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Through its subsidiaries, GWG Holdings, Inc. invests in life insurance assets. Our objective is to earn returns from our
investments in life insurance assets that are greater than the costs necessary to purchase, finance and service those
assets.

We are offering up to 1,000,000 Units of L Bonds (the “L Bonds”) at $1,000 principal amount per whole Unit,
representing $1,000,000,000 in aggregate principal amount of L Bonds. This is a continuous offering and there is no
minimum amount of L Bonds that must be sold before we can use any of the proceeds. The proceeds from the sale of
the L Bonds will be paid directly to us following each sale and will not be placed in an escrow account. We will use
the net proceeds from the offering of the L Bonds primarily to purchase and finance life insurance assets, and to
service and retire other outstanding obligations. The minimum investment in L Bonds is 25 Units, or $25,000.
Investments in excess of the minimum amount may be made in any number of whole Units. The L Bonds will be sold
with varying maturity terms, interest rates and frequency of interest payments, all as set forth in this prospectus and in
supplements we publish from time to time. Depending on our capital needs and the amount of your investment, L
Bonds with certain maturity terms may not always be available. Although we will periodically establish and change
interest rates on unsold L Bonds offered under this prospectus, once an L Bond is sold, its interest rate will not change
during its term (subject, however, to the extension and renewal provisions of the L Bond). Upon maturity, and subject
to the terms and conditions described in this prospectus, the L Bonds will be automatically renewed for the same or
lesser term at the interest rate we are offering at that time to other investors with similar aggregate L Bond portfolios
for L Bonds of the same maturity, unless redeemed upon maturity at our or your election.

Obligations under the L Bonds are secured by substantially all the assets of GWG Holdings (the most significant
components of which are cash and investments in subsidiaries), a pledge of all our common stock held individually by
our largest stockholders, and by a guarantee and corresponding grant of a security interest in substantially all the
assets of our subsidiary, GWG Life, LLC. As a guarantor, GWG Life has fully and unconditionally guaranteed the
payment of principal and interest on the L Bonds. Substantially all of our life insurance assets are held by GWG DLP
Funding IV, LLC (DLP IV), which is a wholly owned subsidiary of GWG Life. The policies held by DLP IV are not
collateral for the L Bond obligations but serve instead as collateral for our senior credit facility. These facts present
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the risk to investors that the collateral security that we and GWG Life have granted for our obligations under the L
Bonds may be insufficient to repay the L Bonds upon an event of default.

We may call and redeem the entire outstanding principal and accrued but unpaid interest of any or all of the L Bonds
at any time, and from time to time, without penalty or premium. L Bond holders will have no right to put (that is,
require us to redeem) any L Bond prior to its due date unless in the case of a holder’s death, bankruptcy or total
permanent disability. In the event we agree to redeem L Bond upon the request of an L Bond holder — other than after
death, bankruptcy or total permanent disability of such holder — we will impose a redemption fee of 6% against the
outstanding principal balance of the redeemed L Bond. This redemption fee will be subtracted from the amount paid.

We do not intend to list our L Bonds on any securities exchange during the offering period, and we do not expect a
secondary market in the L Bonds to develop. As a result, you should not expect to be able to resell your L Bonds
regardless of how we perform. Accordingly, an investment in our L Bonds is not suitable for investors that require
liquidity in advance of their L Bond’s maturity date.

We maintain senior borrowing arrangements that subordinate to our senior lenders the right to payment on, and the
collateral securing, the L Bonds. In addition, these borrowing arrangements restrict our receipt of distributions from
our operating subsidiaries, subject to certain exceptions. These provisions will restrict cash flows available for
payment of principal and interest on the L Bonds. From time to time we may add or replace senior lenders and the
particular arrangements under which we borrow from them.

We are an “emerging growth company” and a “smaller reporting company” under applicable law and are subject to
reduced public company reporting requirements. Please read the disclosures on page 1 of this prospectus for more
information. Investing in our L Bonds may be considered speculative and involves a high degree of risk, including the
risk of losing your entire investment. See “Risk Factors” beginning on page 12 to read about the risks you should
consider before buying our L Bonds. The L Bonds are only suitable for persons with substantial financial resources
and with no need for liquidity in this investment.

Please read this prospectus before investing and keep it for future reference. We file annual, quarterly and current
reports with the SEC. This information will be available free of charge by contacting us at 220 South Sixth Street,
Suite 1200, Minneapolis, MN 55402, or by phone at (612) 746-1944. This information may also be accessed on our
website at www.gwgh.com, and the SEC maintains a website at www.sec.gov that contains this information.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined if
this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is December 1, 2017
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The L Bonds will be offered and sold on a best-efforts basis by Emerson Equity LLC, a registered broker-dealer and
member of the Financial Industry Regulatory Authority (“FINRA”). Emerson Equity will be our dealer manager for the
L Bonds in this offering for purposes of the Securities Act of 1933. Our dealer manager will enter into participating
dealer agreements with certain other broker-dealers that are members of FINRA, referred to as “selling group members,”
to authorize those broker-dealers to sell our L Bonds. We will pay Emerson Equity a selling commission ranging from
0.75% to 5.00% of the principal amount of L Bonds sold, depending on the L Bonds’ maturity date. We will also pay
Emerson Equity additional compensation consisting of those items set forth in footnote (1) to the table below. The
dealer manager will share its commissions and additional compensation, other than its dealer manager fee, with selling
group members pursuant to the terms of each participating dealer agreement. The total amount of the selling
commissions and additional compensation (including reimbursements, non-transaction-based and non-cash
compensation) paid to Emerson Equity and any other FINRA member in the course of offering and selling L Bonds
will not exceed 8.00% of the aggregate gross offering proceeds we receive from the sale of L Bonds. We also may sell
L Bonds at a discount from the public offering price through appropriate and designated distribution channels. See
“Plan of Distribution” and “Use of Proceeds” for further information.

Units Price to Investor

Aggregate
Commissions,
Fees, and
Expense
Allowances(1)(2)

Net
Proceeds
to
Company

Minimum Investment 25 $ 25,000 $ 2,000 $ 23,000 (3)
Maximum Offering 1,000,000 $ 1,000,000,000 $ 80,000,000 $ 920,000,000 (4)
____________

(1)      Assumes an average sales commission of 5.00%. As explained above, actual commissions will vary based on
the term of the L Bonds sold. Nevertheless, the total amount of selling commissions and additional compensation
(consisting of (i) a dealer-manager fee payable to the dealer manager in an amount equal to 0.50% of the principal
amount of all L Bonds sold; (ii) an accountable expense allowance payable to the selling group members as described
in the “Plan of Distribution,” which may include due-diligence expenses of the dealer manager and selling group
members set forth in a detailed and itemized invoice; (iii) wholesaling fees, which may consist of commissions and
non-transaction-based compensation of the wholesalers; (iv) non-cash compensation; and (v) up to a 1.00%
reallowance to selling group members) will not exceed 8.00% of the aggregate gross offering proceeds we receive
from the sale of L Bonds. Accordingly, and assuming the sale of all $1,000,000,000 in principal amount of bonds
offered hereby, the maximum amount of selling commissions we can pay is 5.00% of the gross offering proceeds we
receive from the sale of the L Bonds (or $50,000,000), and the maximum amount of additional compensation we can
pay will not exceed 3.00% of the aggregate gross offering proceeds we receive from the sale of the L Bonds (or
$30,000,000). See “Plan of Distribution” for further information.

(2)      Emerson Equity has agreed to offer the L Bonds on a “best efforts” basis.

(3)      Net Proceeds to Company based on the Minimum Investment are calculated after deducting (i) selling
commissions and (ii) additional compensation (consisting of the dealer-manager fee, a wholesaling fee, an
accountable expense allowance and non-transaction-based and non-cash selling compensation). We expect that our
own offering expenses, consisting of legal, accounting, printing, mailing, registration, qualification and associated
securities offering filing costs and expenses, will through the course of the offering aggregate to approximately
$1,200,000, but for purposes of illustrating the Net Proceeds to Company based on the Minimum Investment, those
offering expenses of $1,200,000 are not reflected.

(4)      Net Proceeds to Company based on the Maximum Offering of 1,000,000 L Bond Units (representing
$1,000,000,000 in aggregate principal amount) are calculated as described in footnote (3) above, but also before
deducting our estimated offering-related expenses of $1,200,000.
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L Bonds will be sold as “Units,” with each whole Unit representing $1,000 in principal amount of L Bonds. Throughout
this prospectus, we refer to L Bond Units simply as “L Bonds.” We will issue the L Bonds in book-entry form,
certificated form, or in the form of a global certificate deposited with a depositary. Depending on the manner in which
you purchase L Bonds, you may not receive a physical certificate representing your L Bonds. In all cases, however,
we will deliver written confirmation to purchasers of L Bonds. Bank of Utah will act as trustee for the L Bonds.
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The current interest rates for the L Bonds based on their applicable maturity is set forth in the table below.

Maturity Term
Interest Rate
(%)

2 years 5.50
3 years 6.25
5 years 7.50
7 years 8.50
We may change the interest rates applicable to unsold L Bonds from time to time during this offering, in which case
the applicable interest rates will be set forth in a supplement to this prospectus. Once an L Bond is sold, the interest
rate will not change during its term (subject, however, to the extension and renewal provisions contained in that L
Bond).
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ABOUT THIS PROSPECTUS

We have prepared this prospectus as part of a registration statement that we filed with the SEC for our continuous
offering of L Bonds.

The registration statement we filed with the SEC includes exhibits that provide more detailed descriptions of the
matters discussed in this prospectus and certain information that is incorporated by reference. You should read this
prospectus, the related exhibits filed with the SEC, and any prospectus supplement(s), together with additional
information described below under “Where You Can Find More Information,” and the documents that are incorporated,
or deemed to be incorporated, by reference into this prospectus. Any statement that we make in this prospectus will be
modified or superseded by any inconsistent statement made by us in a subsequent prospectus supplement (or other
disclosure incorporated into this prospectus by reference). This prospectus contains summaries of certain other
documents, which summaries contain all material terms of the relevant documents and are believed to be accurate, but
reference is hereby made to the full text of the actual documents for full and complete information concerning those
documents. All documents relating to this offering, if readily available to us, will be made available to a prospective
investor or its representatives upon request.

The L Bonds will be issued under an amended and restated indenture, as may be amended or supplemented from time
to time (referred to herein as the “indenture”). This prospectus is qualified in its entirety by the terms of that indenture
filed with SEC as an exhibit to the registration statement of which this prospectus is a part. All material terms of the
indenture are summarized in this prospectus. You may obtain a copy of the indenture upon written request to us or
online at www.sec.gov.

The indenture trustee did not participate in the preparation of this prospectus and makes no representations concerning
the L Bonds, the collateral, or any other matter stated in this prospectus. The indenture trustee has no duty or
obligation to pay the L Bonds from their funds, assets or capital or to make inquiry regarding, or investigate the use
of, amounts disbursed from any account.

You should rely only on the information contained in this prospectus, as the same may be supplemented by prospectus
supplements or other public disclosure incorporated into this prospectus by reference. Neither we nor the dealer
manager have authorized any other person to provide you with any information different from that contained in this
prospectus, a supplement, information incorporated into this prospectus by reference, or information furnished by us
upon request as described herein. The information contained in this prospectus is complete and accurate only as of the
date of this prospectus, regardless of the time of delivery of this prospectus or sale of our securities.

No information contained herein, nor in any prior, contemporaneous or subsequent communication should be
construed by a prospective investor as legal or tax advice. Each prospective investor should consult its, his or her own
legal, tax and financial advisors to ascertain the merits and risks of the transactions described herein prior to
purchasing the L Bonds. This written communication is not intended to be written advice as defined in Circular 230
published by the U.S. Treasury Department.

In this prospectus, we use the term “day” to refer to a calendar day, and we use the term “business day” to refer to any day
other than Saturday, Sunday, a legal holiday or a day on which banks in New York City are authorized or required to
close.

INDUSTRY AND MARKET DATA

The industry and market data used throughout this prospectus have been obtained from our own research, surveys or
studies conducted by third parties and industry or general publications. Industry publications and surveys generally
state that they have obtained information from sources believed to be reliable, but do not guarantee the accuracy and
completeness of such information. We believe that each of these studies and publications is reliable.
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HOW TO PURCHASE L BONDS

If, after carefully reading this entire prospectus, obtaining any other information requested and available, and being
fully satisfied with the results of pre-investment due-diligence activities, you would like to purchase L Bonds, you will
have two different ways in which to consummate a purchase: (1) DTC settlement, or (2) direct settlement with the
Company.

1. Depositary Trust Company Settlement (DTC settlement). You can place an order for the purchase of L Bonds using
DTC Settlement through your selling group member (i.e., your broker-dealer). A selling group member using this
service will have an account with a DTC participant in which your funds will be placed to facilitate a closing on our
periodic DTC closing cycle (typically, closings will occur on a bi-monthly cycle). Orders may be placed until the
cyclical order due date. Orders will be executed by your selling group member electronically and you must coordinate
with your selling group member’s registered representative to pay the full purchase price for the L Bonds by the trade
date. You will be credited with ownership of an L Bond on the second business day following the periodic DTC
closing cycle in which the purchase is made. Nevertheless, interest will accrue for a period of 15 or 30 days for the
month in which your purchase is made, depending on when during the DTC closing cycle your purchase is made.
Your purchase price for L Bonds purchased in this way will not be held in escrow. This process is different if you
purchase L Bonds through direct settlement with the Company as described below.

2. Direct Settlement with the Company. If you wish to purchase L Bonds through direct settlement with the Company,
then you must complete, execute and return the Subscription Agreement to us together with a certified check or
personal check payable to the order of “GWG Holdings, Inc. — Subscription Account” (or wire sent to the Subscription
Account) equal to the principal amount of L Bonds you wish to purchase. You will be credited with ownership of an L
Bond, and interest will begin to accrue, from the date on which your fully paid subscription is accepted. If you are
working with a selling group member, your subscription materials and the wire transfer, certified check or personal
check should be delivered to your selling group member, who will deliver it to us at the following address:

GWG Holdings, Inc.
220 South Sixth Street, Suite 1200

Minneapolis, MN 55402

Wire Instructions
GWG Holdings, Inc. — Subscription Account

Account: 500023916
Routing: 091310521

Bank Name: Bell State Bank & Trust

Your purchase is subject to our acceptance. All information provided is confidential and will be disclosed only to our
directors, officers and employees who need to know, affiliates, the managing broker-dealer, legal counsel and, if
required, to governmental authorities and self-regulatory organizations or as otherwise required by law. For your
purchase to be effective as of the first business day of a calendar month, your completed and executed Subscription
Agreement, together with your related funds, must be received and accepted by us on or prior to the final settlement
date (settlement dates normally occur on a bi-monthly basis).

Upon our receipt of the signed Subscription Agreement and acceptance of your purchase, we will notify you of such
acceptance. In our sole discretion, we may accept or reject any purchase, in whole or in part. In the event we do not
accept your purchase of L Bonds for any reason, we will promptly return your payment. We may terminate or suspend
this offering at any time, for any reason or no reason, in our sole discretion. You may obtain a copy of the
Subscription Agreement from our website at www.gwgh.com, from your selling group member (if you are working
with one), or by contacting us at 1-877-494-2388.

Edgar Filing: GWG Holdings, Inc. - Form 424B1

9



iii

Edgar Filing: GWG Holdings, Inc. - Form 424B1

10



COVERED SECURITY

Our L Bonds are a “covered security.” The term “covered security” applies to securities exempt from state registration
pursuant to Section 18 of the Securities Act of 1933. Generally, securities listed on national exchanges are the most
common type of covered security exempt from state registration. A non-traded security also can be a covered security
if it has a seniority greater than or equal to other securities from the same issuer that are listed on a national exchange.
Our L Bonds are a covered security because they will be senior to our common stock, which is listed on The Nasdaq
Capital Market, and therefore our offering of L Bonds is exempt from state registration.

Although the status of our L Bonds as a “covered security” will facilitate their purchase and sale to a broader range of
investors than would otherwise be available to us, and although the offer and sale of a “covered security” generally
involves fewer issuance costs to the issuer of such securities, our L Bonds are not a suitable purchase for all investors.
Investors are urged to read carefully the risk factors relating to our business and our Company contained in the Risk
Factors section of this prospectus beginning on page 12. In addition, investors should understand that because our L
Bonds are a “covered security” exempt from state securities regulations, neither our Company, the L Bonds, or any other
aspects of this offering have been the subject of any merit-based review by state securities regulators.

iv
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QUESTIONS AND ANSWERS ABOUT THIS OFFERING

The following questions and answers about this offering highlight material information regarding us and this offering
that you may wish to review. Nevertheless, you should read this entire prospectus, including the section entitled “Risk
Factors,” before deciding to purchase our L Bonds.

Can you explain and clarify the interplay between GWG Holdings, Inc. and GWG Life, LLC and its subsidiaries in
relation to the L Bonds and the registration statement?

GWG Holdings, Inc. will be issuing the L Bonds, receiving all proceeds from the sale of L Bonds, and will be the only
entity making regular payments on the L Bonds. Nevertheless, because a significant amount of our consolidated assets
are held in our subsidiary GWG Life, LLC (and its own subsidiaries), GWG Life is a guarantor of our obligations
under the L Bonds. As guarantor of the L Bonds, SEC rules require that GWG Life be included as a co-registrant
under this registration statement. GWG Life will not, however, be otherwise involved in the offering of L Bonds.

It seems as though you are offering several bonds with different interest rates and maturities but calling them all L
Bonds. Is this the case?

All bonds we issue in this offering will have identical terms, excepting only (1) the interest rate and (2) the maturity
length or “term.” In this regard, we have essentially created multiple classes of L Bonds, similar to how companies may
have different classes of stocks with slightly different economic rights. Currently, we are offering four classes of L
Bonds, as follows:

•         “Class 2-2” L Bonds will mature two years from their issuance and accrue interest at 5.50% per annum.

•         “Class 3-2” L Bonds will mature three years from their issuance and accrue interest at 6.25% per annum.

•         “Class 5-2” L Bonds will mature five years from their issuance and accrue interest at 7.50% per annum.

•         “Class 7-2” L Bonds will mature seven years from their issuance and accrue interest at 8.50% per annum.

The economic terms for each L Bond in any particular class will be identical to all other L Bonds in the same class
(other than the date of maturity). In the event we adjust the interest rate for any class of bonds we offer, we will create
a new class of L Bonds. Upon the renewal of any L Bonds we have sold, any new interest rate applied to an L Bond
will be applied to all L Bonds in the same class.

Your prospectus states that the interest rate for the L Bonds may be adjusted from time to time during the course of
the offering. Will any such adjustment apply retroactively to L Bonds already issued?

No. Once you purchase an L Bond, the interest rate on that L Bond will not change during the entirety of its original
term. The interest rate on an issued L Bond may, however, be adjusted upon renewal of that L Bond. In any such case,
we will advise you of any different interest rate that may apply to your L Bond upon renewal. In sum, any new interest
rates for the L Bonds will apply only to newly issued L Bonds sold or renewed after the date of any interest rate
change. Our decision to change interest rates depends on numerous factors, including but not limited to things such as
market interest rates, our capitalization, the demand for our L Bonds, the life settlement market in general, our capital
requirements, and other factors. Please see “Description of the L Bonds — Interest Rate.”

How do I subscribe for L Bonds, and what is the settlement process?

L Bonds may be purchased either directly from the Company or through your broker-dealer (also referred to in this
prospectus as a selling group member), who utilizes a participant in the DTC system and offers “DTC settlement.”
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If you purchase directly from the Company, you will send your completed and executed Subscription Agreement,
together with your subscription amount to us at the address listed in “How to Purchase L Bonds.” Your subscription
amount is the principal amount of L Bonds you wish to purchase, and should be paid through a certified check or
personal check payable to the order of “GWG Holdings, Inc. — Subscription Account.” In lieu of paying by check, you
may wire your subscription amount to the account referenced in “How to Purchase L Bonds.” If you are working with a
broker-dealer or other investment professional, your broker-dealer or professional will gather and send in the required
information on your behalf, and may facilitate your payment of the subscription amount.

v
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Once we have received your subscription amount and required documentation, we will either reject or accept your
subscription. If accepted, you will be credited with ownership of the L Bond, we will have immediate access to your
subscription amount and you will start to accrue interest on your investment at the rate applicable to the L Bond you
have purchased. If you purchase directly from the Company, your L Bond will ordinarily be issued in book-entry (or,
if requested, certificated) form and payments will be made directly into the account you indicate in your Subscription
Agreement.

Purchasing through a DTC participant is a slightly different process. In this case, you will provide your order for the
purchase of L Bonds to your broker-dealer, together with such other information as your broker-dealer may require.
Your broker-dealer will ensure your order is electronically placed with the Company and that the Company timely
receives your subscription amount. There is no need to furnish the Company with a Subscription Agreement when you
purchase through a broker-dealer that utilizes a participant in the DTC system and offers “DTC settlement,” However,
your broker-dealer may require additional documents.

Once we have received your subscription amount, we will either reject or accept your subscription. Once accepted
based on our DTC closing cycle, we will have immediate access to your subscription amount and you will start to
accrue interest on your investment at the rate applicable to the L Bond you have purchased. Nevertheless, you will be
credited with ownership of an L Bond on the second business day after the end of the closing cycle in which your
subscription is accepted. Interest will accrue for a period of 15 or 30 days for the month in which your purchase is
made, depending on when during the DTC closing cycle your purchase is made. If you purchase through a
broker-dealer who utilizes a participant in the DTC system and offers “DTC settlement,” your L Bond will be issued to
DTC in the name of Cede & Co, as its nominee. In this sense, DTC will be the legal owner of the L Bond and you will
be the beneficial owner. Your ownership of the L Bond should then appear on the brokerage or other investment
statements you receive from your broker-dealer or custodian.

For so long as DTC settlement is approved, we intend to issue each class of L Bonds a unique identifying number
(CUSIP) each month to facilitate the settlement of L Bonds. Thus, Class 2-2 L Bonds issued in February 2018 (and
maturing February 2020) will all have the same CUSIP, which will be different from the CUSIP applicable to Class
2-2 L Bonds issued in September 2018 (and maturing September 2020). In this way, all L Bonds belonging to a single
CUSIP will be completely fungible, meaning that they will all mature on the same date and have identical terms so
that one L Bond with a particular CUSIP is interchangeable with any other L Bond having the same CUSIP. This
process creates a tracking system for the L Bonds to be issued to and transferred through DTC.

What is the role of the trustee?

The Bank of Utah is the trustee for the L Bonds. The role of the trustee is essentially to enforce the terms of the L
Bonds on behalf of bondholders, including direct and beneficial holders, and facilitate the relationship between our
Company and the bondholders. We must notify the trustee of certain events as required under the indenture, and the
trustee will in turn notify bondholders. The trustee has also been granted a security interest in all of the assets of GWG
Holdings and GWG Life for the benefit of the bondholders. The trustee has no duty to pay any obligations under L
Bonds or to make inquiry regarding, or investigate the use of, amounts disbursed from any account. Upon an event of
default under the indenture, and subject to those limitations in the indenture designed to benefit our senior creditors,
the trustee may take action against us to enforce the rights of holders of the L Bonds.

What is the role of the paying agent?

The paying agent is the term ascribed to whomever it is that is making the payment to the holders of L Bonds.
Presently, the Company itself is the paying agent and therefore responsible for tracking investors’ respective payment
dates and ensuring timely payment of principal and interest under the L Bonds. Under the indenture, we may
designate a third party, such as a transfer agent registered with the SEC, or a banking institution, to serve as paying
agent. The role of the paying agent is essentially mechanical, and does not ordinarily involve the exercise of discretion
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and judgment in the way that is typical for an indenture trustee.
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Do I need to sign any paperwork in connection with the renewal of my L Bond?

No. The terms of the L Bond allow for the automatic renewal into a new L Bond of an identical (or lesser) maturity,
unless we receive notice from you. Upon maturity, the L Bonds will be automatically renewed for the same term at the
interest rate we are offering at that time to other investors with similar aggregate L Bond portfolios for L Bonds of the
same maturity, unless repaid upon maturity at our or your election. In this regard, we will notify you at least 30 days
prior to the maturity date of your L Bonds. In the notice, we will advise you if we intend to repay the L Bonds or else
remind you that your L Bonds will be automatically renewed unless you exercise your option, at least 15 days prior to
the maturity date, to elect to have your L Bonds repaid. If applicable, a new certificate will be issued. Please see
“Prospectus Summary — Renewal or Redemption at Maturity” and “Description of the L Bonds — Renewal or Redemption at
Maturity.”

Can I resell or transfer my L Bond after it has been purchased?

Yes. Since these L Bonds are being offered and sold pursuant to an effective registration statement, the L Bonds may
be transferred so long as the transfer is documented in a form approved by us. We do not, however, expect a public
trading market to develop for the L Bonds in the foreseeable future, if ever. Because of the lack of a trading market for
L Bonds, it is unlikely that holders will be able to sell their L Bonds easily. If you wish to transfer your L Bond held in
book-entry (or certificated) form, you should contact us. If you wish to transfer your L Bond held through DTC, you
should contact your broker-dealer (i.e., your selling group member).

How will I receive interest and principal payments on my L Bonds?

This will depend on how you purchased your L Bond. If you purchased your L Bond directly from us, we will directly
deposit our payments of interest and principal into the account indicated in your Subscription Agreement. If you
purchased through DTC, all payments of principal and interest will be made to DTC, who will forward such payment
to your brokerage account. In this case, all accountings of what you have contributed and what you are owed will be
the responsibility of your broker-dealer.

What is GWG Holdings, Inc.?

We are a financial services company committed to finding new ways of disrupting and transforming the life insurance
and related industries. We built our business by creating opportunities for consumers to obtain significantly more
value for their life insurance policies as compared to the traditional options offered by the insurance industry. We are
enhancing and extending these activities through innovation in our products and services, business processes,
financing strategies, and investments in advanced epigenetic technologies. At the same time, we are creating
opportunities for investors to receive income and capital appreciation from our investment activities in the life
insurance and related industries.

Through our principal subsidiary GWG Life, we purchase and finance life insurance policies at a discount to the face
value of the policy benefit. While GWG Life began operations in March 2006, we were formed and organized in
Delaware in 2008. In September 2014, we consummated an initial public offering of our common stock. In connection
with that offering, our common stock was listed on The NASDAQ Capital Market under the ticker symbol “GWGH.”
We are based in Minneapolis, Minnesota.

Do you currently own any assets?

Our assets consist primarily of cash and equity interests in our subsidiaries. Nearly all of our life insurance assets are
held through our subsidiaries. As of December 31, 2016, our consolidated assets totaled $643.2 million, of which
approximately $78.5 million was cash and equivalents, approximately $37.8 million was restricted cash, and
approximately $511.2 million was the fair value of our life insurance assets. Those life insurance assets had an
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aggregate face value of policy benefits approximating $1.36 billion. As of September 30, 2017, our consolidated
assets totaled $766.7 million, of which approximately $115.3 million was cash and equivalents, approximately $5.8
million was restricted cash, and approximately $620.1 million was the fair value of our life insurance assets. Those
life insurance assets had an aggregate face value of policy benefits approximating $1.62 billion.
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What is your business strategy?

Our business strategy is to purchase a large and well-diversified portfolio of life insurance policy assets at discounts to
the face value of the policy benefits sufficient enough to generate profitable returns. In addition, we seek to create
value for consumers owning life insurance through the secondary market for life insurance. In order to meet our goals,
we have spent and intend to continue to spend significant resources: (i) developing a robust operational platform and
systems for originating and purchasing life insurance policies; (ii) developing financing resources, strategies, and
capabilities for servicing a large portfolio of life insurance policies; and (iii) establishing strategic relationships for
delivering our products and services. In addition, we are exploring various ways in which we can commercialize, and
perhaps transform, certain aspects of the life insurance and related industries through the application of epigenetic
technology.

Are there any risks involved in investing in this offering?

Yes. Investing in our L Bonds involves a high degree of risk. You should carefully review the “Risk Factors” section of
this prospectus, which contains a detailed discussion of the material risks that you should consider before investing in
our L Bonds.

How long will this offering last?

The offering is a continuous offering. The offering under this registration statement expires under SEC rules after
three years (i.e., December 1, 2020). We may, however, conduct similar or identical offerings of L Bonds or other
securities during this same time or afterwards. We may also decide to terminate this offering at any time.

Will I be notified of how my investment is doing?

We will provide you with periodic updates on our performance through periodic filings we make with the SEC. Such
filings will include: (i) three quarterly financial reports; (ii) one annual report; (iii) supplements to this prospectus, as
appropriate; and (iv) such other reports as required under Section 13 of the Securities Exchange Act of 1934. Such
information is also available on our website at www.gwgh.com.

Will I receive annual tax information regarding interest payments from you?

You will receive a Form 1099-INT, which will be mailed by January 31 of each year.

Who can help answer my questions about the offering?

If you have more questions about our offering, you should contact a registered representative of your broker-dealer
(i.e., your selling group member) or other investment professional, or else contact:

GWG Holdings, Inc.

220 South Sixth Street, Suite 1200

Minneapolis, MN 55402

(612) 746-1944

Attention: Jacky Junek, Senior Counsel

viii
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PROSPECTUS SUMMARY

This summary highlights some of the information in this prospectus. It is not complete and may not contain all of the
information that you may want to consider. To understand this offering fully, you should carefully read the entire
prospectus, including the section entitled “Risk Factors,” and the documents that are incorporated, or deemed to be
incorporated, by reference into this prospectus, before making a decision to invest in our L Bonds. Unless otherwise
noted or unless the context otherwise requires, the terms “we,” “us,” “our,” the “Company” and “GWG” refer to GWG Holdings,
Inc. together with its wholly owned direct or indirect subsidiaries. In instances where we refer emphatically to “GWG
Holdings” or “GWG Holdings, Inc.,” or where we refer to a specific subsidiary of ours by name, we are referring only to
that specific legal entity.

Our Company

We are a financial services company committed to finding new ways of transforming the life insurance and related
industries through innovative products and services, business processes, financing strategies, and advanced epigenetic
technology. Historically, we have focused on creating opportunities for consumers to maximize the value of their life
insurance as compared to the traditional options offered by the insurance industry. As part of our business, we create
opportunities for investors to receive income and capital appreciation from our various activities in the life insurance
industry. More recently, we have focused on applying new epigenetic technology to the global life insurance industry.

The life insurance industry provides us with the opportunity to bring value to consumers and earn non-correlated yield
by purchasing life insurance policy assets at a discount to the face value of the policy benefits. Once we purchase a
life insurance policy asset, we continue to pay the premium to collect the policy benefit. In sum, we seek to earn the
difference between the costs we incur to purchase, service and finance the life insurance assets we own and the policy
benefits we receive. This practice is disruptive to historical life insurance industry practices as insurance carriers have
grown to rely on consumer lapse and surrender behavior resulting in the forfeiture of policy benefits. From inception
through September 30, 2017, we have purchased approximately $2.6 billion in face value of policy benefits from
consumers for over $457.8 million, as compared to the $33 million in surrender value offered by insurance carriers on
those same policies. Our innovative business allows consumers to maximize their investment in life insurance for their
retirement or other financial needs.

We believe the market potential to serve consumers owning life insurance with our innovative products and services is
large. According to the American Council of Life Insurers Fact Book 2016 (ACLI), individual consumers owned over
$10.3 trillion in face value of life insurance policy benefits in the United States in 2015. In that same year, the ACLI
reports that individual consumers purchased an aggregate of $1.6 trillion of new life insurance policy benefits. This
figure includes all types of policies, including term insurance and permanent insurance known as whole life and
universal life. Our opportunity exists as a result of consumer lapse behaviors and grossly inadequate surrender values
offered to consumers by insurance carriers. The ACLI reports that the annual lapse and surrender rate for individual
life insurance policies in 2015 was 5.4%, amounting to over $638.5 billion in face value of policy benefits lapsed and
surrendered. According to testimony by Gottlieb & Smetters, it is estimated that nearly 88% of all universal life
insurance policies sold in the United States do not result in the payment of a benefit claim. Research by Conning
Research & Consulting (Conning) reports that the annual net market potential for life insurance policy benefits that
could be sold in the secondary market exceeded $141 billion face value of policy benefits in 2016. Of that market
potential, Conning estimates that $1.7 billion in face value of life insurance benefits were purchased in 2015,
indicating that the market is dramatically underserved. With an aging demographic in the United States, Conning
expects the net market potential to grow to an annual $170 billion in face value of life insurance benefits by 2025.

The need for innovative insurance based products and services that address the needs of the aging demographic in the
United States was further supported by a policy statement by the National Association of Insurance Commissioners
(“NAIC”) Long-Term Care Innovation (B) Subgroup in 2017. In that policy statement, the NAIC recognized that the life
insurance secondary market can provide an important private market solution for financing seniors need for long-term
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care. We share the belief that consumers are dramatically underserved with products and services based off life
insurance secondary market principles. Further, we believe the opportunity to serve the aging demographic represents
a significant long-term growth opportunity that GWG is well positioned to address.

A critical factor for earning positive returns from our life insurance assets is our ability to accurately estimate human
life expectancy. In an effort to improve our accuracy in estimating human life expectancy, we began working

1
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with by Dr. Steve Horvath, a Professor of Human Genetics and Biostatistics at the University of California, Los
Angeles (UCLA). In May 2017, our wholly owned subsidiary Life Epigenetics, Inc. exclusively licensed from UCLA
Dr. Horvath’s “DNA Methylation Based Predictor of Mortality” technology, or “M-Panel” technology, which tests for
certain chemical bio-markers occurring at the molecular level that are referred to as “methylation.” We believe M-Panel
technology could improve our ability to more accurately predict human life expectancy.

Our M-Panel technology is based upon a revolutionary new field of science known as “epigenetics.” Epigenetics is the
study of chemical changes occurring along the epigenome at a molecular scale. The chemical change known as
methylation has been proven to silence or emphasize gene expression. In addition, while genetics generally do not
change over a human’s lifespan, the amount of methylation change that occurs in a human has been shown to change
dramatically as a result of lifestyle, environment, diet, and other factors typically associated with environmental
exposures. While we believe our M-Panel and similar technology may improve our ability to estimate human lifespan
for our life insurance secondary market business, we believe the technology has much greater promise for the global
life insurance industry. As a result, we intend to use M-Panel and other technology to aggressively pursue additional
lines of business in the life insurance industry. According to industry experts, advancements in technology have the
potential to upend the ability of insurers to assess and select risks. Industry consultants KPMG, Accenture, and Ernst
& Young all take the position that the insurance industry will undergo transformational change as advanced
technologies affect their businesses. We believe our M-Panel technology is a transformational industry technology.

We believe that we are uniquely positioned to continue acquiring life insurance assets from consumers in the
secondary market, while developing additional innovative business models in the life insurance industry through the
use of M-Panel technology. We expect to continue to finance our growth by providing investors with the opportunity
to participate in the yield from the life insurance assets we own and growth opportunities we create.

To participate, compete in, and expand our markets, we spend significant resources: (i) recruiting and developing a
professional management team; (ii) developing a robust operational platform, systems and strategy for originating life
insurance policies; (iii) establishing strategic relationships for delivering the services we provide; (iv) creating
opportunities for investors to participate in the yield and capital appreciation generated by the life insurance assets we
own; and (v) creating innovative growth opportunities to participate in the global life insurance industry through the
use of epigenetic technology.

Portfolio Information

Our portfolio of life insurance policies owned by our subsidiaries as of September 30, 2017 is summarized below:

Total portfolio face value of policy benefits $1,622,627,000
Average face value per policy $1,909,000
Average face value per insured life $2,135,000
Average age of insured (yrs.)* 81.7
Average life expectancy estimate (yrs.)* 6.9
Total number of policies 850
Number of unique lives 760
Demographics 74% Males;

26% Females
Number of smokers 34
Largest policy as % of total portfolio 0.82 %
Average policy as % of total portfolio 0.12 %
Average annual premium as % of face value 3.51 %
____________

*         Averages presented in the table are weighted averages.
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Corporate Organization

Our business was originally organized in February 2006. We added our current parent holding company, GWG
Holdings Inc., in March 2008, and in September 2014 we consummated an initial public offering of our common
stock on The NASDAQ Capital Market, where our stock trades under the ticker symbol “GWGH.”

We conduct our life insurance related business through a wholly owned subsidiary, GWG Life, LLC (GWG Life), and
GWG Life’s principal wholly owned subsidiary GWG DLP Funding IV, LLC (DLP IV). Both GWG Life and DLP IV
are legally organized in Delaware. Life Epigenetics Inc. is a wholly owned subsidiary of GWG Holdings formed to
engage in the various life insurance related businesses and activities.

Our principal executive offices are located at 220 South Sixth Street, Suite 1200, Minneapolis, Minnesota 55402 and
our telephone number at that address is (612) 746-1944. Our website address is www.gwgh.com. The information on
or accessible through our website is not part of this prospectus. Our corporate structure, including our principal
subsidiaries, is depicted below.

3
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“Emerging Growth Company” Status

As a public reporting company with less than $1 billion in revenue during our last fiscal year, we qualify as an
“emerging growth company” under the Jumpstart our Business Startups Act of 2012, or the JOBS Act. An emerging
growth company may take advantage of certain reduced reporting requirements and is relieved of certain other
requirements otherwise generally applicable to public companies. In particular, as an emerging growth company we:

•         are not required to obtain an attestation and report from our auditors on our management’s assessment of our
internal control over financial reporting under the Sarbanes-Oxley Act of 2002;

•         are not required to provide a detailed narrative disclosure discussing our compensation principles and objectives
and analyzing how our compensation elements fit with our principles and objectives (commonly referred to as
“compensation discussion and analysis”);

•         are not required to obtain a non-binding advisory vote from our stockholders on executive compensation or
golden parachute arrangements (commonly referred to as the “say-on-pay,” “say-on-frequency” and
“say-on-golden-parachute” votes);

•         are exempt from certain executive compensation disclosure provisions requiring a pay-for-performance graph
and CEO pay ratio disclosure;

•         may present only two years of audited financial statements and only two years of related Management’s
Discussion & Analysis of Financial Condition and Results of Operations, or MD&A; and

•         are eligible to claim longer phase-in periods for the adoption of new or revised financial accounting standards
under §107 of the JOBS Act.

We intend to take advantage of all of these reduced reporting requirements and exemptions, including the longer
phase-in periods for the adoption of new or revised financial accounting standards. Our election to use the phase-in
periods is irrevocable and may make it difficult to compare our financial statements to companies that are either
ineligible for, or have opted out of, the longer phase-in periods.

Under the JOBS Act, we may take advantage of the above-described reduced reporting requirements and exemptions
for up to five years after our initial sale of common equity pursuant to a registration statement declared effective under
the Securities Act of 1933 (which occurred in September 2014), or such earlier time that we no longer meet the
definition of an emerging growth company. In this regard, the JOBS Act provides that we would cease to be an
“emerging growth company” if we have more than $1 billion in annual revenues, have more than $700 million in market
value of our common stock held by non-affiliates, or issue more than $1 billion in principal amount of non-convertible
debt over a three-year period.

It should be noted that certain reduced reporting requirements and exemptions were already available to us due to the
fact that we also qualify as a “smaller reporting company” under SEC rules, and our claim to those reduced reporting
requirements and exemptions will not be affected by the loss of our status as an “emerging growth company.” In this
regard, we will continue to qualify as a “smaller reporting company” for so long as we have a public float (i.e., the
market value of common equity held by non-affiliates) of less than $75 million as of the last business day of our most
recently completed second fiscal quarter.

4

Edgar Filing: GWG Holdings, Inc. - Form 424B1

24



The Offering

Issuer GWG Holdings, Inc.

Indenture Trustee Bank of Utah

Paying Agent GWG Holdings, Inc.

Securities Offered We are offering up to 1,000,000 Units of L Bonds, with each whole Unit
representing $1,000 in principal amount of L Bonds. The L Bonds are being
sold on a continuous basis.

Method of Purchase We will sell L Bonds using two different closing or “settlement” services,
whenever available. The first service is DTC settlement, and the second is
direct settlement with the Company. For more information, see “Plan of
Distribution.” The registration statement of which this prospectus is a part also
registers the renewal of L Bonds that are outstanding from time to time.

Denomination The minimum purchase amount is 25 L Bond Units, or $25,000 in principal
amount. Additional L Bonds in excess of 25 Units may be purchased in any
number of whole Units.

Offering Price $1,000 per whole Unit, representing 100% of the principal amount of the L
Bond represented by a whole Unit. Throughout this prospectus, we refer to L
Bond Units simply as “L Bonds.”

Limited Rescission Right If you are purchasing L Bonds through direct settlement with the Company
and your Subscription Agreement is accepted at a time when we have
determined that a post-effective amendment to the registration statement of
which this prospectus is a part must be filed with the SEC, but such
post-effective amendment has not yet been declared effective, you will have a
limited time within which to rescind your investment subject to the conditions
set forth in this prospectus. See “Description of the L Bonds — Limited
Rescission Right” for additional information.

Maturity You may generally choose maturities for your L Bonds of two, three, five or
seven years. Nevertheless, depending on our capital requirements, we may not
offer and sell L Bonds of all maturities at all times during this offering.

Interest Rates The interest rate of the L Bonds will be established at the time of your
purchase, or at the time of renewal, based upon the rates we are offering in this
prospectus or our latest interest rate supplement to this prospectus (i.e., any
prospectus supplement containing interest rate information for L Bonds of
different maturities), and will remain fixed throughout the term of the L Bond.
We may offer higher rates of interest to investors with larger aggregate L
Bond portfolios, but only as set forth in the then-current interest rate
supplement.

Interest Payments We will pay interest on the L Bonds based on the terms you choose, which
may be monthly or annually. Interest will accrue from the effective date of the
L Bond’s issuance. If you purchase your L Bond directly from the Company,
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the effective date of your L Bond will be the date on which we accept your
fully paid subscription. If you purchase your L Bond through DTC settlement,
interest will begin accruing on the trade date. Based on our anticipated
bi-monthly closing cycle, this means that interest will accrue for a period of 15
or 30 days for the month in which your purchase is made, depending on when
during the DTC closing cycle your purchase is made. Interest payments will
generally be made on the 15th day immediately following the last day of the
month to the L Bond holder of record as of the last day of that
interest-payment period. Interest will be paid without any compounding.

Principal Payments The maturity date for the L Bonds will be the last day of the month during
which the L Bond matures. We are obligated to pay the principal on the L
Bond by the fifth day of the month next following its maturity (or the first
business day following such date).

5
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Payment Method Principal and interest payments will be made by direct deposit to the account
you designate in your Subscription Agreement if you purchase L Bonds
through direct settlement with the Company. If you purchase L Bonds through
DTC settlement, principal and interest payments will be made to your
brokerage or custodial account through DTC.

Renewal or Redemption at
Maturity

Upon maturity, the L Bonds will be automatically renewed for the same term
at the interest rate we are offering at that time to other investors with similar
aggregate L Bond portfolios for L Bonds of the same maturity, unless repaid
upon maturity at our or your election. In this regard, we will notify you at least
30 days prior to the maturity date of your L Bonds. In the notice, we will
advise you if we intend to repay the L Bonds or else remind you that your L
Bonds will be automatically renewed unless you exercise your option, at least
15 days prior to the maturity date, to elect to have your L Bonds repaid. If
applicable, a new certificate will be issued.

If we determine that a post-effective amendment to the registration statement
covering the offer and sale of L Bonds must be filed during your 15-day
repayment election period, we will extend your election period until ten days
following the postmark date of our notice to you that the amendment has
become effective.

For any L Bonds offered hereby that mature after the three-year anniversary of
the commencement of this offering, we expect that the renewal of such L
Bonds may require us to file a new registration statement. In such a case, the
new registration statement must be declared effective before we will be able to
renew your L Bond. In this event, if the new registration statement has not yet
been filed or become effective, we will extend your election period until ten
days following the date of our notice to you that the new registration statement
has become effective, which notice will include a new prospectus.

If L Bonds with similar terms are not being offered at the time of renewal, then
(i) the interest rate upon renewal will be (a) the rate specified by us in writing
on or before the maturity date or (b) if no such rate is specified, the rate of
your existing L Bonds, and (ii) the maturity will the same if L Bonds of the
same maturity are then being offered at the time of renewal. If L Bonds of the
same maturity are not then being offered at the time of renewal, then the
maturity will be the next earliest maturity. Accordingly, you should understand
that the interest rate offered upon renewal may differ from the interest rate
applicable to your L Bonds prior to maturity. See “Description of the L Bonds —
Renewal or Redemption on Maturity.”

Call and Redemption Prior to
Maturity

We may call and redeem the entire outstanding principal balance and accrued
but unpaid interest of any or all of the L Bonds at any time without penalty or
premium. L Bond holders will have no right to require us to redeem any L
Bond prior to maturity unless the request is due to death, bankruptcy or total
permanent disability. The indenture defines “total permanent disability” as the
determination by a physician, approved by us, that a holder of an L Bond who
is a natural person, and who was gainfully employed at the time of issuance of
the L Bond (or its renewal date), is unable to work on a full-time basis during
a period of 24 consecutive months.
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In our sole discretion, we may accommodate other requests to redeem any L
Bond prior to maturity. If we agree to redeem an L Bond upon the request of
an L Bond holder (other than in connection with death, bankruptcy or total
permanent disability), we will impose a redemption fee of 6% against the
outstanding principal balance of the L Bond redeemed, which fee will be
subtracted from the amount paid.
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Ranking The L Bonds will constitute secured debt of GWG Holdings. The payment of
principal and interest on the L Bonds will be:

•     pari passu with respect to payment on and collateral securing all L Bonds
(including previously issued L Bonds), of which approximately $424.8 million
in principal amount is outstanding as of September 30, 2017 (see the caption “—
Collateral Security” below);

•     structurally and contractually junior to the present and future obligations
owed by DLP IV under a senior secured term loan with LNV/CLMG, and
structurally or contractually junior to any future obligations that DLP IV and
other primary obligors or guarantors may have under future senior secured
borrowing facilities; and

•     structurally junior to the present and future claims of other creditors of DLP
IV, including trade creditors.

The indenture permits us to issue other forms of debt, including senior and
secured debt, in the future. Any such secured senior debt will have priority
over L Bonds with respect to claims for payment and claims for any collateral
that is shared as between the holders of L Bonds and such senior secured debt.

To fully understand the foregoing summary, you should understand that “pari
passu” means that claims for payment and entitlement to security among the
holders of L Bonds (including the holders of previously issued L Bonds) and
the holders of any later-created class of “pari passu debt” of ours, will generally
be treated equally and without preference. Debt issued on a pari passu basis in
the future would be treated equally and without preference in respect of the L
Bonds. Thus, in the event of any default on the L Bonds (or any other debt
securities of ours that is pari passu with the L Bonds) resulting in claims for
payment or claims on collateral security, the holders of the L Bonds and all
such other debt securities that are pari passu with the L Bonds would share in
payment or collateral in proportion to the amount of principal and interest
owed on each such debt instrument. See “Description of the L Bonds — Ranking”
for further information.

Guarantee The payment of principal and interest on the L Bonds, including all previously
issued L Bonds, is fully and unconditionally guaranteed by GWG Life. On
September 30, 2017, there was approximately $424.8 million in outstanding
principal amount of L Bonds.

Collateral Security
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