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GWG HOLDINGS, INC.

220 South Sixth Street, Suite 1200
Minneapolis, MN 55402

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 8, 2018

TO THE STOCKHOLDERS OF GWG HOLDINGS, INC.:

Please take notice that the annual meeting of stockholders (the “Annual Meeting”) of GWG Holdings, Inc. (the
“Company”) will be held, pursuant to due call by the Board of Directors, on Tuesday, May 8, 2018, at 9:00 a.m., at 220
South Sixth Street, Suite 1200, Minneapolis, Minnesota 55402, or at any adjournment or adjournments thereof, for the
purpose of considering and taking appropriate action with respect to the following:

1. The election of seven directors;

2.The adoption of an Amended and Restated 2013 Stock Incentive Plan that increases the reserve of shares authorizedfor issuance thereunder;

3.The ratification of the appointment of Baker Tilly Virchow Krause, LLP as our independent registered publicaccounting firm for fiscal 2018; and

4.The transaction of any other business as may properly come before the Annual Meeting or any adjournmentsthereof.

Pursuant to due action of the Board of Directors, stockholders of record on March 23, 2018 will be entitled to vote at
the Annual Meeting or any adjournments thereof.
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The proxy statement for the Annual Meeting and the Annual Report to Stockholders for the fiscal year ended
December 31, 2017, each of which is included with this Notice, are also available to you on the Internet. We
encourage you to review all of the important information contained in the proxy materials before voting.

To view the proxy statement and Annual Report to Stockholders on the Internet, visit www.gwgh.com.

By Order of the Board of Directors

/s/ Jon R. Sabes
Jon R. Sabes
Chief Executive Officer

April 11, 2018
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GWG HOLDINGS, INC.
220 South Sixth Street, Suite 1200
Minneapolis, MN 55402

PROXY STATEMENT

Annual Meeting of Stockholders to be Held
May 8, 2018

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of GWG
Holdings, Inc. (periodically referred to herein as “GWG,” the “Company,” “we,” “our,” and “us”) to be used at the annual
meeting of stockholders (the “Annual Meeting”) to be held on Tuesday, May 8, 2018, at 9:00 a.m., at 220 South Sixth
Street, Suite 1200, Minneapolis, Minnesota 55402, for the purpose of considering and taking appropriate action with
respect to the following:

1. The election of seven directors;

2.The adoption of an Amended and Restated 2013 Stock Incentive Plan that increases the reserve of shares authorizedfor issuance thereunder;

3.The ratification of the appointment of Baker Tilly Virchow Krause, LLP as our independent registered publicaccounting firm for fiscal 2018; and

4.The transaction of any other business as may properly come before the Annual Meeting or any adjournmentsthereof.
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The approximate date on which this Proxy Statement and the accompanying proxy were first sent or provided to
stockholders was April 11, 2018.

PROXIES AND VOTING

Registered holders of our common stock may vote in one of four ways: by completing and returning the enclosed
proxy card via regular mail, scan or email or by voting via the Internet. The Internet procedure is designed to
authenticate the stockholder’s identity and to allow stockholders to vote their shares and confirm that their instructions
have been properly recorded.

The Board of Directors has set the close of business on March 23, 2018 as the “Record Date” for the Annual Meeting.
Only holders of our common stock as of the Record Date, or their duly appointed proxies, are entitled to notice of and
will be entitled to vote at the Annual Meeting or any adjournments thereof. On the Record Date, there were 5,813,555
shares of our common stock outstanding. Each share of common stock entitles the holder thereof to one vote upon
each matter to be presented at the Annual Meeting. A quorum, consisting of a majority of the voting power of stock
entitled to vote at the Annual Meeting, must be present in person or represented by proxy before action may be taken
at the Annual Meeting.

Each proxy returned to us will be voted in accordance with the instructions indicated thereon. If no direction is given
by a stockholder, the shares will be voted as recommended by the Board of Directors. If any nominee for the Board of
Directors should withdraw or otherwise become unavailable for reasons not presently known, the proxies that
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would have otherwise been voted for such nominee will be voted for such substitute nominee as may be selected by
the Board of Directors. If a stockholder abstains from voting on any matter, the abstention will be counted for
purposes of determining whether a quorum is present at the Annual Meeting for the transaction of business, as well as
shares entitled to vote on that matter. On matters other than the election of directors, except as otherwise described
herein, an action of the stockholders generally requires the affirmative vote of a majority of shares present in person or
represented by proxy at the Annual Meeting and entitled to vote on the matter. Accordingly, an abstention on any
matter other than the election of directors will have the same effect as a vote against that matter. A non-vote occurs
when a nominee holding shares for a beneficial owner votes on one proposal, but does not vote on another proposal
because the nominee does not have discretionary voting power and has not received instructions from the beneficial
owner. Broker non-votes on a matter are counted as present for purposes of establishing a quorum for the Annual
Meeting, but are not considered entitled to vote on that particular matter. Consequently, non-votes generally do not
have the same effect as a negative vote on the matter.

A stockholder giving us a proxy may revoke it at any time before it is exercised by (i) giving written notice of
revocation to the Secretary of our Company, (ii) delivering a duly executed proxy bearing a later date, or (iii) voting in
person at the Annual Meeting. The mere presence at the Annual Meeting of a stockholder who has earlier signed a
proxy does not, alone, revoke that proxy; revocation must be announced by the stockholder at the time of the Annual
Meeting. Unless so revoked, the shares represented by each proxy will be voted at the Annual Meeting and at any
adjournments thereof.

NOTICE TO BENEFICIAL OWNERS OF SHARES HELD IN BROKER ACCOUNTS:

New York Stock Exchange Rule 452 prohibits NYSE member organizations from giving a proxy to vote with respect
to an election of directors (Proposal One) or with respect to equity compensation plan authorizations (Proposal Two)
without receiving voting instructions from a beneficial owner. Because NYSE Rule 452 applies to all brokers that are
members of the NYSE, this prohibition applies to the Annual Meeting even though our common stock is not listed on
the New York Stock Exchange. Therefore, brokers will not be entitled to vote shares at the Annual Meeting with
respect to Proposal ONE or TWO without instructions by the beneficial owner of the shares. AS A RESULT,
BENEFICIAL OWNERS OF SHARES HELD IN BROKER ACCOUNTS ARE ADVISED THAT, IF THEY
DO NOT TIMELY PROVIDE INSTRUCTIONS TO THEIR BROKER, THEIR SHARES WILL NOT BE
VOTED IN CONNECTION WITH THESE PROPOSALS.

PROPOSAL 1

ELECTION OF DIRECTORS
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We currently have seven directors serving on our Board of Directors. Each of our seven directors has been nominated
for re-election at the Annual Meeting. If elected, each nominee has consented to serve as a director and to hold office
until the next annual stockholders’ meeting, and until his successor is elected and shall have qualified, or until his
earlier death, resignation, removal or disqualification.

The following paragraphs provide information as of the date of this Proxy Statement about each nominee. The
information presented includes information that each nominee has given us about his age, all positions he holds within
our Company, his principal occupation and business experience for the past five years, and the names of other
publicly held companies of which he currently serves as a director or has served as a director during the past five
years. In addition to the information presented below regarding each nominee’s specific experience, qualifications,
attributes and skills that led our Board of Directors to the conclusion that he should serve as a director, our director
nominees have experience in developing and overseeing businesses and implementing near term and long-range
strategic plans. We also believe that all of our director nominees have a reputation for integrity, honesty and adherence
to high ethical standards. Collectively, they have demonstrated business acumen and an ability to exercise sound
judgment, as well as a commitment of service to our Company and our Board of Directors. Although we do not
believe that share ownership alone qualifies any person to serve as a director of our Company, we believe that the
beneficial ownership of our Board nominees (collectively 78.12% as of the Record Date) aligns their interests with
those of our stockholders and will drive our Board of Directors to focus on maximizing stockholder value.

-2-
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Name and
Age of
Director
and/or
Nominee

Principal Occupation, Business Experience
For the Past Five Years and Directorships of Public Companies

Director
Since

Jon R.
Sabes
Age 51

Jon R. Sabes, co-founder, Chief Executive Officer and Chairman of the Board of our company,
is a financial professional with over 20 years of experience in the fields of finance, venture
capital, business development, managerial operations, and federal taxation. Since 1999, Mr.
Sabes has served as Chief Executive Officer of Opportunity Finance, LLC, a family investment
company specializing in structured finance. Over his career, Mr. Sabes has been active in
receivable financing, life insurance financing, and casualty insurance financing, structuring over
$900 million in financing commitments for his related businesses. Mr. Sabes’ experience
includes co-founding and leading the development of two leading insurance-related finance
companies: GWG Life, a company in the life insurance finance industry founded in 2006, and
MedFinance, an innovator in casualty insurance and healthcare finance founded in 2005.
Through these companies, Mr. Sabes has developed and applied financial structuring
techniques, underwriting algorithms, and business modeling aspects to the insurance industry.
Mr. Sabes’ education includes a Juris Doctor degree cum laude from the University of
Minnesota Law School, and a Bachelor of Arts degree in Economics from the University of
Colorado. Over his career, Mr. Sabes has held several licenses and professional association
memberships including FINRA Series 7, Series 63, Minnesota State Bar Association, and
American Bar Association. In addition to being an active father of three, Mr. Sabes serves on
the boards of Saving Children and Building Families, and the Insurance Studies Institute. Mr.
Sabes is the brother of Steven F. Sabes. Mr. Sabes has served as our Chief Executive Officer,
and a director, since 2006.

2011

Steven F.
Sabes
Age 49

Steven F. Sabes, co-founder, Chief Operating Officer – Life Epigenetics and Secretary of our
company, is responsible for various managerial aspects of our business, with a specific focus on
treasury and financial operations, life insurance policy purchasing, and specialty finance
operations. Since 1998, Mr. Sabes has served as a Managing Director of Opportunity Finance,
LLC, a family investment company specializing in structured finance. Mr. Sabes holds a Doctor
of Philosophy in organic chemistry from the University of Minnesota, as well as a Bachelor of
Arts degree in organic chemistry from Colorado College. Mr. Sabes is the brother of Jon Sabes.
Mr. Sabes has served as our Secretary, and a director, since 2006. He also served as our Chief
Operating Officer from 2006 until May 30, 2014, when he was appointed as our President. On
November 13, 2014, Mr. Sabes resigned from the position of President and was appointed
Executive Vice President of Originations and Servicing. On February 20, 2017, Mr. Sabes was
appointed our Chief Operating Officer of Life Epigenetics Inc., our subsidiary.

2011

David H.
Abramson
Age 76

David H. Abramson, a certified public accountant, is presently the Chairman and Chief
Executive Officer of David Abramson & Associates, LLC, an executive search and leadership
development and financial consulting firm that he founded in 2002. The firm provides retained
executive search services at the senior leadership levels as well as senior leadership mentoring
and coaching. In addition, the firm provides financial and other consulting services to clients. In
2001, Mr. Abramson was a Senior Vice President of AXA Financial/Equitable Life Insurance
based in New York City, and served as Chairman and Chief Executive Officer of Grant
Thornton Advisors, a joint venture of AXA Financial and Grant Thornton. Required by his

2013
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responsibility, Mr. Abramson held NASD series 7, 24 and 66 licenses during his tenure at Grant
Thornton Advisors. From 1999 to 2001 Mr. Abramson was Grant Thornton’s National
Managing Partner of Financial Advisory Services where he led the design of the vision,
strategy, governance and operational planning for Grant Thornton Advisors. Grant Thornton
Advisors was designed to offer personal financial and estate planning, and investment and
insurance products

-3-
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Name and
Age of
Director
and/or
Nominee

Principal Occupation, Business Experience
For the Past Five Years and Directorships of Public Companies

Director
Since

and services to middle-market companies, their owners and officers and other high net worth
individuals.

The core of Mr. Abramson’s career was as a Partner in Grant Thornton from 1972 until 2001. In
1972, Mr. Abramson became an Audit Partner and the Minneapolis Office Managing Partner,
and he continued serving in those roles throughout most of his time at Grant Thornton. Mr.
Abramson also became a member of Grant Thornton’s National Senior Leadership Team in 1982
and continued in that role until 2001. In this regard, his primary responsibility was Regional
Managing Partner with direct line responsibility over assigned operating offices throughout the
country. From 1988 to 1990, Mr. Abramson was Grant Thornton’s National Managing Director
of Client Services directly responsible for the professional services of Assurance, Tax and
Management Consulting as well as for Human Resources, Marketing and Strategic Planning.
During the 1990s, Mr. Abramson also led the development and implementation of the
Manufacturing/Distribution Services practice. Mr. Abramson’s partners at Grant Thornton
elected him to serve on Grant Thornton’s 11-person Partnership Board for three terms from 1982
to 1990. This board provided oversight and direction related to governance, partner admission
and compensation, financial and strategic issues.

Mr. Abramson previously served on the Board of Directors of Southwest Casino Corporation,
and served as Chairman of that board’s Audit Committee and a member of its Governance and
Nominating Committee from 2006 to 2009. Mr. Abramson has also served as a board member,
Chairman or President of a number of non-profit organizations, including President of the
Minnesota Society of CPAs, Chairman of The Greater Minneapolis Chamber of Commerce, and
President of Temple Israel. He currently is a Member of the University of Minnesota Carlson
School of Management Alumni Board.

Mr. Abramson received his B.S. degree (Accounting) from the University of Minnesota and his
M.B.A. from the University of Michigan.

Thomas J.
Donahue,
Jr.
Age 53

Thomas J. Donohue, Jr. is the President and Founder of Adelphi Capital. Over the past two
decades Mr. Donohue has built Adelphi’s merchant banking practice through principal
investments and advisory activities across the across several industry sectors where the firm has
developed deep expertise, including: transportation, telecommunications and technology,
financial services, infrastructure, and national security. Mr Donohue currently serves on the
boards of several companies and organizations. These include I Squared Capital, a $10 billion
global Infrastructure fund; Convergint Technologies, the world’s leading independent security
solutions integration firm; Inventus Power, a leading manufacturer of lithium ion batteries;
Orbis Operations, a specialized provider of military training, intelligence, and cyber-security
solutions to military and commercial customers; Express Freight Finance, a commercial lender
focused on the transportation industry; and American Intermodal Management, a transportation
equipment leasing and logistics company. He is also a board member of the National Chamber
Foundation, the research arm of the U.S. Chamber of Commerce. Mr. Donohue is a graduate of
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Georgetown University.
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Name and
Age of
Director
and/or
Nominee

Principal Occupation, Business Experience
For the Past Five Years and Directorships of Public Companies

Director
Since

Jeffrey L.
McGregor
Age 64

Jeffrey L. McGregor has had an extensive career in the insurance and financial services
industry, serving as President for three major financial sales and distribution companies. Mr.
McGregor has 34 years of experience in sales, distribution strategies and leadership with a
proven track record in sales and growth of annuity, life insurance, and mutual fund products.
Mr. McGregor has been a quoted industry source for Ignites, Foxfire, Dalbar, Mutual Fund
Forum and Investment News, and has served on numerous industry boards and associations,
including the Life and Annuity Advisory Board, the Mutual Fund Forum, and the International
Association for Financial Planning. Mr. McGregor has written, published and presented a
number of papers focused on the insurance and financial industry. Throughout his career, Mr.
McGregor’s primary focus has been to promote successful collaboration with employees, clients
and colleagues to create respectful, profitable, and long-term relationships.

2013

Mr. McGregor has led teams that represented all traditional life insurance products, including
term, whole life, universal life, disability insurance, long-term care, along with high-net worth
and estate planning strategies that maximize the protection and tax advantages that life
insurance products provide. Mr. McGregor has worked closely with product development
teams in determining the risk and required sales results necessary to meet profitability targets.
Mr. McGregor’s professional career encompasses the oversight and creation of marketing, sales
presentations and advisor/only materials, seeking a balanced approached to the risks and
rewards of the insurance, annuity and asset management products offered.

From 2005 to 2010, Mr. McGregor served as the President of RiverSource Distributors and
Senior Vice President of Ameriprise Financial, Inc. During his tenure as the President of
RiverSource Distributors, he was responsible for the sales and distribution of all insurance,
annuity and asset management product lines of Ameriprise through existing and new channels.
In this position, Mr. McGregor identified and greatly influenced strategy, compliance,
profitability and the success of multiple insurance and investment products offered by
Ameriprise.

From 2001 to 2004, Mr. McGregor was President of AXA Distributors, where he was
responsible for the sales and distribution of insurance and annuity products manufactured by
AXA Financial. In 2003, Mr. McGregor’s sales team achieved annuity sales of $7.0 billion. This
record sales year resulted in AXA Distributors’ market share position going from number six in
2002 to number two in 2003. From 1988 to 1998, Mr. McGregor served in a variety of senior
leadership positions for Colonial Investment Services. Mr. McGregor was named President of
Colonial Investment Services in 1990 and joined Colonial’s Board of Directors. During his
tenure, assets under management grew from $9.0 billion to $24.0 billion. During Mr.
McGregor’s leadership, Colonial earned a number one rating in wholesaler and marketing
support three times, according to Dalbar Survey. Over his career, Mr. McGregor has also
worked with American Capital, Prudential-Bache Securities, Planco and IDS, where he began
his career as a financial advisor in 1978. Mr. McGregor has earned numerous industry degrees
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and certifications, including LUTC CFP, CLU, and NASD licenses Series 7 and 24. Mr.
McGregor received his B.S. and M.B.A. from California Coast University. In 2012, Mr.
McGregor authored a life experience and motivational book — A Spirit Never Tires — which
echoes his results driven style to inspire others through passion, energy, courage and a positive
attitude.

-5-
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Name and
Age of
Director
and/or
Nominee

Principal Occupation, Business Experience
For the Past Five Years and Directorships of Public Companies

Director
Since

Shawn R.
Gensch
 Age 48

Shawn Gensch is the chief marketing officer for Sprouts Farmers Market (NASDAQ: SFM)
and serves as a member of the Executive Leadership Team. He is responsible for leading
Sprouts’ marketing strategy, creative and production, designed to inspire and engage
consumers and showcase the company’s healthy products and great value.

2014

Shawn has more than 25 years of experience in marketing and finance with executive roles
in both the retail and financial services industries. Prior to joining Sprouts, Shawn served as
cofounder and chief executive officer of a start-up consumer loyalty company. Earlier,
Shawn served as Target Corporation’s senior vice president of marketing, responsible for
brand marketing, media strategy, public relations, loyalty, events, lifestyle marketing and
strategic partnerships. He also served as president of Target Bank and led financial product
development for the company. Previously, he was president and chief executive officer of
Conseco Bank. Shawn began his career with KPMG, as auditor and structured finance
consulting.

Shawn holds a B.S. in Accounting from Wisconsin-Eau Claire and also serves on the Board
of Directors for Anser Innovation EEC., a technology company, and serves on the Advisory
Board for the Musical Instrument Museum in Phoenix, AZ.

Mark E.
Schwarzmann
Age 56

Mark is a senior financial services executive with broad experience leading and serving
complex Fortune 500 companies. He quickly assimilates into organizations, unites teams,
crafts and sells winning strategies, executes tactical plans, rallies workforces, and swiftly
improves corporate performance. His product line experience includes life, disability
income, long-term care, credit life and AD&D insurance, annuities, mutual funds,
separately managed accounts, software, commercial real estate financing, and turbines for
power generation and oil & gas applications. Further, his diverse functional role
accountability across a variety of international P&L platforms provides a unique global
perspective on the underlying mechanics that drive businesses forward.

2017

Mark is currently President of Acadia Capital Solutions, a provider of capital and balance
sheet solutions for the largest life and annuity companies in America. He is also a Senior
Advisor to the Oliver Wyman Group. Prior to this, he was Principal at Independence
Associates, delivering valuable insight and guidance to a broad spectrum of client
organizations focusing on go-to-market, product, corporate and balance sheet management
strategies. Mark was President of Insurance, Annuities & Product Distribution for
Ameriprise Financial and member of the executive leadership team, where he was
accountable for a $3.5 billion business and developing innovative insurance and annuity
product solutions. At Ameriprise he was also Chairman & CEO of the RiverSource Life
Insurance Companies and RiverSource Distributors, Inc., responsible for all wholesaling
including over 200 wholesalers and $20.0 billion of annual RiverSource cash sales.
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Before joining Ameriprise, Mark was Group Chief Executive Officer at Allfinanz, Inc., a
Dublin based, global developer of automation software for the investment and insurance
industry serving Fortune 100 producers and distributors of financial services. At Allfinanz
he reported to the Board of Directors and had responsibility for the global P&L and all
strategic, tactical and operational aspects of the business. He led the financial turnaround of
the company from an annual loss of

-6-
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Name and
Age of
Director
and/or
Nominee

Principal Occupation, Business Experience
For the Past Five Years and Directorships of Public Companies

Director
Since

over €7 million to breakeven in just one year. Prior to his CEO role, Mark was Chief Operating
Officer-Americas, where he led the strategic shift from a life products and carriers only focus to
full product coverage — while doubling major North American life insurance sales and
deployments.

Prior to Allfinanz Mark had a number of senior-level operational positions during his 16-year
career at General Electric Company. At GE Financial Assurance, an insurance and investment
products holding company, he was Senior Vice President — Wealth Management Services, and
earlier the Senior Vice President — Financial Institution Services reporting to the President of the
Financial Services Group. At GE Capital-Rescom, L.P., he was Senior Vice President and COO
reporting jointly to the Chairman and to the President of GE Capital Commercial Real Estate. In
his earlier career at GE Mark held several other general management, business development and
finance positions at GE Capital Commercial Real Estate, GE Power Generation, GE Corporate
Audit Staff, GE Aerospace and GE Plastics.

Mark served on the ACLI Board of Directors for four years including Chairing the Membership
Committee. He has held FINRA Series 7 & 24 registrations, and is a GE Certified Six Sigma
Black Belt. He earned his A.B. Economics & Business at Lafayette College. Mark is passionate
about the arts, and is a board member of several arts-related community organizations.

Expected Implementation of Classified Board of Directors

Our Board of Directors has approved an amendment to our Bylaws that, if and when approved by our stockholders,
would, among other things, establish a classified Board of Directors in which directors would be divided into three
classes, to be designated as Class I, Class II and Class III. Each class would serve staggered, three year terms. The
terms of office of the initial Class I directors would expire at the annual meeting of stockholders to be held in 2019.
The terms of office of the initial Class II directors would expire at the annual meeting of stockholders to be held in
2020. The terms of office of the initial Class III directors would expire at the annual meeting of stockholders to be
held in 2021.

We expect to obtain stockholder approval for the Bylaw amendment by written consent prior to the Annual Meeting.
Under regulations of the Securities and Exchange Commission, however, the amendment cannot take effect until 20
calendar days after we mail an Information Statement on Schedule 14C to our stockholders that discloses such
approval. Therefore, the Bylaw amendment cannot take effect until after the Annual Meeting. If each of the seven
nominees named above is elected to the Board of Directors at the Annual Meeting and the Bylaw amendment is
approved by stockholders, the directors will assigned to following classes when the amendment takes effect:
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Class Director Nominee Expiration of Initial
Term of Director

Class I Shawn R. Gensch 2019
Class I Steven F. Sabes 2019

Class II Mark E.
Schwarzmann 2020

Class II David H. Abramson 2020

Class III Thomas J.
Donohue, Jr. 2021

Class III Jon R. Sabes 2021

Class III Jeffrey L.
McGregor 2021

If the Bylaw amendment does not take effect, then all directors elected at the Annual Meeting will hold office until the
next annual stockholders’ meeting, and until his successor is elected and shall have qualified, or until his earlier death,
resignation, removal or disqualification.

-7-
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Vote Required

Directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy and
entitled to vote on the election of directors. The nominees receiving the highest number of affirmative votes will be
elected. Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of
the seven nominees named above. If you do not vote for a particular nominee, or you withhold authority for one or all
nominees, your vote will not count either “for” or “against” the nominee, although it will be counted for purposes of
determining whether there is a quorum. If any director nominee should withdraw or otherwise become unavailable for
reasons not presently known, the proxies which would have otherwise been voted for that director nominee may be
voted for a substitute director nominee selected by our Board of Directors.

The Board of Directors recommends that you vote FOR the election of each named nominee.

PROPOSAL 2

AMENDMENT TO 2013 STOCK INCENTIVE PLAN TO INCREASE THE RESERVE OF SHARES
AUTHORIZED FOR ISSUANCE

Introduction

We maintain the GWG Holdings, Inc. 2013 Stock Incentive Plan, under which 3,000,000 shares of our common stock
have previously been approved for issuance. We adopted the 2013 Stock Incentive Plan in April 2013 to aid our
efforts to attract, retain and motivate employees, certain key consultants and directors and align the interests of such
persons with those of our stockholders. As of the Record Date, 1,952,504 shares of common stock are issuable upon
exercise of outstanding incentives granted under the 2013 Stock Incentive Plan and 869,163 shares remained reserved
for future incentive grants.

Throughout fiscal years 2016 and 2017, we engaged in capital raising efforts and the Board of Directors determined
that it was, and continues to be, necessary to grant significant equity awards to our officers to reward them for these
efforts, to align their interests with those of stockholders, and to provide competitive compensation to retain their
services.
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The Board of Directors has determined that in order for us to continue to leverage the 2013 Stock Incentive Plan to
attract, retain and motivate employees, certain key consultants and directors and align the interests of such persons
with those of stockholders, the shares reserved for issuance should be increased. On March 10, 2018, our Board of
Directors approved an amendment and restatement of our 2013 Stock Incentive Plan (the “Amendment”) that increases
the number of shares of common stock reserved for issuance thereunder by 3,000,000, to a total of 6,000,000. In
determining the amount of the increase in the 2013 Stock Incentive Plan, the Board of Directors took into account its
intention to grant further equity awards to current and future executive officers and key employees, consultants and
independent contractors. The Amendment is subject to and contingent upon the approval of our stockholders;
therefore, we are asking our stockholders to approve the adoption of the Amendment.

The Board of Directors believes that the Amendment is in the best interests of GWG and our stockholders because the
availability of an adequate number of shares reserved for issuance under the 2013 Stock Incentive Plan is an important
factor in attracting, retaining, and motivating employees, consultants, independent contractors and directors in order to
achieve long-term growth and profitability objectives.

Below is a summary of the 2013 Stock Incentive Plan, as amended, which is qualified entirely by reference to the
complete text of the 2013 Stock Incentive Plan, as amended, a copy of which, marked to show changes from the
previous version of the 2013 Stock Incentive Plan, is attached as Appendix A to this proxy statement.

Description of the 2013 Stock Incentive Plan (as amended)

General. The purpose of the 2013 Stock Incentive Plan is to increase stockholder value and to advance the interests of
GWG by furnishing a variety of economic incentives designed to attract, retain and motivate employees, certain key
consultants, independent contractors and directors of GWG. The 2013 Stock Incentive Plan is

-8-
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administered by a stock option or Compensation Committee of the Board of Directors, or if no such committee exists,
by the Board of Directors. The Compensation Committee may grant incentives to employees (including officers) or
our subsidiaries, members of the Board of Directors, and consultants or other independent contractors who provide
services to us or our subsidiaries, in the following forms: (a) incentive stock options and non-statutory stock options;
(b) stock appreciation rights; (c) stock awards; (d) restricted stock; (e) restricted stock units; and (f) performance
shares. In addition, our Chief Executive Officer may, on a discretionary basis and without review or approval by the
Compensation Committee, grant incentives to our new employees who are not officers of GWG. Such discretionary
grants shall not exceed, in the aggregate, incentives for more than 400,000 shares in any fiscal year.

Shares Subject to 2013 Stock Incentive Plan. Subject to adjustment, and assuming adoption of the proposed
amendment by the stockholders at the Annual Meeting, we may issue up to 6,000,000 shares of common stock under
the 2013 Stock Incentive Plan. If an incentive granted under the 2013 Stock Incentive Plan expires or is terminated or
canceled unexercised as to any shares of common stock or forfeited or reacquired by us pursuant to rights reserved
upon issuance thereof, we may again issue such shares under the 2013 Stock Incentive Plan pursuant to another
incentive.

Description of Incentives

Stock Options. Our Compensation Committee may grant incentive and non-statutory stock options to eligible
employees to purchase shares of common stock from GWG. The 2013 Stock Incentive Plan confers on the
Compensation Committee the discretion, with respect to any such stock option, to determine the term of each option,
the time or times during its term when the option becomes exercisable and the number and purchase price of the
shares subject to the option. However, the term of each option shall not exceed ten years and one day from the grant
date. With respect to stock options which are intended to qualify as “incentive stock options” (as defined in Section 422
of the Internal Revenue Code), the aggregate fair market value of the shares with respect to which incentive stock
options are exercisable for the first time cannot exceed $100,000. The option price per share for incentive stock
options may not be less than the fair market value of the common stock on the grant date. We must grant all incentive
stock options within ten years from the earlier of the date of the 2013 Stock Incentive Plan’s adoption by the Board of
Directors or approval by our stockholders.

Stock Appreciation Rights. A stock appreciation right is a right to receive, without payment to GWG, a number of
shares of common stock, the amount of which is determined by dividing (a) the number of shares of common stock as
to which the stock appreciation right is exercised multiplied by the amount of the appreciation in such shares (i.e. the
amount by which the fair market value of the shares of common stock subject to the stock appreciation right on the
exercise date exceeds (1) in the case of a stock appreciation right related to a stock option, the purchase price of the
shares of common stock under the stock option or (2) in the case of an stock appreciation right granted alone, without
reference to a related stock option, an amount which shall be determined by the Compensation Committee at the time
of grant); by (b) the fair market value of a share of common stock on the exercise date. Our Compensation Committee
has the discretion to determine the number of shares as to which a stock appreciation right will relate as well as the
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duration and exercisability of a stock appreciation right. The exercise price may not be less than the fair market value
of our common stock on the grant date.

Limitation on Certain Grants. During any one fiscal year, we may not grant to any one person stock options and
stock appreciation rights under the 2013 Stock Incentive Plan that exceed, in the aggregate, 400,000 shares of our
common stock.

Stock Awards. Stock awards consist of the transfer by GWG to an eligible participant of shares of common stock,
without other payment, as additional compensation for services to GWG. The number of shares transferred pursuant to
any stock award is determined by the Compensation Committee.

Restricted Stock. Restricted stock consists of the sale or transfer by GWG to an eligible participant of one or more
shares of our common stock that are subject to restrictions on their sale or other transfer by the employee, which
restrictions will lapse after a period of time as determined by the Compensation Committee. If restricted stock is sold
to a participant, the sale price will be determined by the Compensation Committee, and the price may vary from time
to time and among participants and may be less than the fair market value of the shares at the date of sale.
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Subject to these restrictions and the other requirements of the 2013 Stock Incentive Plan, a participant receiving
restricted stock shall have all of the rights of a stockholder as to those shares.

Transferability of Incentives. Incentives granted under the 2013 Stock Incentive Plan may not be transferred, pledged
or assigned by the holder thereof, except in the event of the holder’s death, by will or the laws of descent and
distribution or pursuant to a qualified domestic relations order. However, stock options may be transferred by the
holder thereof to certain family members or related entities.

Duration, Termination and Amendment of the Incentive Plan and Incentives. The 2013 Stock Incentive Plan will
remain in effect until all incentives granted under the 2013 Stock Incentive Plan have been satisfied or terminated and
all restrictions on shares issued under the 2013 Stock Incentive Plan have lapsed. We may not grant incentives under
the 2013 Stock Incentive Plan after the tenth anniversary of the approval of the 2013 Stock Incentive Plan by the
Board of Directors. The Board of Directors may amend or discontinue the 2013 Stock Incentive Plan at any time.
However, no such amendment or discontinuance may adversely change or impair a previously granted incentive
without the consent of the recipient thereof. Certain 2013 Stock Incentive Plan amendments require stockholder
approval, including amendments which would increase the maximum number of shares of common stock which may
be issued to all participants under the 2013 Stock Incentive Plan, change or expand the types of incentives that may be
granted under the 2013 Stock Incentive Plan, change the class of persons eligible to receive incentives under the 2013
Stock Incentive Plan, or materially increase the benefits accruing to participants under the 2013 Stock Incentive Plan.
Generally, the terms of an existing incentive may be amended by agreement between the Compensation Committee
and the participant. However, in the case of a stock option or stock appreciation right, no such amendment shall
(a) extend the term of the incentive; nor (b) reduce the exercise price per share below the fair market value of the
common stock on the date the incentive was granted, unless, in either case, the amendment complies with the
requirements of Code Section 409A.

Effect of Sale, Merger, Exchange or Liquidation. In the event of an acquisition of GWG through the sale of
substantially all of its assets or through a merger, exchange, reorganization or liquidation of the GWG or a similar
event, all as determined by the Compensation Committee in its sole discretion, the Compensation Committee shall be
authorized to take any and all action it deems equitable under the circumstances, including but not limited to
terminating the 2013 Stock Incentive Plan and issuing to the holders of outstanding vested options and stock
appreciation rights the stock, securities or assets, including cash, they would have received if the incentives had been
exercised immediately before the transaction, or other specified actions.

2013 Stock Incentive Plan Benefits

The amount and timing of all awards under the 2013 Stock Incentive Plan are determined in the sole discretion of our
Compensation Committee (or if no committee is designated, the Board of Directors) and therefore cannot be

Edgar Filing: GWG Holdings, Inc. - Form DEF 14A

23



determined in advance.

Vote Required

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to
vote at the Annual Meeting will be required to approve the Amendment to the 2013 Stock Incentive Plan.

The Board of Directors unanimously recommends that you vote FOR the Amendment to the 2013 Stock Incentive
Plan to increase the reserve of shares authorized for issuance.
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PROPOSAL 3

RATIFICATION OF THE APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Board of Directors and management are committed to the quality, integrity and transparency of the GWG’s
financial reports. In accordance with the duties set forth in its written charter, the Audit Committee of our Board of
Directors has appointed Baker Tilly Virchow Krause, LLP as the our independent registered public accounting firm
for the 2018 fiscal year. A representative of Baker Tilly Virchow Krause, LLP is expected to attend this year’s Annual
Meeting and be available to respond to appropriate questions from stockholders, and will have the opportunity to
make a statement if he or she desires to do so.

Fees Billed to Company by Its Independent Registered Public Accounting Firm

The following table presents fees for professional audit services and 401(k) audit services, tax services and other
services rendered by Baker Tilly Virchow Krause, LLP during fiscal years 2016 and 2017:

2017 2016
Audit Fees(1) $345,526 $293,300
Audit-Related Fees(2) $0 $0
Tax Fees(3) $87,075 $69,850
All Other Fees(4) $89,980 $17,238
Total Fees $522,581 $380,387

(1)
Audit Fees consist of fees for professional services rendered for the audit of our consolidated annual financial
statements and review of the interim consolidated financial statements included in quarterly reports and services
that are normally provided in connection with statutory and regulatory filings or engagements.

(2)
Audit-Related Fees consist principally of assurance and related services that are reasonably related to the
performance of the audit or review of the Company’s financial statements but not reported under the caption Audit
Fees above, including the 401(k) audit.

(3) Tax Fees consist of fees for tax compliance, tax advice, and tax planning.

(4)All Other Fees typically consist of fees for permitted non-audit products and services provided. All Other Feesincluded expenses related to our continuous offering of L Bonds and redeemable preferred stock.
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The Audit Committee of our Board of Directors has reviewed the services provided by Baker Tilly Virchow Krause,
LLP during fiscal year 2017 and the fees billed for such services. After consideration, the Audit Committee has
determined that the receipt of these fees by Baker Tilly Virchow Krause, LLP is compatible with the provision of
independent audit services. The Audit Committee discussed these services and fees with Baker Tilly Virchow Krause,
LLP and our management to determine that they are permitted under the rules and regulations concerning auditor
independence promulgated by the Securities and Exchange Commission to implement the Sarbanes-Oxley Act of
2002, as well as the American Institute of Certified Public Accountants.

Pre-Approval Policy

The written charter of the Audit Committee provides that all audit and non-audit accounting services permitted to be
performed by the our independent registered public accounting firm under applicable rules and regulations must be
pre-approved by the Audit Committee or by designated members of the Audit Committee, other than with respect to
de minimis exceptions permitted under the Sarbanes-Oxley Act of 2002. All services performed by our independent
registered public accounting firm during the fiscal years ended December 31, 2017 and 2016 were pre-approved in
accordance with the written charter.

Prior to or as soon as practicable following the beginning of each fiscal year, a description of the audit, audit-related,
tax, and other services expected to be performed by the independent registered public accounting firm in the following
fiscal year will be presented to the Audit Committee for approval. Following such approval, any requests for audit,
audit-related, tax, and other services not presented and pre-approved must be submitted to the Audit Committee for
specific pre-approval and cannot commence until such approval has been granted. However, we have
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delegated the authority to grant specific pre-approval between meetings, as necessary, to the Chair of the Audit
Committee. The Chair then updates the Audit Committee at the next regularly scheduled meeting of any services that
were granted specific pre-approval.

Vote Required

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to
vote at the Annual Meeting will be required to ratify the appointment of Baker Tilly Virchow Krause, LLP as our
independent registered public accounting firm for fiscal 2018. If the stockholders do not ratify the appointment of
Baker Tilly Virchow Krause, LLP, the Audit Committee may reconsider its selection, but is not required to do so.
Notwithstanding the proposed ratification of the appointment of Baker Tilly Virchow Krause, LLP by our
stockholders, the Audit Committee, in its discretion, may direct the appointment of new independent auditors at any
time during the year without notice to, or the consent of, the stockholders, if the Audit Committee determines that
such a change would be in the best interests of our Company and our stockholders.

The Board of Directors recommends that you vote FOR the ratification of Baker Tilly Virchow Krause, LLP
as the independent registered public accounting firm for fiscal 2018.

EXECUTIVE OFFICERS AND DIRECTORS OF OUR COMPANY

Name and
Title Age Principal Occupation, Business Experience for the  Past Five Years and Directorships of Public Companies
Jon R. Sabes

Chief
Executive
Officer,
Director
(Chairman of
the
Board)

51 See ‘‘Election of Directors (Proposal One)” — above.

Steven F.
Sabes  

49 See ‘‘Election of Directors (Proposal One)” — above.
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Chief
Operating
Officer –
Life
Epigenetics
Inc.,
Secretary
and Director

William B.
Acheson  

Chief
Financial
Officer

52

William B. Acheson became our Chief Financial Officer on May 30, 2014 and recently became a
director of GWG MCA Capital, Inc., a subsidiary corporation of GWG Holdings, Inc., in the
business of merchant cash advances. Prior to joining us, Mr. Acheson served as Chief Financial
Officer and Senior Vice President of Strategic Development for The Homeownership Preservation
Foundation from 2009 through 2013. Prior to that, Mr. Acheson served as Managing Director of
Global Structured Finance and Investments at Merrill Lynch in London, England, from 2007
through 2008. From 1991 to 2007, Mr. Acheson spent his career at GMAC-RESCAP, where he
served as Managing Director for a number of business units, concluding his career as Chief
Financial Officer of the United Kingdom division from 2005 through 2007. Mr. Acheson’s
international experience includes structured finance, capital markets, and risk management
experience in Canada, United Kingdom, Ireland, Eastern Europe, Western Europe, and Latin
America. Mr. Acheson earned a Bachelor of Science degree in accounting from the College of St.
Thomas in St. Paul, Minnesota, and earned his Certified Public Accountant certificate in 1991
while working for Ernst & Young in Minneapolis, Minnesota.

David H.
Abramson

Director

76 See ‘‘Election of Directors (Proposal One)” — above.
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Name and
Title Age Principal Occupation, Business Experience for thePast Five Years and Directorships of Public Companies

Charles H.
Maguire III
Director

73

Charles H. Maguire III, a registered FINRA Arbitrator, has over 35 years of experience in the
financial services industry. The core of Mr. Maguire’s career has been with Merrill Lynch and
Company from 1969 to 2004. In one of his last positions with Merrill Lynch, Mr. Maguire served
as Director of Financial Institutions Services Group, where he had complete responsibility for the
Merrill Lynch’s institutional client services within its domestic branch office system. In addition to
serving as Director of Financial Institutions Services Group, Mr. Maguire held a variety of sales
and management roles at Merrill Lynch, including Sales Manager, Resident Vice Present, Regional
Sales Manager, Senior Resident Vice President, and Managing Director.

From 2009 to 2011, Mr. Maguire served as a leadership consultant for the University of Cincinnati
School of Medicine and the Economic Center, University of Cincinnati. From 2005 to 2007, Mr.
Maguire also served as the Senior Advisor on Staff to the Governor of the State of South Carolina,
the Director of Cabinet Affairs, and the Chief of Staff of the Department of Commerce for the State
of South Carolina. During his tenure as Director of Cabinet Affairs for the Governor of the State of
Carolina, Mr. Maguire was responsible for overseeing the operations of all agencies that reported to
the Governor of South Carolina. In his role as Chief of Staff of the South Carolina Department of
Commerce, Mr. Maguire was responsible for the daily operations of the Department of Commerce.

Mr. Maguire has served on the boards (or similar functions) of over 25 non-profit organizations,
including services as a trustee for Centre College, trustee for The Seven Hills School, member of
the Charter Review Committee of Cincinnati, trustee for the Queen City Foundation, trustee and
executive committee member for St. Elizabeth Medical Center, and President for the Joy Outdoor
Education Center. Mr. Maguire holds a B.A. from Centre College.

Jeffrey L.
McGregor
Director

64 See ‘‘Election of Directors (Proposal One)” — above.

Shawn R.
Gensch
Director

48 See ‘‘Election of Directors (Proposal One)” — above.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth the cash and non-cash compensation for the 2016 and 2017 fiscal years awarded to or
earned by: (i) each individual who served as the principal executive officer of GWG Holdings during fiscal 2017; and
(ii) the two most highly compensated executive officers of GWG Holdings who were serving as executive officers at
the end of fiscal 2017 and who received more than $100,000 in the form of salary and bonus during such fiscal year.
These individuals are referred to as our “named executives.”

Name and Principal Position Year Salary Bonus Option
Awards(1) Total

Jon R. Sabes 2017 $491,546 $212,881 $ 0 $704,427
Chief Executive Officer 2016 $491,546 $386,607 $ 282,623 $1,160,776

William B. Acheson 2017 $292,599 $177,901 $ 381,313 $851,813
Chief Financial Officer 2016 $225,000 $166,331 $ 13,549 $404,880

Steven F. Sabes 2017 $216,255 $98,275 $ 11,050 $325,580
Chief Operating Officer – Life Epigenetics Inc. and Secretary 2016 $208,246 $133,481 $ 18,416 $360,143

Michael Freedman 2017 $401,011 - - $401,011
President(2) 2016 $350,000 $253,084
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