of the President, it is
desirable for this corporation to execute a proxy or written consent in respect of any such shares or other securities, such proxy or
consent shall be executed in the name of this corporation by the Chair of the Board, the President or one of the Vice Presidents of this
corporation, without necessity of any authorization by the Board of Directors, affixation of corporate seal, if any, or countersignature or
attestation by another officer. Any person or persons designated in the manner above stated as the proxy or proxies of this corporation
shall have full right, power, and authority to vote the shares or other securities issued by such other corporation and owned or controlled
by this corporation the same as such shares or other securities might be voted by this corporation.
ARTICLE 7
CERTIFICATES FOR SHARES; TRANSFER OF SHARES
Section 7.1 Consideration for Shares. The Board of Directors may authorize shares to be issued for consideration consisting of
any tangible or intangible property or benefit to the corporation, including cash, promissory notes, services performed, promises to
perform services evidenced by a written contract, or other securities of the corporation. Before the corporation issues shares, the Board
of Directors shall determine that the consideration received or to be received for the shares to be issued is adequate. The determination
of the Board of Directors is conclusive insofar as the adequacy of consideration for the issuance of shares relates to whether the shares
are validly issued, fully paid, and nonassessable. The corporation may place in escrow shares issued for future services or benefits or a
promissory note, or make other arrangements to restrict the transfer of the shares, and may credit distributions in respect of the shares
against their purchase price, until the services are performed, the note is paid, or the benefits are received. If the services are not
performed, the note is not paid, or the benefits are not received,
18
4837-3256-2271v.1

the corporation may cancel, in whole or in part, the shares escrowed or restricted and the distributions credited.
Section 7.2 Certificates for Shares. Every holder of shares in the corporation shall be entitled to have a certificate representing
all shares to which he or she is entitled unless the Board of Directors authorizes the issuance of some or all shares without certificates.
Any such authorization shall not affect shares already represented by certificates until the certificates are surrendered to the
corporation. If the Board of Directors authorizes the issuance of any shares without certificates, within a reasonable time after the issue
or transfer of any such shares, the corporation shall send the shareholder a written statement of the information required by the Act or
the Articles of Incorporation to be set forth on certificates, including any restrictions on transfer. Certificates representing shares of the
corporation shall be in such form, consistent with the Act, as shall be determined by the Board of Directors. Such certificates shall be
signed (either manually or in facsimile) by the Chair, the President, any Vice President, the Secretary or any other persons designated
by the Board of Directors and may be sealed with the seal of the corporation or a facsimile thereof. All certificates for shares shall be
consecutively numbered or otherwise identified. The name and address of the person to whom the shares represented thereby are
issued, with the number of shares and date of issue, shall be entered on the stock transfer books of the corporation. Unless the Board of
Directors authorizes shares without certificates, all certificates surrendered to the corporation for transfer shall be canceled and no new
certificate shall be issued until the former certificate for a like number of shares shall have been surrendered and canceled, except as
provided in these bylaws with respect to lost, destroyed, or stolen certificates. The validity of a share certificate is not affected if a person
who signed the certificate (either manually or in facsimile) no longer holds office when the certificate is issued.
Section 7.3 Transfer of Shares. Prior to due presentment of a certificate for shares for registration of transfer, the corporation
may treat the registered owner of such shares as the person exclusively entitled to vote, to receive notifications, and otherwise to have
and exercise all the rights and power of an owner. Where a certificate for shares is presented to the corporation with a request to register
a transfer, the corporation shall not be liable to the owner or any other person suffering loss as a result of such registration of transfer if
(a) there were on or with the certificate the necessary endorsements, and (b) the corporation had no duty to inquire into adverse claims
or has discharged any such duty. The corporation may require reasonable assurance that such endorsements are genuine and effective
and compliance with such other regulations as may be prescribed by or under the authority of the Board of Directors.
Section 7.4 Restrictions on Transfer. The face or reverse side of each certificate representing shares shall bear a conspicuous
notation as required by the Act or the Articles of Incorporation of the restrictions imposed by the corporation, if any, upon the transfer of
such shares.
Section 7.5 Lost, Destroyed, or Stolen Certificates. Unless the Board of Directors authorizes shares without certificates, where
the owner claims that certificates for shares have been lost, destroyed, or wrongfully taken, a new certificate shall be issued in place
thereof if the owner (a) so requests before the corporation has notice that such shares have been acquired by a bona fide purchaser, (b)
files with the corporation a sufficient indemnity bond if required by the
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Board of Directors or any principal officer, and (c) satisfies such other reasonable requirements as may be prescribed by or under the
authority of the Board of Directors.
Section 7.6 Stock Regulations. The Board of Directors shall have the power and authority to make all such further rules and
regulations not inconsistent with law as they may deem expedient concerning the issue, transfer, and registration of shares of the
corporation.
ARTICLE 8
SEAL
Section 8.1

Seal. The Board of Directors may provide for a corporate seal for the corporation.
ARTICLE 9
BOOKS AND RECORDS
Section 9.1

Books and Records.

(vi)
The corporation shall keep as permanent records minutes of all meetings of the shareholders and Board of
Directors, a record of all actions taken by the shareholders or Board of Directors without a meeting, and a record of all actions
taken by a committee of the Board of Directors in place of the Board of Directors on behalf of the corporation.
(vii)
The corporation shall maintain accurate accounting records.
(viii)
The corporation or its agent shall maintain a record of the shareholders in a form that permits preparation of a list
of the names and addresses of all shareholders in alphabetical order by class of shares showing the number and series of shares
held by each.
(ix)
The corporation shall keep a copy of all records required under applicable laws and regulations, including, without
limitation, all written communications within the preceding three years to all shareholders generally or to all shareholders of a
class or series, including the financial statements required to be furnished by the Act, and a copy of its most recent annual report
delivered to the Department of State.

Section 9.2 Inspection Rights. Shareholders and directors are entitled to inspect and copy records of the corporation as
permitted by the Act.
Section 9.3 Distribution of Financial Information. The corporation shall prepare and disseminate financial statements to
shareholders as required by the Act.
Section 9.4 Other Reports. The corporation shall disseminate such other reports to shareholders as are required by the Act,
including reports regarding indemnification in certain
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circumstances and reports regarding the issuance or authorization for issuance of shares in exchange for promises to render services in
the future.
ARTICLE 10
INDEMNIFICATION
Section 10.1 Action by Third Party. The corporation shall indemnify any person who was or is a party to any proceeding (other
than an action by, or in the right of, the corporation), by reason of the fact that the person is or was a director, officer, employee or agent
of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against liability incurred in connection with such proceeding, including any appeal
thereof, if the person acted in good faith and in a manner the person reasonably believed to be in, or not opposed to, the best interests
of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unlawful. The termination of any proceeding by judgment, order, settlement or conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the person did not act in good faith and in a manner that the person reasonably
believed to be in, or not opposed to, the best interests of the corporation or, with respect to any criminal action or proceeding, had
reasonable cause to believe that the conduct of the person was unlawful.
Section 10.2 Action by Corporation. The corporation shall indemnify any person who was or is a party to any proceeding by or
in the right of the corporation to procure a judgment in its favor by reason of the fact that he or she is or was a director, officer, employee
or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses and amounts paid in settlement not exceeding, in the
judgment of the Board of Directors, the estimated expense of litigating the proceeding to conclusion, actually and reasonably incurred in
connection with the defense or settlement of such proceeding, including any appeal thereof. Such indemnification shall be authorized if
such person acted in good faith and in a manner such person reasonably believed to be in, or not opposed to, the best interests of the
corporation, except that no indemnification shall be made under this subsection in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable unless, and only to the extent that, the court in which such proceeding was brought, or any
other court of competent jurisdiction, shall determine upon application that, despite the adjudication of liability but in view of all
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses that such court shall deem
proper.
Section 10.3 Successful Defense of an Action. To the extent that a director, officer, employee or agent of the corporation has
been successful on the merits or otherwise in defense of any proceeding referred to in Section 10.1 or Section 10.2, or in defense of any
claim, issue or matter therein, such person shall be indemnified against expenses actually and reasonably incurred by the person in
connection therewith.
21
4837-3256-2271v.1

Section 10.4 Procedure. Any indemnification under Section 10.1 or Section 10.2, unless pursuant to a determination by a court,
shall be made by the corporation only as authorized in the specific case upon a determination that indemnification of the director, officer,
employee or agent is proper in the circumstances because the person has met the applicable standard of conduct set forth in Section
10.1 or Section 10.2. Such determination shall be made:
(ag)

By the Board of Directors by majority vote of a quorum consisting of directors who were not parties to such proceeding;

(ah)
If such quorum is not obtainable or, even if obtainable, by majority vote of a committee duly designated by the Board of
Directors (in which directors who are parties may participate) consisting solely of two or more directors not at the time parties to the
proceeding;

By independent legal counsel:
Selected by the Board of Directors prescribed in Section 10.4(a) or the committee prescribed in Section 10.4(b); or
If a quorum of the directors cannot be obtained for Section 10.4(a) and the committee cannot be designated under
Section 10.4(b), selected by majority vote of the full Board of Directors (in which directors who are parties may participate); or
(ai)
(1)
(2)

(aj)
By the shareholders by a majority vote of a quorum consisting of shareholders who were not parties to such proceeding
or, if no such quorum is obtainable, by a majority vote of shareholders who were not parties to such proceeding.

Section 10.5 Reasonableness of Expenses. Evaluation of the reasonableness of expenses and authorization of indemnification
shall be made in the same manner as the determination that indemnification is permissible. However, if the determination of
permissibility is made by independent legal counsel, persons specified by Section 10.4(c) shall evaluate the reasonableness of
expenses and may authorize indemnification.
Section 10.6 Expenses Paid in Advance. Expenses reasonably incurred by an officer or director in defending a civil or criminal
proceeding shall be paid by the corporation in advance of the final disposition of such proceeding upon receipt of an undertaking by or
on behalf of such director or officer to repay such amount if such director or officer ultimately is found not to be entitled to indemnification
by the corporation pursuant to this section. Expenses incurred by other employees and agents may be paid in advance in accordance
with the advancement terms.
Notwithstanding Section 10.7, for any proceeding related to a covered matter, the advancement of expenses as contemplated by
this Section 10.6 shall be terminated or reduced or shall be subject to additional conditions under modified advancement terms if (i) such
officer, director or employee does not prevail at trial, enters into a plea arrangement, agrees to the entry of a final administrative or
judicial order imposing sanctions, or otherwise admits to the violation or (ii) the corporation initiates an investigation and determines that
the officer’s, director’s or employee’s action in respect of such covered matter is not indemnifiable, except to the extent that Section
607.0850(3), Florida Statutes requires the corporation to provide indemnification for
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expenses. Any subsequent agreement with a director, officer or employee that addresses indemnification and advancement of expenses
shall be consistent with this paragraph of Section 10.6. Notwithstanding the foregoing, nothing provided for in this paragraph shall act to
abrogate or modify in any manner any obligation that the corporation otherwise has to indemnify or provide advancement of expenses
(i) existing prior to January 17, 2014 or (ii) that is contemplated in any contract entered into prior to January 17, 2014.
Section 10.7 Willful Misconduct, Etc. The indemnification and advancement of expenses provided pursuant to this Article 10 are
not exclusive, and the corporation may make any other or further indemnification or advancement of expenses of any of its directors,
officers, employees or agents, under any provisions of the Articles of Incorporation, or any bylaw, agreement, vote of shareholders or
disinterested directors, or otherwise, both as to action in the person’s official capacity and as to action in another capacity while holding
such office. However, indemnification or advancement of expenses shall not be made to or on behalf of any director, officer, employee or
agent if a judgment or other final adjudication establishes that the cause of action so adjudicated constitutes:
(ak)
A violation of the criminal law, unless the director, officer, employee or agent had reasonable cause to believe the
conduct was lawful or had no reasonable cause to believe the conduct was unlawful;
(al)
(am)

applicable; or

A transaction from which the director, officer, employee or agent derived an improper personal benefit;
In the case of a director, a circumstance under which the liability provisions of Section 607.0834, Florida Statutes, are

(an)
Willful misconduct or conscious disregard for the best interests of the corporation in a proceeding by or in the right of
the corporation to procure a judgment in its favor or in a proceeding by or in the right of a shareholder.

Section 10.8 Persons No Longer in the Corporation’s Services. Indemnification and advancement of expenses as provided in
this section shall continue, unless otherwise provided when authorized or ratified, to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs, executors and administrators of such person, unless otherwise provided
when authorized or ratified.
Section 10.9 Court Ordered Indemnification. Unless the corporation’s Articles of Incorporation provide otherwise,
notwithstanding the failure of the corporation to provide indemnification, and despite any contrary determination of the Board of Directors
or of the shareholders in the specific case, a director, officer, employee or agent of the corporation who is or was a party to the
proceeding may apply for indemnification or advancement of expenses, or both to the court conducting the proceeding, to the circuit
court, or to another court of competent jurisdiction.
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Section 10.10 Constituent Corporations. For purposes of this Article 10, the term “corporation” includes, in addition to the
resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger, so
that any person who is or was a director, officer, employee or agent of a constituent corporation, or is or was serving at the request of a
constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, is in the same position under this section with respect to the resulting or surviving corporation as such person would have
with respect to such constituent corporation if its separate existence had continued.
Section 10.11 Definitions.
For purposes of this Article 10:
(ao)

The term “advancement terms” includes such terms or conditions as the Board of Directors deems appropriate;

(ap)
The term “covered matter” includes any indictment or civil complaint filed by a state or federal governmental
enforcement agency against, an officer, director or any employee, arising out of events occurring on or after January 17, 2014;
(aq)

The term “other enterprises” includes employee benefit plans;

(ar)

The term “expenses” includes counsel fees, including those for appeal;

(as)
The term “liability” includes obligations to pay a judgment, settlement, penalty, fine (including an excise tax assessed
with respect to any employee benefit plan), and expenses actually and reasonably incurred with respect to a proceeding;
(at)
The term “proceeding” includes any threatened, pending or completed action, suit or other type of proceeding, whether
civil, criminal, administrative or investigative and whether formal or informal;
(au)

The term “agent” includes a volunteer;

(av)
The term “serving at the request of the corporation” includes any service as a director, officer, employee or agent of the
corporation that imposes duties on such persons, including duties relating to an employee benefit plan and its participants or
beneficiaries; and
(aw)
The term “not opposed to the best interest of the corporation” describes the actions of a person who acts in good faith
and in a manner the person reasonably believes to be in the best interests of the participants and beneficiaries of an employee benefit
plan.

Section 10.12 Insurance. The corporation shall have power to purchase and maintain insurance on behalf of any person who is
or was a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer,
employee
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or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and
incurred by such person in any such capacity or arising out of such person’s status as such, whether or not the corporation would have
the power to indemnify him or her against such liability under the provisions of this Article 10.
Section 10.13 Effect of Amendment. No amendment to or repeal of this Article 10 shall diminish the rights of indemnification
provided for herein to any person who serves or served as a director, officer, employee or agent at any time prior to such amendment or
repeal.
ARTICLE 11
AMENDMENTS
Section 11.1 Power to Amend. These bylaws may be amended or repealed by either the Board of Directors or the shareholders,
unless the Act reserves the power to amend these bylaws generally or any particular bylaw provision, as the case may be, exclusively to
the shareholders or unless the shareholders, in amending or repealing these bylaws generally or any particular bylaw provision, provide
expressly that the Board of Directors may not amend or repeal these bylaws or such bylaw provision, as the case may be.
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Amendment No. 1
TO
AMENDED AND RESTATED By-laws
Of
EMERGENT CAPITAL, INC.
Amendment No. 1 to the amended and restated by-laws (the “By-laws”) of Emergent Capital, Inc., a Florida corporation (the
“corporation”).
1. Pursuant to the resolution of the Board of Directors of the Corporation (the “Board of Directors”), dated March 6, 2018,
Section 3.15 of the By-laws is hereby amended by adding the following sentence to the end of such section:
“In order to be eligible to nominate or propose for nomination a candidate for election as a director, a shareholder must
hold at least one percent (1%) of the corporation’s outstanding shares of common stock for no less than twelve (12)
months.”
2. This Amendment shall be effective as of March 6, 2018.
3. In all respects not amended, the By-laws are hereby ratified and confirmed and remain in full force and effect.
EMERGENT CAPITAL, INC.

By:

/s/ Patrick J. Curry

Name:

Patrick J. Curry

Title:

Chief Executive Officer

26
4837-3256-2271v.1

Exhibit 10.26

EXECUTIVE EMPLOYMENT AGREEMENT

This EXECUTIVE EMPLOYMENT AGREEMENT (the “Agreement”) is entered into as of March 13, 2018, between Imperial
Finance and Trading, LLC (the “Company”) and Jack Simony (“Executive”).
WHEREAS, the Company and Executive desire to enter into this Agreement in order to set forth the terms of Executive’s
employment with the Company.
NOW, THEREFORE, in consideration of the foregoing premises and the agreements contained herein and certain other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
1.
Employment and Term. The Company agrees to employ Executive, and Executive hereby accepts employment with the
Company, on the terms and conditions as set forth in this Agreement for the period beginning on the date of this Agreement (the
“Commencement Date”). The term of this Agreement shall begin on the Commencing Date and end on the first anniversary of the
Commencement Date (the “Term”); provided, however, that the Term shall automatically be extended for successive one-year periods
from year to year, and such extended period shall become the Term, unless (a) the Company or the Executive provide written notice
that is received by the other party no fewer than sixty (60) days’ before the expiration of the Term then in effect or (b) Executive’s
employment is terminated under any of the provisions of section 4 of this Agreement.
2. Duties.
(a) During the term of this Agreement, Executive shall serve as the Company’s Chief Investment Officer and, consistent
with that title and role, shall have the executive-level duties, responsibilities and authority as are designated by the Board of Directors of
the Company (the “Board”) as well any other duties consistent with the title of Chief Investment Officer (subject in all cases to Board
oversight and direction).
(b) Executive shall devote Executive’s full business time, skill, energy and attention to the business and affairs of the
Company whether currently existing or hereafter acquired or formed. Executive shall (i) perform Executive’s duties and responsibilities
hereunder faithfully and to the best of his abilities in a diligent, trustworthy, businesslike and efficient manner, and in accordance with the
Company’s policies and applicable law, (ii) use Executive’s best efforts to
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promote the success of the Company, (iii) not to take any action, or cause any action to be taken, that is inconsistent with Executive’s
duties to the Company or opposed to its best interests, (iv) not become an officer, director, employee or consultant of any business other
than that of the Company or its Affiliates and (v) cooperate fully with the Board in the advancement of the best interests of the Company;
provided, however, the Executive will be permitted to (a) act or serve as a director, trustee, committee member or principal of any type of
business, civic or charitable organization, paid or unpaid, as long as such activities are disclosed in Exhibit A to this Agreement; (b)
render services to or on behalf of any company or enterprise disclosed in Exhibit A; and (c) purchase or own less than five percent (5%)
of the publicly traded securities of any corporation; provided that, such ownership represents a passive investment and that the
Executive is not a controlling person of, or a member of a group that controls, such corporation; provided further that, the activities
described in clauses (a) and (b) do not interfere with the performance of the Executive’s duties and responsibilities to the Company as
provided hereunder, including, but not limited to, the obligations set forth in this section 2. A list of Executive’s outside involvements and
activities are set forth on Exhibit A, including, without limitation, (i) participations in trade associations, (ii) consulting arrangements or
any other business activities, (iii) directorships and (iv) any other similar involvements or activities. Executive’s involvement or
participation in any outside activities not listed on Exhibit A shall require the prior approval of the Board, which approval shall not be
unreasonably withheld.
3. Base Salary, Bonus and Benefits.
(a)
Base Salary. Executive’s annual base salary shall be $275,000 (the “Base Salary”), which is payable in regular
installments in accordance with the Company’s regular payroll practices and subject to all statutory tax deductions and authorized
withholdings payroll practices, and shall be subject to customary withholding and other appropriate deductions.
(b) Benefits. Subject to all applicable eligibility criteria, Executive shall be entitled to participate in any and all of the
Company’s employee benefit programs for which executives of the Company or employees of the Company of comparable level to
Executive are generally eligible. Executive recognizes that the Company reserves the right to change its benefits from time to time and
the Company’s right to make such changes shall not be restricted by, or be violative of, this Agreement.
(c) Vacation. Executive shall be entitled to three (3) weeks’ paid vacation during each calendar year pursuant to the
Company’s PTO policy (Does not include days off for religious holidays). Accrued but unused PTO shall be payable upon Executive’s
separation from the Company in accordance with Company policy applicable at the time of separation. Executive shall also be entitled to
customary paid holidays and other paid leave as may be set forth in the Company’s policies.
(d) Expenses. The Company shall reimburse Executive for reasonable expenses incurred by him in connection with the
performance of his duties hereunder, in accordance with, and subject to, the Company’s regular policies in effect from time to time
regarding reimbursement of expenses and the documentation required in connection therewith. Notwithstanding anything herein to the
contrary or otherwise, except to the extent any expense or reimbursement provided
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pursuant to this Agreement does not constitute a “deferral of compensation” within the meaning of section 409A of the U.S. Internal
Revenue Code, as amended (the “Code”), (i) the amount of expenses eligible for reimbursement provided to Executive during any
calendar year will not affect the amount of expenses eligible for reimbursement or in-kind benefits provided to Executive in any other
calendar year, (ii) the reimbursements for expenses for which Executive is entitled to be reimbursed shall be made on or before the last
day of the calendar year following the calendar year in which the applicable expense is incurred, (iii) the right to payment or
reimbursement or in-kind benefits hereunder may not be liquidated or exchanged for any other benefit and (iv) the reimbursements shall
be made pursuant to objectively determinable and nondiscretionary Company policies and procedures regarding such reimbursement of
expenses. Reimbursement of expenses referred to in section 105(b) of the Code shall not fail to meet the requirement of this section
solely because such reimbursements may provide for a limit on the amount of expenses that may be reimbursed under such
arrangements over some or all of the period in which such reimbursement arrangements remain in effect.
(e) Source of Payments. All payments to be made to Executive under this Agreement shall be paid from the Company’s
general funds. No special or separate fund shall be established and no other segregation of assets shall be made to assure payment.
Neither this Agreement nor any action taken hereunder shall be construed to create a trust of any kind. To the extent that Executive has
any right to receive payments from the Company under this Agreement, that right shall be no greater than the right of any unsecured
creditor of the Company.
(f) Aggregate Consideration. For the avoidance of doubt, all payments made to Executive hereunder shall constitute the
aggregate consideration payable to Executive by the Company or its Affiliates with respect to the subject matter hereof. “Affiliate” has
the meaning set forth in Rule 12b-2 of the regulations promulgated under the Securities Exchange Act of 1934, as amended.
4.
Termination of Employment. This Agreement and the Executive’s employment and rights to compensation and benefits
hereunder are subject to termination by either the Company or the Executive at any time as follows (the date when the employment of
the Executive ceases shall be the “Termination Date”):
(a) Death. Automatically effective upon Executive’s death.
(b) Disability. By the Company effective upon written notice to the Executive in the event of Executive’s Disability. For
purposes of this Agreement, Executive will be deemed to have a “Disability” if, for physical or mental reasons, Executive is unable to
perform his duties under this Agreement for 90 consecutive days, or 180 calendar days during any 12-month period, unless a longer
period is required by law. The Executive’s Disability will be determined by a medical doctor selected by the Board (other than Executive
to the extent he is then serving on the Board) in its good faith judgment, subject to a second opinion at Executive’s request. Executive
must submit to a reasonable number of examinations by the medical doctor making the determination of Disability under this clause, and
Executive hereby authorizes the disclosure and release to the Company of such determination and any relevant medical records. If
Executive is not legally competent, Executive’s legal guardian or duly authorized attorney in fact will act in Executive’s
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stead for the purposes of submitting Executive to the medical examinations, and providing the authorization of disclosure, required under
this clause.
(c) Termination for “Cause.” By the Company effective upon written notice to the Executive for Cause. For purposes of
this Agreement, “Cause” shall mean (i) Executive being convicted or entering a plea of nolo contendere for the commission of a first or
second degree felony, or for the commission of any crime involving theft, fraud, dishonesty or moral turpitude, whether or not committed
in the course of performing services for the Company; (ii) intentional and material act(s) by Executive of disloyalty, dishonesty, fraud or
breach of fiduciary duty while this Agreement is in effect and in the performance of his duties for the Company, provided that Executive
shall have been given written notice of such breach with sufficiently reasonable detail and shall have failed to cure such breach within
fifteen (15) business days after receiving such written notice; (iii) Executive’s gross negligence or willful misconduct in connection with
the performance of Executive’s duties hereunder, provided that Executive shall have been given written notice of such breach with
sufficiently reasonable detail and shall have failed to cure such breach within fifteen (15) business days after receiving such written
notice; or (iv) Executive’s material breach of this Agreement or any material provision of the Company’s Employee Handbook or other
material policy of the Company; provided, however, that Executive shall have actually received from the Company written notice of such
breach with sufficiently reasonable detail and shall have failed to cure such breach within fifteen (15) business days after receiving such
written notice.
(d)
Termination with Good Reason. By Executive with Good Reason, after Executive has complied with the Good
Reason Process. For purposes of this Agreement, “Good Reason” shall mean during the term of this agreement and without Executive’s
prior written consent, one of the following events has occurred (i) a material reduction in Executive’s compensation of any kind; (ii) any
breach by the Company of any material provision of this Agreement or any material provision of any other agreement between
Executive and the Company; (iii) a material, diminution or other adverse change in the Executive’s title, authority, duties or
responsibilities (other than temporarily while the Executive is physically or mentally incapacitated or as required by applicable law and
other than as a result of conduct that would constitute Cause); and (iv) relocation of Executive’s place of business on behalf of the
Company of fifty (50) miles or more. For purposes of this Agreement, “Good Reason Process” shall mean that (A) a Good Reason event
has occurred; (B) Executive notifies the Company in writing of the first occurrence of the Good Reason event within thirty (30) days of
the first occurrence of such event; (C) Executive cooperates in good faith with the Company’s efforts, for a period not less than thirty
(30) days following such notice (the “Cure Period”), to remedy the Good Reason event; (D) notwithstanding such efforts, the Good
Reason event continues to exist; and (E) Executive terminates his employment by written notice to the Company within thirty (30) days
after the end of the Cure Period. If the Company cures the Good Reason event during the Cure Period, Good Reason shall be deemed
not to have existed.
(e) Payments upon Termination. If Executive’s employment by the Company is terminated for any reason, then (A) this
Agreement shall be deemed to be terminated as of the date Executive ceases to be employed by the Company, (B) Executive shall be
entitled to continue to receive his Base Salary through the date of termination, subject to withholding and any other appropriate
deductions, and (C) if the Executive has been terminated under section 4(d) above (for
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Good Reason), Executive shall be entitled to receive any Incentive Bonus that has been declared or awarded to Executive for a prior
fiscal year but has not yet been paid by the Company, subject to withholding and other appropriate deductions. If Executive’s
employment by the Company is terminated by Executive with Good Reason under section 4(d), above, in addition to the provisions of
the preceding sentence, (1) Executive shall be entitled to continue to receive Executive’s then Base Salary for the Severance Period (as
defined below) following the effective date of such termination (which shall be paid in arrears in accordance with the Company’s general
payroll practices and subject to all applicable statutory deductions and authorized withholdings, and (2) the Company will continue to pay
the employer’s share of healthcare premiums under any health insurance plan in which Executive is participating immediately prior to the
Termination Date for the Severance Period. As a condition to receiving such payments relating to periods following the date of such
termination, Executive must sign, deliver, and not revoke a release in the form attached hereto as Exhibit B within thirty (30) days of the
date of termination of employment, such that it has become effective and enforceable as a condition to any payment pursuant to this
section 4(e). “Severance Period” shall mean six (6) months from the Termination Date. Except as expressly provided in this section 4(e),
as of the Termination Date, (i) all of Executive’s rights to Base Salary, bonuses (including the Incentive Bonus) and benefits hereunder
(if any) shall cease and (ii) no other severance compensation or benefits shall be payable by the Company or any of its Affiliates.
5. Covenants.
(a) So long as the Executive is employed by the Company and for a period of six (6) months thereafter (the R
“ estricted
Period”), Executive will not, directly or indirectly, own, manage, operate, join, control, or participate in the ownership, management,
operation, or control of, or be employed by, render services to, or consult with, whether as an officer, employee, sole proprietor, partner,
member, shareholder, lender or otherwise, or be connected in any manner whatsoever with, any person that competes with, or has
offered or offers any products or services substantially similar to the Business or any line of business in which the Company or any of its
affiliates (i) engages in at any time during the Restricted Period, or (ii) at any time during the one-year period immediately preceding the
termination of the Restricted Period, to the actual knowledge of Executive, proposes or has plans to engage in (collectively, the
“Restricted Business”), in any territory, jurisdiction and region in which any of the Company or any of its affiliates, directly or indirectly,
engaged or proposed or planned to engage in the Restricted Business at any time during the Restricted Period (the “Restricted Area”);
provided, that nothing in this section 5(a) shall be deemed to prevent Executive from acquiring through market purchases and owning,
solely as a passive investment, less than three percent (3%) in the aggregate of the equity securities of any class of any issuer to the
extent such shares are registered under section 12(b) or 12(g) of the Securities Exchange Act of 1934, and are listed or admitted for
trading on any United States national securities exchange or are quoted on any similar system of automated dissemination of quotations
of securities prices in common use, so long as Executive is not a member of any “control group” (within the meaning of the rules and
regulations of the United States Securities and Exchange Commission) of any such issuer. “Business” means the business of life
settlements.
(b) Non‑Solicitation of Employees. During the Restricted Period, Executive will not, directly or indirectly, (A) solicit or
assist, participate in or promote the solicitation of, any
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individual who is then employed by the Company or its affiliates to leave such employ or enter into any agreement to do any of the
above, or (B) on behalf of himself or any other person or entity, hire, employ, or engage with or pay any fees or commissions to, any
individual who is then employed by the Company or its affiliates, or who was employed by the Company or its affiliates at the time of
Executive’s termination of employment with the Company or its affiliates or enter into any agreement to do any of the above or (C)
assist, participate in or promote any of the above activities.
(c)
Non-Disparagement. During Executive’s employment with the Company and at all times thereafter, Executive
promises not to disparage the Company and its affiliates. For purposes of this Agreement, “disparage” includes, without limitation,
comments or statements to any person or entity, including but not limited to the press and/or media, or any entity with whom the
Company and its affiliates, or any of them, has a business relationship, including any federal, state or local government agencies, which
would adversely affect in any manner (a) the conduct of the business of the Company and its affiliates, or any of them, or (b) the
reputation of the Company and its affiliates, or any of them.
(d) Covenants Reasonable and Independent. Executive acknowledges and agrees that the covenants provided for in this
section 5 are reasonable and necessary in terms of scope, duration, area, line of business and all other matters to protect Company’s
legitimate business interests, which include, among other, protecting valuable confidential business information and goodwill. All the
covenants in this Agreement are intended by each party hereto to, and will, be construed as an agreement independent of any other
provision in this Agreement.
(e) “Blue‑Pencil” Provision. To the extent that any of the provisions contained in this section 5 may later be adjudicated
by a court to be too broad to be enforced with respect to such provision’s scope, duration, area, line of business or any other matter,
such provision shall be deemed amended by limiting and reducing such provision’s scope, duration, area, line of business or other
matter, as the case may be, so as to be valid and enforceable to the maximum extent compatible with the applicable laws of such
jurisdiction and this section 5 as drafted, such amendment only to apply with respect to the operation of such provision in the applicable
jurisdiction in which such adjudication is made.
(f) Injunctive Relief. Executive acknowledges and agrees that any breach or threatened breach of any of the provisions of
this section 5 would cause the Company and its affiliates irreparable harm not readily susceptible to measurement in economic terms or
for which economic compensation may be inadequate. Accordingly, Executive agrees that in the event of a breach or threatened breach
by you of any of the provisions of this section 5, the Company, its affiliates, and/or any potentially or actually irreparably harmed thirdparty beneficiary of this Agreement shall, in addition to any other legal remedies available to them, be entitled to equitable relief,
including, without limitation, specific performance, a temporary restraining order(s), and temporary or permanent injunctive relief, and
you hereby expressly consent to any interim equitable relief in the form of a temporary restraining order or preliminary injunction. The
parties agree that this Agreement may be specifically enforced.
6. Miscellaneous.
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(a)
Employee Handbook. Executive acknowledges and agrees that he has received and reviewed the Company’s
Employee Handbook and that he understands, and agrees to abide by, such Employee Handbook.
(b) Return of Company Property. Executive shall deliver to the Company, in the event Executive ceases to be employed
by the Company for any reason, or at any other time the Company may request, all equipment, files, property, confidential information,
work product, memoranda, notes, plans, records, reports, computer tapes, printouts and software and other documents and data (and all
electronic, paper or other copies of any of the foregoing) belonging to the Company or any Affiliate of the Company, which Executive
may then possess or have under Executive’s control.
(c) Cooperation. Executive will cooperate with all reasonable requests by the Company at the Company’s sole cost and
expense for assistance in connection with any investigations or legal proceedings involving the Company (or any Affiliate of the
Company) and related to Executive’s employment period with the Company, including by providing testimony in person in any such
investigations or legal proceeding without having to be subpoenaed; provided, however, that the foregoing shall not apply to any
investigation or legal proceeding involving disputes between Executive and the Company (or any Affiliate of the Company) arising under
this Agreement or any other agreement. If such cooperation is required following the date on which Executive ceases to be an
employee of the Company, then the Company shall reimburse Executive for all reasonable out of pocket expenses incurred by
Executive in rendering such services that are approved by the Company.
(d) Entire Agreement; Amendments and Waivers. This Agreement (including any schedules and exhibits hereto, which
are incorporated herein by reference) represents the entire understanding and agreement between the parties hereto with respect to the
subject matter of this Agreement can only be changed by mutual written consent of the parties; provided, however, that the Binding
Mediation and Arbitration Agreement dated October 30, 2017 and the Confidentiality and Non-Competition Agreement dated October 30,
2017 between you and the Company shall remain in full force and effect. The waiver by any party of a breach of any provision of this
Agreement shall not operate or be construed as a further or continuing waiver of such breach or as a waiver of any other or subsequent
breach. No failure on the part of any party to exercise, and no delay in exercising, any right, power or remedy hereunder shall operate as
a waiver of this Agreement, nor shall any single or partial exercise of such right, power or remedy by such party preclude any other or
further exercise of this Agreement or the exercise of any other right, power or remedy.
(e) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original but all of which together will constitute one and the same instrument. Delivery of an executed counterpart of a signature page to
this Agreement by facsimile, .pdf or other electronic means shall be effective as delivery of a manually executed counterpart to the
Agreement.
(f) Construction. The parties hereto agree and acknowledge that they have jointly participated in the negotiation and
drafting of this Agreement. In the event of an ambiguity or question of intent or interpretation arises, this Agreement shall be construed
as if drafted jointly
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by the parties hereto and no presumptions or burdens of proof shall arise favoring any party by virtue of the authorship of any of the
provisions of this Agreement. The section headings of this Agreement are for reference purposes only and are to be given no effect in
the construction or interpretation of this Agreement.
(g) Binding Effect; Assignment; Third-Party Beneficiaries. Except as otherwise provided herein, this Agreement shall not
be assigned by any party, and no party’s obligations hereunder, or any of them, shall be delegated, without the consent of the other
parties; provided that the Company may collaterally assign this Agreement to any lender of the Company or any of its Affiliates or
otherwise assign its rights and delegate its duties hereunder. Subject to the preceding sentence, this Agreement shall be binding upon
and inure to the benefit of the parties and their respective successors and permitted assigns. There shall be no third party beneficiaries
of this Agreement except as expressly provided herein.
(h) Representation by Executive. Executive represents and warrants to the Company that he is not (and that he shall not
become prior to the termination of this Agreement) a party to any agreement containing a non-competition provision or other restriction
with respect to (i) the nature of any services or business that he is entitled or required to perform or conduct for the Company under this
Agreement, or (ii) the disclosure or use of any information that directly or indirectly relates to the nature of the business of the Company
or the services to be rendered by Executive under this Agreement. Executive further represents and warrants that the execution, delivery
and performance of this Agreement by Executive does not and will not conflict with, breach, violate or cause a default under any
contract, agreement, instrument, order, judgment or decree to which Executive is a party or by which Executive is bound. Executive
agrees not to enter into any agreement that would be inconsistent with any of the terms or conditions of this Agreement.
(i)
Attorney Review. Executive warrants and represents that Executive in executing his Agreement has had the
opportunity to rely on legal advice from an attorney of Executive’s choice, so that the terms of this Agreement and their consequences
could have been fully read and explained to Executive by an attorney and that Executive fully understands the terms of this Agreement.
(j) Choice of Law; Jurisdiction. This Agreement shall be governed and construed in accordance with the laws of the State
of New York without regard to conflicts of laws principles thereof and all questions concerning the validity and construction of this
Agreement shall be determined in accordance with the laws of such state. Subject to any applicable arbitration requirements, each party
hereby irrevocably submits to the exclusive jurisdiction of any state or federal court of competent jurisdiction located in the state of New
York in any action or proceeding arising out of or relating to this agreement and hereby irrevocably agrees, on behalf of itself and on
behalf of such party’s successors and assigns, that all claims in respect of such action or proceeding may be heard and determined in
any such court and irrevocably waives any objection such person may now or hereafter have as to the venue of any such suit, action or
proceeding brought in such court or that such court is an inconvenient forum.
(k) Section 409A Compliance. It is the intention of both the Company and Executive that the benefits and rights to which
the Executive could be entitled pursuant to this
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Agreement comply with section 409A of the Code and the Treasury Regulations and other guidance promulgated or issued thereunder
(“section 409A”), to the extent that the requirements of section 409A are applicable thereto, and the provisions of this Agreement shall be
construed in a manner consistent with that intention. If the Executive or the Company believes, at any time, that any such benefit or right
that is subject to section 409A does not so comply, it shall promptly advise the other and shall negotiate reasonably and in good faith to
amend the terms of such benefits and rights such that they comply with section 409A (with the most limited possible economic effect on
the Executive and on the Company). If and to the extent required to comply with section 409A, no payment or benefit required to be paid
under this Agreement on account of termination of the Executive’s employment shall be made unless and until the Executive incurs a
“separation from service” within the meaning of section 409A. For purposes of applying the provisions of section 409A to this Agreement,
each separately identified amount to which the Executive is entitled under this Agreement shall be treated as a separate payment. In
addition, to the extent permissible under section 409A, any series of installment payments under this Agreement shall be treated as a
right to a series of separate payments. Notwithstanding the foregoing, the Company does not make any representation to the Executive
that the payments or benefits provided under this Agreement are exempt from, or satisfy, the requirements of section 409A, and the
Company shall have no liability or other obligation to indemnify or hold harmless the Executive or any beneficiary of the Executive for
any tax, additional tax, interest or penalties that the Executive or any beneficiary of the Executive may incur in the event that any
provision of this Agreement, or any amendment or modification thereof, or any other action taken with respect thereto, is deemed to
violate any of the requirements of section 409A.

IN WITNESS WHEREOF, the parties hereto have executed this Employment Agreement as of the date first written above.
Imperial Finance & Trading, LLC.

By: __/s/ Patrick J. Curry_________________________
Its: Chairman and CEO
JACK SIMONY

__/s/ Jack Simony_______________________________
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EXHIBIT A
Outside Activities
1. The Negotiation Institute LLC, (training side) and experiential learning events (events
side.)
2. Senior Advisor of Ashcroft
Sullivan.
A litigation finance and (RE) insurance company, in the form of a limited liability company to be created.
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EXHIBIT B
[FORM OF RELEASE OF CLAIMS
FOR “GOOD REASON” TERMINATION]
[Emergent Letterhead]
[DATE]
This agreement (the “Agreement and Release”) confirms our agreement with regard to the separation of your employment with
(“the Company”) effective [DATE] (the “Termination Date”). Our complete understanding and agreement with respect to your separation
from the Company is set forth below.
1.
follows:

Unconditional Payments. Your total unconditional compensation, payments and benefits from the Company shall be as

(a) You will receive your final pay through the Termination Date, less applicable statutory deductions and authorized
withholdings.
(b) You will be paid for all accrued but unused paid time off as of the Termination Date, less applicable statutory
deductions and authorized withholdings.
(c) You will receive, under separate cover, information about your rights to elect medical and dental insurance continuation
coverage under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”).
Nothing in this Agreement and Release is intended to impair any of the rights described in this paragraph 1, to which you are
unconditionally entitled.
2.
Further, if you sign this Agreement and do not revoke your acceptance of this Agreement under section 14 below, you
will receive (collectively referred to as the “Separation Benefits”):
(a) Any Incentive Bonus, as that phrase is defined in that certain Executive Employment Agreement between you and the
Company dated [DATE] (the “Employment Agreement), that has been declared or awarded to you for a prior fiscal year but has not yet
been paid by the Company, less statutory deductions and authorized withholdings;
(b) Base Salary for the Severance Period, as that phrase is defined in the Employment Agreement, less statutory
deductions and authorized withholdings; and
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(c) the Company’s share of healthcare premiums under any health insurance plan in which you are participating
immediately prior to the Termination Date for the Severance Period, should you elect to continue insurance coverage under COBRA.
(d) The payments under sections 2(a) and 2(b) above will be subject to all applicable statutory deductions and authorized
withholdings and will be reported to you on an IRS Form W-2.
3.
No Additional Benefits. Other than as set forth in this Agreement and Release, you expressly acknowledge and agree
that you are not entitled to and will not receive any additional compensation, payments or benefits of any kind from the Company and the
Releasees (as that term is defined in paragraph 5(b) below) and that no representations or promises to the contrary have been made to
you.
4.
Unemployment. The Company will not object to any lawful application by you to receive unemployment benefits on or
following the Termination Date.
5.

Release of Claims.

(a) As a condition of the Company’s willingness to enter into this Agreement and Release, and in consideration for the
Separation Benefits and the agreements of the Company contained in this Agreement and Release, you, with the intention of binding
yourself, your heirs, beneficiaries, trustees, administrators, executors, assigns and legal representatives (collectively, the “Releasors”),
hereby release, waive and forever discharge the Company and the Releasees from, and hereby acknowledge full accord and
satisfaction of, any and all claims, demands, causes of action, and liabilities of any kind whatsoever (upon any legal or equitable theory,
whether contractual, common law or statutory, under federal, state or local law or otherwise), whether known or unknown, asserted or
unasserted, by reason of any act, omission, transaction, agreement or occurrence that you ever had, now have or hereafter may have
against the Company and the Releasees up to and including the date of the execution of this Agreement and Release.
Without limiting the generality of the foregoing, the Releasors hereby release and forever discharge the Company and the
Releasees from:
i.

any and all claims relating to or arising from your employment with the Company, the terms and conditions of that
employment, and the termination of that employment;

ii. any and all claims of employment discrimination, harassment or retaliation under any federal, state or local statute or
ordinance, public policy or the common law, including, without limitation, any and all claims under Title VII of the
Civil Rights Act of 1964, the Civil Rights Act of 1991, the
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Americans with Disabilities Act, the Rehabilitation Act of 1973, the Age Discrimination in Employment Act (“ADEA”),
the Older Workers Benefit Protection Act (“OWBPA”), the Fair Labor Standards Act, the Equal Pay Act, the
Sarbanes-Oxley Act, the Family Medical Leave Act, the Health Insurance Portability and Accountability Act of 1966,
the National Labor Relations Act, the Occupational Safety and Health Act; the Rehabilitation Act; the; the Equal Pay
Act; the Fair Credit Reporting Act, the Florida Civil Rights Act, the Florida Labor Code and the Florida Constitution,
as such laws have been or may be amended;
iii. any and all claims for employee benefits, including, without limitation, any and all claims under the Employee
Retirement Income Security Act of 1974, as amended; provided, however, that nothing in this paragraph 5 is
intended to release, diminish, or otherwise affect any vested monies or other vested benefits to which you may be
entitled from, under, or pursuant to any savings or retirement plan of the Company;
iv. any and all claims for slander, libel, defamation, negligent or intentional infliction of emotional distress, personal
injury, prima facie tort, negligence, compensatory or punitive damages, or any other claim for damages or injury of
any kind whatsoever; and
v. any and all claims for monetary recovery, including, without limitation, attorneys’ fees, experts’ fees, medical fees or
expenses, costs and disbursements and the like.
By entering into this Agreement and Release, you represent and agree that the failure of this Agreement and Release to
specifically identify or enumerate above any statute or common law theory under which you release claims is not intended by you or the
Company to limit, diminish or impair in any way your intended and actual release all claims, demands, causes of action, and liabilities of
any kind whatsoever against the Company and the Releasees.
(b)
For purposes of this Agreement and Release, the term “the Company and the Releasees” includes
Virgin Management USA, Inc. and its parents, subsidiaries, predecessors, direct and indirect affiliates, related companies,
successors and assigns, regardless of the jurisdiction in which such entities may be located, and all of its and their
respective past, present and future owners, partners, employees, representatives and agents, whether acting as agents or
in their individual capacities, and this Agreement and Release shall inure to the benefit of and shall be binding and
enforceable by all such entities and individuals.
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(c)
It is understood that this release does not serve to waive any rights or claims that, pursuant to law,
cannot be waived or subject to a release, including without limitation: (a) claims for unemployment or workers’
compensation benefits; (b) rights to vested benefits under any applicable welfare, retirement and/or pension plans; (c)
rights to defense and indemnification, if any, from the Company for actions taken by you in the course and scope of her
employment with the Company; (d) claims, actions, or rights arising under or to enforce the terms of this Agreement;
and/or (e) the right to file a charge with an administrative agency or participate in an agency investigation; provided,
however, that you hereby waive your right to recover any money in connection with such charge or investigation; or (f) your
right pursuant to the OWBPA to seek a judicial determination of the validity of the Agreement’s waiver of claims under the
ADEA. Further, nothing herein prohibits you from making any report or disclosure that is protected under the whistleblower
provisions the Sarbanes-Oxley Act or similar federal law or regulation.
6.
Separation from Employment. By entering into this Agreement and Release, you acknowledge and agree that your
employment with the Company has been permanently and irrevocably severed. You agree that the Company shall not have any
obligation at any time in the future to reemploy you, or enter into any other business arrangement of any kind with you. You further
agree that if you do seek reemployment or any other business arrangement with the Company under which you would receive
compensation for services performed by you, a rejection by the Company of your application or inquiry will not constitute a violation of
this Agreement and Release or a violation of law in any manner whatsoever.
7.

Company Property, Information and Confidentiality.

a. You agree to return to the Company, on or before the Termination Date, any cell phone, office keys, credit and
telephone cards, ID and access cards, etc., and any and all original and duplicate copies of your work product and of files, calendars,
books, employee handbooks, records, notes, notebooks, manuals, computer disks, diskettes and any other magnetic and other media
materials you have in your possession or under your control belonging to the Company, or containing confidential or proprietary
information concerning the Company, and its partners, employees, consultants, clients, benefactors or operations. By signing this
Agreement and Release, you confirm that you will not retain in your possession or under your control any of the documents or materials
described in this paragraph 7(a), and that you will not be entitled to receive the Separation Benefits unless and until all such documents
and materials are returned to the Company.
b. You acknowledge that, while employed by the Company, you had access to and possessed information and materials
that are not publicly available, including, without limitation, information and materials concerning the Company’s and its owner’s
proprietary
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information, marketing, advertising and promotional ideas and strategies, marketing surveys and analyses, technology, budgets,
business plans, customer or supplier lists, research or financial, purchasing, planning, employment or personnel data or information
business and technical information, marketing plans, research, designs, customer information, plans, methods, techniques, processes
and know-how, whether tangible or intangible and whether or not stored, compiled or memorialized physically, electronically or
graphically or in writing (“Confidential Information”). Accordingly, you agree never to use or disclose Confidential Information before it
has become publicly known, through no fault of your own, unless required by law. You also agree that, if you are ever asked to disclose
any Confidential Information pursuant to legal process or otherwise, you will immediately contact the Company’s General Counsel or
Assistant General Counsel to seek the Company’s express written consent to such disclosure prior to such disclosure.
c. You acknowledge and agree that any breach or threatened breach of any of the provisions of this paragraph 7 would
cause the Company and the Releasees irreparable harm not readily susceptible to measurement in economic terms or for which
economic compensation may be inadequate. Accordingly, you agree that in the event of a breach or threatened breach by you of any of
the provisions of this paragraph 7, the Company and the Releasees (and any potentially or actually irreparably harmed third-party
beneficiaries) shall, in addition to any other legal remedies available to them, be entitled to (a) equitable relief, including, without
limitation, specific performance, a temporary restraining order(s), and temporary or permanent injunctive relief and (b) liquidated
damages in an amount equal to the value of the Separation Benefits. The parties agree that this Agreement and Release may be
specifically enforced, and may be used as evidence in a proceeding in which either of the parties alleges a breach of this Agreement and
Release.
8.

Intellectual Property.

a. You agree that, at any time following the Termination Date, you do not have and will not claim any right, title or interest
in any trade name, trademark, patent, copyright, work for hire or other similar rights belonging to or used by the Company and will not
have or claim any right, title or interest in any material or matter of any sort prepared for or used in connection with the business or
promotion of the Company, whatever your involvement with such matters may have been, and whether procured, produced, prepared,
or published in whole or in part by you. You further recognize and agree that the Company now has and will hereafter have and retain
the sole and exclusive rights in any and all such trade names, trademarks, patents, copyrights (all your work in this regard being a work
for hire for the Company under the copyright laws of the United States), material and matter as described above. If any work created by
you is not a work for hire under the copyright laws of the United States, then you hereby assign to the Company all rights, title and
interests in each such work (including, but not limited to, copyrights rights). You agree that you will cooperate fully with the Company at
all times following the Termination Date in the securing of any trade name, trademark, patent or

5
4826-2182-5374v.2

Exhibit 10.26

copyright protection or other similar rights in the United States and in foreign countries and will give evidence and testimony and execute
and deliver to the Company all papers requested by it in connection therewith. You hereby irrevocably appoint the Company as your
attorney-in-fact (with a power coupled with an interest) to execute any and all documents which may be necessary or appropriate in the
security of such rights, including but not limited to, any copyright in your work.
b. The fact that any work subject to copyright or patent protection under any applicable law created by you outside of the
Company’s facilities or other than during your working hours with the Company does not diminish the Company’s rights with respect to
such works. You agree to execute and deliver to the Company such further instruments or documents as may be requested by the
Company in order to effectuate the purposes of this paragraph 8 upon demand by the Company.
c. The Company shall have no rights pursuant to this Agreement in any invention of Employee made during the term of
Employee’s employment by the Company if such invention has not arisen out of or by reason of Employee’s work with the Company or
does not relate to the products, business or operations of the Company or of its affiliated companies or joint ventures, although
Employee shall nonetheless inform the Company of any such invention.
9.
Confidentiality of Agreement. You agree that, except as hereinafter provided, you will keep the terms, conditions and
existence of this Agreement and Release in strict confidence and shall not disclose them to anyone except: (a) as may be reasonably
necessary to enforce this Agreement and Release; (b) to you attorneys and bona fide tax advisors (provided that they agree to abide by
the provisions of this Agreement and Release); (c) to your spouse, if any (provided that he or she agrees to abide by the provisions of
this Agreement and Release); or, (d) pursuant to compulsory legal process or a court order. There shall be no other disclosure by you
except upon and to the extent of prior written permission from the Company’s Chief Executive Officer.
10.

Nondisparagement and Employment References.
a. You agree that you will not disparage or encourage or induce others to disparage the Company and the Releasees. For
the purpose of this Agreement, “disparage” includes, without limitation, comments or statements to any person or entity,
including but not limited to the press and/or media, or any entity with whom the Company and the Releasees, or any of
them, has a business relationship, including any federal, state or local government agencies, which would adversely affect
in any manner (a) the conduct of the business of the Company and the Releasees or (b) the reputation of the Company
and the Releasees. The foregoing does not apply to pleadings, allegations, or other statements made in connection with a
claim which is not being released by this Agreement.
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b. The Company will refer any requests from a prospective employer for employment verification or a reference regarding
you to its Human Resources Department, which will respond by (i) confirming the positions you held while employed by the
Company and (ii) verifying the dates of your employment with the Company. The Company may also verify your rate of
compensation while employed by the Company and state that it is the Company’s policy not to provide additional
information regarding its former employees.
11.
Consultation on Behalf of Company. You agree that, upon request, you will cooperate and consult with the Company
and the Releasees with respect to any inquiries or other matters involving them, including pending or threatened transactions, litigation,
administrative proceedings or arbitration, (a) in which you were involved, (b) concerning which you have personal knowledge, or (c) that
relate to or arise out of your employment with the Company and your responsibilities with respect to the Company and the Releasees, or
any of them. Such cooperation and consultation will include, without limitation, appearance or attendance at any meetings or
proceedings relating to any such inquiries, matters or proceedings (provided, however, that the Company will pay your reasonable travel
expenses for such appearance or attendance), making yourself available for the purpose of answering interrogatories, being deposed,
testifying at trial or otherwise, and preparing and signing affidavits.
12.
Section 409A. This Agreement is intended to comply with Section 409A of the Internal Revenue Code of 1986, as
amended (Section 409A) or an exemption thereunder and shall be construed and administered in accordance with Section 409A.
Notwithstanding any other provision of this Agreement, payments provided under this Agreement may only be made upon an event and
in a manner that complies with Section 409A or an applicable exemption. Any payments under this Agreement that may be excluded
from Section 409A either as separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded
from Section 409A to the maximum extent possible. For purposes of Section 409A, each installment payment provided under this
Agreement, if any, shall be treated as a separate payment. Any payments to be made under this Agreement upon a termination of
employment shall only be made upon a “separation from service” under Section 409A. Notwithstanding the foregoing, the Company
makes no representations that the payments and benefits provided under this Agreement comply with Section 409A and in no event
shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by me on
account of non-compliance with Section 409A.
13.
Severability. If at any time after the date of the execution of this Agreement and Release any provision of this
Agreement and Release shall be held by any court of competent jurisdiction to be illegal, void or unenforceable, such provision shall be
of no force and effect. The illegality or unenforceability of such provision shall have no effect upon, and shall not impair the enforceability
of, any other provision of this Agreement and Release, provided, however, that if paragraph 5(a) is held to be illegal, void or
unenforceable in whole or in part,
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you agree to promptly execute a valid general release and waiver in favor of the Company and the Releasees.
14.

Voluntary Agreement.
c. You acknowledge that: before signing this Agreement and Release, you were given at least twenty-one (21) days in which
to review and consider it; you have, in fact, carefully reviewed this Agreement and Release; and that you are entering into
it voluntarily and of your own free will. Further, you acknowledge that the Company encouraged you in writing to show and
discuss this Agreement and Release with legal counsel before signing it, and that to the extent you wished to do so, you
have done so. By signing this Agreement and Release, you acknowledge that, if you executed this Agreement and
Release before the end of the 21-day period, such early execution was completely voluntary, and you had reasonable and
ample time in which to review this Agreement and Release.
d. You agree that, for a period of seven (7) days after you sign this Agreement and Release, you have the right to revoke it by
providing notice in writing delivered by certified mail, return receipt requested, to the Company’s Human Resources
Director, at [ADDRESS]. This Agreement and Release will not become fully effective and enforceable until after the
expiration of the seven-day revocation period (the day on which such period expires being the “Effective Date”).
e. You understand that the expiration of the seven (7) day period after you sign this Agreement and Release confirms that
you did not revoke your assent to this Agreement and Release, and, therefore, that it is fully effective and enforceable.

15.
No Admission. You understand and agree that the making of this Agreement and Release is not intended, and shall not
be construed, as an admission that the Company and the Releasees, or any person now or previously employed by or associated with
the Company and the Releasees, have violated any federal, state or local law, ordinance, regulation, public policy or common law rule,
or have committed any wrong whatsoever against you. In addition to the confidentiality provisions set forth in paragraph 9 above, and
not by way of limitation thereof, this Agreement and Release shall be deemed to fall within the protection afforded to settlements,
compromises and offers to compromise by applicable law.
16.
Complete Agreement. This Agreement and Release represents the complete understanding between you and the
Company concerning the subject matter of this Agreement and Release, and no other promises or agreements concerning the subject
matter of this Agreement and Release shall be binding unless reduced to writing and signed by you and the Company; provided,
however, that sections 4(d), 4(e), 5, 6(b) and 6(c) of the Employment Agreement shall remain in full force and effect. You and the
Company agree that this Agreement
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and Release supersedes any prior agreements or understandings of the parties, whether oral or written, concerning the subject matter of
this Agreement and Release.
17.
Drafting. Should any provision of this Agreement and Release require interpretation or construction, it is agreed by you
and the Company that the person interpreting or construing this Agreement and Release shall not apply a presumption against one party
by reason of the rule of construction that a document is to be construed more strictly against the party who prepared the document.
18.
Successors and Assigns. This Agreement and Release is binding upon, and shall inure to the benefit of, the Company
and the Releasees, and its and their respective heirs, executors, administrators, successors and assigns.
1 9 . Governing Law. This Agreement and Release is governed by the laws of the State of Florida, regardless of your work
location or place of residence at any time during your employment by the Company and irrespective of the principles of conflicts of law.
You and the Company hereby agree that any action to enforce or interpret this agreement shall be brought in a federal or state court of
competent jurisdiction in Florida, and you hereby irrevocably consent to the jurisdiction of such court.
If this Agreement and Release is acceptable to you, please indicate your agreement by signing and dating below.
Sincerely,
EMERGENT CAPITAL, INC.

By:

[NAME]
[TITLE]

READ THIS AGREEMENT AND CAREFULLY CONSIDER ALL OF ITS PROVISIONS BEFORE SIGNING IT; IT HAS
IMPORTANT LEGAL CONSEQUENCES AND INCLUDES A GENERAL RELEASE AND WAIVER OF KNOWN AND UNKNOWN
CLAIMS. CONSULT YOUR ATTORNEY BEFORE SIGNING IT.
I acknowledge that I have read this Agreement and Release and that I understand and voluntarily accept its terms.

Date:
9
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[EMPLOYEE NAME]
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EXECUTIVE EMPLOYMENT AGREEMENT

This EXECUTIVE EMPLOYMENT AGREEMENT (the “Agreement”) is entered into as of March 13, 2018, between Imperial
Finance and Trading , LLC. (“Imperial” or the “Company”) and Harvey Werblowsky (“Executive”).
WHEREAS, the Company and Executive desire to enter into this Agreement in order to set forth the terms of Executive’s
employment with the Company.
NOW, THEREFORE, in consideration of the foregoing premises and the agreements contained herein and certain other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
1.
Employment and Term. The Company agrees to employ Executive, and Executive hereby accepts employment with the
Company, on the terms and conditions as set forth in this Agreement for the period beginning on the date of this Agreement (the
“Commencement Date”). The term of this Agreement shall begin on the Commencing Date and end on the first anniversary of the
Commencement Date (the “Term”); provided, however, that the Term shall automatically be extended for successive one-year periods
from year to year, and such extended period shall become the Term, unless (a) the Company or the Executive provide written notice
that is received by the other party no fewer than sixty (60) days’ before the expiration of the Term then in effect or (b) Executive’s
employment is terminated under any of the provisions of section 4 of this Agreement.
2. Duties.
(a) During the term of this Agreement, Executive shall serve as the Company’s VP /Chief Legal Officer and General
Counsel and, consistent with that title and role, shall have the executive-level duties, responsibilities and authority as are designated by
the Board of Directors of the Company (the “Board”) as well any other duties consistent with the title of VP / Chief Legal Officer and
General Counsel (subject in all cases to Board oversight and direction).
(b) Executive shall devote Executive’s full business time, skill, energy and attention to the business and affairs of the
Company whether currently existing or hereafter acquired or formed. Executive shall (i) perform Executive’s duties and responsibilities
hereunder faithfully and to the best of his abilities in a diligent, trustworthy, businesslike and efficient manner, and in accordance with the
Company’s policies and applicable law, (ii) use Executive’s best efforts to promote the success of the Company, (iii) not to take any
action, or cause any action to be taken, that is inconsistent with Executive’s duties to the Company or opposed to its best interests, (iv)
not
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become an officer, director, employee or consultant of any business other than that of the Company or its Affiliates and (v) cooperate
fully with the Board in the advancement of the best interests of the Company; provided, however, the Executive will be permitted to (a)
act or serve as a director, trustee, committee member or principal of any type of business, civic or charitable organization, paid or
unpaid, as long as such activities are disclosed in Exhibit A to this Agreement; (b) render services to or on behalf of any company or
enterprise disclosed in Exhibit A; and (c) purchase or own less than five percent (5%) of the publicly traded securities of any corporation;
provided that, such ownership represents a passive investment and that the Executive is not a controlling person of, or a member of a
group that controls, such corporation; provided further that, the activities described in clauses (a) and (b) do not interfere with the
performance of the Executive’s duties and responsibilities to the Company as provided hereunder, including, but not limited to, the
obligations set forth in this section 2. A list of Executive’s outside involvements and activities are set forth on Exhibit A, including, without
limitation, (i) participations in trade associations, (ii) consulting arrangements or any other business activities, (iii) directorships and (iv)
any other similar involvements or activities. Executive’s involvement or participation in any outside activities not listed on Exhibit A shall
require the prior approval of the Board, which approval shall not be unreasonably withheld.
3. Base Salary, Bonus and Benefits.
(a)
Base Salary. Executive’s annual base salary shall be $250,000 (the “Base Salary”), which is payable in regular
installments in accordance with the Company’s regular payroll practices and subject to all statutory tax deductions and authorized
withholdings payroll practices, and shall be subject to customary withholding and other appropriate deductions.
(b) Benefits. Subject to all applicable eligibility criteria, Executive shall be entitled to participate in any and all of the
Company’s employee benefit programs for which executives of the Company or employees of the Company of comparable level to
Executive are generally eligible. Executive recognizes that the Company reserves the right to change its benefits from time to time and
the Company’s right to make such changes shall not be restricted by, or be violative of, this Agreement.
(c) Vacation. Executive shall be entitled to three (3) weeks’ paid vacation during each calendar year pursuant to the
Company’s PTO policy. Accrued but unused PTO shall be payable upon Executive’s separation from the Company in accordance with
Company policy applicable at the time of separation. Executive shall also be entitled to customary paid holidays and other paid leave as
may be set forth in the Company’s policies.
(d) Expenses. The Company shall reimburse Executive for reasonable expenses incurred by him in connection with the
performance of his duties hereunder, in accordance with, and subject to, the Company’s regular policies in effect from time to time
regarding reimbursement of expenses and the documentation required in connection therewith. Notwithstanding anything herein to the
contrary or otherwise, except to the extent any expense or reimbursement provided pursuant to this Agreement does not constitute a
“deferral of compensation” within the meaning of section 409A of the U.S. Internal Revenue Code, as amended (the “Code”), (i) the
amount of expenses eligible for reimbursement provided to Executive during any calendar year will not affect the amount

2
4826-5240-2014v.3

Exhibit 10.27

of expenses eligible for reimbursement or in-kind benefits provided to Executive in any other calendar year, (ii) the reimbursements for
expenses for which Executive is entitled to be reimbursed shall be made on or before the last day of the calendar year following the
calendar year in which the applicable expense is incurred, (iii) the right to payment or reimbursement or in-kind benefits hereunder may
not be liquidated or exchanged for any other benefit and (iv) the reimbursements shall be made pursuant to objectively determinable and
nondiscretionary Company policies and procedures regarding such reimbursement of expenses. Reimbursement of expenses referred to
in section 105(b) of the Code shall not fail to meet the requirement of this section solely because such reimbursements may provide for a
limit on the amount of expenses that may be reimbursed under such arrangements over some or all of the period in which such
reimbursement arrangements remain in effect.
(e) Source of Payments. All payments to be made to Executive under this Agreement shall be paid from the Company’s
general funds. No special or separate fund shall be established and no other segregation of assets shall be made to assure payment.
Neither this Agreement nor any action taken hereunder shall be construed to create a trust of any kind. To the extent that Executive has
any right to receive payments from the Company under this Agreement, that right shall be no greater than the right of any unsecured
creditor of the Company.
(f) Aggregate Consideration. For the avoidance of doubt, all payments made to Executive hereunder shall constitute the
aggregate consideration payable to Executive by the Company or its Affiliates with respect to the subject matter hereof. “Affiliate” has
the meaning set forth in Rule 12b-2 of the regulations promulgated under the Securities Exchange Act of 1934, as amended.
4.
Termination of Employment. This Agreement and the Executive’s employment and rights to compensation and benefits
hereunder are subject to termination by either the Company or the Executive at any time as follows (the date when the employment of
the Executive ceases shall be the “Termination Date”):
(a) Death. Automatically effective upon Executive’s death.
(b) Disability. By the Company effective upon written notice to the Executive in the event of Executive’s Disability. For
purposes of this Agreement, Executive will be deemed to have a “Disability” if, for physical or mental reasons, Executive is unable to
perform his duties under this Agreement for 90 consecutive days, or 180 calendar days during any 12-month period, unless a longer
period is required by law. The Executive’s Disability will be determined by a medical doctor selected by the Board (other than Executive
to the extent he is then serving on the Board) in its good faith judgment, subject to a second opinion at Executive’s request. Executive
must submit to a reasonable number of examinations by the medical doctor making the determination of Disability under this clause, and
Executive hereby authorizes the disclosure and release to the Company of such determination and any relevant medical records. If
Executive is not legally competent, Executive’s legal guardian or duly authorized attorney in fact will act in Executive’s stead for the
purposes of submitting Executive to the medical examinations, and providing the authorization of disclosure, required under this clause.
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(c) Termination for “Cause.” By the Company effective upon written notice to the Executive for Cause. For purposes of
this Agreement, “Cause” shall mean (i) Executive being convicted or entering a plea of nolo contendere for the commission of a first or
second degree felony, or for the commission of any crime involving theft, fraud, dishonesty or moral turpitude, whether or not committed
in the course of performing services for the Company; (ii) intentional and material act(s) by Executive of disloyalty, dishonesty, fraud or
breach of fiduciary duty while this Agreement is in effect and in the performance of his duties for the Company, provided that Executive
shall have been given written notice of such breach with sufficiently reasonable detail and shall have failed to cure such breach within
fifteen (15) business days after receiving such written notice; (iii) Executive’s gross negligence or willful misconduct in connection with
the performance of Executive’s duties hereunder, provided that Executive shall have been given written notice of such breach with
sufficiently reasonable detail and shall have failed to cure such breach within fifteen (15) business days after receiving such written
notice; or (iv) Executive’s material breach of this Agreement or any material provision of the Company’s Employee Handbook or other
material policy of the Company; provided, however, that Executive shall have actually received from the Company written notice of such
breach with sufficiently reasonable detail and shall have failed to cure such breach within fifteen (15) business days after receiving such
written notice.
(d)
Termination with Good Reason. By Executive with Good Reason, after Executive has complied with the Good
Reason Process. For purposes of this Agreement, “Good Reason” shall mean during the term of this agreement and without Executive’s
prior written consent, one of the following events has occurred (i) a material reduction in Executive’s compensation of any kind; (ii) any
breach by the Company of any material provision of this Agreement or any material provision of any other agreement between
Executive and the Company; (iii) a material, diminution or other adverse change in the Executive’s title, authority, duties or
responsibilities (other than temporarily while the Executive is physically or mentally incapacitated or as required by applicable law and
other than as a result of conduct that would constitute Cause); and (iv) relocation of Executive’s place of business on behalf of the
Company of fifty (50) miles or more. For purposes of this Agreement, “Good Reason Process” shall mean that (A) a Good Reason event
has occurred; (B) Executive notifies the Company in writing of the first occurrence of the Good Reason event within thirty (30) days of
the first occurrence of such event; (C) Executive cooperates in good faith with the Company’s efforts, for a period not less than thirty
(30) days following such notice (the “Cure Period”), to remedy the Good Reason event; (D) notwithstanding such efforts, the Good
Reason event continues to exist; and (E) Executive terminates his employment by written notice to the Company within thirty (30) days
after the end of the Cure Period. If the Company cures the Good Reason event during the Cure Period, Good Reason shall be deemed
not to have existed.
(e) Payments upon Termination. If Executive’s employment by the Company is terminated for any reason, then (A) this
Agreement shall be deemed to be terminated as of the date Executive ceases to be employed by the Company, (B) Executive shall be
entitled to continue to receive his Base Salary through the date of termination, subject to withholding and any other appropriate
deductions, and (C) if the Executive has been terminated under section 4(d) above (for Good Reason), Executive shall be entitled to
receive any Incentive Bonus that has been declared or awarded to Executive for a prior fiscal year but has not yet been paid by the
Company, subject to withholding and other appropriate deductions. If Executive’s employment by the Company is
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terminated by Executive with Good Reason under section 4(d), above, in addition to the provisions of the preceding sentence, (1)
Executive shall be entitled to continue to receive Executive’s then Base Salary for the Severance Period (as defined below) following the
effective date of such termination (which shall be paid in arrears in accordance with the Company’s general payroll practices and subject
to all applicable statutory deductions and authorized withholdings, and (2) the Company will continue to pay the employer’s share of
healthcare premiums under any health insurance plan in which Executive is participating immediately prior to the Termination Date for
the Severance Period. As a condition to receiving such payments relating to periods following the date of such termination, Executive
must sign, deliver, and not revoke a release in the form attached hereto as Exhibit B within thirty (30) days of the date of termination of
employment, such that it has become effective and enforceable as a condition to any payment pursuant to this section 4(e). “Severance
Period” shall mean six (6) months from the Termination Date. Except as expressly provided in this section 4(e), as of the Termination
Date, (i) all of Executive’s rights to Base Salary, bonuses (including the Incentive Bonus) and benefits hereunder (if any) shall cease and
(ii) no other severance compensation or benefits shall be payable by the Company or any of its Affiliates.
5. Covenants.
(a) So long as the Executive is employed by the Company and for a period of six (6) months thereafter (the R
“ estricted
Period”), Executive will not, directly or indirectly, own, manage, operate, join, control, or participate in the ownership, management,
operation, or control of, or be employed by, render services to, or consult with, whether as an officer, employee, sole proprietor, partner,
member, shareholder, lender or otherwise, or be connected in any manner whatsoever with, any person that competes with, or has
offered or offers any products or services substantially similar to the Business or any line of business in which the Company or any of its
affiliates (i) engages in at any time during the Restricted Period, or (ii) at any time during the one-year period immediately preceding the
termination of the Restricted Period, to the actual knowledge of Executive, proposes or has plans to engage in (collectively, the
“Restricted Business”), in any territory, jurisdiction and region in which any of the Company or any of its affiliates, directly or indirectly,
engaged or proposed or planned to engage in the Restricted Business at any time during the Restricted Period (the “Restricted Area”);
provided, that nothing in this section 5(a) shall be deemed to prevent Executive from acquiring through market purchases and owning,
solely as a passive investment, less than three percent (3%) in the aggregate of the equity securities of any class of any issuer to the
extent such shares are registered under section 12(b) or 12(g) of the Securities Exchange Act of 1934, and are listed or admitted for
trading on any United States national securities exchange or are quoted on any similar system of automated dissemination of quotations
of securities prices in common use, so long as Executive is not a member of any “control group” (within the meaning of the rules and
regulations of the United States Securities and Exchange Commission) of any such issuer. “Business” means the business of life
settlements.
(b) Non‑Solicitation of Employees. During the Restricted Period, Executive will not, directly or indirectly, (A) solicit or
assist, participate in or promote the solicitation of, any individual who is then employed by the Company or its affiliates to leave such
employ or enter into any agreement to do any of the above, or (B) on behalf of himself or any other person or entity, hire, employ, or
engage with or pay any fees or commissions to, any individual who is then employed
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by the Company or its affiliates, or who was employed by the Company or its affiliates at the time of Executive’s termination of
employment with the Company or its affiliates or enter into any agreement to do any of the above or (C) assist, participate in or promote
any of the above activities.
(c)
Non-Disparagement. During Executive’s employment with the Company and at all times thereafter, Executive
promises not to disparage the Company and its affiliates. For purposes of this Agreement, “disparage” includes, without limitation,
comments or statements to any person or entity, including but not limited to the press and/or media, or any entity with whom the
Company and its affiliates, or any of them, has a business relationship, including any federal, state or local government agencies, which
would adversely affect in any manner (a) the conduct of the business of the Company and its affiliates, or any of them, or (b) the
reputation of the Company and its affiliates, or any of them.
(d) Covenants Reasonable and Independent. Executive acknowledges and agrees that the covenants provided for in this
section 5 are reasonable and necessary in terms of scope, duration, area, line of business and all other matters to protect Company’s
legitimate business interests, which include, among other, protecting valuable confidential business information and goodwill. All the
covenants in this Agreement are intended by each party hereto to, and will, be construed as an agreement independent of any other
provision in this Agreement.
(e) “Blue‑Pencil” Provision. To the extent that any of the provisions contained in this section 5 may later be adjudicated
by a court to be too broad to be enforced with respect to such provision’s scope, duration, area, line of business or any other matter,
such provision shall be deemed amended by limiting and reducing such provision’s scope, duration, area, line of business or other
matter, as the case may be, so as to be valid and enforceable to the maximum extent compatible with the applicable laws of such
jurisdiction and this section 5 as drafted, such amendment only to apply with respect to the operation of such provision in the applicable
jurisdiction in which such adjudication is made.
(f) Injunctive Relief. Executive acknowledges and agrees that any breach or threatened breach of any of the provisions of
this section 5 would cause the Company and its affiliates irreparable harm not readily susceptible to measurement in economic terms or
for which economic compensation may be inadequate. Accordingly, Executive agrees that in the event of a breach or threatened breach
by you of any of the provisions of this section 5, the Company, its affiliates, and/or any potentially or actually irreparably harmed thirdparty beneficiary of this Agreement shall, in addition to any other legal remedies available to them, be entitled to equitable relief,
including, without limitation, specific performance, a temporary restraining order(s), and temporary or permanent injunctive relief, and
you hereby expressly consent to any interim equitable relief in the form of a temporary restraining order or preliminary injunction. The
parties agree that this Agreement may be specifically enforced.
6. Miscellaneous.
(a)
Employee Handbook. Executive acknowledges and agrees that he has received and reviewed the Company’s
Employee Handbook and that he understands, and agrees to abide by, such Employee Handbook.
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(b) Return of Company Property. Executive shall deliver to the Company, in the event Executive ceases to be employed
by the Company for any reason, or at any other time the Company may request, all equipment, files, property, confidential information,
work product, memoranda, notes, plans, records, reports, computer tapes, printouts and software and other documents and data (and all
electronic, paper or other copies of any of the foregoing) belonging to the Company or any Affiliate of the Company, which Executive
may then possess or have under Executive’s control.
(c) Cooperation. Executive will cooperate with all reasonable requests by the Company at the Company’s sole cost and
expense for assistance in connection with any investigations or legal proceedings involving the Company (or any Affiliate of the
Company) and related to Executive’s employment period with the Company, including by providing testimony in person in any such
investigations or legal proceeding without having to be subpoenaed; provided, however, that the foregoing shall not apply to any
investigation or legal proceeding involving disputes between Executive and the Company (or any Affiliate of the Company) arising under
this Agreement or any other agreement. If such cooperation is required following the date on which Executive ceases to be an
employee of the Company, then the Company shall reimburse Executive for all reasonable out of pocket expenses incurred by
Executive in rendering such services that are approved by the Company.
(d) Entire Agreement; Amendments and Waivers. This Agreement (including any schedules and exhibits hereto, which
are incorporated herein by reference) represents the entire understanding and agreement between the parties hereto with respect to the
subject matter of this Agreement can only be changed by mutual written consent of the parties; provided, however, that the Binding
Mediation and Arbitration Agreement dated October 30, 2017 and the Confidentiality and Non-Competition Agreement dated October 30,
2017 between you and the Company shall remain in full force and effect. The waiver by any party of a breach of any provision of this
Agreement shall not operate or be construed as a further or continuing waiver of such breach or as a waiver of any other or subsequent
breach. No failure on the part of any party to exercise, and no delay in exercising, any right, power or remedy hereunder shall operate as
a waiver of this Agreement, nor shall any single or partial exercise of such right, power or remedy by such party preclude any other or
further exercise of this Agreement or the exercise of any other right, power or remedy.
(e) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original but all of which together will constitute one and the same instrument. Delivery of an executed counterpart of a signature page to
this Agreement by facsimile, .pdf or other electronic means shall be effective as delivery of a manually executed counterpart to the
Agreement.
(f) Construction. The parties hereto agree and acknowledge that they have jointly participated in the negotiation and
drafting of this Agreement. In the event of an ambiguity or question of intent or interpretation arises, this Agreement shall be construed
as if drafted jointly by the parties hereto and no presumptions or burdens of proof shall arise favoring any party by virtue of the
authorship of any of the provisions of this Agreement. The section headings of this
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Agreement are for reference purposes only and are to be given no effect in the construction or interpretation of this Agreement.
(g) Binding Effect; Assignment; Third-Party Beneficiaries. Except as otherwise provided herein, this Agreement shall not
be assigned by any party, and no party’s obligations hereunder, or any of them, shall be delegated, without the consent of the other
parties; provided that the Company may collaterally assign this Agreement to any lender of the Company or any of its Affiliates or
otherwise assign its rights and delegate its duties hereunder. Subject to the preceding sentence, this Agreement shall be binding upon
and inure to the benefit of the parties and their respective successors and permitted assigns. There shall be no third party beneficiaries
of this Agreement except as expressly provided herein.
(h) Representation by Executive. Executive represents and warrants to the Company that he is not (and that he shall not
become prior to the termination of this Agreement) a party to any agreement containing a non-competition provision or other restriction
with respect to (i) the nature of any services or business that he is entitled or required to perform or conduct for the Company under this
Agreement, or (ii) the disclosure or use of any information that directly or indirectly relates to the nature of the business of the Company
or the services to be rendered by Executive under this Agreement. Executive further represents and warrants that the execution, delivery
and performance of this Agreement by Executive does not and will not conflict with, breach, violate or cause a default under any
contract, agreement, instrument, order, judgment or decree to which Executive is a party or by which Executive is bound. Executive
agrees not to enter into any agreement that would be inconsistent with any of the terms or conditions of this Agreement.
(i)
Attorney Review. Executive warrants and represents that Executive in executing his Agreement has had the
opportunity to rely on legal advice from an attorney of Executive’s choice, so that the terms of this Agreement and their consequences
could have been fully read and explained to Executive by an attorney and that Executive fully understands the terms of this Agreement.
(j) Choice of Law; Jurisdiction. This Agreement shall be governed and construed in accordance with the laws of the State
of New York without regard to conflicts of laws principles thereof and all questions concerning the validity and construction of this
Agreement shall be determined in accordance with the laws of such state. Subject to any applicable arbitration requirements, each party
hereby irrevocably submits to the exclusive jurisdiction of any state or federal court of competent jurisdiction located in the state of New
York in any action or proceeding arising out of or relating to this agreement and hereby irrevocably agrees, on behalf of itself and on
behalf of such party’s successors and assigns, that all claims in respect of such action or proceeding may be heard and determined in
any such court and irrevocably waives any objection such person may now or hereafter have as to the venue of any such suit, action or
proceeding brought in such court or that such court is an inconvenient forum.
(k) Section 409A Compliance. It is the intention of both the Company and Executive that the benefits and rights to which
the Executive could be entitled pursuant to this Agreement comply with section 409A of the Code and the Treasury Regulations and
other guidance promulgated or issued thereunder (“section 409A”), to the extent that the requirements of section
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409A are applicable thereto, and the provisions of this Agreement shall be construed in a manner consistent with that intention. If the
Executive or the Company believes, at any time, that any such benefit or right that is subject to section 409A does not so comply, it shall
promptly advise the other and shall negotiate reasonably and in good faith to amend the terms of such benefits and rights such that they
comply with section 409A (with the most limited possible economic effect on the Executive and on the Company). If and to the extent
required to comply with section 409A, no payment or benefit required to be paid under this Agreement on account of termination of the
Executive’s employment shall be made unless and until the Executive incurs a “separation from service” within the meaning of section
409A. For purposes of applying the provisions of section 409A to this Agreement, each separately identified amount to which the
Executive is entitled under this Agreement shall be treated as a separate payment. In addition, to the extent permissible under section
409A, any series of installment payments under this Agreement shall be treated as a right to a series of separate payments.
Notwithstanding the foregoing, the Company does not make any representation to the Executive that the payments or benefits provided
under this Agreement are exempt from, or satisfy, the requirements of section 409A, and the Company shall have no liability or other
obligation to indemnify or hold harmless the Executive or any beneficiary of the Executive for any tax, additional tax, interest or penalties
that the Executive or any beneficiary of the Executive may incur in the event that any provision of this Agreement, or any amendment or
modification thereof, or any other action taken with respect thereto, is deemed to violate any of the requirements of section 409A.

IN WITNESS WHEREOF, the parties hereto have executed this Employment Agreement as of the date first written above.
Imperial Finance and Trading, LLC.

By: _/s/ Patrick J. Curry____________________________
Its: Chairman and CEO
HARVEY WERBLOWSKY, ESQ.

__/s/ Harvey Werblowsky_______________________________
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EXHIBIT A
Outside Activities
1. Weiss Zarett Brofman Sonnenklar & Levy, P.C., a boutique health law firm located at 3333 New Hyde Park Road, New Hyde
Park, NY 11042.
2. Omni Managed Health, Inc., located at 3021 Avenue J, Brooklyn, NY
11210.
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EXHIBIT B
[FORM OF RELEASE OF CLAIMS
FOR “GOOD REASON” TERMINATION]
[Emergent Letterhead]
[DATE]
This agreement (the “Agreement and Release”) confirms our agreement with regard to the separation of your employment with
(“the Company”) effective [DATE] (the “Termination Date”). Our complete understanding and agreement with respect to your separation
from the Company is set forth below.
1.
follows:

Unconditional Payments. Your total unconditional compensation, payments and benefits from the Company shall be as

(a) You will receive your final pay through the Termination Date, less applicable statutory deductions and authorized
withholdings.
(b) You will be paid for all accrued but unused paid time off as of the Termination Date, less applicable statutory
deductions and authorized withholdings.
(c) You will receive, under separate cover, information about your rights to elect medical and dental insurance continuation
coverage under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”).
Nothing in this Agreement and Release is intended to impair any of the rights described in this paragraph 1, to which you are
unconditionally entitled.
2.
Further, if you sign this Agreement and do not revoke your acceptance of this Agreement under section 14 below, you
will receive (collectively referred to as the “Separation Benefits”):
(a) Any Incentive Bonus, as that phrase is defined in that certain Executive Employment Agreement between you and the
Company dated [DATE] (the “Employment Agreement), that has been declared or awarded to you for a prior fiscal year but has not yet
been paid by the Company, less statutory deductions and authorized withholdings;
(b) Base Salary for the Severance Period, as that phrase is defined in the Employment Agreement, less statutory
deductions and authorized withholdings; and
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(c) the Company’s share of healthcare premiums under any health insurance plan in which you are participating
immediately prior to the Termination Date for the Severance Period, should you elect to continue insurance coverage under COBRA.
(d) The payments under sections 2(a) and 2(b) above will be subject to all applicable statutory deductions and authorized
withholdings and will be reported to you on an IRS Form W-2.
3.
No Additional Benefits. Other than as set forth in this Agreement and Release, you expressly acknowledge and agree
that you are not entitled to and will not receive any additional compensation, payments or benefits of any kind from the Company and the
Releasees (as that term is defined in paragraph 5(b) below) and that no representations or promises to the contrary have been made to
you.
4.
Unemployment. The Company will not object to any lawful application by you to receive unemployment benefits on or
following the Termination Date.
5.

Release of Claims.

(a) As a condition of the Company’s willingness to enter into this Agreement and Release, and in consideration for the
Separation Benefits and the agreements of the Company contained in this Agreement and Release, you, with the intention of binding
yourself, your heirs, beneficiaries, trustees, administrators, executors, assigns and legal representatives (collectively, the “Releasors”),
hereby release, waive and forever discharge the Company and the Releasees from, and hereby acknowledge full accord and
satisfaction of, any and all claims, demands, causes of action, and liabilities of any kind whatsoever (upon any legal or equitable theory,
whether contractual, common law or statutory, under federal, state or local law or otherwise), whether known or unknown, asserted or
unasserted, by reason of any act, omission, transaction, agreement or occurrence that you ever had, now have or hereafter may have
against the Company and the Releasees up to and including the date of the execution of this Agreement and Release.
Without limiting the generality of the foregoing, the Releasors hereby release and forever discharge the Company and the
Releasees from:
i.

any and all claims relating to or arising from your employment with the Company, the terms and conditions of that
employment, and the termination of that employment;

ii. any and all claims of employment discrimination, harassment or retaliation under any federal, state or local statute or
ordinance, public policy or the common law, including, without limitation, any and all claims under Title VII of the
Civil Rights Act of 1964, the Civil Rights Act of 1991, the
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Americans with Disabilities Act, the Rehabilitation Act of 1973, the Age Discrimination in Employment Act (“ADEA”),
the Older Workers Benefit Protection Act (“OWBPA”), the Fair Labor Standards Act, the Equal Pay Act, the
Sarbanes-Oxley Act, the Family Medical Leave Act, the Health Insurance Portability and Accountability Act of 1966,
the National Labor Relations Act, the Occupational Safety and Health Act; the Rehabilitation Act; the; the Equal Pay
Act; the Fair Credit Reporting Act, the Florida Civil Rights Act, the Florida Labor Code and the Florida Constitution,
as such laws have been or may be amended;
iii. any and all claims for employee benefits, including, without limitation, any and all claims under the Employee
Retirement Income Security Act of 1974, as amended; provided, however, that nothing in this paragraph 5 is
intended to release, diminish, or otherwise affect any vested monies or other vested benefits to which you may be
entitled from, under, or pursuant to any savings or retirement plan of the Company;
iv. any and all claims for slander, libel, defamation, negligent or intentional infliction of emotional distress, personal
injury, prima facie tort, negligence, compensatory or punitive damages, or any other claim for damages or injury of
any kind whatsoever; and
v. any and all claims for monetary recovery, including, without limitation, attorneys’ fees, experts’ fees, medical fees or
expenses, costs and disbursements and the like.
By entering into this Agreement and Release, you represent and agree that the failure of this Agreement and Release to
specifically identify or enumerate above any statute or common law theory under which you release claims is not intended by you or the
Company to limit, diminish or impair in any way your intended and actual release all claims, demands, causes of action, and liabilities of
any kind whatsoever against the Company and the Releasees.
(b)
For purposes of this Agreement and Release, the term “the Company and the Releasees” includes
Virgin Management USA, Inc. and its parents, subsidiaries, predecessors, direct and indirect affiliates, related companies,
successors and assigns, regardless of the jurisdiction in which such entities may be located, and all of its and their
respective past, present and future owners, partners, employees, representatives and agents, whether acting as agents or
in their individual capacities, and this Agreement and Release shall inure to the benefit of and shall be binding and
enforceable by all such entities and individuals.
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(c)
It is understood that this release does not serve to waive any rights or claims that, pursuant to law,
cannot be waived or subject to a release, including without limitation: (a) claims for unemployment or workers’
compensation benefits; (b) rights to vested benefits under any applicable welfare, retirement and/or pension plans; (c)
rights to defense and indemnification, if any, from the Company for actions taken by you in the course and scope of her
employment with the Company; (d) claims, actions, or rights arising under or to enforce the terms of this Agreement;
and/or (e) the right to file a charge with an administrative agency or participate in an agency investigation; provided,
however, that you hereby waive your right to recover any money in connection with such charge or investigation; or (f) your
right pursuant to the OWBPA to seek a judicial determination of the validity of the Agreement’s waiver of claims under the
ADEA. Further, nothing herein prohibits you from making any report or disclosure that is protected under the whistleblower
provisions the Sarbanes-Oxley Act or similar federal law or regulation.
6.
Separation from Employment. By entering into this Agreement and Release, you acknowledge and agree that your
employment with the Company has been permanently and irrevocably severed. You agree that the Company shall not have any
obligation at any time in the future to reemploy you, or enter into any other business arrangement of any kind with you. You further
agree that if you do seek reemployment or any other business arrangement with the Company under which you would receive
compensation for services performed by you, a rejection by the Company of your application or inquiry will not constitute a violation of
this Agreement and Release or a violation of law in any manner whatsoever.
7.

Company Property, Information and Confidentiality.

a. You agree to return to the Company, on or before the Termination Date, any cell phone, office keys, credit and
telephone cards, ID and access cards, etc., and any and all original and duplicate copies of your work product and of files, calendars,
books, employee handbooks, records, notes, notebooks, manuals, computer disks, diskettes and any other magnetic and other media
materials you have in your possession or under your control belonging to the Company, or containing confidential or proprietary
information concerning the Company, and its partners, employees, consultants, clients, benefactors or operations. By signing this
Agreement and Release, you confirm that you will not retain in your possession or under your control any of the documents or materials
described in this paragraph 7(a), and that you will not be entitled to receive the Separation Benefits unless and until all such documents
and materials are returned to the Company.
b. You acknowledge that, while employed by the Company, you had access to and possessed information and materials
that are not publicly available, including, without limitation, information and materials concerning the Company’s and its owner’s
proprietary
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information, marketing, advertising and promotional ideas and strategies, marketing surveys and analyses, technology, budgets,
business plans, customer or supplier lists, research or financial, purchasing, planning, employment or personnel data or information
business and technical information, marketing plans, research, designs, customer information, plans, methods, techniques, processes
and know-how, whether tangible or intangible and whether or not stored, compiled or memorialized physically, electronically or
graphically or in writing (“Confidential Information”). Accordingly, you agree never to use or disclose Confidential Information before it
has become publicly known, through no fault of your own, unless required by law. You also agree that, if you are ever asked to disclose
any Confidential Information pursuant to legal process or otherwise, you will immediately contact the Company’s General Counsel or
Assistant General Counsel to seek the Company’s express written consent to such disclosure prior to such disclosure.
c. You acknowledge and agree that any breach or threatened breach of any of the provisions of this paragraph 7 would
cause the Company and the Releasees irreparable harm not readily susceptible to measurement in economic terms or for which
economic compensation may be inadequate. Accordingly, you agree that in the event of a breach or threatened breach by you of any of
the provisions of this paragraph 7, the Company and the Releasees (and any potentially or actually irreparably harmed third-party
beneficiaries) shall, in addition to any other legal remedies available to them, be entitled to (a) equitable relief, including, without
limitation, specific performance, a temporary restraining order(s), and temporary or permanent injunctive relief and (b) liquidated
damages in an amount equal to the value of the Separation Benefits. The parties agree that this Agreement and Release may be
specifically enforced, and may be used as evidence in a proceeding in which either of the parties alleges a breach of this Agreement and
Release.
8.

Intellectual Property.

a. You agree that, at any time following the Termination Date, you do not have and will not claim any right, title or interest
in any trade name, trademark, patent, copyright, work for hire or other similar rights belonging to or used by the Company and will not
have or claim any right, title or interest in any material or matter of any sort prepared for or used in connection with the business or
promotion of the Company, whatever your involvement with such matters may have been, and whether procured, produced, prepared,
or published in whole or in part by you. You further recognize and agree that the Company now has and will hereafter have and retain
the sole and exclusive rights in any and all such trade names, trademarks, patents, copyrights (all your work in this regard being a work
for hire for the Company under the copyright laws of the United States), material and matter as described above. If any work created by
you is not a work for hire under the copyright laws of the United States, then you hereby assign to the Company all rights, title and
interests in each such work (including, but not limited to, copyrights rights). You agree that you will cooperate fully with the Company at
all times following the Termination Date in the securing of any trade name, trademark, patent or

5
4826-5240-2014v.3

Exhibit 10.27

copyright protection or other similar rights in the United States and in foreign countries and will give evidence and testimony and execute
and deliver to the Company all papers requested by it in connection therewith. You hereby irrevocably appoint the Company as your
attorney-in-fact (with a power coupled with an interest) to execute any and all documents which may be necessary or appropriate in the
security of such rights, including but not limited to, any copyright in your work.
b. The fact that any work subject to copyright or patent protection under any applicable law created by you outside of the
Company’s facilities or other than during your working hours with the Company does not diminish the Company’s rights with respect to
such works. You agree to execute and deliver to the Company such further instruments or documents as may be requested by the
Company in order to effectuate the purposes of this paragraph 8 upon demand by the Company.
c. The Company shall have no rights pursuant to this Agreement in any invention of Employee made during the term of
Employee’s employment by the Company if such invention has not arisen out of or by reason of Employee’s work with the Company or
does not relate to the products, business or operations of the Company or of its affiliated companies or joint ventures, although
Employee shall nonetheless inform the Company of any such invention.
9.
Confidentiality of Agreement. You agree that, except as hereinafter provided, you will keep the terms, conditions and
existence of this Agreement and Release in strict confidence and shall not disclose them to anyone except: (a) as may be reasonably
necessary to enforce this Agreement and Release; (b) to you attorneys and bona fide tax advisors (provided that they agree to abide by
the provisions of this Agreement and Release); (c) to your spouse, if any (provided that he or she agrees to abide by the provisions of
this Agreement and Release); or, (d) pursuant to compulsory legal process or a court order. There shall be no other disclosure by you
except upon and to the extent of prior written permission from the Company’s Chief Executive Officer.
10.

Nondisparagement and Employment References.
a. You agree that you will not disparage or encourage or induce others to disparage the Company and the Releasees. For
the purpose of this Agreement, “disparage” includes, without limitation, comments or statements to any person or entity,
including but not limited to the press and/or media, or any entity with whom the Company and the Releasees, or any of
them, has a business relationship, including any federal, state or local government agencies, which would adversely affect
in any manner (a) the conduct of the business of the Company and the Releasees or (b) the reputation of the Company
and the Releasees. The foregoing does not apply to pleadings, allegations, or other statements made in connection with a
claim which is not being released by this Agreement.
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b. The Company will refer any requests from a prospective employer for employment verification or a reference regarding
you to its Human Resources Department, which will respond by (i) confirming the positions you held while employed by the
Company and (ii) verifying the dates of your employment with the Company. The Company may also verify your rate of
compensation while employed by the Company and state that it is the Company’s policy not to provide additional
information regarding its former employees.
11.
Consultation on Behalf of Company. You agree that, upon request, you will cooperate and consult with the Company
and the Releasees with respect to any inquiries or other matters involving them, including pending or threatened transactions, litigation,
administrative proceedings or arbitration, (a) in which you were involved, (b) concerning which you have personal knowledge, or (c) that
relate to or arise out of your employment with the Company and your responsibilities with respect to the Company and the Releasees, or
any of them. Such cooperation and consultation will include, without limitation, appearance or attendance at any meetings or
proceedings relating to any such inquiries, matters or proceedings (provided, however, that the Company will pay your reasonable travel
expenses for such appearance or attendance), making yourself available for the purpose of answering interrogatories, being deposed,
testifying at trial or otherwise, and preparing and signing affidavits.
12.
Section 409A. This Agreement is intended to comply with Section 409A of the Internal Revenue Code of 1986, as
amended (Section 409A) or an exemption thereunder and shall be construed and administered in accordance with Section 409A.
Notwithstanding any other provision of this Agreement, payments provided under this Agreement may only be made upon an event and
in a manner that complies with Section 409A or an applicable exemption. Any payments under this Agreement that may be excluded
from Section 409A either as separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded
from Section 409A to the maximum extent possible. For purposes of Section 409A, each installment payment provided under this
Agreement, if any, shall be treated as a separate payment. Any payments to be made under this Agreement upon a termination of
employment shall only be made upon a “separation from service” under Section 409A. Notwithstanding the foregoing, the Company
makes no representations that the payments and benefits provided under this Agreement comply with Section 409A and in no event
shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by me on
account of non-compliance with Section 409A.
13.
Severability. If at any time after the date of the execution of this Agreement and Release any provision of this
Agreement and Release shall be held by any court of competent jurisdiction to be illegal, void or unenforceable, such provision shall be
of no force and effect. The illegality or unenforceability of such provision shall have no effect upon, and shall not impair the enforceability
of, any other provision of this Agreement and Release, provided, however, that if paragraph 5(a) is held to be illegal, void or
unenforceable in whole or in part,
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you agree to promptly execute a valid general release and waiver in favor of the Company and the Releasees.
14.

Voluntary Agreement.
c. You acknowledge that: before signing this Agreement and Release, you were given at least twenty-one (21) days in which
to review and consider it; you have, in fact, carefully reviewed this Agreement and Release; and that you are entering into
it voluntarily and of your own free will. Further, you acknowledge that the Company encouraged you in writing to show and
discuss this Agreement and Release with legal counsel before signing it, and that to the extent you wished to do so, you
have done so. By signing this Agreement and Release, you acknowledge that, if you executed this Agreement and
Release before the end of the 21-day period, such early execution was completely voluntary, and you had reasonable and
ample time in which to review this Agreement and Release.
d. You agree that, for a period of seven (7) days after you sign this Agreement and Release, you have the right to revoke it by
providing notice in writing delivered by certified mail, return receipt requested, to the Company’s Human Resources
Director, at [ADDRESS]. This Agreement and Release will not become fully effective and enforceable until after the
expiration of the seven-day revocation period (the day on which such period expires being the “Effective Date”).
e. You understand that the expiration of the seven (7) day period after you sign this Agreement and Release confirms that
you did not revoke your assent to this Agreement and Release, and, therefore, that it is fully effective and enforceable.

15.
No Admission. You understand and agree that the making of this Agreement and Release is not intended, and shall not
be construed, as an admission that the Company and the Releasees, or any person now or previously employed by or associated with
the Company and the Releasees, have violated any federal, state or local law, ordinance, regulation, public policy or common law rule,
or have committed any wrong whatsoever against you. In addition to the confidentiality provisions set forth in paragraph 9 above, and
not by way of limitation thereof, this Agreement and Release shall be deemed to fall within the protection afforded to settlements,
compromises and offers to compromise by applicable law.
16.
Complete Agreement. This Agreement and Release represents the complete understanding between you and the
Company concerning the subject matter of this Agreement and Release, and no other promises or agreements concerning the subject
matter of this Agreement and Release shall be binding unless reduced to writing and signed by you and the Company; provided,
however, that sections 4(d), 4(e), 5, 6(b) and 6(c) of the Employment Agreement shall remain in full force and effect. You and the
Company agree that this Agreement
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and Release supersedes any prior agreements or understandings of the parties, whether oral or written, concerning the subject matter of
this Agreement and Release.
17.
Drafting. Should any provision of this Agreement and Release require interpretation or construction, it is agreed by you
and the Company that the person interpreting or construing this Agreement and Release shall not apply a presumption against one party
by reason of the rule of construction that a document is to be construed more strictly against the party who prepared the document.
18.
Successors and Assigns. This Agreement and Release is binding upon, and shall inure to the benefit of, the Company
and the Releasees, and its and their respective heirs, executors, administrators, successors and assigns.
1 9 . Governing Law. This Agreement and Release is governed by the laws of the State of Florida, regardless of your work
location or place of residence at any time during your employment by the Company and irrespective of the principles of conflicts of law.
You and the Company hereby agree that any action to enforce or interpret this agreement shall be brought in a federal or state court of
competent jurisdiction in Florida, and you hereby irrevocably consent to the jurisdiction of such court.
If this Agreement and Release is acceptable to you, please indicate your agreement by signing and dating below.
Sincerely,
EMERGENT CAPITAL, INC.

By:

[NAME]
[TITLE]

READ THIS AGREEMENT AND CAREFULLY CONSIDER ALL OF ITS PROVISIONS BEFORE SIGNING IT; IT HAS
IMPORTANT LEGAL CONSEQUENCES AND INCLUDES A GENERAL RELEASE AND WAIVER OF KNOWN AND UNKNOWN
CLAIMS. CONSULT YOUR ATTORNEY BEFORE SIGNING IT.
I acknowledge that I have read this Agreement and Release and that I understand and voluntarily accept its terms.

Date:
9
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[EMPLOYEE NAME]
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March 13, 2018
Emergent Capital, Inc.
Board of Directors
c/o Ms. Miriam Martinez, CFO
5355 Town Center Road
Suite 701
Boca Raton, FL 33486
Confidential
Ladies and Gentlemen:

PJC Investments, LLC ("PJC") hereby confirms it will invest, on the terms and subject to the conditions set forth in this letter, up to $2
million (the "Investment") in Emergent Capital, Inc. (the "Company"), at any time during the period from the date of this letter to March
15, 2019, in accordance with the terms below.
The conditions precedent for such an investment are:
1. The Investment will be required upon a determination by the Company’s Board of Directors (the "Board") that the Company is in
need of capital in order to meet its current financial obligations and requires an immediate capital infusion;
2. The Investment will be in the form of a Senior Secured 8.5% Note (a "Senior Note") issued pursuant to the Company’s Amended
and Restated Senior Secured Note Indenture dated as of July 28, 2017 (the "Indenture") or another form of investment which, if
debt, will not mature earlier than March 15, 2019;
3. The Company must request the Investment by delivering to PJC a written request for funding from PJC indicating the amount of
the Investment and that the Investment will be for a Senior Note (a "Request");
4. PJC shall have 30 days from the date of the Request to fund the Investment;
and
5. Management of the Company has developed cash flow estimates which based on the nature of the business can be uncertain
as to both timing and amount. This Investment as outlined above is intended to only cover operating cash flow shortfalls based
on management’s current projections in the ordinary course of business. Shortfalls arising from extraordinary events including
events outside of the Company’s control are not contemplated under this support letter.
This letter is for the sole benefit of PJC Investments and the Company. A copy of this letter is being provided to Grant Thornton LLP,
1301 International Parkway, Suite 300, Fort Lauderdale, FL 33323.
Very truly yours,

4819-8392-8415v.7

/s/ Patrick J. Curry
Patrick J. Curry
Chief Executive Officer

5355 Town Center Road
Suite 701
Boca Raton, FL 33486
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EMERGENT CAPITAL, INC.
2010 OMNIBUS INCENTIVE PLAN AS AMENDED AND RESTATED
RESTRICTED STOCK UNIT AWARD

[NAME]
[ADDRESS]
[ADDRESS]

Dear _________________:
You have been granted a Restricted Stock Unit Award (the “ Award”) under the Emergent Capital, Inc, 2010 Omnibus Incentive Plan, as amended and restated (the
“Plan”), with terms and conditions described below. This Award is granted under and governed by the terms and conditions of the Plan. Additional provisions
regarding your Award and definitions of capitalized terms used and not defined in this Award can be found in the Plan.
Grant Date:

[CURRENT DATE]

Number of Restricted Stock Units
(“RSUs”):

[NUMBER OF SHARES]

Service Vesting Period:

Grant Date through [DATE]

Vesting Schedule:

The RSUs will vest in full on [DATE], provided you are continuously employed by or in the service
of the Company through the Service Vesting Period.
Notwithstanding the foregoing, the RSUs will vest in full upon the earlier to occur of:
The date of a Change in Control prior to [DATE], if you are continuously employed with, or in the
service of, the Company through the date preceding the date of the Change in Control.
The date prior to [DATE] on which your employment or service relationship with the Company is
terminated (1) as a result of your death or Disability or (2) by the Company other than for Cause.
Except as otherwise provided above, upon your termination of employment, or cessation of
services to, the Company prior to the date the RSUs are vested, you will forfeit the unvested
RSUs. In addition, if your employment or service relationship is terminated by the Company other
than for Cause but the Company later learns facts that could have permitted it to terminate your
employment for Cause if such facts had been known at the time of your termination, then any
RSUs that have not yet been settled (whether vested or unvested) shall be forfeited immediately
on the date of such determination and any Shares you received in settlement of this Award shall
be forfeited and shall be returned to the Company without payment therefor.

5355 Town Center Road
Suite 701
Boca Raton, FL 33486

Settlement of RSUs:

The Company will settle any then-vested RSUs on [DATE] by issuing in your name certificate(s) or
making an appropriate book entry for a number of Shares equal to the number of RSUs that are
then vested; provided that, upon an earlier Change in Control that (i) is a “change in control event”
within the meaning of Code Section 409A and (ii) results in the Stock (or the shares of the
successor or surviving corporation (or parent thereof) that are subject to the RSUs following the
Change in Control) no longer being publicly traded, the RSUs will be settled as part of a
termination and liquidation of the deferred compensation plan represented by the RSUs pursuant
to Treas. Reg. s. I.409A-3 (j)(4)(ix)(13).

Dividend Equivalents:

You will be credited with dividend equivalents equal to the amount of any dividends or other
distributions paid with respect to the Shares underlying the RSUs, so long as the record date
occurs before you forfeit the RSUs; provided that any such dividend equivalents will be subject to
the same risk of forfeiture, restrictions on transferability and other terms of this Award that apply to
the RSUs with respect to which such dividend equivalents were credited. All such dividend
equivalents shall be paid to you at the same time as the RSUs are settled in the form of additional
Shares, with no accumulated interest or other earnings and based upon the Fair Market Value of
the Stock on the settlement date.

Rights as Shareholder:

You will not be deemed for any purposes, including voting rights, to be a shareholder of the
Company with respect to any of the RSUs unless and until a certificate for Shares is issued, or an
appropriate book entry made, upon settlement of the RSUs.

Transferability of Award:

You may not transfer or assign this Award for any reason, other than as set forth in the Plan. Any
attempted transfer or assignment of this Award, other than as set forth in the Plan, will be null and
void.

Transferability of RSUs:

You may not sell, transfer or otherwise alienate or hypothecate any of your RSUs until they are
vested. In addition, by accepting this Award, you agree not to sell any Shares acquired under this
Award other than as set forth in the Plan and at a time when applicable laws, Company policies or
an agreement between the Company and its underwriters do not prohibit a sale. The Company
also may require you to enter into a shareholder’s agreement that will include additional restrictions
on the transfer of Shares acquired under this Award.

Market Stand-Off:

In connection with any underwritten public offering by the Company of its equity securities
pursuant to an effective registration statement filed under the Securities Act of 1933, as amended,
you agree that you shall not directly or indirectly sell, make any short sale of, loan, hypothecate,
pledge, offer, grant or sell any option or other contract for the purchase of, purchase any option or
other contract for the sale of, or otherwise dispose of or transfer or agree to engage in any of the
foregoing transactions with respect to, any Shares acquired under this Award without the prior
written consent of the Company and the Company’s underwriters. Such restriction shall be in
effect for such period of time following the date of the final prospectus for the offering as may be
determined by the Company. In no event, however, shall such period exceed one hundred eighty
(180) days.

5355 Town Center Road
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Tax Withholding:

To the extent that the vesting or receipt of the RSUs, or the payment of dividend equivalents
thereon, or any other event with respect to this Award, results in income to you for Federal, state
or local income tax purposes, you shall deliver to the Company at the time the Company is
obligated to withhold taxes in connection with such receipt, such amount as the Company requires
to meet its withholding obligation under applicable tax laws or regulations, and if you fail to do so,
the Company has the right and authority to deduct or withhold from any compensation payable to
you, including compensation due under this Award, an amount sufficient to satisfy its withholding
obligations. You may satisfy the withholding requirement, in whole or in part, by electing to have
the Company withhold for its own account that number of Shares otherwise deliverable to you
under the Award having an aggregate Fair Market Value on the date the tax is to be determined
equal to the tax that the Company must withhold; provided that the amount to be withheld may not
exceed the total minimum statutory tax withholding obligations associated with the transaction to
the extent needed for the Company and its Affiliates to avoid an accounting charge until
Accounting Standards Update 2016-09 applies to the Company, after which time the amount to be
withheld may not exceed the total maximum statutory tax rates associated with the transaction.
Your election must be irrevocable, in writing, and submitted to the Secretary of the Company
before the date of the applicable event triggering the withholding obligation. The Fair Market Value
of any fractional Share not used to satisfy the withholding obligation (as determined on the date
the tax is determined) will be paid to you in cash.

Miscellaneous:

This Award may be amended only by written consent signed by both you and the Company, unless
the amendment is not to your detriment. Notwithstanding the foregoing, this Award may be
amended or terminated by the Board or the Committee without your consent in accordance with
the provisions of the Plan.
The failure of the Company to enforce any provision of this Award at any time shall in no way
constitute a waiver of such provision or of any other provision hereof.
In the event any provision of this Award is held illegal or invalid for any reason, such illegality or
invalidity shall not affect the legality or validity of the remaining provisions of this Award, and this
Award shall be construed and enforced as if the illegal or invalid provision had not been included
in this Award.
The RSUs constitute a mere promise by the Company to make specified payments in the future if
such benefits come due under the Award. You will have the status of a general creditor of the
Company with respect to any vested Award.
As a condition to the grant of this Award, you agree (with such agreement being binding upon your
legal representatives, guardians, legatees or beneficiaries) that this Award shall be interpreted by
the Committee and that any interpretation by the Committee of the terms of this Award or the Plan,
and any determination made by the Committee pursuant to this Award or the Plan, shall be final,
binding and conclusive.
This Award may be executed in counterparts.

5355 Town Center Road
Suite 701
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BY SIGNING BELOW AND ACCEPTING THIS RESTRICTED STOCK UNITS AWARD, YOU AGREE TO ALL OF THE TERMS AND CONDITIONS DESCRIBED
HEREIN AND IN THE PLAN. YOU ALSO ACKNOWLEDGE HAVING READ THE PLAN.

By:
[NAME]

Name:
Date:

Exhibit 10.3.4
FIRST AMENDMENT TO SECOND AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT

THIS FIRST AMENDMENT TO SECOND AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT (this
“Agreement”) is made and entered into this 4th day of October, 2017, by and among WHITE EAGLE ASSET PORTFOLIO, LP, a
Delaware limited partnership (the “Borrower”), IMPERIAL FINANCE & TRADING, LLC, a Florida limited liability company (“Imperial”),
LAMINGTON ROAD BERMUDA LTD., a Bermuda company (“the Portfolio Manager”), CLMG CORP., a Texas corporation, as
Administrative Agent (in such capacity, the “Agent”), and LNV CORPORATION., a Nevada corporation, as Lender (in such capacity, the
“Lender”).
WITNESSETH:
A. The Borrower, Imperial, the Portfolio Manager, the Agent and the Lender are parties to that certain Second Amended and
Restated Loan and Security Agreement, dated as of January 31, 2017 (the “Loan Agreement”). Capitalized words and terms used
herein, but not defined herein, have the meanings set forth in the Loan Agreement.
B.
The Borrower, Imperial and the Portfolio Manager have requested that the Agent and the Lender agree to amend the
definition of Cash Flow Sweep Percentage set forth in Annex I to the Loan Agreement as set forth herein.
NOW, THEREFORE, for and in consideration of the premises, the mutual covenants and agreements herein contained, and other
good and valuable consideration, the receipt and sufficiency of all of which are hereby acknowledged and confessed by each of the
parties hereto, the parties hereto hereby agree as follows:
1.

The definition of Cash Flow Sweep Percentage set forth in Annex I to the Loan Agreement is replaced in its entirety by the
following definition:
““Cash Flow Sweep Percentage” means, with respect to any Distribution Date, (i) if such Distribution Date occurs prior to
December 28, 2025, and (w) the LTV is greater than sixty-five percent (65%), one-hundred percent (100%), (x) the LTV is
less than or equal to sixty-five percent (65%) but greater than fifty percent (50%), seventy percent (70%), (y) the LTV is
less than or equal to fifty percent (50%) but greater than thirty-five percent (35%), fifty-five percent (55%) or (z) the LTV is
less than or equal to thirty-five percent (35%), forty-five percent (45%); provided that if (a) EMG failed to maintain a Cash
Interest Coverage Ratio of at least 2.0:1 at any time during the immediately preceding calendar quarter (with respect to the
calendar quarter ending September 30, 2017, excluding the period of time commencing on July 1, 2017 and ending on July
28, 2017) or (b) EMG fails to take steps to improve its solvency in a manner acceptable to the Required Lenders (as
determined in their
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sole and absolute discretion), then the Cash Flow Sweep Percentage shall equal one-hundred percent (100%) and (ii) if
such Distribution Date occurs on or after December 28, 2025, one-hundred percent (100%).”
2.AS A MATERIAL INDUCEMENT TO THE LENDER AND THE AGENT TO ENTER INTO THIS AGREEMENT, THE
BORROWER, IMPERIAL AND THE PORTFOLIO MANAGER, EACH ON BEHALF OF ITSELF AND ITS
SUCCESSORS, ASSIGNS, LEGAL REPRESENTATIVES AND CONSTITUENTS (WHETHER OR NOT A PARTY
HERETO) (BORROWER, IMPERIAL, THE PORTFOLIO MANAGER AND SUCH SUCCESSORS, ASSIGNS, LEGAL
REPRESENTATIVES AND CONSTITUENTS BEING REFERRED TO HEREIN COLLECTIVELY AND INDIVIDUALLY,
AS “OBLIGORS, ET AL.”), HEREBY FULLY, FINALLY AND COMPLETELY RELEASE AND FOREVER DISCHARGE
THE LENDER, THE AGENT AND THEIR RESPECTIVE AFFILIATES AND EACH OF THE LENDER’S, THE AGENT’S
AND EACH SUCH AFFILIATE’S RESPECTIVE OWNERS, SUCCESSORS, ASSIGNS, SUBSIDIARIES, PARENTS,
OFFICERS, SHAREHOLDERS, DIRECTORS, EMPLOYEES, ATTORNEYS AND AGENTS, PAST, PRESENT AND
FUTURE, AND THEIR RESPECTIVE HEIRS, PREDECESSORS, SUCCESSORS AND ASSIGNS (COLLECTIVELY
AND INDIVIDUALLY, “LENDER, ET AL.”) OF AND FROM ANY AND ALL CLAIMS, CONTROVERSIES, DISPUTES,
LIABILITIES, OBLIGATIONS, DEMANDS, DAMAGES, EXPENSES (INCLUDING, WITHOUT LIMITATION,
REASONABLE ATTORNEYS’ FEES), DEBTS, LIENS, ACTIONS AND CAUSES OF ACTION OF ANY AND EVERY
NATURE WHATSOEVER, INCLUDING, WITHOUT LIMITATION, ANY THEREOF RELATING TO THE LOAN
AGREEMENT, AND WAIVE AND RELEASE ANY DEFENSE, RIGHT OF COUNTERCLAIM, RIGHT OF SET-OFF OR
DEDUCTION TO THE PAYMENT OF THE INDEBTEDNESS EVIDENCED BY THE LENDER NOTE AND/OR ANY
OTHER TRANSACTION DOCUMENT WHICH OBLIGORS, ET AL. NOW HAVE OR MAY CLAIM TO HAVE AGAINST
LENDER, ET AL., OR ANY THEREOF, ARISING OUT OF, CONNECTED WITH OR RELATING TO ANY AND ALL
ACTS, OMISSIONS OR EVENTS OCCURRING PRIOR TO THE EXECUTION OF THIS AGREEMENT.
THE BORROWER, IMPERIAL AND THE PORTFOLIO MANAGER HEREBY ACKNOWLEDGE, REPRESENT AND
WARRANT TO THE LENDER AND THE AGENT THAT THEY AGREE TO ASSUME THE RISK OF ANY AND ALL
UNKNOWN, UNANTICIPATED OR MISUNDERSTOOD DEFENSES AND CLAIMS WHICH ARE RELEASED BY THE
PROVISIONS HEREOF IN FAVOR OF LENDER, ET AL., AND WAIVE AND RELEASE ALL RIGHTS AND BENEFITS
WHICH THEY MIGHT OTHERWISE HAVE UNDER ANY FEDERAL, STATE OR LOCAL LAW OR STATUTE WITH
REGARD TO THE
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FIRST AMENDMENT TO SECOND AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT, by and among WHITE
EAGLE ASSET PORTFOLIO, LP, IMPERIAL FINANCE & TRADING, LLC, LAMINGTON ROAD BERMUDA LTD., CLMG CORP., and
LNV CORPORATION.

RELEASE OF SUCH UNKNOWN, UNANTICIPATED OR MISUNDERSTOOD DEFENSES OR CLAIMS.
THE BORROWER, IMPERIAL AND THE PORTFOLIO MANAGER ACKNOWLEDGE THAT THEY HAVE READ AND
UNDERSTAND EACH OF THE PROVISIONS OF THIS RELEASE. THE BORROWER, IMPERIAL AND THE
PORTFOLIO MANAGER FULLY UNDERSTAND THAT THIS RELEASE CONSTITUTES A GENERAL RELEASE, AND
THAT IT HAS IMPORTANT LEGAL CONSEQUENCES. THE BORROWER, IMPERIAL AND THE PORTFOLIO
MANAGER UNDERSTAND AND CONFIRM THAT THEY ARE HEREBY RELEASING ANY AND ALL RELEASED
CLAIMS THAT ANY MAY INDIVIDUALLY HAVE AS OF THE DATE HEREOF. THE BORROWER, IMPERIAL AND THE
PORTFOLIO MANAGER HEREBY ACKNOWLEDGE THAT THEY HAVE HAD A FULL AND FAIR OPPORTUNITY TO
OBTAIN A LAWYER’S ADVICE CONCERNING THE LEGAL CONSEQUENCES OF THIS RELEASE AND WAIVER.
3.As an additional material inducement to the Lender and the Agent to enter into this Agreement and to amend certain provisions
of the Loan Agreement as provided herein, the Borrower, Imperial and the Portfolio Manager hereby represent and
warrant to, and agree with, the Lender and the Agent that, as of the date hereof:
(a)the Transaction Documents, as amended hereby, are in full force and effect and none of Borrower, Imperial or the
Portfolio Manager has any defense, counterclaim or offset to the payment or performance of any of such party’s
obligations in regard to the Advances or any of the Transaction Documents, as amended hereby, and the Liens
created and granted by the Transaction Documents continue unimpaired and of first priority and secure all
existing and future obligations owed to the Lender and/or the Agent in regard to the Advances;
(b)the representations and warranties of the Borrower, Imperial and the Portfolio Manager set forth in the Transaction
Documents are true and correct in all material respects as of the date hereof and are hereby reaffirmed as if such
representations and warranties had been made on the date hereof (except to the extent any of such
representations or warranties expressly relate to an earlier date, in which case, each of the Borrower, Imperial
and the Portfolio Manager reaffirms each such representation and warranty as of such earlier date) and shall
continue in full force and effect; and
(c)this Agreement constitutes the legal, valid and binding obligation of the Borrower, Imperial and the Portfolio Manager,
enforceable against the Borrower, Imperial and the Portfolio Manager in accordance with the terms hereof.
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The representations and warranties of the Borrower, Imperial and the Portfolio Manager contained in this Agreement and in the
Transaction Documents shall survive the consummation of the transactions contemplated by this Agreement.
4.In addition to the documents, instruments and acts described in this Agreement and which are to be executed and/or delivered
and/or taken pursuant to this Agreement, the Borrower, Imperial and the Portfolio Manager shall execute and deliver,
and/or cause to be executed and delivered, from time to time upon request by the Agent such other documents and
instruments, and take such other action, as the Agent may reasonably request or require to more fully and completely
evidence and carry out the transactions contemplated by this Agreement.
5.The Borrower, Imperial and the Portfolio Manager hereby affirm, confirm, ratify, renew and extend the debts, duties, obligations,
liabilities, rights, titles, security interests, Liens, powers and privileges created or arising by virtue of the Transaction
Documents, as amended hereby, until all of the Advances and all other Obligations have been paid and performed in full.
The Borrower confirms that it is fully, unconditionally liable for the payment and performance of the Advances as
provided in the Transaction Documents and that neither the Agent nor the Lender has released, forgiven, discharged,
impaired, waived or relinquished, and the Agent and the Lender do not hereby release, forgive, discharge, impair, waive
or relinquish any rights, titles, interests, Liens, security interests, Collateral, parties, remedies or any other matter with
respect to the Advances or any of the Transaction Documents, but rather the Agent and the Lender are expressly
retaining and reserving the same to their fullest extent.
6.Except as expressly amended hereby, all the terms, provisions, debts, duties, Obligations, liabilities, representations,
warranties, rights, titles, security interests, Liens, powers and privileges existing by virtue of the Transaction Documents
shall be and continue in full force and effect and are hereby acknowledged by the Borrower, Imperial and the Portfolio
Manager to be legal, valid, binding and enforceable in accordance with their terms.
7.This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of New York and the
laws of the United States applicable to transactions within New York, exclusive of any laws relating to conflicts of law that
would require the application of the laws of any other jurisdiction.
8.This Agreement shall constitute a Transaction Document and shall be binding upon the parties hereto and their respective
successors and assigns. Nothing contained herein shall act to amend or modify any of the provisions of the Transaction
Documents which restrict or prohibit assignment or transfer.
9.Neither this Agreement nor any provision of any of the other Transaction Documents may be waived, modified or amended,
except by an instrument in writing signed by the party against which the enforcement of such waiver, modification or
amendment is sought, accompanied by the prior written consent of the Agent, and then only to the extent set forth in
such instrument.
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10.This Agreement constitutes the entire agreement between the parties in regard to the amendment of the Loan Agreement
effected hereby.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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11.This Agreement may be signed in multiple counterparts and each shall be deemed to be an original, and the facsimile
transmission of executed counterpart agreements shall be deemed to be an originally executed agreement; provided
that executed original documents are provided to the parties promptly following such facsimile transmission.
12.The Borrower agrees to pay and/or reimburse the Agent and the Lender for all costs and expenses incurred by the Agent
and/or the Lender in regard to the amendment of the Loan Agreement effected hereby.
EXECUTED as of the day and year first above written.
WHITE EAGLE ASSET PORTFOLIO, LP, as
Borrower
By: White Eagle General Partner, LLC, its General
Partner
By: /s/ Jason Sutherland
Name: Jason Sutherland
Title: Vice President

IMPERIAL FINANCE & TRADING, LLC,
as Initial Servicer, Initial Portfolio Manager and
Guarantor

By: /s/ Miriam Martinez
Name: Miriam Martinez
Title: CFO
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LAMINGTON ROAD BERMUDA LTD.,
as Portfolio Manager

By: /s/Jason Sutherland
Name: Jason Sutherland
Title: Vice President
LENDER:
LNV CORPORATION

By: /s/ Jacob Cherner
Name: Jacob Cherner
Title: Executive Vice President
ADMINISTRATIVE AGENT:
CLMG CORP.

By: /s/ James Erwin
Name: James Erwin
Title: President
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Exhibit 10.5.1

EXECUTIVE EMPLOYMENT AGREEMENT

This EXECUTIVE EMPLOYMENT AGREEMENT (the “Agreement”) is entered into as of March 13, 2018, between Imperial
Finance & Trading, LLC. (“Imperial” or the “Company”) and Miriam Martinez (“Executive”).
WHEREAS, the Company and Executive desire to enter into this Agreement in order to set forth the terms of Executive’s
employment with the Company.
NOW, THEREFORE, in consideration of the foregoing premises and the agreements contained herein and certain other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
1.
Employment and Term. The Company agrees to employ Executive, and Executive hereby accepts employment with the
Company, on the terms and conditions as set forth in this Agreement for the period beginning on the date of this Agreement (the
“Commencement Date”). The term of this Agreement shall begin on the Commencing Date and end on the first anniversary of the
Commencement Date (the “Term”); provided, however, that the Term shall automatically be extended for successive one-year periods
from year to year, and such extended period shall become the Term, unless (a) the Company or the Executive provide written notice
that is received by the other party no fewer than sixty (60) days’ before the expiration of the Term then in effect or (b) Executive’s
employment is terminated under any of the provisions of section 4 of this Agreement.
2. Duties.
(a) During the term of this Agreement, Executive shall serve as Senior Vice President and Chief Financial Officer of the
Company and, consistent with that title and role, shall have the executive-level duties, responsibilities and authority as are designated by
the Board of Directors of the Company (the “Board”) as well any other duties consistent with the title of Chief Financial Officer (subject in
all cases to Board oversight and direction).
(b) Executive shall devote Executive’s full business time, skill, energy and attention to the business and affairs of the
Company whether currently existing or hereafter acquired or formed. Executive shall (i) perform Executive’s duties and responsibilities
hereunder faithfully and to the best of his abilities in a diligent, trustworthy, businesslike and efficient manner, and in accordance with the
Company’s policies and applicable law, (ii) use Executive’s best efforts to promote the success of the Company, (iii) not to take any
action, or cause any action to be taken, that is inconsistent with Executive’s duties to the Company or opposed to its best interests, (iv)
not
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become an officer, director, employee or consultant of any business other than that of the Company or its Affiliates and (v) cooperate
fully with the Board in the advancement of the best interests of the Company; provided, however, the Executive will be permitted to (a)
act or serve as a director, trustee, committee member or principal of any type of business, civic or charitable organization, paid or
unpaid, as long as such activities are disclosed in Exhibit A to this Agreement; (b) render services to or on behalf of any company or
enterprise disclosed in Exhibit A; and (c) purchase or own less than five percent (5%) of the publicly traded securities of any corporation;
provided that, such ownership represents a passive investment and that the Executive is not a controlling person of, or a member of a
group that controls, such corporation; provided further that, the activities described in clauses (a) and (b) do not interfere with the
performance of the Executive’s duties and responsibilities to the Company as provided hereunder, including, but not limited to, the
obligations set forth in this section 2. A list of Executive’s outside involvements and activities are set forth on Exhibit A, including, without
limitation, (i) participations in trade associations, (ii) consulting arrangements or any other business activities, (iii) directorships and (iv)
any other similar involvements or activities. Executive’s involvement or participation in any outside activities not listed on Exhibit A shall
require the prior approval of the Board, which approval shall not be unreasonably withheld.
3. Base Salary, Bonus and Benefits.
(a)
Base Salary. Executive’s annual base salary shall be $275,000 (the “Base Salary”), which is payable in regular
installments in accordance with the Company’s regular payroll practices and subject to all statutory tax deductions and authorized
withholdings payroll practices, and shall be subject to customary withholding and other appropriate deductions. The Base Salary shall
be reviewed by the Board and may be increased, but not decreased, from time to time during the Term.
(b) Bonus. With respect to each fiscal year during the Term, Executive shall be eligible to receive an annual bonus if, in
the reasonable view of the Board, the Company achieves or exceeds targeted performance goals as may be established by the Board
from time to time, or based upon any other good-faith evaluation performed by the Board pursuant to any Bonus arrangements. The
Bonus for each fiscal year during the Term, if any, shall be payable to the Executive within two and one-half months following the fiscal
year to which the Bonus relates. Except as otherwise set forth in Section 5, the Executive must be employed with the company, and not
have given notice of resignation, as of the last day of the fiscal year to which the Bonus relates in order to receive a Bonus.
(c) Benefits. Subject to all applicable eligibility criteria, Executive shall be entitled to participate in any and all of the
Company’s employee benefit programs for which executives of the Company or employees of the Company of comparable level to
Executive are generally eligible. Executive recognizes that the Company reserves the right to change its benefits from time to time and
the Company’s right to make such changes shall not be restricted by, or be violative of, this Agreement.
(d)
Vacation. Executive shall be entitled to five (5) weeks’ paid vacation during each calendar year pursuant to the
Company’s PTO policy. Accrued but unused PTO shall not be
2
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payable upon Executive’s separation from the Company for any reason. Executive shall also be entitled to customary paid holidays and
other paid leave as may be set forth in the Company’s policies.
(e) Expenses. The Company shall reimburse Executive for reasonable expenses incurred by him in connection with the
performance of his duties hereunder, in accordance with, and subject to, the Company’s regular policies in effect from time to time
regarding reimbursement of expenses and the documentation required in connection therewith. Notwithstanding anything herein to the
contrary or otherwise, except to the extent any expense or reimbursement provided pursuant to this Agreement does not constitute a
“deferral of compensation” within the meaning of section 409A of the U.S. Internal Revenue Code, as amended (the “Code”), (i) the
amount of expenses eligible for reimbursement provided to Executive during any calendar year will not affect the amount of expenses
eligible for reimbursement or in-kind benefits provided to Executive in any other calendar year, (ii) the reimbursements for expenses for
which Executive is entitled to be reimbursed shall be made on or before the last day of the calendar year following the calendar year in
which the applicable expense is incurred, (iii) the right to payment or reimbursement or in-kind benefits hereunder may not be liquidated
or exchanged for any other benefit and (iv) the reimbursements shall be made pursuant to objectively determinable and nondiscretionary
Company policies and procedures regarding such reimbursement of expenses. Reimbursement of expenses referred to in section 105(b)
of the Code shall not fail to meet the requirement of this section solely because such reimbursements may provide for a limit on the
amount of expenses that may be reimbursed under such arrangements over some or all of the period in which such reimbursement
arrangements remain in effect.
(f) Source of Payments. All payments to be made to Executive under this Agreement shall be paid from the Company’s
general funds. No special or separate fund shall be established and no other segregation of assets shall be made to assure payment.
Neither this Agreement nor any action taken hereunder shall be construed to create a trust of any kind. To the extent that Executive has
any right to receive payments from the Company under this Agreement, that right shall be no greater than the right of any unsecured
creditor of the Company.
(g) Aggregate Consideration. For the avoidance of doubt, all payments made to Executive hereunder shall constitute the
aggregate consideration payable to Executive by the Company or its Affiliates with respect to the subject matter hereof. “Affiliate” has
the meaning set forth in Rule 12b-2 of the regulations promulgated under the Securities Exchange Act of 1934, as amended.
4.
Termination of Employment. This Agreement and the Executive’s employment and rights to compensation and benefits
hereunder are subject to termination by either the Company or the Executive at any time as follows (the date when the employment of
the Executive ceases shall be the “Termination Date”):
(a) Death. Automatically, effective upon Executive’s death.
(b) Disability. By the Company, effective upon written notice to the Executive in the event of Executive’s Disability. For
purposes of this Agreement, Executive will be deemed
3
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to have a “Disability” if, for physical or mental reasons, Executive is unable to perform his duties under this Agreement for 90
consecutive days, or 180 calendar days during any 12-month period, unless a longer period is required by law. The Executive’s
Disability will be determined by a medical doctor selected by the Board (other than Executive to the extent he is then serving on the
Board) in its good faith judgment, subject to a second opinion at Executive’s request. Executive must submit to a reasonable number of
examinations by the medical doctor making the determination of Disability under this clause, and Executive hereby authorizes the
disclosure and release to the Company of such determination and any relevant medical records. If Executive is not legally competent,
Executive’s legal guardian or duly authorized attorney in fact will act in Executive’s stead for the purposes of submitting Executive to the
medical examinations, and providing the authorization of disclosure, required under this clause.
(c) Termination for “Cause.” By the Company, effective upon written notice to the Executive for Cause. For purposes of
this Agreement, “Cause” shall mean (i) Executive being convicted or entering a plea of nolo contendere for the commission of a first or
second degree felony, or for the commission of any crime involving theft, fraud, dishonesty or moral turpitude, whether or not committed
in the course of performing services for the Company; (ii) intentional and material act(s) by Executive of disloyalty, dishonesty, fraud or
breach of fiduciary duty while this Agreement is in effect and in the performance of his duties for the Company, provided that Executive
shall have been given written notice of such breach with sufficiently reasonable detail and shall have failed to cure such breach within
fifteen (15) business days after receiving such written notice; (iii) Executive’s gross negligence or willful misconduct in connection with
the performance of Executive’s duties hereunder, provided that Executive shall have been given written notice of such breach with
sufficiently reasonable detail and shall have failed to cure such breach within fifteen (15) business days after receiving such written
notice; or (iv) Executive’s material breach of this Agreement or any material provision of the Company’s Employee Handbook or other
material policy of the Company; provided, however, that Executive shall have actually received from the Company written notice of such
breach with sufficiently reasonable detail and shall have failed to cure such breach within fifteen (15) business days after receiving such
written notice.
(d) Termination without Cause or for Good Reason. By the Company without Cause, or by Executive with Good Reason
after Executive has complied with the Good Reason Process. For purposes of this Agreement, “Good Reason” shall mean during the
term of this agreement and without Executive’s prior written consent, one of the following events has occurred (i) a material reduction in
Executive’s compensation of any kind; (ii) any breach by the Company of any material provision of this Agreement or any material
provision of any other agreement between Executive and the Company; (iii) a material, diminution or other adverse change in the
Executive’s title, authority, duties or responsibilities (other than temporarily while the Executive is physically or mentally incapacitated or
as required by applicable law and other than as a result of conduct that would constitute Cause); and (iv) relocation of the Company
office to which Executive reports for work of fifty (50) miles or more (provided, however, that a change of the U.S. state in which the
Company is domiciled will not in itself constitute Good Reason). For purposes of this Agreement, “Good Reason Process” shall mean
that (A) a Good Reason event has occurred; (B) Executive notifies the Company in writing of the first occurrence of the Good Reason
event within thirty (30) days of the first occurrence of such event; (C) Executive cooperates in good faith with
4
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the Company’s efforts, for a period not less than thirty (30) days following such notice (the C
“ ure Period”), to remedy the Good Reason
event; (D) notwithstanding such efforts, the Good Reason event continues to exist; and (E) Executive terminates his employment by
written notice to the Company within thirty (30) days after the end of the Cure Period. If the Company cures the Good Reason event
during the Cure Period, Good Reason shall be deemed not to have existed.
(e) In Connection with a Change in Control. By the Company, in connection with a Change in Control (as that phrase is
defined in subparagraph 4(g) below.
(f) Payments upon Termination. If Executive’s employment by the Company is terminated for any reason, then (i) this
Agreement shall be deemed to be terminated as of the date Executive ceases to be employed by the Company, ii) Executive shall be
entitled to continue to receive her Base Salary through the date of termination, subject to withholding and any other appropriate
deductions, and (ii) if the Executive has been terminated under section 4(d) above (for Good Reason), Executive shall be entitled to
receive any Incentive Bonus that has been declared or awarded to Executive for a prior fiscal year but has not yet been paid by the
Company, subject to withholding and other appropriate deductions. If Executive’s employment by the Company is terminated by
Executive with Good Reason under section 4(d), above, in addition to the provisions of the preceding sentence, (iv) Executive shall be
entitled to continue to receive her then Base Salary or $352,229, whichever is greater, for the Severance Period (as defined below)
following the effective date of such termination (which shall be paid in arrears in accordance with the Company’s general payroll
practices and subject to all applicable statutory deductions and authorized withholdings, and (v) the Company will continue to pay the
employer’s share of healthcare premiums under any health insurance plan in which Executive is participating immediately prior to the
Termination Date for the Severance Period (the benefits described in subparagraphs 4(f)(i)-(v) referred to herein as the “Accrued
Benefits”). As a condition to receiving such payments relating to periods following the date of such termination, Executive must sign,
deliver, and not revoke a release in the form attached hereto as Exhibit B within thirty (30) days of the date of termination of
employment, such that it has become effective and enforceable as a condition to any payment pursuant to this section 4(e). “Severance
Period” shall mean twelve (12) months from the Termination Date. Except as expressly provided in this section 4(e), as of the
Termination Date, (i) all of Executive’s rights to Base Salary, bonuses (including the Incentive Bonus) and benefits hereunder (if any)
shall cease and (ii) no other severance compensation or benefits shall be payable by the Company or any of its Affiliates.
(g) Payments in the Event of a Change in Control. In the event that there is a Change in Control (as defined below) and
Executive’s employment with the Company and its subsidiaries terminates within two (2) years following such Change in Control (i) by
the Company without Cause or (ii) by Executive for Good Reason Executive will be entitled to the Accrued Benefits and, subject to the
Executive's execution without revocation of a valid release agreement in attached to this Agreement as Exhibit B within forty-five (45)
days following the date of termination of the Executive’s employment, beginning on the sixtieth (60 th ) day following such termination, the
Executive shall receive the severance payments set forth in this paragraph 4(g), as follows:
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(i)payment for accrued unused vacation days, payable in accordance with Company
policy;
(ii)a lump sum severance payment equal to two (2) times the Base Salary as of the date of such termination, payable
on the sixtieth (60th) day following the Termination Date;
(iii)a portion of the Bonus, prorated through the Termination Date that would otherwise be payable to the Executive at
the same time payments are made for the fiscal year in which such termination occurs;
(iv)the unpaid portion of the Bonus, if any, relating to any year prior to the fiscal year of Executive’s termination;
and,
(v)reimbursement of the cost of continuation coverage of group health coverage pursuant to the Consolidated Omnibus
Budget Reconciliation Act of 1986, as amended, for a maximum of twelve (12) months following
the Termination Date to the extent Executive elects such continuation coverage and is eligible
and subject to the terms of the plan and applicable law; provided that if the Executive is eligible
to receive coverage from a new employer he shall not be entitled to such reimbursement.
Notwithstanding the foregoing, the Company shall have no obligation to provide the payments or benefits set forth above in
the event that Executive breaches any of the provisions of paragraph 5, below.
For the avoidance of doubt, in the event the Executive's employment is terminated in accordance with this paragraph 4(g),
the Executive shall not be entitled to any payments or benefits under paragraph 4(f).
For purposes of this Agreement, “Change in Control” means the first to occur of any of the following events: (i) any one
person, or more than one person acting as a group (as determined under Treas. Reg. section 1.409A-3(i)(5)(v)(B)), acquires ownership
of stock of the Company that, together with the stock held by such person or group, constitutes more than 50% of the total fair market
value or total voting power of the stock of the Company; provided, however, that the acquisition of stock of the Company by any
subsidiary of the Company shall not be deemed to result in a Change in Control, or any acquisition of stock of the Company that is
passive (as evidenced by no change in the composition of the Board) shall not be deemed to result in a Change in Control; (ii) any one
person, or more than one person acting as a group (as determined under Treas. Reg. section 1.409A-3(i)(5)(v)(B)), acquires (or has
acquired during the 12-month period ending on the date of the most recent acquisition by such person or persons) assets of the
Company that have a total gross fair market value (as determined under Treas. Reg. Section 1.409A-3(i)(5)(vii)(A)) equal to or more
than 50% of the total gross fair market value of all of the assets of the Company immediately before such acquisition or acquisitions;
provided, however, that the acquisition of assets of the Company by any subsidiary of the Company shall not be deemed to result in a
Change in Control; (iii) a majority of members of the Company's Board of Directors on the date hereof is
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replaced during any 12-month period by directors whose appointment or election is not endorsed by a majority of the directors of the
Company's Board of Directors before the date of the appointment or election; or (iv) the liquidation or dissolution of the Company, or a
partial liquidation of the Company where the net assets of the Company are reduced by 50% or more within a twelve month period as a
result of sales (in each case other than a liquidation or dissolution occurring upon a merger or consolidation thereof).
Notwithstanding the foregoing, a "Change in Control" shall not be deemed to occur if the Company files for bankruptcy,
liquidation or reorganization under the United States Bankruptcy Code.
5. Covenants.
(a) So long as the Executive is employed by the Company and for a period of six (6) months thereafter (the R
“ estricted
Period”), Executive will not, directly or indirectly, own, manage, operate, join, control, or participate in the ownership, management,
operation, or control of, or be employed by, render services to, or consult with, whether as an officer, employee, sole proprietor, partner,
member, shareholder, lender or otherwise, or be connected in any manner whatsoever with, any person that competes with, or has
offered or offers any products or services substantially similar to the Business or any line of business in which the Company or any of its
affiliates (i) engages in at any time during the Restricted Period, or (ii) at any time during the one-year period immediately preceding the
termination of the Restricted Period, to the actual knowledge of Executive, proposes or has plans to engage in (collectively, the
“Restricted Business”), in any territory, jurisdiction and region in which any of the Company or any of its affiliates, directly or indirectly,
engaged or proposed or planned to engage in the Restricted Business at any time during the Restricted Period (the “Restricted Area”);
provided, that nothing in this section 5(a) shall be deemed to prevent Executive from acquiring through market purchases and owning,
solely as a passive investment, less than three percent (3%) in the aggregate of the equity securities of any class of any issuer to the
extent such shares are registered under section 12(b) or 12(g) of the Securities Exchange Act of 1934, and are listed or admitted for
trading on any United States national securities exchange or are quoted on any similar system of automated dissemination of quotations
of securities prices in common use, so long as Executive is not a member of any “control group” (within the meaning of the rules and
regulations of the United States Securities and Exchange Commission) of any such issuer. “Business” means the business of life
settlements.
(b) Non‑Solicitation of Employees. During the Restricted Period, Executive will not, directly or indirectly, (A) solicit or
assist, participate in or promote the solicitation of, any individual who is then employed by the Company or its affiliates to leave such
employ or enter into any agreement to do any of the above, or (B) on behalf of himself or any other person or entity, hire, employ, or
engage with or pay any fees or commissions to, any individual who is then employed by the Company or its affiliates, or who was
employed by the Company or its affiliates at the time of Executive’s termination of employment with the Company or its affiliates or enter
into any agreement to do any of the above or (C) assist, participate in or promote any of the above activities.
Non-Disparagement. During Executive’s employment with the Company and at all times thereafter, Executive promises not
to disparage the Company and its affiliates. For purposes
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of this Agreement, “disparage” includes, without limitation, comments or statements to any person or entity, including but not limited to
the press and/or media, or any entity with whom the Company and its affiliates, or any of them, has a business relationship, including
any federal, state or local government agencies, which would adversely affect in any manner (a) the conduct of the business of the
Company and its affiliates, or any of them, or (b) the reputation of the Company and its affiliates, or any of them.
(c) Covenants Reasonable and Independent. Executive acknowledges and agrees that the covenants provided for in this
section 5 are reasonable and necessary in terms of scope, duration, area, line of business and all other matters to protect Company’s
legitimate business interests, which include, among other, protecting valuable confidential business information and goodwill. All the
covenants in this Agreement are intended by each party hereto to, and will, be construed as an agreement independent of any other
provision in this Agreement.
(d) “Blue‑Pencil” Provision. To the extent that any of the provisions contained in this section 5 may later be adjudicated
by a court to be too broad to be enforced with respect to such provision’s scope, duration, area, line of business or any other matter,
such provision shall be deemed amended by limiting and reducing such provision’s scope, duration, area, line of business or other
matter, as the case may be, so as to be valid and enforceable to the maximum extent compatible with the applicable laws of such
jurisdiction and this section 5 as drafted, such amendment only to apply with respect to the operation of such provision in the applicable
jurisdiction in which such adjudication is made.
(e) Injunctive Relief. Executive acknowledges and agrees that any breach or threatened breach of any of the provisions of
this section 5 would cause the Company and its affiliates irreparable harm not readily susceptible to measurement in economic terms or
for which economic compensation may be inadequate. Accordingly, Executive agrees that in the event of a breach or threatened breach
by you of any of the provisions of this section 5, the Company, its affiliates, and/or any potentially or actually irreparably harmed thirdparty beneficiary of this Agreement shall, in addition to any other legal remedies available to them, be entitled to equitable relief,
including, without limitation, specific performance, a temporary restraining order(s), and temporary or permanent injunctive relief, and
you hereby expressly consent to any interim equitable relief in the form of a temporary restraining order or preliminary injunction. The
parties agree that this Agreement may be specifically enforced.
6. Miscellaneous.
(a)
Employee Handbook. Executive acknowledges and agrees that he has received and reviewed the Company’s
Employee Handbook and that he understands, and agrees to abide by, such Employee Handbook.
(b) Return of Company Property. Executive shall deliver to the Company, in the event Executive ceases to be employed
by the Company for any reason, or at any other time the Company may request, all equipment, files, property, confidential information,
work product, memoranda, notes, plans, records, reports, computer tapes, printouts and software and other documents and data (and all
electronic, paper or other copies of any of the foregoing) belonging to
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the Company or any Affiliate of the Company, which Executive may then possess or have under Executive’s control.
(c) Cooperation. Executive will cooperate with all reasonable requests by the Company at the Company’s sole cost and
expense for assistance in connection with any investigations or legal proceedings involving the Company (or any Affiliate of the
Company) and related to Executive’s employment period with the Company, including by providing testimony in person in any such
investigations or legal proceeding without having to be subpoenaed; provided, however, that the foregoing shall not apply to any
investigation or legal proceeding involving disputes between Executive and the Company (or any Affiliate of the Company) arising under
this Agreement or any other agreement. If such cooperation is required following the date on which Executive ceases to be an
employee of the Company, then the Company shall reimburse Executive for all reasonable out of pocket expenses incurred by
Executive in rendering such services that are approved by the Company.
(d) Entire Agreement; Amendments and Waivers. This Agreement (including any schedules and exhibits hereto, which
are incorporated herein by reference) represents the entire understanding and agreement between the parties hereto with respect to the
subject matter of this Agreement can only be changed by mutual written consent of the parties. The waiver by any party of a breach of
any provision of this Agreement shall not operate or be construed as a further or continuing waiver of such breach or as a waiver of any
other or subsequent breach. No failure on the part of any party to exercise, and no delay in exercising, any right, power or remedy
hereunder shall operate as a waiver of this Agreement, nor shall any single or partial exercise of such right, power or remedy by such
party preclude any other or further exercise of this Agreement or the exercise of any other right, power or remedy.
(e) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original but all of which together will constitute one and the same instrument. Delivery of an executed counterpart of a signature page to
this Agreement by facsimile, .pdf or other electronic means shall be effective as delivery of a manually executed counterpart to the
Agreement.
(f) Construction. The parties hereto agree and acknowledge that they have jointly participated in the negotiation and
drafting of this Agreement. In the event of an ambiguity or question of intent or interpretation arises, this Agreement shall be construed
as if drafted jointly by the parties hereto and no presumptions or burdens of proof shall arise favoring any party by virtue of the
authorship of any of the provisions of this Agreement. The section headings of this Agreement are for reference purposes only and are to
be given no effect in the construction or interpretation of this Agreement.
(g) Binding Effect; Assignment; Third-Party Beneficiaries. Except as otherwise provided herein, this Agreement shall not
be assigned by any party, and no party’s obligations hereunder, or any of them, shall be delegated, without the consent of the other
parties; provided that the Company may collaterally assign this Agreement to any lender of the Company or any of its Affiliates or
otherwise assign its rights and delegate its duties hereunder. Subject to the preceding sentence, this Agreement shall be binding upon
and inure to the benefit of the parties and their
9
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respective successors and permitted assigns. There shall be no third party beneficiaries of this Agreement except as expressly provided
herein.
(h) Representation by Executive. Executive represents and warrants to the Company that he is not (and that he shall not
become prior to the termination of this Agreement) a party to any agreement containing a non-competition provision or other restriction
with respect to (i) the nature of any services or business that he is entitled or required to perform or conduct for the Company under this
Agreement, or (ii) the disclosure or use of any information that directly or indirectly relates to the nature of the business of the Company
or the services to be rendered by Executive under this Agreement. Executive further represents and warrants that the execution, delivery
and performance of this Agreement by Executive does not and will not conflict with, breach, violate or cause a default under any
contract, agreement, instrument, order, judgment or decree to which Executive is a party or by which Executive is bound. Executive
agrees not to enter into any agreement that would be inconsistent with any of the terms or conditions of this Agreement.
(i)
Attorney Review. Executive warrants and represents that Executive in executing his Agreement has had the
opportunity to rely on legal advice from an attorney of Executive’s choice, so that the terms of this Agreement and their consequences
could have been fully read and explained to Executive by an attorney and that Executive fully understands the terms of this Agreement.
(j) Choice of Law; Jurisdiction. This Agreement shall be governed and construed in accordance with the laws of the State
of Florida without regard to conflicts of laws principles thereof and all questions concerning the validity and construction of this
Agreement shall be determined in accordance with the laws of such state. Subject to any applicable arbitration requirements, each party
hereby irrevocably submits to the exclusive jurisdiction of any state or federal court of competent jurisdiction located in the state of
Florida in any action or proceeding arising out of or relating to this agreement and hereby irrevocably agrees, on behalf of itself and on
behalf of such party’s successors and assigns, that all claims in respect of such action or proceeding may be heard and determined in
any such court and irrevocably waives any objection such person may now or hereafter have as to the venue of any such suit, action or
proceeding brought in such court or that such court is an inconvenient forum.
(k) Section 409A Compliance. It is the intention of both the Company and Executive that the benefits and rights to which
the Executive could be entitled pursuant to this Agreement comply with section 409A of the Code and the Treasury Regulations and
other guidance promulgated or issued thereunder (“section 409A”), to the extent that the requirements of section 409A are applicable
thereto, and the provisions of this Agreement shall be construed in a manner consistent with that intention. If the Executive or the
Company believes, at any time, that any such benefit or right that is subject to section 409A does not so comply, it shall promptly advise
the other and shall negotiate reasonably and in good faith to amend the terms of such benefits and rights such that they comply with
section 409A (with the most limited possible economic effect on the Executive and on the Company). If and to the extent required to
comply with section 409A, no payment or benefit required to be paid under this Agreement on account of termination of the Executive’s
employment shall be made unless and until the Executive incurs a “separation from service” within
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the meaning of section 409A. For purposes of applying the provisions of section 409A to this Agreement, each separately identified
amount to which the Executive is entitled under this Agreement shall be treated as a separate payment. In addition, to the extent
permissible under section 409A, any series of installment payments under this Agreement shall be treated as a right to a series of
separate payments. Notwithstanding the foregoing, the Company does not make any representation to the Executive that the payments
or benefits provided under this Agreement are exempt from, or satisfy, the requirements of section 409A, and the Company shall have
no liability or other obligation to indemnify or hold harmless the Executive or any beneficiary of the Executive for any tax, additional tax,
interest or penalties that the Executive or any beneficiary of the Executive may incur in the event that any provision of this Agreement, or
any amendment or modification thereof, or any other action taken with respect thereto, is deemed to violate any of the requirements of
section 409A.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Employment Agreement as of the date first written above.

Imperial Finance & Trading, LLC.

By: _/s/ Patrick J. Curry____________________________
Its: Chairman and CEO

Miriam Martinez

By:_/s/ Miriam Martinez_____________________________
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EXHIBIT A
Outside Activities
None
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Exhibit B
[FORM OF RELEASE OF CLAIMS
FOR “GOOD REASON” TERMINATION]
[Emergent Letterhead]
[DATE]
This agreement (the “Agreement and Release”) confirms our agreement with regard to the separation of your employment with
(“the Company”) effective [DATE] (the “Termination Date”). Our complete understanding and agreement with respect to your separation
from the Company is set forth below.
1.
follows:
(a)
withholdings.

Unconditional Payments. Your total unconditional compensation, payments and benefits from the Company shall be as
You will receive your final pay through the Termination Date, less applicable statutory deductions and authorized

(b)
You will be paid for all accrued but unused paid time off as of the Termination Date, less applicable statutory
deductions and authorized withholdings.
(c) You will receive, under separate cover, information about your rights to elect medical and dental insurance continuation
coverage under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”).
Nothing in this Agreement and Release is intended to impair any of the rights described in this paragraph 1, to which you are
unconditionally entitled.
2.
Further, if you sign this Agreement and do not revoke your acceptance of this Agreement under section 14 below, you
will receive (collectively referred to as the “Separation Benefits”):
(a) Any Incentive Bonus, as that phrase is defined in that certain Executive Employment Agreement between you and the
Company dated [DATE] (the “Employment Agreement), that has been declared or awarded to you for a prior fiscal year but has not yet
been paid by the Company, less statutory deductions and authorized withholdings;
(b)
Base Salary for the Severance Period, as that phrase is defined in the Employment Agreement, less statutory
deductions and authorized withholdings; and
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(c)
the Company’s share of healthcare premiums under any health insurance plan in which you are participating
immediately prior to the Termination Date for the Severance Period, should you elect to continue insurance coverage under COBRA.
(d) The payments under sections 2(a) and 2(b) above will be subject to all applicable statutory deductions and authorized
withholdings and will be reported to you on an IRS Form W-2.
3.
No Additional Benefits. Other than as set forth in this Agreement and Release, you expressly acknowledge and agree
that you are not entitled to and will not receive any additional compensation, payments or benefits of any kind from the Company and the
Releases (as that term is defined in paragraph 5(b) below) and that no representations or promises to the contrary have been made to
you.
4.
Unemployment. The Company will not object to any lawful application by you to receive unemployment benefits on or
following the Termination Date.
5.

Release of Claims.

(a) As a condition of the Company’s willingness to enter into this Agreement and Release, and in consideration for the
Separation Benefits and the agreements of the Company contained in this Agreement and Release, you, with the intention of binding
yourself, your heirs, beneficiaries, trustees, administrators, executors, assigns and legal representatives (collectively, the “Releasors”),
hereby release, waive and forever discharge the Company and the Releasees from, and hereby acknowledge full accord and
satisfaction of, any and all claims, demands, causes of action, and liabilities of any kind whatsoever (upon any legal or equitable theory,
whether contractual, common law or statutory, under federal, state or local law or otherwise), whether known or unknown, asserted or
unasserted, by reason of any act, omission, transaction, agreement or occurrence that you ever had, now have or hereafter may have
against the Company and the Releasees up to and including the date of the execution of this Agreement and Release.
Without limiting the generality of the foregoing, the Releasors hereby release and forever discharge the Company and the
Releasees from:
i.

any and all claims relating to or arising from your employment with the Company, the terms and conditions of that
employment, and the termination of that employment;

ii. any and all claims of employment discrimination, harassment or retaliation under any federal, state or local statute or
ordinance, public policy or the common law, including, without limitation, any and all claims under Title VII of the
Civil Rights Act of 1964, the Civil Rights Act of 1991, the Americans with Disabilities Act, the Rehabilitation Act of
1973, the Age
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Discrimination in Employment Act (“ADEA”), the Older Workers Benefit Protection Act (“OWBPA”), the Fair Labor
Standards Act, the Equal Pay Act, the Sarbanes-Oxley Act, the Family Medical Leave Act, the Health Insurance
Portability and Accountability Act of 1966, the National Labor Relations Act, the Occupational Safety and Health Act;
the Rehabilitation Act; the; the Equal Pay Act; the Fair Credit Reporting Act, the Florida Civil Rights Act, the Florida
Labor Code and the Florida Constitution, as such laws have been or may be amended;
iii. any and all claims for employee benefits, including, without limitation, any and all claims under the Employee
Retirement Income Security Act of 1974, as amended; provided, however, that nothing in this paragraph 5 is
intended to release, diminish, or otherwise affect any vested monies or other vested benefits to which you may be
entitled from, under, or pursuant to any savings or retirement plan of the Company;
iv. any and all claims for slander, libel, defamation, negligent or intentional infliction of emotional distress, personal
injury, prima facie tort, negligence, compensatory or punitive damages, or any other claim for damages or injury of
any kind whatsoever; and
v. any and all claims for monetary recovery, including, without limitation, attorneys’ fees, experts’ fees, medical fees or
expenses, costs and disbursements and the like.
By entering into this Agreement and Release, you represent and agree that the failure of this Agreement and Release to
specifically identify or enumerate above any statute or common law theory under which you release claims is not intended by you or the
Company to limit, diminish or impair in any way your intended and actual release all claims, demands, causes of action, and liabilities of
any kind whatsoever against the Company and the Releasees.
(b)
For purposes of this Agreement and Release, the term “the Company and the Releasees” includes
Imperial Finance and Trading , Inc. and its parents, subsidiaries, predecessors, direct and indirect affiliates, related
companies, successors and assigns, regardless of the jurisdiction in which such entities may be located, and all of its and
their respective past, present and future owners, partners, employees, representatives and agents, whether acting as
agents or in their individual capacities, and this Agreement and Release shall inure to the benefit of and shall be binding
and enforceable by all such entities and individuals.
(c)
It is understood that this release does not serve to waive any rights or claims that, pursuant to law,
cannot be waived or subject to a release, including without limitation: (a) claims for unemployment or workers’
compensation
16
4812-0136-6366v.4

benefits; (b) rights to vested benefits under any applicable welfare, retirement and/or pension plans; (c) rights to defense
and indemnification, if any, from the Company for actions taken by you in the course and scope of her employment with
the Company; (d) claims, actions, or rights arising under or to enforce the terms of this Agreement; and/or (e) the right to
file a charge with an administrative agency or participate in an agency investigation; provided, however, that you hereby
waive your right to recover any money in connection with such charge or investigation; or (f) your right pursuant to the
OWBPA to seek a judicial determination of the validity of the Agreement’s waiver of claims under the ADEA. Further,
nothing herein prohibits you from making any report or disclosure that is protected under the whistleblower provisions the
Sarbanes-Oxley Act or similar federal law or regulation.
6.
Separation from Employment. By entering into this Agreement and Release, you acknowledge and agree that your
employment with the Company has been permanently and irrevocably severed. You agree that the Company shall not have any
obligation at any time in the future to reemploy you, or enter into any other business arrangement of any kind with you. You further
agree that if you do seek reemployment or any other business arrangement with the Company under which you would receive
compensation for services performed by you, a rejection by the Company of your application or inquiry will not constitute a violation of
this Agreement and Release or a violation of law in any manner whatsoever.
7.

Company Property, Information and Confidentiality.

a.
You agree to return to the Company, on or before the Termination Date, any cell phone, office keys, credit and
telephone cards, ID and access cards, etc., and any and all original and duplicate copies of your work product and of files, calendars,
books, employee handbooks, records, notes, notebooks, manuals, computer disks, diskettes and any other magnetic and other media
materials you have in your possession or under your control belonging to the Company, or containing confidential or proprietary
information concerning the Company, and its partners, employees, consultants, clients, benefactors or operations. By signing this
Agreement and Release, you confirm that you will not retain in your possession or under your control any of the documents or materials
described in this paragraph 7(a), and that you will not be entitled to receive the Separation Benefits unless and until all such documents
and materials are returned to the Company.
b. You acknowledge that, while employed by the Company, you had access to and possessed information and materials
that are not publicly available, including, without limitation, information and materials concerning the Company’s and its owner’s
proprietary information, marketing, advertising and promotional ideas and strategies, marketing surveys and analyses, technology,
budgets, business plans, customer or supplier lists, research or financial, purchasing, planning, employment or personnel data or
information business and technical information, marketing plans, research, designs, customer information, plans, methods, techniques,
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processes and know-how, whether tangible or intangible and whether or not stored, compiled or memorialized physically, electronically
or graphically or in writing (“Confidential Information”). Accordingly, you agree never to use or disclose Confidential Information before it
has become publicly known, through no fault of your own, unless required by law. You also agree that, if you are ever asked to disclose
any Confidential Information pursuant to legal process or otherwise, you will immediately contact the Company’s General Counsel or
Assistant General Counsel to seek the Company’s express written consent to such disclosure prior to such disclosure.
c. You acknowledge and agree that any breach or threatened breach of any of the provisions of this paragraph 7 would
cause the Company and the Releasees irreparable harm not readily susceptible to measurement in economic terms or for which
economic compensation may be inadequate. Accordingly, you agree that in the event of a breach or threatened breach by you of any of
the provisions of this paragraph 7, the Company and the Releasees (and any potentially or actually irreparably harmed third-party
beneficiaries) shall, in addition to any other legal remedies available to them, be entitled to (a) equitable relief, including, without
limitation, specific performance, a temporary restraining order(s), and temporary or permanent injunctive relief and (b) liquidated
damages in an amount equal to the value of the Separation Benefits. The parties agree that this Agreement and Release may be
specifically enforced, and may be used as evidence in a proceeding in which either of the parties alleges a breach of this Agreement and
Release.
8.

Intellectual Property.

a. You agree that, at any time following the Termination Date, you do not have and will not claim any right, title or interest
in any trade name, trademark, patent, copyright, work for hire or other similar rights belonging to or used by the Company and will not
have or claim any right, title or interest in any material or matter of any sort prepared for or used in connection with the business or
promotion of the Company, whatever your involvement with such matters may have been, and whether procured, produced, prepared,
or published in whole or in part by you. You further recognize and agree that the Company now has and will hereafter have and retain
the sole and exclusive rights in any and all such trade names, trademarks, patents, copyrights (all your work in this regard being a work
for hire for the Company under the copyright laws of the United States), material and matter as described above. If any work created by
you is not a work for hire under the copyright laws of the United States, then you hereby assign to the Company all rights, title and
interests in each such work (including, but not limited to, copyrights rights). You agree that you will cooperate fully with the Company at
all times following the Termination Date in the securing of any trade name, trademark, patent or copyright protection or other similar
rights in the United States and in foreign countries and will give evidence and testimony and execute and deliver to the Company all
papers requested by it in connection therewith. You hereby irrevocably appoint the Company as your attorney-in-fact (with a power
coupled with an interest) to execute any and all documents which may be necessary or appropriate in the security of such rights,
including but not limited to, any copyright in your work.
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b. The fact that any work subject to copyright or patent protection under any applicable law created by you outside of the
Company’s facilities or other than during your working hours with the Company does not diminish the Company’s rights with respect to
such works. You agree to execute and deliver to the Company such further instruments or documents as may be requested by the
Company in order to effectuate the purposes of this paragraph 8 upon demand by the Company.
c. The Company shall have no rights pursuant to this Agreement in any invention of Employee made during the term of
Employee’s employment by the Company if such invention has not arisen out of or by reason of Employee’s work with the Company or
does not relate to the products, business or operations of the Company or of its affiliated companies or joint ventures, although
Employee shall nonetheless inform the Company of any such invention.
9.
Confidentiality of Agreement. You agree that, except as hereinafter provided, you will keep the terms, conditions and
existence of this Agreement and Release in strict confidence and shall not disclose them to anyone except: (a) as may be reasonably
necessary to enforce this Agreement and Release; (b) to you attorneys and bona fide tax advisors (provided that they agree to abide by
the provisions of this Agreement and Release); (c) to your spouse, if any (provided that he or she agrees to abide by the provisions of
this Agreement and Release); or, (d) pursuant to compulsory legal process or a court order. There shall be no other disclosure by you
except upon and to the extent of prior written permission from the Company’s Chief Executive Officer.
10.

Nondisparagement and Employment References.

a.
You agree that you will not disparage or encourage or induce others to disparage the Company and the
Releasees. For the purpose of this Agreement, “disparage” includes, without limitation, comments or statements to any person or entity,
including but not limited to the press and/or media, or any entity with whom the Company and the Releasees, or any of them, has a
business relationship, including any federal, state or local government agencies, which would adversely affect in any manner (a) the
conduct of the business of the Company and the Releasees or (b) the reputation of the Company and the Releasees. The foregoing
does not apply to pleadings, allegations, or other statements made in connection with a claim which is not being released by this
Agreement.
b.
The Company will refer any requests from a prospective employer for employment verification or a reference
regarding you to its Human Resources Department, which will respond by (i) confirming the positions you held while employed by the
Company and (ii) verifying the dates of your employment with the Company. The Company may also verify your rate of compensation
while employed by the Company and state that it is the Company’s policy not to provide additional information regarding its former
employees.
11.
Consultation on Behalf of Company. You agree that, upon request, you will cooperate and consult with the Company
and the Releasees with respect to any inquiries or other matters
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involving them, including pending or threatened transactions, litigation, administrative proceedings or arbitration, (a) in which you were
involved, (b) concerning which you have personal knowledge, or (c) that relate to or arise out of your employment with the Company and
your responsibilities with respect to the Company and the Releasees, or any of them. Such cooperation and consultation will include,
without limitation, appearance or attendance at any meetings or proceedings relating to any such inquiries, matters or proceedings
(provided, however, that the Company will pay your reasonable travel expenses for such appearance or attendance), making yourself
available for the purpose of answering interrogatories, being deposed, testifying at trial or otherwise, and preparing and signing
affidavits.
12.
Section 409A. This Agreement is intended to comply with Section 409A of the Internal Revenue Code of 1986, as
amended (Section 409A) or an exemption thereunder and shall be construed and administered in accordance with Section 409A.
Notwithstanding any other provision of this Agreement, payments provided under this Agreement may only be made upon an event and
in a manner that complies with Section 409A or an applicable exemption. Any payments under this Agreement that may be excluded
from Section 409A either as separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded
from Section 409A to the maximum extent possible. For purposes of Section 409A, each installment payment provided under this
Agreement, if any, shall be treated as a separate payment. Any payments to be made under this Agreement upon a termination of
employment shall only be made upon a “separation from service” under Section 409A. Notwithstanding the foregoing, the Company
makes no representations that the payments and benefits provided under this Agreement comply with Section 409A and in no event
shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by me on
account of non-compliance with Section 409A.
13.
Severability. If at any time after the date of the execution of this Agreement and Release any provision of this
Agreement and Release shall be held by any court of competent jurisdiction to be illegal, void or unenforceable, such provision shall be
of no force and effect. The illegality or unenforceability of such provision shall have no effect upon, and shall not impair the enforceability
of, any other provision of this Agreement and Release, provided, however, that if paragraph 5(a) is held to be illegal, void or
unenforceable in whole or in part, you agree to promptly execute a valid general release and waiver in favor of the Company and the
Releasees.
14.

Voluntary Agreement.

c.
You acknowledge that: before signing this Agreement and Release, you were given at least twenty-one (21) days
in which to review and consider it; you have, in fact, carefully reviewed this Agreement and Release; and that you are entering into it
voluntarily and of your own free will. Further, you acknowledge that the Company encouraged you in writing to show and discuss this
Agreement and Release with legal counsel before signing it, and that to the extent you wished to do so, you have done so. By signing
this Agreement and Release, you acknowledge that,
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if you executed this Agreement and Release before the end of the 21-day period, such early execution was completely voluntary, and
you had reasonable and ample time in which to review this Agreement and Release.
d.
You agree that, for a period of seven (7) days after you sign this Agreement and Release, you have the right to
revoke it by providing notice in writing delivered by certified mail, return receipt requested, to the Company’s Human Resources
Director, at [ADDRESS]. This Agreement and Release will not become fully effective and enforceable until after the expiration of the
seven-day revocation period (the day on which such period expires being the “Effective Date”).
e.
You understand that the expiration of the seven (7) day period after you sign this Agreement and Release
confirms that you did not revoke your assent to this Agreement and Release, and, therefore, that it is fully effective and enforceable.
15.
No Admission. You understand and agree that the making of this Agreement and Release is not intended, and shall not
be construed, as an admission that the Company and the Releasees, or any person now or previously employed by or associated with
the Company and the Releasees, have violated any federal, state or local law, ordinance, regulation, public policy or common law rule,
or have committed any wrong whatsoever against you. In addition to the confidentiality provisions set forth in paragraph 9 above, and
not by way of limitation thereof, this Agreement and Release shall be deemed to fall within the protection afforded to settlements,
compromises and offers to compromise by applicable law.
16.
Complete Agreement. This Agreement and Release represents the complete understanding between you and the
Company concerning the subject matter of this Agreement and Release, and no other promises or agreements concerning the subject
matter of this Agreement and Release shall be binding unless reduced to writing and signed by you and the Company; provided,
however, that sections 4(d), 4(e), 5, 6(b) and 6(c) of the Employment Agreement shall remain in full force and effect. You and the
Company agree that this Agreement and Release supersedes any prior agreements or understandings of the parties, whether oral or
written, concerning the subject matter of this Agreement and Release.
17.
Drafting. Should any provision of this Agreement and Release require interpretation or construction, it is agreed by you
and the Company that the person interpreting or construing this Agreement and Release shall not apply a presumption against one party
by reason of the rule of construction that a document is to be construed more strictly against the party who prepared the document.
18.
Successors and Assigns. This Agreement and Release is binding upon, and shall inure to the benefit of, the Company
and the Releasees, and its and their respective heirs, executors, administrators, successors and assigns.
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1 9 . Governing Law. This Agreement and Release is governed by the laws of the State of Florida, regardless of your work
location or place of residence at any time during your employment by the Company and irrespective of the principles of conflicts of law.
You and the Company hereby agree that any action to enforce or interpret this agreement shall be brought in a federal or state court of
competent jurisdiction in Florida, and you hereby irrevocably consent to the jurisdiction of such court.
If this Agreement and Release is acceptable to you, please indicate your agreement by signing and dating below.
Sincerely,
EMERGENT CAPITAL, INC.

By:

[NAME]
[TITLE]

READ THIS AGREEMENT AND CAREFULLY CONSIDER ALL OF ITS PROVISIONS BEFORE SIGNING IT; IT HAS
IMPORTANT LEGAL CONSEQUENCES AND INCLUDES A GENERAL RELEASE AND WAIVER OF KNOWN AND UNKNOWN
CLAIMS. CONSULT YOUR ATTORNEY BEFORE SIGNING IT.
I acknowledge that I have read this Agreement and Release and that I understand and voluntarily accept its terms.

[EMPLOYEE NAME]

Date:
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Exhibit 21.1.
Subsidiaries of Emergent Capital, Inc., a Florida corporation

Entity

Jurisdiction

Blue Heron Designated Activity Company

Ireland

Golden Sparrow, LLC

Delaware

Harbordale, LLC

Delaware

Imperial Finance & Trading, LLC

Florida

Imperial Life Settlements, LLC

Delaware

Imperial Premium Finance, LLC

Florida

Imperial Settlements Financing 2010, LLC

Georgia

Lamington Road Bermuda Ltd.

Bermuda

Lamington Road Designated Activity Company

Ireland

Markley Asset Portfolio, LLC

Delaware

OLIPP IV, LLC

Delaware

Red Reef Alternative Investments, LLC

Delaware

Washington Square Financial, LLC

Georgia

White Eagle Asset Portfolio, LP

Delaware

White Eagle General Partner, LLC

Delaware

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated March 13, 2018, with respect to the consolidated financial statements included in the Annual Report of Emergent Capital, Inc. on
Form 10-K for the year ended December 31, 2017. We hereby consent to the incorporation by reference of said report in the Registration Statements of Emergent
Capital, Inc. on Form S-1 (File No. 333-220187), Forms S-3 (File No. 333-198659 and File No. 333-198658), and on Form S-8 (File No. 333-172113).

/s/ GRANT THORNTON LLP

Fort Lauderdale, Florida
March 13, 2018

Exhibit 31.1
CERTIFICATIONS
I, Patrick J. Curry, certify that:
1. I have reviewed this Annual Report on Form 10-K of Emergent Capital, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;
c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
/s/ Patrick J. Curry
Patrick J. Curry
Chief Executive Officer
(Principal Executive Officer)
March 13, 2018

Exhibit 31.2
CERTIFICATIONS
I, Miriam Martinez, certify that:
1. I have reviewed this Annual Report on Form 10-K of Emergent Capital, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;
c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
/s/ Miriam Martinez
Miriam Martinez
Chief Financial Officer
(Principal Financial Officer)
March 13, 2018

Exhibit 32.1
Certification of the Chief Executive Officer
Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
In connection with the Annual Report of Emergent Capital, Inc. (the Registrant) on Form 10-K for the period ended December 31, 2017 as filed with the U.S.
Securities and Exchange Commission on the date hereof (the Report), I, Patrick J. Curry, Chief Executive Officer of the Registrant, certify to the best of my
knowledge, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.
/s/ Patrick J. Curry
Patrick J. Curry
Chief Executive Officer
March 13, 2018

Exhibit 32.2
Certification of the Chief Financial Officer
Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
In connection with the Annual Report of Emergent Capital, Inc. (the Registrant) on Form 10-K for the period ended December 31, 2017 as filed with the
Securities and Exchange Commission on the date hereof (the Report), I, Miriam Martinez, Chief Financial Officer of the Registrant, certify to the best of my
knowledge, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.
/s/ Miriam Martinez
Miriam Martinez
Chief Financial Officer
March 13, 2018

